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STEC NSE/BSE/575/2022 June 4, 2022
The Secretary, The Manager
BSE Lid National Stock Exchange of India Lid
P J Towers, Exchange Plaza, 5th Floor
Dalal St, Plot No.C/1, G Block
Mumbai 400 001 Bandra- Kurla Complex Bandra (E)

Mumbai 400 051

Dear Sirs,

Ref: Scrip Code: BSE — 532498 and NSE — SHRIRAMCIT ISIN — INE722A01011, our letter
dated May 12,2022

Sir/Madam,

Sub: Notice of the Meeting of the Unsecured Creditors of Shriram City Union Finance Limited to be
convened pursuant to the Order issued by the Hon'ble National Company Law Tribunal, Special
Bench - II, Chennai (“NCLT”) in the matter of the Composite Scheme Of Arrangement and
Amalgamation between Shrilekha Business Consultancy Private Limited and Shriram Financial
Ventures (Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance
Company Limited (“Company”) and Shriram City Union Finance Limited (“Company”) and
Shriram LI Holdings Private Limited and Shriram GI Holdings Private Limited and Shriram
Investment Holdings Limited and their respective Shareholders (“Scheme”)

As per direction of the order dated May 11,2022, of the Hon'ble NCLT on the captioned subject, a meeting
of the Unsecured Creditors of the Company (“Meeting”) is convened to be held through video conferencing
(*VC’) on Wednesday, July 6, 2022 at 4:00 P.M. to consider and approve the arrangement embodied in the
Scheme. Copy of the Notice of the Mecting dated June 1,2022 along with the Explanatory Statement and
Annexures referred therein sent to the Unsecured Creditors of the Company is enclosed herewith.

The Notice of Meeting is sent through electronic means to all the Unsecured Creditors of the Company at
their e-mail address registered with the Company. The hard copies of Notice of the said Meeting are sent
through permitted mode individually to thosc Unsecured Creditors whose e-mail addresses are not
registered with the Company.

The Notice of Meeting is available on the website of the Company at https://www shriramcity.in, websites
of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at
www bseindia.com and www.nseindia.com respectively, and on the website of Central Depository Services
(India) Limited(*CDSL”) at https://www.evotingindia.com. The Company has appointed CDSL for the
purpose of providing the facility of remote e-voting, VC and e-voting during the Meeting.

Shriram City Union Finance Limited
Business Solution Centre, 144, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430
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The Company has provided the facility of remote ¢-voting so as to cnable the Unsecured Creditors to cast
their votes on the resolution set forth in the Notice of the Mceting Pursuant to Section 230(4) of the
Companies Act 2013 (“Act”) read with Rule 6(3)(xi) of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016; Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014; Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Listing Regulations™); Master Circular No.SEBI/I 1Q/CFD/DIL/CIR/P/2021/0000000665
dated November 23, 2021 and Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by
Securitics and Exchange Board of India The Company has also provided the facility to vote through
¢-voting during the Meeting. The detailed instructions for remote c-voting, joining the Meeting through
VC and e-voting during the Meeting are provided in the enclosed Notice of the Meeting.

The remote e-voting will commence from Sunday, July 3, 2022 at 10:00 a.m. (IST) and will end on
Tuesday, July 5, 2022 at 5:00 p.m. (IST). The voting rights for the purpose of remote e-voting and e-voting
during the Meeting shall be in proportion 1o the outstanding debt as reflected in the Audited Accounts of
the Company for the year ended March 31, 2022 (*Cut-off Date”).

This is an intimation under Regulations 30 and other applicable Regulations of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from
time to time.

We request you to take the above information on records.

Thanking you,

For Shriram City Union Finance Limited
Nk %0(1/7/
\OQ
O\,\
C R Dash
Company Secretary

\?oﬂlﬂ““’,
Encl; a/a

Shriram City Union Finance Limited
Business Solution Centre, 144, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430
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NOTICE OF MEETING —
UNSECURED CREDITORS

SHRIRAM CITY UNION FINANCE LIMITED

Registered Office

123, Angappa Naicken Street,
Chennai- 600001

Tel No +91 44 4392 5300

CIN L65191TN1986PL C012840
Website www.shriramcity.in

E-mail sect@shriramcity.in

MEETING OF THE UNSECURED CREDITORS OF
SHRIRAM CITY UNION FINANCE LIMITED

(Convened pursuant to order dated May 11, 2022 passed by the National Company Law Tribunal, Bench at

Chennai in C.A (CAA) NO. 36 OF 2022 [“Order™])

Day Wednesday

Date July 6,2022

Time 4P.M.

Mode As permitted by Hon’ble National Company Law Tribunal, Chennai

Bench, the Meeting shall be conducted through Video Conferencing
(“VC”)‘

Cut-off Date of E-
voting

March 31, 2022
[As provided for in the Explanation to Rule 9 of Companies
(Compromises, Arrangement and Amalgamations), Rules, 2016].

E-VOTING

Commencing on

From 10.00 am (IST) on Sunday, July 3, 2022

Ending on

Upto 5.00 p.m. (IST) on Tuesday, July 5, 2022




ESHFIIHAM C_i%

MONEY WHEN YOU NEED IT MOST

Contenvin Paye No.

Notice convening the meeting of the Unseored Creditoes of Shrivom City TTdon
Finence Limited under the provisions of Scctions 230 to 232 of the Companics Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangemenis and Amalpamations)
Rules, 2016,

Explanatory Statement inder Sections 230(3) and 102 of the Companics Act, 2013 read
with Rule & of the Companies (Compromises, Arrangements and Amalgamations) 12
Rules, 2016.

Annexure A

Compozite Schemwe of Anangement and Amalgamatics between Shrilekha Business
Consultancy Private Limited and Shriram Financial Ventures (Chennai) Private Limited
Shriram City Union Finance Limited and Shriram LI Holdings Private Limited and
Shrirmm (1 Holdngs Privatz: Limited and Shrirem nvegtment Holdings Limited s
their respective shareholders, under Sections 230 1o 232 read with Section 52 and other
applicable provisions of the Companies Act, 2013.

72

Anncxure B

Repoat of the Boand of Directors in accordance with Section 232(2)(c) of the Companies
Act 2013 explaiming the effect of the Compromise on equity sharcholders, key
menagerial persormel, promotere and non-promoter sharcholders.

171

Amnexure C

Copy of Obzervation letters dated March 15, 2022 and March 16, 2022 received from
BSE Limited and National Stock Exchenge of Indie Limited by Shrirem City Union
Finance Limited conveying their no-objection to the Scheme

178

Annexars D

Copy of the Order of fhe National Company Law Tribunal, Chermai dated May 11, 2022, 183

Annexure E

Supplemertary Accounting Statement of Shriram City Unicon Finance Limited — Andited
Financial Regults for the year ended March 31, 2022 in tertna of Section 232(2)(e) of the
Compemnics Act, 2013,

206

Annexure F

Abridged Prospectus 28 provided in Part E of Schedule VI of the SEBI (Issne of Capital
and Disclosure Requitements) Regulations, 2018 including infoemation pertaining to
unlisted compzanies that are getting amalpamated with Shriram Transport Finance 233
Company Lid under the Scheme ie., Shrilekha Businees Cansultancy Private Litrited
snd Shxiram Cepitel Limited along with the Cextificate fromn M/s Salfron Capital
Advisors Private Limited, s SEBI Registered Mercharnt Barloor, certifying the adsquacy
of the: dipclosure,
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INDEX FOR SCHEDULE
Contenty Eage No,

Schedule I - The namer and addresses of the promoters of the Transferor Companics 1 41
and 2 and Transferee Company 2
Schedule IT - The detnils of the divectors of the Tretaferor Companies 1 and 2 and 43
Trangferes: Company 2
Schedule I — The details of the ghercholding of the Directors and Key Manggerial 46
Persannel] of the Transferor Companies 1 and 2 and Transferes Company 2
Schedule I'V - The further deteils pertaining to the Tranaferor Companiea 1 and 2 and
Trangferee Compeany 2 in terme of Rule § of the Companics (Compromiscs, 60
Armrangements and Amalgamation) Rules, 2016
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Form. No. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013, and Rules 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamation Rules, 2016)]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT CHENNAI
C.A (CAA) NO. 36 OF 2022

In the Matter of the Companies Act, 2013
And
In the Matter of Sections 230 to 232 read with Section 52 and other applicable provisions of the Companies Act, 2013
And
In The Matter of The Composite Scheme of Arrangement and Amalgamation between Shrilekha Business
Consultancy Private Limited and Shriram Financial Ventures (Chennai) Private Limited and Shriram Capital Limited
and Shriram Transport Finance Company Limited & Shriram City Union Finance Limited and Shriram L1 Holdings
Private Limited and Shriram GI Holdings Private Limited and Shriram Investment Holdings Limited and their
respective shareholders

Shriram City Union Finance Limited

a Company incorporated under the Companies

Act, 1956, having its Registered Office at

123, Angappa Naicken Street, Chennai — 600001

Represented by its Authorized Signatory Mr. R. Chandrasekar

.... Transferor Company 3/SCUF
NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF SCUF
UNDER THE PROVISIONS OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES,
2016

To,

The Unsecured Creditors of Shriram City Union Finance Limited (“Transferor Company 3” or “Company” or
“SCUF”)

TAKE NOTICE that by an order made on May 11, 2022 in the above mentioned Company Application (“Order”), the
Hon’ble National Company Law Tribunal, Bench, at Chennai (“NCLT”) has directed that a meeting of the Unsecured
Creditors of the Company, be convened and held virtually by video conference on Wednesday, July 6, 2022 at
4:00 P.M. for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the Composite Scheme of Arrangement and Amalgamation between Shrilekha Business Consultancy
Private Limited and Shriram Financial Ventures (Chennai) Private Limited and Shriram Capital Limited and Shriram
Transport Finance Company Limited and Shriram City Union Finance Limited and Shriram L1 Holdings Private Limited
and Shriram GI Holdings Private Limited and Shriram Investment Holdings Limited and their respective shareholders
(“Scheme”).
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TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Unsecured
Creditors of the Company, will be held on Wednesday, July 6, 2022 at 4:00 P.M., through Video Conferencing (“VC”)
at which date, day and time you are requested to attend.

At the meeting, the following resol ution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 , (including any statutory modification or re-enactment thereof) read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 or any other rules made thereunder, the observation
letters issued by each of the BSE Limited and the National Stock Exchange of India Limited, dated March 15, 2022
and March 16, 2022, respectively, and subject to the provisions of the Memorandum and Articles of Association of the
Company and subject to the approval of Hon'ble National Company Law Tribunal, Bench, at Chennai (“NCLT”) and
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary
and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or
other authorities, while granting such consents, approvals and permissions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the “Board”’, which term shall be deemed to mean and include
Merger/Amalgamation Committee or any other Committee(s) congtituted/to be constituted by the Board or any
person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the proposed Composite Scheme of Arrangement and Amalgamation between Shrilekha
Business Consultancy Private Limited (“the Transferor Company 17) and Shriram Financial Ventures (Chennai)
Private Limited ("SFVPL") and Shriram Capital Limited ("Transferee Company 1" or "Demerged Company" or
"Transferor Company 2”) and Shriram Transport Finance Company Limited ("Transferee Company 2") and Shriram
City Union Finance Limited ("Transferor Company 3 ) and Shriram LI Holdings Private Limited ("' Resulting Company
1") and Shriram Gl Holdings Private Limited ("Resulting Company 2") and Shriram Investment Holdings Limited
("Resulting Company 37) and their respective shareholders (“Scheme”) placed before this meeting be and is hereby
approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
asit may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution
and effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the
arrangement embodied in the Scheme or by any authoritiesunder law, or asmay berequired for the purpose of resolving
any questions or doubts or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit
and proper without being required to seek any further approval of the Unsecured Creditors or otherwise to the end and
intent that the Unsecured Creditors shall be deemed to have given their approval thereto expressly by authority under
this Resol ution and the Board be and is hereby further authorized to execute such further deeds, documents and writings
that may be considered necessary, make necessary filings and carry out any or all activities for the purpose of giving
effect to this Resolution.”

TAKE FURTHER NOTICE that you may vote on the said resolution through remote e-voting (as set out in detail in
this Notice) and attend and vote at the said meeting on Wednesday, July 6, 2022 at 4 P.M., the details of which are also
mentioned herein below.
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TAKE FURTHER NOTICE that pursuant to the provisions of Section 230(4) of the Companies Act, 2013 (“the Act”)
read with Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; Section 108
of the Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014 (including any statutory
modification or re-enactment thereof); and other relevant laws and regulations, as may be applicable updated or
amended from time to time, the Company has provided the facility of voting by remote e-voting so as to enable the
Unsecured Creditors to consider and approve the Scheme by way of the aforesaid resolution. In addition, the Company
has provided the facility of voting during the meeting. Accordingly, voting by the Unsecured Creditors on the proposed
Scheme shall be carried out through the remote e-voting prior to the meeting as well as during the meeting, respectively.
The Company has appointed Central Depository Services (India) Limited (CDSL) for the purpose of providing for the
V C facility and for the purpose of providing remote e-voting facility prior to the Meeting and during the Meeting.

TAKE FURTHER NOTICE that copies of the Scheme and of the Explanatory Statement, under Sections 230(3) and
102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amal gamations)
Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free of charge at the registered office
of the Company at 123, Angappa Naicken Street, Chennai — 600001.

TAKE FURTHER NOTICE that the NCLT, Chennai Bench has appointed Hon’ble Mr. Justice, Bharathidasan (Retd.)
and in his absence, a Director of the Company to be the Chairperson of the said meeting including for any adjournment
or adjournments thereof.

A copy of the proposed Scheme, the Order of the NCLT, Chennai Bench dated May 11, 2022, Explanatory Statement
under Sections 230(3) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the enclosures as indicated in the Index are enclosed.

In terms of the Explanation to Rule 9 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, the entitlement of the Unsecured Creditors, to vote shall be determined based on the outstanding debt as reflected
in the Audited Accounts of the Company for the year ended March 31, 2022 (“Cut-off Date”). The votes cast by the
said Unsecured Creditors shall be reckoned with reference to such Cut-off Date.

The Chairperson shall submit his report on the meeting within three days of the conclusion of the meeting to the Hon’ble
Tribunal.

The above-mentioned Scheme, if approved at the aforesaid meeting, will be subject to such statutory and other approvals
required and the sanction of the Hon’ble Tribunal.
Sd/-
Y S Chakravarti
Managing Director and Chief Executive Officer of the Company
DIN - 00052308
Dated at Chennai on thisthe 1% day of June 2022

Registered Office: 123, Angappa Naicken Street,
Chennai 600 001
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Notes for the meeting of the Unsecured Creditors of the Company

1. Incompliance with the provisions of the Companies Act, 2013 and the Order of the NCLT, the detailed procedure
for participating in the meeting through V C to transact the business set out in the Notice convening this Meeting,
which does not require physical presence of Unsecured Creditors at a common venue. The deemed venue for the
aforesaid Meeting shall be the Registered Office address of the Company.

2. Unsecured Creditors are required to send a scanned copy (PDF/JPG Format) of their Board or governing body
Resol ution/Authorization etc., authorizing their representative to attend the meeting through V C on their behalf and
to vote through remote e-voting pursuant to Section 113 of the Companies Act, 2013. The sad
resolution/authorization shall be sent to the Scrutinizer by email through its registered email address to
srirampes@gmail.com and with a copy marked to hel pdesk.evoting@cdslindia.com.

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

4. Thefacility of joining the meeting through V C will be opened 15 minutes before and will be open upto 15 minutes
after the scheduled start time of the meeting i.e., from 3.45 p.m. to 4.15 p.m.

5. Unsecured Creditors of the Company are encouraged to attend and vote at the meeting of the Company.

6. The Company has chosen the option of holding the Meeting through VC, as permitted by the Order of the NCLT.
Consequently, and in compliance with the MCA Circulars on holding of meetingsthrough V C, the facility to appoint
proxy by Unsecured Creditors will not be available for this Meeting and therefore, Proxy Form and Attendance Slip
are not annexed to this Notice.

7. The Notice of the meeting and the accompanying documents mentioned in the Index are being sent through el ectronic
mode to al Unsecured Creditors to the email addresses that are registered with the Company, as permitted by the
Order of the NCLT, unless any Unsecured Creditor has requested for a hard copy of the same by sending an email
at sect@shriramcity.in . The hard copies of Notice of the meeting is being sent through permitted mode for those
Unsecured Creditors whose e-mail addresses are not registered with the Company/ Integrated Registry Management
Services Private Limited (“Integrated”). The Unsecured Creditors may note that the notice is al'so available on the
website of the Company at www.shriramcity.in, websites of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively.

8. The Unsecured Creditors attending the Meeting through V C shall be reckoned for the purpose of quorum. In terms
of the Order of the NCLT, the quorum for the meeting of Unsecured Creditors is 25 (Twenty-Five) and in the event
the quorum does not meet within half an hour, the persons present, will be treated as constituting a valid quorum.
The Unsecured Creditors are urged to attend the meeting.
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The voting rights of creditors shall be in proportion to their debt value out of the total aggregate debt value of the
Unsecured Creditors of the Company as on the Cut-off Date. Once the vote on aresolution is cast by the creditor,
the Unsecured Creditor shall not be allowed to change it subsequently.

Person who is not a Unsecured Creditor as on the Cut-off Date should treat this Notice for information purpose
only. However, for VC meeting the Unsecured Creditors  should login at
https://evoting.cdslindia.com/Evoting/EvotingL ogin to participate in the meeting and also to cast vote in case they
have not voted during remote e-voting period

Since the meeting will be held through V C the Route Map is not annexed in this Notice.

The documents referred to in the Notice and the accompanying Explanatory Statement shall be open for inspection
by the Unsecured Creditors at the registered office of the Company between 10.00 am. and 4.00 p.m. on all days
(except Saturdays, Sundays and public holidays) up to the date of the meeting. All documents referred to in the
Notice will be available for inspection, without any fee, by the Unsecured Creditors and shall remain open and be
accessibleto any Unsecured Creditor during the continuance of the meeting. Unsecured Creditors seeking to inspect
such documents can send an e-mail to sect@shriramcity.in.

The Notice convening the meeting and the date of dispatch of the notice will be published through advertisement
in the following newspapers, namely, (i) Indian Express (All India Edition) in the English language; and (ii)
trand ation thereof in Dinamani (Tamilnadu Edition) in the Tamil language.

The Scheme shall be considered approved by the Unsecured Creditors of the Company if the resolution mentioned
in this Notice is approved in the manner provided for under the Companies Act. The Resolution if passed in the
manner aforesaid, will be deemed to have been passed on the date of the meeting.

Mr. P. Sriram, Practicing Company Secretary (Membership No. FCS 4862), has been appointed as the scrutinizer
to conduct the voting process through remote e-voting and voting during the meeting in a fair and transparent
manner.

The scrutinizer shall submit his report to the Chairperson of the Meeting after completion of the scrutiny of the
votes cast by the Unsecured Creditors through remote e-voting and during the meeting. The scrutinizer’s decision
on the validity of the votes shall be final. The results of the Meeting shall be announced by the Chairperson within
three (3) days of the conclusion of the Meeting upon receipt of Scrutinizer’s report and the same shall be displayed
on the website of the Company viz. https.//www.shriramcity.in besides being communicated to BSE Limited and
the National Stock Exchange of India Limited.

Any unsecured creditor who is desirous to express his/her views or ask questions during the meeting may register
themselves as a speaker by sending their request in advance atleast 10 days prior to meeting mentioning their name,
email id, mobile number and other details at sect@shriramcity.in . The Unsecured Creditors who do not wish to
speak during the Meeting but have queries may send their queries in advance 10 days prior to meeting mentioning
their name, email id, mobile number and other details at sect@shriramcity.in. These queries will be replied to by
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the Company suitably by email. Only those Unsecured Creditors who have registered themselves as speaker will
be allowed to expresstheir views or ask questions at the meeting.

18. Procedure for joining the Meeting through VC:

a) Members will be provided with a facility to attend the Meeting through VC through the CDSL e-
Voting system. Memebers may access the same at https://www.evotingindia.com under the option
“Shareholders / Members” and login by using the remote e-voting credentias. The link for VC will
be available in the login where the EVSN of the Shriram City Union Finance Limited will be

displayed.

b) Members may note that the VC facility, allows participation of at least 1,000 Members on a First-
come-First-served basis. This will not include Committee Members, Auditors etc. who are allowed
to attend the Meeting without restriction on account of first come, first served basis.

c) Members will be able to attend the Meeting through VC by using their remote e-voting login
credentials and selecting the link available against the EV SN for the Mesting.

d) Membersareencouraged tojointhe Meeting through Laptopsfor better experience. Further Members
will be required to allow Camera and use Internet with a good speed to avoid any disturbance during
the meeting.

€) Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.

f) Theuser ID and alphanumeric password for the purpose of E-Voting / joining the Meeting through
VC will be available in the communication (Pin-mailer) sent along with the notice.

19. Procedurefor remote e-Voting and e-Voting during the M eeting
e Members shal have the option to vote electronically ("e-voting") either before the Meeting
("remote e-voting") or during the Meeting.
¢ Remote e-voting (Before the date of Meeting) - The Instructions for remote e-voting before the
date of Meeting and during the Meeting is provided in this notice.

The remote e-voting period begins on Sunday, July 3, 2022 at 10.00 am (IST) and ends on Tuesday, July
5, 2022 at 5.00 p.m (IST). The e-voting modul e shall be disabled for voting after Tuesday, July 5, 2022 at
5.00 p.m (IST).

During this period, Members as on Cut-off date and those who are eligible only shall be entitled to exercise
their vote through e-voting process.
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20. Instructionsfor E-voting: The way to vote electronically on CDSL E-Voting system are mentioned below

e The Members should log on to the e-voting website www.evotingindia.com during the voting
period.

o  Click on “Shareholders / Members”

o Enter the User ID.

o Next enter the Image Verification as displayed and Click on Login.

o Next Enter the Password - As provided in the Pin-Mailer.

o After entering these details appropriately, click on "SUBMIT" tab.

e Click onthe EV SN of Shriram Transport Finance Company Limited on which you choose to vote.

e Onthevoting page, you will see"RESOLUTION DESCRIPTION" and against the same the option
"Yes/No" for voting. Select the option Yes or No as desired. The option YES implies that the
Members assents to the Resolution and option NO implies that the Members dissents to the
Resolution.

e Click onthe"RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

e After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "OK", else to change your vote,
click on "CANCEL" and accordingly modify your vote.

e Onceyou "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

e You can aso take out print of the voting done by you by clicking on "Click here to print" option
on the Voting page.

e Those Members, who will be present in the Meeting through VC facility and have not cast their
vote on the Resol utions through remote e-V oting, shall be eligible to vote through e-V oting system
during the Meeting.

e Itisstrongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attemptsto key in the correct password.

¢ Insuch an event, you will need to go through the "Forgot Password" option.

21. Voting during the M eeting:

The procedures for e-voting during the Meeting are the same as for remote e-voting. Members who have
voted through Remote e-V oting will be eligible to attend the Meeting. However, they will not be eligible
to vote at the Meeting.

Only those Members, who are present in the Meeting through VC facility and have not cast their vote on
the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to
vote through e-V oting system available during the Meeting.

If you have any queries or issues regarding attending the Meeting & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cdslindiacom or contact at toll free no.
1800 22 55 33

10
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All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh
Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon

Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an
email to helpdesk.evoting@cdslindia.com or call toll free no. 1800 22 55 33

11


mailto:helpdesk.evoting@cdslindia.com

B sHRRAMCity

MONEY WHEN YOU NEED IT MOST

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT CHENNAI
CA (CAA) NO. 36 OF 2022

In the Matter of the Companies Act, 2013

And
In the Matter of Sections 230 to 232 read with Section 52 and other applicable provisions of the Companies Act, 2013

And

In The Matter of The Composite Scheme of Arrangement and Amalgamation between Shrilekha Business
Consultancy Private Limited and Shriram Financial Ventures (Chennai) Private Limited and Shriram Capital Limited
and Shriram Transport Finance Company Limited and Shriram City Union Finance Limited and Shriram LI Holdings
Private Limited and Shriram GI Holdings Private Limited and Shriram Investment Holdings Limited and their
respective shareholders

Shriram City Union Finance Limited

a Company incorporated under the Companies

Act, 1956, having its Registered Office at

123, Angappa Naicken Street, Chennai - 600001

Represented by its Authorized Signatory Mr. R. Chandrasekar

.... Transferor Company 3/SCUF

EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIESACT, 2013
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTSAND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE NCLT CONVENED MEETING OF
UNSECURED CREDITORS OF SCUF

M eeting for Composite Scheme of Arrangement and Amalgamation:

1. Pursuant to the Order dated May 11, 2022 passed by the Hon'ble National Company Law Tribunal, Bench, at Chennai
(the “NCLT”), in CA(CAA) No. 36 of 2022 (“Order”), a meeting of the Unsecured Creditors of Shriram City Union
Finance Limited (hereinafter referred to as the “Company” or the “Transferor Company 3” or “SCUF” as the context
may admit) is being convened and held virtually by video conference on Wednesday, July, 6 2022 at 4:00 P.M for the
purpose of considering, and if thought fit, approving, with or without modification(s), the Composite Scheme of
Arrangement and Amalgamation between Shrilekha Business Consultancy Private Limited and Shriram Financia
Ventures (Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance Company Limited and
Shriram City Union Finance Limited and Shriram L1 Holdings Private Limited and Shriram GI Holdings Private Limited
and Shriram Investment Holdings Limited and their respective shareholders under Sections 230 - 232 and other
applicable provisions of the Companies Act, 2013 (the “Scheme”). A copy of the Scheme, which has been, inter alia,
approved by the Audit Committee and the Board of Directors of the Company at their respective meetings held on
December, 13, 2021, is enclosed as Annexure A. Capitalised terms used herein but not defined shall have the meaning
assigned to them in the Scheme unless otherwise stated.
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2. In terms of the said Order, the quorum for the said meeting shall be 25 Unsecured Creditors present in the meeting
and in the event the quorum does not meet within half an hour, the Unsecured Creditors present, will be treated as
constituting valid quorum. The Unsecured Creditors are urged to attend the meeting. Further in terms of the said Order,
the NCLT, has appointed Hon’ble Mr. Justice Bharathidasan (Retd.) and in his absence, a Director of the Company as
the Chairperson of the meeting of the Unsecured Creditors of the Company including for any adjournment or
adjournments thereof.

3. This Explanatory Statement is enclosed as required under Sections 230(3), and 102 of the Companies Act, 2013 (the
“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the
“Rules™).

4. NCLT by its said Order has, inter alia, directed that a meeting of the Unsecured Creditors of the Company shall be
convened and held through video conferencing on Wednesday, July 6, 2022 at 4:00 P.M. for the purpose of considering,
and if thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme. Unsecured
Creditors would be entitled to vote in the said meeting through the remote e-voting system or voting at the meeting.

5. If the entries in the records/registers of the Company in relation to the value, as the case may be, of the Unsecured
Creditors are disputed, the Chairperson of the meeting shall determine the value, as the case may be, for the purposes
of the said meeting.

Particulars of the Company

6. The Company wasincorporated under the provisions of Companies Act, 1956 on March 27, 1986 in Tamil Nadu and
isapublic listed company. The Equity shares of the Transferor Company 3 are listed on the National Stock Exchange
of IndiaLimited ('NSE") and BSE Limited (‘BSE'"). There has been no change in the name of the Transferor Company
3 in the last five (5) years. The Corporate Identification Number of the Transferor Company 3 is
L65191TN1986PL C012840. The Permanent Account Number of the Transferor Company 3is AAACS7703H. Shriram
City Union Finance Limited is registered with Reserve Bank of India (“RBI”) as a Non Banking Finance Company with
registration number RBI 07-00458. Shriram City Union Finance Limited acts as a corporate broker with license no-
0652 from the Insurance Devel opment and Regulatory Authority of India.

7. The registered office of the Transferor Company 3 is situated at 123, Angappa Naicken Street, Chennai — 600001.
There has been no change in the registered office of the Transferor Company 3 in the past five years. The e-mail address
of the Transferor Company 3 is sect@shriramcity.in

8. The objects for which the Company has been established are set out in its Memorandum of Association. The objects
are set out under clause no. Il of the Memorandum of Association of SCUF. Summary of main objects as per the
Memorandum of Association and main objects carried out by the Company are as under.

a) Tolend money on security on movable or immovable properties or any shares or securities of any
nature or without security and to negotiateloans.

b) To undertake and carry on the business of financing, hire-purchase contracts relating to property
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g)

h)

or assets of any description either fixed or movable and in particular relating to Houses, Lands,
Government Bonds, Goods, Chattels, Motor-cars, Motor-Buses, Motor-lorries, Auto-Rickshaws,
Omnibuses, Tricycles, Scooters, Bicycles,Unicycles, Quadricycles, Velocipedes, Carriages and
Vehicles of al kinds whether mechanically propelled bysteam, oil, gas, petrol or electricity or
otherwise, Tractors, bullion, stocks, Shares, television sets, machineries of al kinds, pump-sets,
refrigerators, electric and electronic goods and on other household articles.

Todraw, accept, endorse, discount, buy, sell and deal in bills of exchange, promissory notes, bonds
Debenturesand other negotiabl einstrumentsand securities.

To issue on commission, subscribe for, take acquire and hold, sell, exchange and deal in shares,
stock, bonds,obligationsor securitiesof any Government, local authority or Company.

To acquire, improve, manage, work, develop, exercise all rightsin respect of leases and mortgages
and to sell,dispose of , turn to account and otherwise deal with property of al kindsand in particular,
land, buildings, concessions, patents, business concernsand undertakings.

Generally to carry on and undertake any business or operation, commonly carried on or undertaken
by capitalists, financiers.

To borrow or take deposits of money at interest or otherwise from any person or persons, local
authority or Government and advance, lend or deposit any such money or other moneys of the
Company for the time beingon such security or otherwise asthe Company may deem expedient. But
the Company shall not do any bankingbusiness, asdefined inthe Banking Regulations Act, 1949.

The Company shall either singly or in association with other Bodies Corporate-act as Asset
Management Company/ Manager/ Fund Manager in respect of any scheme of Mutual Fund whether
Open-End Scheme or Closed-End Scheme, floated/to be floated by any Trust/Mutual Fund
(whether offshore or onshore)/Company by providing management of Mutual Fund for both
offshore and onshore Mutual Funds, Financial Services consultancy, exchange of research and
analysison commercial basis.

Constitute any trust and to subscribe and act as, and to undertake and carry on the office or offices
and duties of trustees, custodian trustees, executors, administrators, liquidators, receivers, treasures,
attorneys, nominees and agents; and to manage the funds of all kinds of trusts and to render periodic
advice on investments, finance, taxation and to invest these funds from timeto timein various forms
of investments including shares, term loans and debentures etc.

Carry on and undertake the business of portfolio investment and Management, for both individuals
as well as large Corporate Bodies and/or such other bodies as approved by the Government, in
Equity Shares, Preference Shares, Stock, Debentures (both convertible and non-convertible),
Company deposits, bonds unit, loans, obligations and securities issued or guaranteed by Indian or
Foreign Governments, States, Dominions, Sovereigns, Municipalities or Public Authorities and/or
any other financial instruments, and to provide a package of Investment/Merchant Banking Services
by acting as Managers to Public issue of securities, to act as underwriters, issue house and to carry
on the business of Registrar to Public issue/various investment schemes and to act as Brokers to
Public Issue.

Without prejudice to the generality of the foregoing to acquire any shares, stocks, debentures,
debenture- stock, bonds, units of any Mutual Fund Scheme or any other statutory body including
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Unit Trust of India, obligations or securities by original subscription, and/or through markets both
primary, secondary or otherwise participation in syndicates, tender, purchase, (through any stock
exchange, OTC exchange or privately), exchange or otherwise and to subscribe for the same
whether or not fully paid-up, either conditionally or otherwise, to guarantee the subscription thereof
and to exercise and to enforce al rights and powers conferred by or incidental to the ownership
thereof and to advance, deposit or lend money against securities and properties to or with any
company, body corporate, firms, person or association or without security and on such terms as may
be determined from time to time.

To engage in Merchant Banking activities, Venture Capital, acquisitions, amalgamations and all
related merchant banking activities including loan Syndication.

Amended at the AGM held on 27.11.96

i) To carry on the business as manufacturers, Exporters, Importers, Contractors, Sub-Contractors,
Sellers, Buyers,Lessers or Lessees and Agents for Wind Electric Generators and Turbines, Hydro
Turbines, Thermal Turbines,Solar Modules and Components and parts including Rotor Blades,
Braking systems, Tower, Nacelle, Control unit, Generators, etc. and to set up Wind Farms for the
company and/or other singly or jointly and also to generate, acquire by purchasein bulk, accumulate,
sell distribute and supply €electricity and other power (subject to and in accordancewith thelawsin
forcefromtimetotime).

Amended at the AGM held on 27.11.96

i) Tocarry on business of an investment Company or an Investment Trust Company, to undertake and
transact trust and agency investment, financial business, financiers and for that purpose to lend or
invest money and negotiate loans in any form or manner, to draw, accept, endorse, discount, buy,
sell and dedl in bills of exchange, hundies, promissory notes and other negotiable instruments and
securities and also to issue on commission, to subscribe for, underwrite, take, acquire and hold, sell
and exchange and deal in shares stocks,bonds or debentures or securities of any Government or
Public Authority or Company, gold and silver and bullion and to form, promote, subsidise and assist
companies, syndicates and partnership to promote and finance industrial enterprises and also to give
any guarantees for payment of money or performance of any obligation or undertaking, to give
advances, loans and subscribe to the capital of industrial undertakings and toundertake any business
transaction or operation commonly carried on or undertaken by capitalists, promoters,financiersand
underwriters.

Amended at the AGM held on 27.11.96

K) To act asinvestors, guarantors, underwriters and financiers with the object of financing Industrial
Enterprises,to lend or deal with the money either with or without interest or security including in
current or deposit accountwith any bank or banks, other person or persons upon such terms,
conditions and manner as may from time totime be determined and to receive money on deposit or
loan upon such terms and conditions as the Company may approve. Provided that the Company
shall not do any banking business as defined under the Banking Regulations Act, 1949.
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Amended at the AGM held on 30.03.2000

I) To carry onin India or elsewhere the business of consultancy services in various fields, such as,
general, administrative, commercial, financial, legal, economic, labour and industria relations,
public relations, statistical, accountancy, taxation and other alied services, promoting, enhancing
propagating the activity of investment in securities, tendering necessary services related thereto,
advising the potential investors on investment activities, acting as brokers, sub-brokers, Investment
Consultant and to act as marketing Agents, General Agents, sub-agents for individuals / bodies
corporate/Institutions for marketing of shares, securities, stocks, bonds, fully convertible
debentures, partly convertible debentures, non-convertible debentures, debenture stocks, warrants,
certificates premium notes, mortgages, obligations, inter corporate deposits, call money deposits,
public deposits, commercia papers, general insurance products, life insurance products and other
similar instruments whether issued by government, semi government, local authorities, public sector
undertakings, companies, corporations, co-operative societies, and other similar organizations at
national and international levels.

m) D“To carry out Life or General or any other insurance business operations as intermediary, Broker,
Corporate Broker, Agent, Corporate Agent, Marketing Agent, Advisor and Solicitor by soliciting
and servicing of insurance businessfor any of theinsurance products whether issued by government,
semi government, local authorities, public sector undertakings, companies, corporations, co-
operative societies and other similar organisations directly or through Brokers, Sub-brokers, Agents
at national and international levels to any person/Company/Authority including customers of the

Company, Group Companies and Related Parties without participation in the risk involved in the
concerned Insurance.

DInserted by way of Special Resolution passed through Postal Ballot by the shareholders on July 25, 2018.
(Clause 12 A)

Thereisno changein the object clause of the Company in the last 5 years except for insertion of Clause 12A of the
Memorandum of SCUF on July 25, 2018.

9. The Authorized, Issued, Subscribed and Paid-up share capital of the Company as on March 31, 2021 as reflected in
the Audited Balance Sheet of the Company are as follows:

Particulars Asat March 31, 2021
Number Amount (in Rs.)

a Authorised

Equity Shares of Rs. 10 each 118,500,000 1,185,000,000

Preference Shares of Rs. 100/- each 4,000,000 400,000,000
b. Issued, Subscribed and Paid-up Equity Shares
Equity Shares of Rs. 10 each 66,005,022 660,050,220
Preference Shares of Rs. 100/- each 0 0
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10. The Authorized, Issued, Subscribed, and Paid-up share capital of the Company as reflected in the accounts of the
Company subjected to a Limited Review audit, as on September 30, 2021 are as follows:

Particulars Asat September 30, 2021
Number | Amount (in Rs))
a.  Authorised
Equity Shares of Rs. 10 each 118,500,000 1,185,000,000
Preference Shares of Rs. 100/- each 4,000,000 400,000,000
b. Issued, Subscribed and, Fully Paid-up Equity Shares
Equity Shares of Rs. 10 each 66,062,334 660,623,340
Preference Shares of Rs. 100/- each 0 0

The Company has SCUF Employees Stock Option Scheme 2013 (“ESOP13”) and SCUF Employees Stock
Option Scheme 2006 (“ESOP06”) outstanding .The exercise of options under these ESOP13 and ESOP06 may
result inincreasein issued and subscribed capital.

DESCRIPTION OF THE SCHEME
11. The Scheme provides for

(i) the amalgamation of Shrilekha Business Consultancy Private Limited (“SBCPL/ Transferor Company 1) with
Shriram Capital Limited (“SCL/ Transferee Company 1/ Demerged Company/ Transferor Company 27) which is
envisaged under Section |, Part 111 of the Scheme

(ii) the demerger of the undertaking from SCL, carrying on the business of Financial Services, and the transfer and
vesting thereof into Shriram Investment Holdings Limited (SIHL/ Resulting Company 3”); which is envisaged under
Section I, Part |11 of the Scheme

(iii) the demerger of undertakings from SCL 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/ Resulting Company 1)
and b) Shriram GI Holdings Private Limited (“SGIH/ Resulting Company 2 ") respectively, which is envisaged under
Section |1, Part 111 of the Scheme

(iv) the amalgamation of SCL (with its remaining undertaking and investments) with Shriram Transport Finance
Company Limited (“STFC/ Transferee Company 2”) and

(v) the amalgamation of Shriram City Union Finance Limited (“SCUF/ Transferor Company 3 ) with STFC with effect
from the Appointed Date.
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12. Section 'V of Part I11 of the Scheme providesfor the amalgamation of the Transferor Company 3 with the Transferee
Company 2 together with all of its movable assets, immovable properties, investments, licenses, benefits, entitlements,
incentives, concessions, contracts, intellectua property, employees, proceedings, rates, duties, cess, books & records
and aso the liabilities for which consideration shall be paid by the Transferee Company 2 to the shareholders of the
Transferor Company 3. The proposal isto be implemented in terms of the Scheme under Sections 230 - 232 of the Act.
13. Section | of Part 111 of the Scheme will take effect on the Effective Date 1, but with effect from the Appointed Date.
The remaining sections of Part I11 of the Scheme, and Part 1V 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 |11 of the Scheme will take
effect first, followed by the remaining parts of Part 111 of the Scheme, and Part IV of the Scheme.

RATIONALE FOR THE SCHEME ISAS UNDER:

The proposal in the Scheme to amalgamate the Transferor Company 3 with the Transferee Company 2, will also serve
to be highly beneficial to all the stakeholders, 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 ‘Commercial 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 3 has
not been able to penetrate. The combination of the operations of these two entities with their 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.

Corporate Approvals

14. The proposed Scheme, was placed before the Audit Committee of the Transferor Company 3 at its meeting held on
December 13, 2021. The Audit Committee of the Transferor Company 3 took into account the Valuation Report, dated
December 13, 2021, issued by M/s. Ernst & Young Merchant Banking Services LLP and Ms. Drushti Desai of M/s.
Bansi S Mehta & Co., Chartered Accountants (the “Valuation Report™) and the fairness opinion dated December 13,
2021, provided by M/s. JM Financial Limited, an Independent SEBI registered Category I Merchant Banker (“Fairness
Opinion”), appointed for this purpose by the Transferor Company 3. The Audit Committee based on the aforesaid, inter
alia, recommended the Scheme to the Board of Directors of the Transferor Company 3 for its approval.

15. The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferor Company
3, at its meeting held on December, 13, 2021. The Fairness Opinion and the report of the Audit and Risk Management
Committee was aso submitted to the Board of Directors of the Transferor Company 3. Based on the aforesaid, the
Board of Directors of the Transferor Company 3 approved the Scheme. None of the directors present at the meeting of
Board of Directors of SCUF voted against the Scheme and thus, the Scheme was approved unanimously by the Directors
of the Company i.e. Sri Debendranath Sarangi, Sri Yalamati Srinivasa Chakravarti, Sri Diwakar B Gandhi, Sri
Duruvasan Ramachandra, Smt Maya S Sinha, Sri Shashank Singh and Sri Venkataraman Murali who attended and
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voted at the meeting. Sri Ignatius Michael Viljoen and Sri Pranab Prakash Pattanayak sought for leave of absence and
they did not participate and vote at the meeting.

Details of approvalsfrom Regulatory Authoritiesin relation to the Scheme

16. BSE Limited was appointed as the designated stock exchange by the Transferor Company 3 for the purpose of
coordinating with the Securities and Exchange Board of India (“SEBI”), pursuant to the SEBI Circulars. The Transferor
Company 3 has received observation |etters regarding the Scheme from BSE and NSE, on March 15, 2022 and March
16, 2022 respectively. In terms of the observation letters of BSE and NSE dated March 15, 2022 and March 16, 2022,
respectively, BSE and NSE, inter alia, conveyed their no adverse observations/no objection for filing the Scheme with
the NCLT. Copies of the observation letters dated March 15, 2022 and March 16, 2022, received from BSE and NSE,
respectively, are enclosed as Annexure E.

17. The Company is a Systematically Important Deposit Accepting Non-Banking Financia Company, within the
meaning of the Reserve Bank of India[RBI], Master Directions — Non Banking Financial Company — Systematically
Important Non-deposit taking Company and Deposit taking Company, 2016, as amended from time to time. The
Company has accordingly sought RBI’s approval of the Scheme, vide a communication dated January 12, 2022.

18. Further, the Company will notify the Competition Commission of India as required under Section 6(2) of the
Competition Act, 2000 read with applicable Regulations.

19. The Companiesor any of them would obtain such necessary approval s/sanctions/no objection(s) from the regulatory
or other governmental authorities in respect of the Scheme in accordance with law, if so required.

20. The applications along with the annexures thereto (which includes the Scheme) were filed by the Companies with
the NCLT, on January 27, 2022 and the NCLT has by the Order dated May 11, 2022 directed that a meeting of the
Unsecured Creditors of the Company, be convened and held, and permitted the Company to hold the same through V C.

21. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 will be given to the concerned authorities.

SALIENT FEATURES OF THE SCHEME
I. Déefinitions

The extracts of the definitions in the Scheme are as under:

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

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

(c) "Applicable Law" means relevant and applicable central, state and local laws of the Republic of India, which
includes applicable satute(s), law(s), regulation(s), ordinance(s), rule(s), judgement(s), order(s), decree(s),
clearance(s), approval(s), directive(s), guideline(s), requirement(s) or any similar form of determination by or decision
of any Governmental Authority, whether in effect as of the date on which this Scheme has been approved by the Board
of the companies concerned, or at any time thereafter;

(d) “Appointed Date” shall mean the 1st of April 2022;

(e) “Board of Directors” or “Board” shall mean the Board of Directors or any committee thereof of the Transferor
Companies, SFVPL, Demerged Company, Resulting Companies, and Transferee Companies, as the context requires;
(f) “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.

(9) “Business Day”’ shall mean any day apart from a Saturday or a Sunday, on which banks are open for business in
Chennai, India.

(h) "Court" or “Tribunal” means the National Company Law Tribunal (“NCLT”) or the National Company Law
Appellate Tribunal (“NCLAT”) as constituted and 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,

(i) “Companies” means the Transferor Companies, SFVPL, Demerged Company, Resulting Companies and the
Transferee Companies collectively.

(j) “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.

(k) “Demerged Company”, shall, for the purposes of this Scheme and in particular Section II and Section III of Part
11, mean SCL.

(1) “Demerged Insurance Undertakings” shall, for the purposes of this Scheme and in particular Sections Il and 111 of
Part 111, mean the Life Insurance Undertaking and General Insurance Undertaking of the Demerged Company,
collectively.

(m) “Effective Date 1” shall for the purpose of Section I of Part III of the Scheme, be no later than the 10th day from
the date on which the certified copy 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 1 and Transferee Company 1, and various actions set out
in Section | of Part I11 of the Scheme, will be undertaken and be given effect to by the Companies. Any referencein Part
1l — 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.

(n) “Effective Date 2, shall for the purpose of Sections II, III, IV, V and VI of Part IIl and Part IV of the Scheme, be
no later than the 25th 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 11, 111, 1V, V and VI of Part 111 of the
Scheme and Part 1V of the Scheme will be undertaken and be given effect to by the Companies.. Any references in
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Sectionsll, 111, 1V, Vand VI of Part 111 of the Scheme, and in Part 1V of the Scheme to any of the following: 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 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.

(o) “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 (Share Based Employee Benefits)
Regulations, 2014, as amended fromtime to time.

(p) “ESOP 2” means the Transferee 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.

(q) “Financial Services Undertaking” shall mean all the 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’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 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, work in progress,
current assets, strategic investments (including investments in the Financial Services Undertaking Subsidiaries),
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, 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.

(i) all employees of/related to the Financial Services Undertaking as on the Effective Date and whose services are
transferred to the Resulting Company 3 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.

(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 Company 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
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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 efc., that are allocable, or referable or related to the Financial Services Undertaking
of the Demerged Company, 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, advertisng 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.

(r) “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-alia any
authority constituted under, exercising any powers or functions in relation to the Transferor Companies, Demerged
Company, Resulting Companies, SFVPL, and/or the Transferee Companies.

(s) “Group” shall mean the Shriram Group of Companies.

(t) “General Insurance Undertaking” shall mean all the 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’s interest in the line of business
involving General Insurance, and the Demerged Company ’s strategic investment in SGIC, and shall include specifically
the following

(i) itsbusiness, all secured and unsecured debts, liabilities, 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, work in progress,
current assets, strategic investments (including its investment in SGIC), reserves, provisions, funds, licenses,
registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy rights, premises, ownership flats,
hire purchase and |ease 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 theright, 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.

(i) 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 these Funds, which are referable to such employees.
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(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 General Insurance Undertaking of the
Demerged Company, initiated by or against the Demerged Company with respect to the General Insurance Undertaking
or proceedings or investigations to which the Demerged Company is a party which relate to the General Insurance
Undertaking, including arbitration 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.

(u) “IRDAI ” means the Insurance Regulatory and Development Authority of India established under Section 3 of the
Insurance Regulatory and Devel opment Authority Act, 1999;

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

(w) “Life Insurance Undertaking” shall mean all the 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’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 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 movabl e plant and machinery, vehicles, fixed assets, work
in progress, current assets, strategic investments (including its investment in SLIC), 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, 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, 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 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.
(i) 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.
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(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 Life Insurance Undertaking of the Demerged
Company, initiated by or against the Demerged Company with respect to the Life I nsurance Undertaking or proceedings
or investigations to which the Demerged Company is a party which relate to the Life Insurance Undertaking, including
arbitration proceedingsinitiated 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.

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

(x) “Listed NCDs” shall mean the non-convertible debenturesissued by Transferor Company 3 and listed on the Sock
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.

(v) “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 | of Part |11 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 of determining the shareholders of the Transferor Company 2,
Demerged Company, and Transferor Company 3, to whom equity Shares and/or preference Shareswill 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/Demerged 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 of the demerger of the Financial Services Undertaking, Life Insurance Undertaking and General Insurance
Undertaking to the concerned Resulting Companies, in terms of this Scheme.

(cc) “Resulting Companies” shall mean the Resulting Company 1, Resulting Company 2 and Resulting Company 3,
collectively, as the context may so require.

(dd) “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement and Amalgamation
in its present form or with any modification(s) approved or imposed or directed by the NCLT or any Governmental
Authority/regul atory authorities.

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

() “SEBI LODR Regulations” shall mean the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended fromtime to time.
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(gg) “SEBI Master Circular on Schemes of Listed Companies” shall mean the master circular on (i) Scheme of
Arrangement by Listed Entitiesand (ii) Relaxation under sub-rule (7) of Rule 19 of the Securities Contracts (Regul ation)
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”);

(ii) “Transferee Companies” means the Transferee Company 1 and Transferee Company 2, collectively, as the context
may SO require.

(j) “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, work in progress, current assets, strategic
investments, 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 (including those entered into with the Stock Exchanges, and
registrations with any concerned Governmental Authority, including but not limited to any licenses granted 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, empl oyee 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.

(ii) all employeesof the Transferor Companies engaged in or inrelation to the Transferor Companies as on the Effective
Date and whose services are transferred to the Transferee Companies and contributions, if any, made towards 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) Al 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 Companiesor proceedings or investigationsto which any of the Transferor Companiesare 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 ingtituted any time after the Appointed Date, but befor e the Effective
Date.
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(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, advertising materials, lists of
present and former credit, and all other books and records, whether in physical or electronic form, of the Transferor
Companies.

23. Therelevant parts of the Scheme are extracted as follows:

The Scheme is divided into the following parts:
. Part | — Definitions & Interpretation

. Part Il — Capital Sructure

. Part Il —

Section | -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 SFVPL;

Section 11 - 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 |11 — Demerger of the Life Insurance Undertaking and General |nsurance Undertaking (defined hereinafter) of
the Demerged Company into Resulting Company 1 and Resulting Company 2 respectively, and the issue of shares of
the Resulting Companies 1 and 2 to the shareholders of the Demerged Company;

Section 1V — 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.

Section 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 sharehol ding.
. Part IV — Increase in the Authorized Capital of the Transferee Company 2 and the Resulting Companies.

. Part V — General Terms & Conditions

Each Section of Part 111 of this Scheme shall be deemed to have taken effect as specifically provided for, and in the
sequence set out, in the Scheme.
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Section | of Part 111 of the Scheme will take effect on the Effective Date 1, but with effect from the Appointed Date. The
remaining parts of Part 111 of the Scheme, and Part 1V of the Scheme will take effect on the Effective Date 2, but with
effect fromthe Appointed Date, such that on the Appointed Date, Section | of Part 111 of the Scheme will take effect first,
followed by the remaining parts of Part Il of the Scheme, and Part IV 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.

24. The salient features of the Scheme which involves the Transferor Company 3 are extracted as hereunder:
PART — 111

SECTION -V

AMALGAMATION OF TRANSFEROR COMPANY 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, 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 3.35 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:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS

3.35.1 In respect of such assets 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 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 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 Inrespect 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 benefit of the Transferee
Company 2 and all profits or dividends and other rights or benefits accruing/paid/distributed on such
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investments and all taxesthereon, or lossesarising or expensesincurred 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 2.

3.35.3 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 above, including sundry debtors, outstanding loans and advances,
if any, recoverablein 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 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.

3.35.4  All immovable properties of the Transferor Company 3[i.e. land together with the buildings and structures
standing thereon or under construction, whether freehold, leasehold, leave and licensed or otherwisd],
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 easementsin 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 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 shall be liable to pay the ground rent and taxes and fulfill all
obligations and be entitled to all rightsin relation to or as applicable to such immovable properties.

LICENSES

3.35.5 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 bein full force and effect in favour of the Transferee Company 2, asif 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 ther eof, the obligations and duties thereunder, and the rights and benefits under the same
shall be 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.
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BENEFITS, ENTITLEMENTS, INCENTIVES AND CONCESSI ON

3.35.7 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
Sate 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 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 concessions. All chegues (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 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 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 3 shall
be deemed to have been issued or signed by the Transferee Company 2, and the concer ned authority to whom
such instructions have been provided or forms signed shall accept the same.

CONTRACTS

3.35.8 All contracts of the Transferor Company 3, including without limitation documents & 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 against it as fully and
effectually asif, 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 ensure 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:

3.35.11 All the employeesin the service of the Transferor Company 3, shall be deemed to have become the empl oyees
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 3 as on the Effective Date, including in
relation to the level of remuneration and contractual and statutory benefit, incentive plans, terminal benefits,
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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 Itisprovidedthat asfar asthe 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 to the funds
mai ntained 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 3 with regard to its obligations to make the said contributions.

3.35.15 Inrelation to those employees for whom Transferor Company 3 is making contributions to the Gover nment
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.

3.35.16 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 relation 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 all stock options under ESOP 1 shall automatically be
deemed to have lapsed.

3.35.18 Thegrant of options to the eligible employees pursuant to Clause 3.35.17 of this Scheme shall be effected
asan 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 to 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 Itis 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
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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 actions and execute such further documents as may be
necessary or desirable for the purpose of giving effect to the provisions of this clause of the Scheme,

PROCEEDINGS

3.35.21 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 3, shall, on the Effective Date, be
continued and enforced by or againgt 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
Transferor Company 3, in respect of mattersreferred above transferred into its name and to have the same
continued, prosecuted and enforced by or againgt the Transferee Company 2 to the exclusion of the
Transferor Company 3.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

With effect fromthe 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 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
thissub-clause. With respect to the Transferor Company 3, the aforesaid term ‘liabilities’ shall also include the non-
convertible debentures, issued, raised, incurred and/ or utilized.

Upon the coming into effect of the Scheme 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 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 asif it was the issuer of the debt securities so transferred.
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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 Sock Exchanges, the non-convertible 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 and obligations/assets attributed to the Transferor Company 3 on the
Appointed Date have been discharged/ sold by the Transferor Company 3 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 2.

3.35.26  Any payment or discharge of any liabilities, debts or obligations 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, unless otherwise agreed to by the Transferee Company 2.

3.35.28 In so far asthe existing security in respect of the Liabilitiesis 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 shall not be extended to, and shall not operate over such assets.

CANCELLATION OF LISTED NCDsISSUED BY TRANSFEROR COMPANY 3, AND |SSUE AND LISTING
OF NON-CONVERTIBLE DEBENTURESIN LIEU THEREOF BY THE TRANSFEREE COMPANY 2:

3.35.29 Asanintegral 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 cancelled 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 debenturesto beissued, 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, 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 SMehta & Co., independent Registered Valuers, who have arrived at
a valuation of the Listed NCDs.
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3.35.30 The Transferee Company 2 will appoint a Debenture Trustee in respect of the non-convertible debentures
to beissued 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.

TAX 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 Company 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.

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
/unabsorbed depreciation relating thereto shall be treated as the asset/liability or refunds/credit/claims/tax
losses /unabsor bed depreciation, as the case may be, of the Transferee Company 2.

3.35.34 TheTransferee Company 2 is expressy permitted to reviseitstax 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 previoudy disallowed in the hands of Transferor
Company 3 under the Income Tax Act, 1961 credit of tax under section 115JB read with section 115JAA
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 basis of the accounts of the Transferor Company 3 upon the coming into effect
of this Scheme.

3.35.35 Itisfurther 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 taxesor duties.
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BOOKS AND RECORDS

3.35.36 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 3, to the extent possible and permitted under Applicable Laws, be handed over by
them to the Transferee Company 2.

CONDUCT OF BUSINESSTILL THE EFFECTIVE DATE:

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

(a) The Transferor Company 3 shall both carry on, and be deemed to have been carrying on, all business activities
and shall hold and stand possessed, and shall be deemed to have held and possessed, of all the assets, rights, title,
interest, authorities, contracts, investments, decisionsfor and on account of, and intrust for, the Transferee Company
2.

(b)AIl profits or income or taxes, including but not limited to income tax, fringe benefit tax, advance taxes, tax
deducted at source by or on behalf of the Transferor Company 3, minimum alter nate tax credit, dividend distribution
tax, securitiestransaction tax, taxes withheld/ paid in a foreign country, wealth tax, salestax, value added tax, excise
duty, service tax, Goods 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 prudence and diligence and shall
not, without 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 Date).

(d)The Transferor Company 3 shall be permitted to make maodification to its capital structure, either 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 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
promations, increments etc., provided to employees shall be as per standard business practices employed in the
normal course of business by Transferor Company 3.

(f) All assets acquired, leased or licensed, benefits, 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 behalf of the
Transferee Company 2 for all intent and purposes and under Applicable Laws.
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(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 asthe 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 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 3, 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 Transferee Company 2 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 3, in its favour in accordance with
such order and the provisions of the Act, and Applicable Laws.

(i) 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 shareholdersin 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.

3.36 CONSIDERATION
3.36.1  Upon coming into effect of this Scheme and in consideration for:

The amalgamation, transfer and vesting of Transferor 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 Transferor Company 3 as on Record Date 2; will be allotted sharesin
the following manner:

For every One Hundred fully paid equity shares of Rs. 10 [ Indian Rupees Ten] each held in Transferor 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 allotted under Part |11 — Section V of the Scheme by the Transferee
Company 2 shall be subject to its Memorandum of Association and Articles of Association. The equity sharesissued
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 authorities for theissue and allotment
of equity shares pursuant to this Scheme. The approval of this Scheme by the shareholders of all the concerned
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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 approvalsrequired in thisregard.

3.36.4  On the Scheme becoming effective, and by virtue of the amal gamation 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” 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 liabilities 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 of the Transferor Company 3 with and into the Transferee Company 2 under Part 111 of this
Scheme, shall not affect any transaction or proceedings already completed or liabilities incurred by the Transferor
Companies, 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 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 to 232 of the Act, the Transferor Company 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.
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Section VI:

ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY 2
SHAREHOLDING:

4. ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY 2°S
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|l, 111, 1V,
and V of Part — |11 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:

e In respect of every 1 additional share of the Transferee Company 2 so acquired by Transferor Company 2,
the shareholders of the Transferor Company 2, for every 1 share held by themin Transferor Company 2, be
entitled to 1 additional share of the Transferee Company 2, with the number of shares to be allotted out of
such additional share(s) to each of such shareholders, being in proportion to their shareholding(s) in
Transferor Company 2;

e In respect of every 1 additional share of the Transferor Company 3 so acquired by Transferor Company 2,
the shareholders of the Transferor Company 2 , for every 1 share held by themin Transferor Company 2 ,
and considering that Transferor Company 3 isasa 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 Transferee 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 shareholders, 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 11l 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 S Mehta & Co.,
Independent Registered Valuers, who have arrived at a valuation of the shares of the Companiesinvolved, by applying
various parameters as customarily adopted in such valuation exercise, including inter alia the audited accounts/limited
review accounts, of the Companies involved as on 30.09.2021. In addition, in so far asthe 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 Transferor Companies, Resulting Companies, SFVPL and the Transferee
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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.

4.3 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
Sock Exchanges. On such formalities being fulfilled the said Stock Exchanges shall list and /or admit such new equity
shares also for the purpose of trading. The new equity shares allotted by the Transferee Company 2, pursuant to the
Scheme, shall remain frozen in the depositories systemtill 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 by the Transferee Company 2 in respect of any fractions which the equity sharehol ders 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 sharesin
lieu thereof to a trust as the Board of Directors of Transferee Company 2 shall appoint in this regard who shall hold
the new equity sharesin trust on behalf of the equity shareholders entitled to such fractional entitlements with express
under standing that such trust shall sell such sharesin the market at such price, within a period of 90 days from the date
of allotment of shares, and arrange for 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 entitlementsis a fraction, one additional equity share will be
issued in the Transferee Company 2, subject to Applicable Laws. The equity sharesthat areto beissued in terms of this
Scheme shall be issued in dematerialised form. As mandated under the regulations framed by SEBI in thisregard, 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 by 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
arereceived.

25. The Scheme is conditional upon and subject to the satisfaction or waiver of following—

8. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional on and subject to satisfaction or waiver of following-

8.1. The Scheme being agreed to by the requisite majorities of the shareholder s 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.
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Transferor Company 3 and Transferee Company 2 shall comply with the provisons of SEBI Master Circular on
Schemes of Listed Companies, while, inter alia, procuring the approval of its respective public shareholders and shall
provide for voting by such public shareholdersin 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. Thefiling with the Registrar of Companies having jurisdiction over the Transferor Companies, SFVPL, Demerged
Company, Resulting Companies and the Transferee Companies, of certified copies of the order sanctioning the Scheme.

8.4. Therequisite consent, approval or permission fromthe necessary and concer ned Gover nment 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

Note: Theaforesaid arethe extracts of the salient featur es of the Scheme. The Unsecured Creditor sarerequested
to read the entiretext of the Scheme annexed hereto to get fully acquainted with the provisionsther eof.

Disclosures under Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

26. The Transferor Company 1 holds 20% of the shareholding in the Transferee Company L/Transferor Company 2 and
9.47% of the shareholding in SFVPL. SFVPL holds 70.56% of the shareholding in Transferee Company 1/ Transferor
Company 2. Transferee Company 1/ Transferor Company 2 holds 26.04% of the shareholding and 33.58% as on March
31, 2022 of the shareholding in Transferee Company 2 and Transferor Company 3 respectively. The Transferor
Company 2 holds 74.56% of the shareholding and 76.63% of the shareholding in Resulting Company 1 and Resulting
Company 2 respectively. The Transferor Company 2 further holds 100% of the shareholding in Resulting Company 3.

27. The Accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Act.

28. Under the Scheme, no compromiseissought to be entered into between the Transferor Company 3 and its Unsecured
Creditors. No rights of the Unsecured Creditors of the Transferor Company 3 are being affected pursuant to the
amalgamation of the Transferor Company 3 with the Transferee Company 2.

29. In respect of the Scheme, no compromise is sought to be entered into between the Transferor Company 3 and its
unsecured creditors and no liabilities of the unsecured creditors of the Transferor Company 3 are being reduced or being
extinguished under the Scheme.

30. The rights of the employees of the Transferor Company 3 are in no way affected by the Scheme. The employees
engaged by the Transferor Company 3 shall continue their employment with the Transferee Company 2 in terms of the
Scheme and the Transferee Company 2 shall continue making contribution to the Provident Fund, Gratuity, Pension,
Superannuation Fund or any other specia funds that are applicable to the employees.
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31. Since the proposed Scheme does not involve any compromise or arrangement with the creditors, Debenture holders
or Debenture trustees of the Transferor Company 3, the rights of the creditors, Debenture holders or debenture trustees
of the Transferor Company 3 shall not be affected by the Scheme. The creditors will be paid off in the ordinary course
of business and when their dues are payable. Thereisno likelihood that the creditors would be prejudiced in any manner
if the Scheme is sanctioned.

32. The Scheme does not affect the materia interests of any of the directors, KM Ps, promoters, non-promoter members,
depositors, creditors, Debenture holders, Deposit Trustees and Debenture trustees, or employees of the Company.

33. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Transferor Company
3 have approved the Scheme and while doing so, considered the effect of the Scheme on equity shareholders, key
manageria personnel, promoter and non-promoter shareholders amongst others. Copy of the Report approved by the
Board of Directors of the Transferor Company 3 in this regard is enclosed as Annexure B.

34. No investigation proceedings have been ingtituted or are pending in relation to the Companies under Sections 210
to 229 of Chapter X1V of the Act or under the corresponding provisions of the Act of 1956. Further, no proceedings are
pending under the Act or under the corresponding provisions of the Act of 1956 against any of the Companies.

35. No winding up proceedings have been filed or are pending against the Companies under the Act or the corresponding
provisions of the Act of 1956.

36. The Board of Directors of the Transferor Company 3 has approved the Composite Scheme of Arrangement and
Amalgamation between Shrilekha Business Consultancy Private Limited and Shriram Financial Ventures (Chennai)
Private Limited and Shriram Capital Limited and Shriram Transport Finance Company Limited and Shriram City Union
Finance Limited and Shriram LI Holdings Private Limited and Shriram Gl Holdings Private Limited and Shriram
Investment Holdings Limited and their respective shareholders. The said companiesincluding the Transferor Company
3 had filed separate applications before NCLT, seeking necessary directions, being CA (CAA) No. 38 of 2022, CA
(CAA) No. 37 of 2022 and CA (CAA) No. 40 of 2022 filed by SFVPL, Transferor Company 1 and the Transferee
Company 1, respectively and CA (CAA) No. 39 of 2022, CA (CAA) No. 5 of 2022 and CA (CAA) No. 8 of 2022 filed
by the Resulting Company 1, 2 and 3 respectively and CA (CAA) No. 7 of 2022 and CA (CAA) No. 36 of 2022 filed
by the Transferee Company 2 and Transferor Company 3 respectively. NCLT vide its Order, has issued necessary
directions for convening/dispensing with the meetings in respect of the aforesaid companies. A copy of the order of the
NCLT isenclosed as AnnexureD.

37. The copy of the proposed Scheme has been filed by the Companies before the concerned Registrar of Companies
on May, 13, 2022.

38. The Copy of the Annual Report of the Transferor Company 3 for the year ended on March 31, 2021; Limited Review
Financial Results of the Transferor Company 3 for the period ended on September, 30 2021 are available for inspection.
39. Copy of the Supplementary Accounting Statement — Audited Financial Results of Transferor Company 3 for the
year ended March, 31 2022 is enclosed as Annexure E.
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40. The names and addresses of the promoters of the Transferor Company 3 including their shareholding in the
Companies as on March 31, 2022 are as under:

Name of the promoter — Shriram Capital Limited
Address of the promoter - Shriram House, No.4, Burkit Road, T.Nagar, Chennai — 600 017

Details of Promoter holding in the Company as on March 31, 2022

Sr No Name of the Total No of No of sharesin Total No of % of Shares
Promoter Equity Shares demat form Shareholding | Shares | pledged with
as% of total | Pledged respect to
no of equity shares owned.
shares
1 Shriram Capital 2,23,71,594 2,23,71,594 33.58 0 0
Limited
Total 2,23,71,594 2,23,71,594 33.58 0 0

41. The names and addresses of the promoters of the Transferor Company 1, Transferor Company 2, and Transferee
Company 2, are provided in Schedule | to this Notice.

Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

Name of the promoter — Shriram Ownership Trust
Address of the promoter - No.4, Shriram House Burkit Road, T. Nagar, Chennai-600017

Transferor Company 2 (Shriram Capital Limited)

SL. | Name of the promoter Address of the promoter
No.
1 Shriram Financial Ventures (Chennai) Private _ _
Limited No.4, Shrlram_ House Burkit Road, T
2. | Shriram Ownership Trust Nagar, Chennal - 600017

Transferee Company 2 (Shriram Transport Finance Company Limited)

Sr. No. Name Address
1 Shriram Capital Limited - Promoter Shriram House, No.4 Burkit Road, T. Nagar,
Chennai - 600017
2 Shriram Value Services Limited - Promoter | Shriram House, No.4 Burkit Road, T. Nagar,
Group Chennai - 600017
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Name

Address

3 Shriram Ownership Trust — Promoter

Group (#)

Shriram House, No.4 Burkit Road, T. Nagar,
Chennai — 600017

(#) Shriram Ownership Trust (Promoter Group) is holding 56,906 Equity Shares of the Company. The
shares are held in the name of Trusteesviz., Mr. R Thyagaragjan and Mr. D V Ravi.

42. The details of the directors of the Transferor Company 3 ason March 31, 2022, and their addresses are asfollows:

Name, Designation and DIN

Address

Debendranath Sarangi
Designation: Chairperson,
Non-Executive and Independent
Director

DIN: 01408349

14 West Mada Street, Srinagar Colony, Saidapet, Chennai -
600 015

Srinivasa Chakravarthy Y alamati
Designation: Managing Director &
Chief Executive Officer

DIN: 00052308

Plot N0.302 Heritage Banjara Apartment Road No.3,
Panchavati Saciety, Banjara hills, Hyderabad Telangana
India 500034

Diwakar B Gandhi
Designation: Non-Executive and
Independent Director

DIN: 00298276

F-217A, W5D4, Sainik Farms, New Delhi — 110 062

Duruvasan Ramachandra
Designation: Non-Executive and Non-
independent Director

DIN: 00223052

H No 1-66/1, Villa No. 5, CEO Enclave, Gachibowli,
Hyderabad — 500 032

Ignatius Michael Viljoen
Designation:  Non-Executive,
Independent Director

DIN: 08452443

Non-

419, Highland Road, Johannesburg, 2094, South Africa

Maya S. Sinha

Designation: Non-Executive,
Independent Director

DIN: 03056226

11, 3 Floor, Vipul Building, 28 B G Kher Marg, Malabar
Hill, Mumbai 400 006

Shashank Singh

Designation: Non-Executive, Non-
Independent Director

DIN: 02826978

7A, Manek, 7" Floor, 11, L D Ruparel Marg, Malabar Hill,
Mumbai 400 006

Venkataraman Murali
Designation: Non-Executive,
Independent Director

DIN: 00730218

Commander’s Court, CCC 034, C Block, Flat 034, 49, Ethiraj
Salai, Egmore, Chennai 600 008
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Umesh Govind Revankar
Designation: : Non-Executive, Non-
Independent Director

DIN: 00141189*

1001, Simran CHS Ltd, Plot No. 9 15" Road, Khar (West)
Near Gabana HDFC Bank, Mumbai — 400 052

*Sri Umesh Govind Revankar was appointed as an Additional director with effect from December 14, 2021, subject to
approval of shareholdersin the 36" Annual General Meeting scheduled to be held on July 22, 2022.

44.The details of the directors of the Transferor Company 1, Transferor Company 2, and Transferee Company 2, are
set out in Schedule 1 to this Notice.

Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

Name, Designation and DIN

Address

Srinivasan Natarajan
Designation: Director
DIN: 00155988

New No.7, Old No.4, Crescent Avenue, K esava Perumal
Puram, R A Puram, Chennai 600028

Ravi Devaki Venkataraman
Designation: Director
DIN: 00171603

B3E, Regal Palm Gardens, Cee Dee Y es Apartments,
Vdachery Tambaram Road, Velachery, Chennai, 600042,

Rupen Mukesh Jhaveri
Designation: Director
DIN: 01820858

Flat No.1701, Carmichagl Residences, 21, Carmichadl Road,
Cumballa Hill, Mumbai 400026

Transferor Company 2 (Shriram Capital Limited)

Name, Designation and DIN

Address

Dr. Kodumudi Pranatharthiharan
Krishnan

Designation: Chairman

DIN: 01099097

L-3, Ground Floor, Hauz Khas Enclave, New Delhi 110
016

Mr. Ravi Devaki Venkataraman
Designation: Managing Director
DIN: 00171603

B3E, Regal Palm Gardens, Cee Dee Y es Apartments,
Velachery Tambaram Road, Velachery, Chennai, 600042,

Mr. Duruvasan Ramachandra
Designation: Whole time Director
DIN: 00223052

1-66/1,VillaNo.5

Ramky Ceo

Enclave, Gachibowli, K.V. Rangareddy
Telangana 500032

Mr. Lakshminarayanan
Designation: Independent Director
DIN: 00580679

8, Royal Enclave Besant Avenue Road, Adyar, Chennali,
600020, Tamil Nadu, India

Mr. Thirumangalam Kuppuswamy
Gowrishankar

Designation: Independent Director
DIN: 00847357

Apartment F3, Shubham Enclave, 52/53, First Main
Road, R A Puram, Chennai, 600028,
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Ms. Akhila Srinivasan No.5, Old No.3, Appa Kannu Street, Royapettah, Chennai

Designation: Director
DIN: 01193566

600014

Mr. Heinie Carl Werth
Designation: Nominee Director
DIN: 00596671

48 Japonica Street Wel gedacht Bellville 7530 South
Africa

Mr. Jasmit Singh Gujral
Designation: Director
DIN: 00196707

S-12, Hanuman Nagar, Sirsi Road, Jaipur, 302021,
Ragjasthan, India

Mr. Puneet Bhatia
Designation: Nominee Director
DIN: 00143973

House No.525a, Magnolias Apartment, DLF Golf,
Course, DLF Phase-V, Galeria DI, Guargaon 122 009

Mr. Rupen Mukesh Jhaveri
Designation: Nominee Director
DIN: 01820858

Flat No.1701, Carmichael Residences, 21, Carmichael
Road, CumballaHill, Mumbai 400026

Mr. Stephanus Phillipus M ostert
Designation: Nominee Director
DIN: 03524096

31, Agapanthus Avenue, Welgedacht, Belville 7530 Za

Mr. Umesh Govind Revankar
Designation: Director
DIN: 00141189

1001, Simran, Chs Ltd, Plot No.9, 15th Road, Khar
(West) Near Gabana Hdfc Bank, Mumbai 400 052

Transferee Company 2 (Shriram Transport Finance Company)

Name

Address

Mr. S Lakshminarayanan

DIN: 02808698

Designation : Chairperson Non-
Executive Independent Director

—110 057

Mr. Umesh Revankar

Designation

DIN: 00141189

Chairman  Non-
Executive Independent Director

1001, Simran CHS Ltd., Plot no. 9, 15th Road, Khar
(West), Near Gabana HDFC Bank, Mumbai - 400052

Designation
Independent Director
DIN: 01344073

Mrs. Kishori Jayendra Udeshi
Non-Executive | 400026

15, Sumit Apartment, 31, Carmichael Road, Mumbai —

Mr. Sridhar Srinivasan

- 400012

33, Paschimi Marg, First Floor, Vasant Vihar, New Delhi

D-905, Ashok Towers, Dr. S. S. Rao Road, Parel, Mumbai
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S Name Address
No.
Designation : Non-Executive
Independent Director
DIN: 00004272
5 Mr. Pradeep Kumar Panja ‘Bhaskara’ 21, I Main Road, 4th Cross, Gaurav Nagar, JP

Nagar 7th Phase, Bangal ore 560 078
Designation : Non-Executive
Independent Director

DIN: 03614568

6 Mr.D. V. Ravi B3E, Rega Palm Gardens, CEE DEE Y ES Apartments,
Ve achery Tambaram Road, Velachery, Chennai- 600 042

Designation : Non-Executive Non -
Independent Director

DIN:00171603

7 Mr. Ignatius Michael Viljoen 419, Highland Road, Kensington, Johannesburg, 2094,
South Africa

Designation : Non-Executive Non -
Independent Director

DIN: 08452443
8 Mr.Y. S. Chakravarti Flat No 302, Banjara Heritage

Apartments, Road No 3, Panchavati Society, Banjara
Designation : Non-Executive Non - | Hills, Hyderabad - 500 034

Independent Director

DIN: 00052308 (#)

9 Mr. Parag Sharma Plot No.27, Flat No.B-1401, 14th Floor, Sector -11, Ellors
Building, CBD Belapur, New Mumbai - 400614

Designation : Executive, whole-time
director designated as Joint Managing
Director and Chief Financial Officer

DIN: 02916744 ($)

(#) Mr. Y. S. Chakravarti was appointed as an Additional director with effect from December 13, 2021, subject to
approval of shareholders in the 43 Annual General Meeting scheduled to be held on June 23, 2022. ($) Mr. Parag
Sharma, Joint Managing Director and Chief Financial Officer of the Company, has been appointed as an Additional
Director and also as Whole-Time Director designated as Joint Managing Director and Chief Financial Officer with effect
from December 13, 2021. His tenure of Whole-Time Directorship will be for a period of five years up to December 12,
2026, subject to approval of shareholdersin the 43 Annual General Meeting scheduled to be held on June 23, 2022.
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45. The details of the shareholding of the Directors and the Key Managerial Personnel of the Transferor Company 3 as
on March 31, 2022 are asfollows:

Sr No. .Of Per centage of
No.. Name Category gﬁmty Shareholding
ares

1 Debendranath Sarangi Chairperson Non-Executive | Nil Nil
DIN: 01408349 Independent Director

2 Y aamati Srinivasa Chakravarti Managing Director and Nil Nil
DIN: 00052308 Chief Executive Officer

3 Diwakar B Gandhi Non-Executive Independent | Nil Nil
DIN: 00298276 Director

4 Duruvasan Ramachandra Non-Executive Non- | Nil Nil
DIN: 00223052 Independent Director

5 Ignatius Michael Viljoen Non-Executive Non - Nil Nil
DIN: 08452443 Independent Director

6 Maya S Sinha Non-Executive Independent | Nil Nil
DIN:03056226 Director

7 Shashank Singh Non-Executive Non- | Nil Nil
DIN: 08452443 Independent Director

8 V enkataraman Murali Non-Executive Independent | Nil Nil
DIN: 00730218 Director

9 Umesh Govind Revankar Non-Executive Non - Nil Nil
DIN : 00141189 Independent Director

10. | R Chandrasekar Chief Financial Officer Nil Nil

11. | CR Dash Company Secretary 11,772 0.02%

46. The details of the shareholding of the Directors and Key Managerial Personnel of the Transferor Company 1,
Transferor Company 2, and Transferee Company 2, are set out in Schedule 11 to this Notice.

Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

Sr. No. .Of Per centage of
No. Name Category Equity Shareholding
Shares
1 Srinivasan Natarajan Director Nil Nil
DIN: 00155988
2 Ravi Devaki Venkataraman Director 45 0.00%
DIN: 00171603
3 Rupen Mukesh Jhaveri Director Nil Nil
DIN: 01820858

46




®.sHRIRAM c@

MONEY WHEN YOU NEED IT MOST

Transferor Company 2 (Shriram Capital Limited)

Sr. Name Category No. of Equity Per centage of
No. Shares Shar eholding
1 Dr. Kodumudi Pranatharthiharan Krishnan | Chairperson Nil Nil
DIN: 01099097
2 Mr. Ravi Devaki Venkataraman Managing Director 50 0.00%
DIN: 00171603
3 Mr. Duruvasan Ramachandra Whole time Director Nil Nil
DIN: 00223052
4 Mr. Lakshminarayanan Independent Director Nil Nil
DIN: 00580679
5 Mr. Thirumangalam Kuppuswamy Independent Director Nil Nil
Gowrishankar
DIN: 00847357
6 Ms. Akhila Srinivasan Director Nil Nil
DIN: 01193566
7 Mr. Heinie Carl Werth Nominee Director Nil Nil
DIN: 00596671
8 Mr. Jasmit Singh Gujral Director Nil Nil
DIN: 00196707
9 Mr. Puneet Bhatia Nominee Director Nil Nil
DIN: 00143973
10 Mr. Rupen Mukesh Jhaveri Nominee Director Nil Nil
DIN: 01820858
11 Mr. Stephanus Phillipus Mostert Nominee Director Nil Nil
DIN: 03524096
12 Mr. Umesh Govind Revankar Director Nil Nil
DIN: 00141189
13 Ms. Subhasri Sriram Chief Financial Officer Nil Nil
14 Mr. Somasundaram Senthilnathan Company Secretary Nil Nil
Transferee Company 2 (Shriram Transport Finance Company Limited)
Sr. No. of Equit Per centage of
No. Name Category Shargs ’ Sharehol?jing
1 Mr. S Lakshminarayanan Chairman Non-Executive Nil Nil
DIN: 02808698 Independent Director
2 Mr. Umesh Revankar Executive, Vice Chairman and | Nil Nil
DIN: 00141189 Managing Director
3 Mrs. Kishori Jayendra Udeshi Non-Executive  Independent | Nil Nil
DIN: 01344073 Director
4 Mr. Sridhar Srinivasan Non-Executive  Independent | Nil Nil
DIN: 00004272 Director
5 Mr. Pradeep Kumar Panja Non-Executive Independent Nil Nil
DIN: 03614568 Director
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Sr. No. of Equit Per centage of
No. Name Category Shargs ’ Sharehol?jing
6 Mr. D. V. Ravi Non-Executive and Non- Nil Nil
DIN:00171603 Independent Director
7 Mr. Ignatius Michael Viljoen Non-Executive and  Non- | Nil Nil
DIN: 08452443 Independent Director
8 Mr. Y. S. Chakravarti Non-Executive and  Non- | Nil Nil
DIN: 00052308 Independent Director
9 Mr. Parag Sharma Executive, whole-time director | 46,628 0.02%
DIN: 02916744 designated as Joint Managing
Director and Chief Financial
Officer
10 | Mr. Vivek Achwal Company Secretary Nil Nil
11 | Mr. S. Sunder Joint Managing Director 114 0.00%
12 | Mr. P. Sridharan Joint Managing Director 2 0.00%
13 | Mr. Sudarshan Holla Joint Managing Director 569 0.00%
14 | Mr. Nilesh Odedara Joint Managing Director Nil Nil
15 | Mr. U. Bdasundara Rao Chief Information Officer 399 0.00%
16 | Mr. Hardeep Singh Tur Chief Risk Officer Nil Nil

47. The pre-Scheme shareholding pattern of the Transferor Company 3 as on March 31, 2022 and the post-Scheme
shareholding pattern of the Transferee Company 2, and the pre-Scheme sharehol ding pattern of the Transferor Company
1, Transferor Company 2 and Transferee Company 2 are as set out hereinunder:

The pre- Scheme shareholding pattern of the Transferor Company 3 as on March 31, 2022 is as under:

General information about company
Scrip code 532498
NSE Symbol SHRIRAMCIT
MSEI Symbol NOTLISTED
ISIN INE722A01011
Name of the company Shriram City Union Finance Limited
Whether company is SME No
Class of Security Equity Shares
Type of report Quarterly
e e e o=
Date of allotment / extinguishment (in
case Capital Restructuring selected) /
Listing Date
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Sharehol ding pattern filed under Regulation 31 (1) (b)
Whether the listed entity is Public Sector No
Undertaking (PSU)?
Promoter
: and Public Non Promoter-
Particular Yes/iNo Promoter | shareholder | Non Public
Group
Whether the Listed Entity has issued any partly paid up No No No No
shares?
Whethgr the Listed Entity has issued any Convertible No No No No
Securities ?
Whether the Listed Entity has issued any Warrants ? No No No No
Whether the Listed Entity has any shares against which No No No No

depository receipts are issued?
Whether the Listed Entity has any sharesin locked-in? | No No No No
Whether any shares held by promoters are pledge or

otherwise encumbered? No N
Vwogitg%rgﬁ??pany has equity shares with differential No No No No
Whether the listed entity has any significant beneficia No
owner?
Sr No | Category of Shareholder Total No. of | Asa percentage of
Shares total capital
(A) Promoter and Promoter Group
Q) Indian
@ Individual ’'Hindu undivided Family 0 0.00
(b) Central Government/ State Government(s) 0 0.00
(©) Financial Institutions/ Banks 0 0.00
(d) Any Other (specify) 23061083 34.61
Sub-Total (A)(1) 23061083 34.61
(2 Foreign
@ Individuals (Non Resident Individuals/ Foreign Individuals) 0 0.00
(b) Government 0 0.00
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(c) Institutions 0 0.00

(d) Foreign Portfolio Investor 0 0.00

(e) Any Other (specify) 0 0.00
Sub-Total (A)(2) 0 0.00
Total Shareholding of Promoter and Promoter Group 23061083 34.61
(A)=(A)(D)+(A)(2)

B

(D) Institutions

@ Mutual Funds 2672735 4.01

(b) Venture Capital Funds 0 0.00

(c) Alternate Investment Funds 100 0.00

(d) Foreign Venture Capital Investors 0 0.00

(e) Foreign Portfolio Investors 18760898 28.16

Q) Financial Institutions/ Banks 1675 0.00

(9 Insurance Companies 0 0

(h) Provident Funds/ Pension Funds 0 0

0] Any Other (specify) 0 0
Sub-Total (B)(1) 21435408 32.17

2 Central Government/ State Government(s)/ President of | O 0.00
ISrl]JctIJI—{'il'otal (B)(2) 0 0

(©)] Non-institutions

€0)] Individuals - 1722004 2.58
i. Individual shareholders holding nominal share capital up to
Rs. 2 lakhs.

(a(ii)) | Individuals- 146472 0.22
ii. Individual shareholders holding nominal share capital in
excess of Rs. 2 lakhs.

(b) NBFCs registered with RBI 22855 0.03

(©) Employee Trusts 0 0.00

(d) Overseas Depositories (holding DRs) (balancing figure) 0 0.00

(e) Any Other (specify) 0 0.00
|EPF 60360 0.10
Unclaimed or Suspense or Escrow Account 475 0.00
Non-Resident Indian (NRI) 66863 0.10
Trusts 22 0.00
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Clearing Members 7629 0.01
Baodies Corporate 6673406 10.02
Others Corporate Body foreign 13430385 20.16
LLP 1054 0.00
Sub-Total (B)(3) 22131525 33.22
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 43566933 65.39
C Statement showing shar eholding pattern of the Non
Promoter- Non Public shareholder
(1) Custodian/DR Holder - Name of DR Holders (If Available) | O 0.00
()] Employee Benefit Trust (under SEBI (Share based Employee | O 0.00
Benefit) Regulations, 2014)
Total Non-Promoter- Non Public Shareholding (C)= 0 0
CYDHC)(2)
Total (A+B+C) 66628016 100.00

The pre- Scheme shareholding pattern of the Transferee Company 2 as on March 31, 2022 is as under:

General information about Transferee Company 2

Scrip code 511218
NSE Symbol SRTRANSFIN
MSEI Symbol NOTLISTED
ISIN INE721A01013

SHRIRAM TRANSPORT FINANCE

Name of the company COMPANY LIMITED

Whether company is SME No
Class of Security Equity Shares
Type of report Quarterly

Quarter Ended / Half year ended/Date of
Report (For Prelisting / Allotment)

Date of alotment / extinguishment (in
case Capita Restructuring selected) /
Listing Date

Shareholding pattern filed under Regulation 31 (1) (b)

Whether the listed entity is Public Sector
Undertaking (PSU)?

31-03-2022

No
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Promoter
. and Public Non Promoter-
Particular vesiNo Promoter | shareholder | Non Public
Group
Whether the Listed Entity has issued any partly paid up
chares? No No No No
Whetht_er the Listed Entity has issued any Convertible No No No NoO
Securities ?
Whether the Listed Entity has issued any Warrants ? No No No No
Whether the L|§ted Ent!ty has any shares against which No No No NoO
depository receipts are issued?
Whether the Listed Entity has any sharesin locked-in? No No No No
Whether any shares held by promoters are pledge or N
. o] No
otherwise encumbered?
Whether company has equity shares with differential
voting rights? No No No No
Whether the listed entity has any significant beneficial No
owner?
Total No. of | As a percentage
Sr No | Category of Shareholder Shares of total capital
(A) Promoter and Promoter Group
(1) Indian
(@ Individuals/Hindu undivided Family 0 0.00%
(b) Central Government/ State Government(s) 0 0.00%
(c) Financial Institutions/ Banks 0 0.00%
(d) Any Other (specify) 71550432 26.45%
Sub-Total (A)(D) 71550432 26.45%
(2 Foreign
(@ Individuals (Non Resident Individuals/ Foreign Individuals) 0 0.00%
(b) Government 0 0.00%
() Institutions 0 0.00%
(d) Foreign Portfolio Investor 0 0.00%
(e) Any Other (specify) 0 0.00%
Sub-Total (A)(2) 0 0.00%
Total Shareholding of Promoter and Promoter Group
(A)=(A)(D)+(A)(2) 71550432 26.45%
B Public Shareholding
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Sr No | Category of Shareholder -Srr?;?Ies No. of g‘stotZI Cp;(;rii::lntage
() I nstitutions
@ Mutual Funds 14337965 5.30%
(b) Venture Capital Funds 0 0.00%
(c) Alternate Investment Funds 475600 0.18%
(d) Foreign Venture Capital Investors 0 0.00%
(e) Foreign Portfolio Investors 145746541 53.88%
) Financial Institutions/ Banks 584113 0.22%
(9) Insurance Companies 22335894 8.26%
(h) Provident Funds/ Pension Funds 115855 0.04%
(i) Any Other (specify) 0 0.00%
Sub-Total (B)(1) 183595968 67.87%
Central Government/ State Government(s)/ President of
(2) India 0 0.00%
Sub-Total (B)(2) 0 0.00%
(3) Non-ingtitutions
Individuals -
i.Individual shareholders holding nominal share capital up to Rs.
(@) 2 lakhs. 11597981 4.29%
Individuals -
ii. Individual shareholders holding nominal share capital in
(a(ii)) | excessof Rs. 2 lakhs. 1164110 0.43%
(b) NBFCs registered with RBI 1609 0.00%
(©) Employee Trusts 0 0.00%
(d) Overseas Depositories (holding DRs) (balancing figure) 0 0.00%
(e) Any Other (specify)
|EPF 1058497 0.39%
Unclaimed or Suspense or Escrow Account 60919 0.02%
Non-Resident Indian (NRI) 348034 0.13%
Trusts 276119 0.10%
Clearing Members 310735 0.11%
Baodies Corporate 526564 0.19%
Others 19092 0.01%
LLP 9653 0.00%
Sub-Tota (B)(3) 15373313 5.68%
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 198969281 73.55%
C Statement showing shar eholding pattern of the Non Promoter- Non Public shar eholder
(1) Custodian/DR Holder - Name of DR Holders (If Available) 0 0.00%
Employee Benefit Trust (under SEBI (Share based Employee
(2) Benefit) Regulations, 2014) 0 0.00%
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Total No. of | As a percentage
Sr No | Category of Shareholder Shares of total capital
Total Non-Promoter- Non Public Shareholding
(©)=(O)D)+O)(2 0 0.00%
Total (A+B+C) 270519713 100.00%

The pre- Scheme shareholding pattern of the Transferor Company 2 as on March 31, 2022 is as under:

Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital
(A) Promoter and Promoter Group
(1) Indian 0 0.00
@ Individual 'Hindu undivided Family 0 0.00
(b) Central Government/ State Government(s) 0 0.00
(c) Financial Institutions/ Banks 0 0.00
(d) Any Other (specify) Corporate Bodies and Trust 758119531 70.56
Sub-Total (A)(1) 758119531 70.56
()] Foreign
@ Individuals (Non Resident Individuals/ Foreign 0 0.00
Individuals)
(b) Government 0 0.00
(@) Institutions 0 0.00
(d) Foreign Portfolio Investor 0 0.00
(e Any Other (specify) 0 0.00
Sub-Tota (A)(2) 0 0.00
Total Shareholding of Promoter and Promoter 758119531 70.56
Group (A)=(A)(1)+(A)(2)
(B) Public Shareholding
Q) Institutions 0 0.00
@ Mutual Funds 0 0.00
(b) Venture Capital Funds 0 0.00
(c) Alternate Investment Funds 0 0.00
(d) Foreign Venture Capital Investors 0 0.00
(e) Foreign Portfolio Investors 0 0.00
) Financia Institutions/ Banks 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital

(9 Insurance Companies 0 0.00

(h) Provident Funds/ Pension Funds 0 0.00

0] Any Other (specify) OCB's 101380344 9.44
Sub-Total (B)(1) 101380344 9.44

(2 Central Government/ State Government(s)/ 0 0.00
President of India
Sub-Total (B)(2) 0 0.00

(©)] Non-ingtitutions

&) Individuals - 250 0.00

i. Individual shareholders holding nominal share capital
up to Rs. 2 lakhs.

@) | Individuas- 0 0.00

ii. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakhs.

(b) NBFCs registered with RBI 0 0.00
(c) Employee Trusts 0 0.00
(d) Overseas Depositories (holding DRs) (balancing figure) | O 0.00
(e Any Other (specify) 0 0.00
|EPF 0 0.00
Unclaimed or Suspense or Escrow Account 0 0.00
Non-Resident Indian (NRI) 0 0.00
Trusts 0 0.00
Clearing Members 0 0.00
Bodies Corporate 214913006 20.00
Others 0 0.00
LLP 0 0.00
Sub-Total (B)(3) 214913256 20.00
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 316293600 29.44
C Statement showing shareholding pattern of the Non Promoter- Non Public sharehol der
(1) Custodian/DR Holder - Name of DR Holders (If 0 0.00
Available)
2 Employee Benefit Trust (under SEBI (Share based 0 0.00

Employee Benefit) Regulations, 2014)
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital
Total Non-Promoter- Non Public Shareholding(C)= | O 0.00
(©)D)+C)(2)
Total (A+B+C) 1074413131 100.00

The pre- Scheme shareholding pattern of the Transferor Company 1 ason March 31, 2022 is as under:

Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital
(A) Promoter and Promoter Group
Q) Indian 0 0.00
@ Individuals/Hindu undivided Family 0 0.00
(b Central Government/ State Government(s) 0 0.00
(@) Financia Institutions/ Banks 0 0.00
(d) Any Other (specify) Trust 20800000 25.05
Sub-Total (A)(1) 20800000 25.05
(2 Foreign
@ Individuals (Non Resident Individuals/ Foreign Individuals) 0 0.00
(b Government 0 0.00
(@) Institutions 0 0.00
(d) Foreign Portfolio Investor 0 0.00
(e) Any Other (specify) 0 0.00
Sub-Total (A)(2) 0 0.00
Total Shareholding of Promoter and Promoter Group 20800000 25.05
(A)=(A)(D)+(A)(2)
B Public Shareholding
(1) Institutions 0 0.00
@ Mutual Funds 0 0.00
(b Venture Capital Funds 0 0.00
(©) Alternate Investment Funds 0 0.00
(d) Foreign Venture Capital Investors 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital

(e) Foreign Portfolio Investors 0 0.00

) Financia Institutions/ Banks 0 0.00

(9 Insurance Companies 0 0.00

(h) Provident Funds/ Pension Funds 0 0.00

0] Any Other (specify) OCB's 0 0.00
Sub-Total (B)(1) 0 0.00

2 Central Government/ State Gover nment(s)/ President of 0 0.00
ISrtljckjl)l—‘?ll'otal (B)(2) 0 0.00

(©)] Non-ingtitutions

ai)) Individuals - 225 0.00
i. Individual shareholders holding nominal share capital up to
Rs. 2 lakhs.

(a(ii)) | Individuals - 0 0.00

ii. Individual shareholders holding nominal share capital in
excess of Rs. 2 lakhs.

(b) NBFCs registered with RBI 0 0.00
(@) Employee Trusts 0 0.00
(d) Overseas Depositories (holding DRs) (balancing figure) 0 0.00
(e Any Other (specify) 0 0.00
|EPF 0 0.00
Unclaimed or Suspense or Escrow Account 0 0.00
Non-Resident Indian (NRI) 0 0.00
Trusts 0 0.00
Clearing Members 0 0.00
Bodies Corporate 62234605 74.95
Others 0 0.00
LLP 0 0.00
Sub-Total (B)(3) 62234830 74.95
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 62234830 74.95
C Statement showing shar eholding pattern of the Non Promater- Non Public shareholder
(1) Custodian/DR Holder - Name of DR Holders (If Available) 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital
(2 Employee Benefit Trust (under SEBI (Share based Employee 0 0.00
Benefit) Regulations, 2014)
Total Non-Promoter- Non Public Shareholding (C)= 0 0.00
C)D+(C)(2)
Total (A+B+C) 83034830 100.00

The Post-Scheme sharehol ding pattern of the Transferee Company 2 that has been arrived at based on the sharehol ding
pattern of the Transferee Company 2 as on March 31, 2022

Sr No | Category of Shareholder ;ﬁ;?l% No.  of ';Stitgleg%?::]ge
(A) Promoter and Promoter Group
(D Indian
€) Individuals/Hindu undivided Family - -
(b) Central Government/ State Government(s) - -
() Financial Institutions/ Banks - -
(d) Any Other (specify) 7,63,53,960 20.43%
Sub-Total (A)(1) 7,63,53,960 20.43%
(2 Foreign
@ Individuals (Non Resident Individuals/ Foreign Individuals) - -
(b) Government - -
(c) Institutions - -
(d) Foreign Portfolio Investor - -
(e) Any Other (specify) - -
Sub-Total (A)(2) - -
Total Shareholding of Promoter and Promoter Group
(A)=(A)(D)+(A)(2) 7,63,53,960 20.43%
B
(1) Institutions
(@ Mutual Funds 1,84,80,704 4.94%
(b) Venture Capital Funds - -
(c) Alternate Investment Funds 475,755 0.13%
(d) Foreign Venture Capital Investors - -
(e) Foreign Portfolio Investors 17,48,26,367 46.77%
) Financia Institutions/ Banks 5,86,709 0.16%
(9 Insurance Companies 2,23,35,894 5.98%
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Sr No | Category of Shareholder -Srr?;?Ies No. of g‘stitglerc(;?)ri]:[[glge
(h) Provident Funds/ Pension Funds 1,15,855 0.03%
0) Any Other (specify) - -
Sub-Total (B)(1) 21,68,21,284 58.01%
(2) Central Government/ State Government(s)/ President of India | - -
Sub-Total (B)(2) - -
(3) Non-ingtitutions
Individuals -
i. Individual shareholders holding nominal share capital up to Rs.
(@ 2 lakhs. 1,42,67,188 3.81%
Individuals -
ii. Individual shareholders holding nominal share capital in excess
of Rs. 2 lakhs. 13,91,142 0.37%
(b) NBFCs registered with RBI 37,034 0.01%
() Employee Trusts - -
(d) Overseas Depositories (holding DRs) (balancing figure) - -
(e) Any Other (specify) - -
|EPF 11,52,055 0.31%
Unclaimed or Suspense or Escrow Account 61,655 0.02%
Non-Resident Indian (NRI) 4,51,672 0.12%
Trusts 2,76,153 0.07%
Clearing Members 3,22,560 0.09%
Baodies Corporate 3,18,93,041 8.53%
Foreign Institutiona Investor 31,827 0.01%
LLP 11,287 0.00%
Overseas Bodies Corporate 3,07,22,276 8.22%
Sub-Total (B)(3) 8,06,17,890 21.56%
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 29,74,39,174 79.57%
C Statement showing shar eholding patter n of the Non Promoter- Non Public shareholder
(1) Custodian/DR Holder - Name of DR Holders (If Available) 0 0.00%
Employee Benefit Trust (under SEBI (Share based Employee
(2) Benefit) Regulations, 2014) 0 0.00%
Total  Non-Promoter- Non  Public Shareholding
(©)=(CO)()+(C)(2) 0 0.00%
Total (A+B+C) 37,37,93,134 100.00%
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The capital structure of the Transferee Company 2 post sanctioning of the Scheme shall be as given hereunder:

Particulars Number Amount (Rs))
a. Authorised

Equity Shares of Rs. 10 each 297,55,00,000 2975,50,00,000

Preference Shares of Rs.100/- each 12,90,00,000 1290,00,00,000
b. Issued, Subscribed and, Fully Paid up Equity Shares

Issued Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

Subscribed Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

Fully Paid up Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

48. The further details pertaining to the Transferor Companies 1,2 and Transferee Company 2, in terms of Rule 6 of the
Companies (Compromises, Arrangements and Amalgamation) Rules, 2016, are set out in Schedule 1V to this Notice.
Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

S Particulars Detailsto be provided
No
1 Details of the order of the Tribunal May 11, 2022

directing the calling, convening and
conducting of the meeting

Equity shareholders— July 5, 2022 at 10 am
By way of video conferencing

a) Dateof the Order
b) Date, Timeand Venue of the

memorandum of association; and main
business carried on by the company;

Meeting
2 Corporate ldentification Number (CIN) or U74999TN2017PTC114086
Global Lacation Number (GLN) of the
company
3 Permanent Account Number (PAN) AAY CS0021L
4 Name of the company Shrilekha Business Consultancy Private
Limited
5 Date of incorporation 09-01-2017
6 Type of the company (whether public or Private Limited
private or one-person company)
7 Registered office address and e-mail Shriram House, No.4, Burkit Road, T Nagar,
address; Chennai 600017
sect@shriram.com
8 Summary of main object as per the To engagein the business of holding strategic

long term investments including holding of
shares and securities of companies and other
bodies corporate, and to analyse and evaluate
new opportunities to scale up the operations
and to source funds to meet the funding
requirement of new opportunities either
through temporary or long term sources of
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funds and to carry on such other alied
activities, offer consultancy and related
services, and such other business. .

securities of the company are listed, if
applicable;

9 Details of change of name, registered office | No change in name, registered office and
and objects of the company during thelast | objects of the Company during last five
five years, years

10 Name of the stock exchange (s) where Not applicable

11 Details of the capital structure of the
company including authorized, issued,
subscribed and paid up share capital; and

Please refer Annexurel given below ason
March 31, 2022

12 Name of the promoters and directors along
with their addresses.

Please refer schedule | and 11 provided
above.

13 The date of the Board meeting at which the
scheme was approved by the Board of
directorsincluding the name of the directors
who voted in favour of the resolution, who
voted against the resolution and who did not
vote/ participate on such resolution;

December 13, 2021. All the directors voted
in favour of the resolution

14 Investigation or proceedings, if any,
pending against the company under the Act.

No investigation or proceeding are pending
against the Company under the Act

15 Details of approvals, sanctions or no-
objection(s), if any, form regulatory or any
other government authorities required,
received or pending for the purpose scheme
of compromise or arrangement.

Please refer Annexurel|

16 The details of the shareholding of the

Directors and Key Managerial Personnel

Please refer Schedulelll

Annexurel

Details of Authorised, Issued, Subscribed and paid up as on 31.03.2022.

Asat 31.03.2022
Particulars 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
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Annexure |l — Details of approvas, sanctions or no-objection(s), if any, form regulatory or any other
government authorities required, received or pending for the purpose scheme of compromise or
arrangement.

1. Further, the Transferor Company 1 will notify the Competition Commission of Indiaas required under Section
6(2) of the Competition Act, 2000 read with applicable Regulations.

2. The Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the
regulatory or other governmental authorities in respect of the Scheme in accordance with law, if so required.

3. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 will be given to the concerned authorities.

Transferor Company 2 (Shriram Capital Limited)

Si Particulars Detailsto be provided

No

1 Details of the order of the Tribunal May 11, 2022
directing the calling, convening and Equity shareholders— July 5, 2022 at 12 pm
conducting of the meeting By way of video conferencing

a) Date of the Order

b) Date, Time and Venue of the
Meeting

2 Corporate ldentification Number (CIN) or | U65993TN1974PL CO06588

Global Lacation Number (GLN) of the

company

3 Permanent Account Number (PAN) AABCS2726B

4 Name of the company Shriram Capita Limited

5 Date of incorporation 05-04-1974

6 Type of the company (whether public or Public Limited company
private or one-person company)

7 Registered office address and e-mail Shriram House, No.4, Burkit Road, T Nagar,
address; Chennai 600017

sect@shriram.com

8 Summary of main object as per the 1. To engage in the business of investment
memorandum of association; and main promotion including facilitating Strategic
business carried on by the company; Investor/ Private Equity investor / third parties

to invest in the promoted entities, to form,
promote any Company or Companies, whether
Indian or foreign, having amongst its or their
objectsthe 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
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and to pay al 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
servicesrendered or to berendered in obtaining
subscriptions  for or guaranteeing the
subscription of or placing of any sharesin the
capital of the Company or any bonds,
debentures, obligations or securities of the
Company .

2. To carry on the business of investments by
subscribing for purchase or otherwise acquire
and hold, sdl, dispose and deal in shares,
stocks, debentures, debenture stocks and any
other money market instruments or securities
of any Company, mutua fund or of any
authority, state, municipal, loca or otherwise.
3. To carry on the business of Portfolio
managers in syndicates in software and in
shares, debentures, stocks or any other money
market instruments.

4. To lend money on security on movable or
immovable properties or any nature or without
security and to negotiate loans.

Details of change of name, registered

No change in name, registered office and

9 office and objects of the company during | objects of the Company during last five years
the last five years;

10 Name of the stock exchange (s) where Not Applicable
securities of the company are listed, if
applicable;

11 Details of the capital structure of the Please refer Annexure |l given below ason
company including authorized, issued, March 31, 2022
subscribed and paid up share capital; and

12 Name of the promoters and directors Please refer schedule | and |1 provided above.
along with their addresses.

13 The date of the Board meeting at which December 13, 2021. All the directors voted in
the scheme was approved by the Board of | favour of the resolution
directorsincluding the name of the
directors who voted in favour of the
resolution, who voted against the
resolution and who did not vote/
participate on such resolution;

14 Investigation or proceedings, if any, No investigation or proceeding are pending
pending against the company under the against the Company under the Act
Act.

15 Details of approvals, sanctions or no- Please refer Annexurelll

objection(s), if any, form regulatory or
any other government authorities
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required, received or pending for the
purpose scheme of compromise or
arrangement.

16

The details of the shareholding of the
Directors and Key Manageria Personnel

Please refer Schedule |11

Annexurell - Details of Authorized, Issued, Subscribed and paid up as on March 31, 2022.

_ Asat March 31, 2022
Particulars Number \ Amount
a. Authorised
Equity Shares of Rs. 1 each 28,000,000,000 28,000,000,000
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 5,000,000,000
C. Subscribed and Paid up
Equity Shares of Rs. 1 each 1,074,413,131 1,074,413,131
Preference Shares of Rs. 100 each 50,000,000 2,500,000,000*
*entire Preference shares redeemed on 12.5.2022
Annexure Il — Details of approvals, sanctions or no-objection(s), if any, form regulatory or any other
government authorities required, received or pending for the purpose scheme of compromise or

arrangement.

1. The Transferor Company 2 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.
The Transferor Company 2 has accordingly sought for the RBI’s approval of the Scheme, vide a
communication dated January 12, 2022.

2. Further, the Transferor Company 2 will notify the Competition Commission of Indiaas required under Section
6(2) of the Competition Act, 2000 read with applicable Regulations.

3. The Companies or any of them would obtain such necessary approval§/sanctions/no objection(s) from the
regulatory or other governmental authorities in respect of the Scheme in accordance with law, if so required.

4. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 will be given to the concerned authorities.

Transferee Company 2 (Shriram Transport Finance Company Limited)

Particulars

Detailsto be provided

Details of the order of the Tribunal directing the calling,
convening and conducting of the meeting

(a) Date of the NCLT Order —
May 11, 2022
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Si Particulars Detailsto be provided
No
a) Date of the Order (b) Date, Time and Venue of the
b) Date, Time and Venue of the Meeting Meeting
Equity shareholders— July 4, 2022 at
10am
Secured Creditors— July 4, 2022 at 1
pm
Unsecured Creditors— July 4, 2022 at 4
pm
By way of video conferencing. The
deemed venue for the aforesaid Meeting
shall bethe Registered Office address of
the Transferee Company 2.
Corporate Identification Number (CIN) or Global CIN — L65191TN1979PL C007874
2 L ocation Number (GLN) of the company
3 Permanent Account Number (PAN) AAACS7018R
4 Name of the company Shriram Transport Finance Company
Limited
5 Date of incorporation June 30, 1979
6 Type of the company (whether public or private or one- Public Limited Company
person company)
7 Registered office address and e-mail address; Sri Towers, Plot No. 14A,
South Phase, Industrial Estate, Guindy,
Chennai — 600032.
Email : secretaria @stfc.in.
8 Summary of main object as per the memorandum of Please refer Annexure | given below
association; and main business carried on by the
company;
9 Details of change of name, registered office and objects | There is no change in name and objects
of the company during the last five years; of the Transferee Company 2 during last
five years.
The registered office of the Transferee
Company 2 was shifted to the S
Towers, Plot No. 14A, South Phase,
Industrial Estate, Guindy, Chennai —
600032 with effect from August 19,
2020.
10 Name of the stock exchange (s) where securities of the National Stock Exchange of India
company are listed, if applicable; Limited and BSE Limited
11 Details of the capital structure of the company including | Please refer Annexurell given below
authorized, issued, subscribed and paid up share capital;
and
12 Name of the promoters and directors aong with their Please refer Schedulel and 11 given
addresses. bel ow.
13 The date of the Board meeting at which the scheme was | On December 13, 2021, the Board of

approved by the Board of directors including the name of
the directors who voted in favour of the resolution, who

Directors of the Transferee Company 2
approved the Scheme. None of the
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Si Particulars Detailsto be provided
No
voted against the resolution and who did not vote/ | directors voted against the Scheme and
participate on such resolution; thus, the Scheme was approved
unanimously by Mr. S.

Lakshminarayanan (Chairman), Mr.
Umesh Revankar, Mr. S. Sridhar, Mr.
Pradeep Kumar Panja and Mr. Ignatius
Michael Viljoen, who attended and
voted at the meeting. Mrs. Kishori
Udeshi and Mr. D. V. Ravi were not
present at the Board Mesting.

14 Investigation or proceedings, if any, pending against the | No investigation or proceedings are
company under the Act. pending against the Company under the
Act.

15 Details of approvals, sanctions or no-objection(s), if any, | Please refer Annexure Il given below.
form regulatory or any other government authorities
required, received or pending for the purpose scheme of
compromise or arrangement.

16 The details of the shareholding of the Directorsand Key | Please refer Schedule ll1.
Managerial Personnel

Annexurel —Main Objects as per the Memorandum of Association

The objects for which the Transferee Company 2 has been established are set out in its Memorandum of
Association. The objects are set out under clause no. Il of the Memorandum and Articles of Association
of Transferee Company 2. Summary of main objects as per the Memorandum and Articles of Association
and main objects carried out by Transferee Company 2 are as under.

a). To carry on and undertake business as Financiers and Capitalists, to finance operations of all kinds such
as managing, purchasing, selling, hiring, letting on hire and dealing in all kinds of vehicles, motor cars,
motor buses, motor lorries, scooters and all other vehicles.

b). To undertake and carry on all operations and transactions in regard to business of any kind in the same
way as an individual capitalist may lawfully undertake and carry out and in particular, the financing Hire
Purchase Contracts relating to vehicles of all kinds.

¢). To carry on and undertake business as Financier and Capitalists to finance operations of all kinds such
as managing, purchasing, selling, hiring, letting on hire and dealing in al kinds of property, movable or
immovable goods, chattels, lands, bullion.

d). To undertake and carry on all operations and transactions in regard to business of any kind in the same
manner as an individual capitalist may lawfully undertake and carryout and in particular financing hire
purchase contracts relating to property or assets of any description either immovable or movable such as
houses, lands, stocks, shares, Government Bonds.
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€). To carry on and become engaged in financial, monetary and other business transactions that are usually
and commonly carried on by Commercial Financing Houses, Shroffs, Credit Corporations, Merchants,
Factory, Trade and General Financiers and Capitalists.

f). To lend, with or without security, deposit or advance money, securities and property to, or with, such
persons and on such terms as may seem expedient.

0). To purchase or otherwise acquire al forms of immovable and movable property including Machinery,
Equipment, Motor Vehicles, Buildings, CinemaHouses, Animals and all consumer and Industrial items and
to lease or otherwise deal with them in any manner whatsoever including resale thereof, regardless of
whether the property purchased, and leased new and/or used.

h). To provide aleasing advisory counselling service to other entities and/or form the leasing arm for other
entities.

i). The Company shall either singly or in association with other Bodies Corporate act as Asset Management
Company/Manager/Fund Manager in respect of any Scheme of Mutual Fund, whether Open-End Scheme
or Closed-end Scheme, floated/to be floated by any Trust/Mutual Fund (whether offshore or on shore) /
Company by providing management of Mutual Fund for both offshore and on shore Mutual Funds, Financial
Services, Consultancy, exchange of research and analysis on commercial basis.

Constitute any trust and to subscribe and act as, and to undertake and carry on the office or offices and duties
of trustees, custodian trustees, executors, administrators, liquidators, receivers, treasurers, attorneys,
nominees and agents; and to manage the funds of al kinds of trusts and to render periodic advice on
investments, finance, taxation and to invest these funds from time to time in various forms of investments
including shares, term loans and debentures etc.

Carry on and undertake the business of portfolio investment and Management, for both individuals as well
as large Corporate Bodies and/or such other bodies as approved by the Government, in Equity Shares,
Preference Shares, Stock, Debentures (both convertible and non-convertible), Company deposits, bonds,
units, loans, obligations and securities issued or guaranteed by Indian or Foreign Governments, States,
Dominions, Sovereigns, Municipalities or Public Authorities and/ or any other Financia Instruments, and
to provide a package of Investment/Merchant Banking Services by acting as Managers to Public Issue of
securities, to act as underwriters, issue house and to carry on the business of Registrar to Public Issue/various
investment schemes and to act as Brokersto Public Issue.

Without prejudice to the generality of the foregoing to acquire any share, stocks, debentures, debenture-
stock, bonds, units of any Mutual Fund Scheme or any other statutory body including Unit Trust of India,
obligations or securities by original subscription, and/or through markets both primary, secondary or
otherwise participating in syndicates, tender, purchase, (through any stock exchange, OTC exchange or
privately), exchange or otherwise and to subscribe for the same whether or not fully paid up, ether
conditionally or otherwise, to guarantee the subscription thereof and to exercise and to enforce al rights and
powers conferred by or incidenta to the ownership thereof and to advance deposit or lend money against

67



®.sHRIRAM c@

MONEY WHEN YOU NEED IT MOST

securities and properties to or with any company, body corporate, firms, person or association or without
security and on such terms as may be determined from time to time.

To engage in Merchant Banking activities, Venture Capital, acquisitions, amalgamations and al related
merchant banking activities including loan syndication.

Annexurell — The capita structure of the Transferee Company 2 post sanctioning of the Scheme shall be
as given hereunder:

Particulars Number Amount (Rs))

a Authorised
Equity Shares of Rs. 10 each 29755,00,000 2975,50,00,000
Preference Shares of Rs. 100 each 12,90,00,000 1290,00,00,000

b. Issued, Subscribed and, Fully Paid up Equity Shares
Issued Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260
Subscribed Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260
Fully Paid up Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

Annexure Il — Details of approvals, sanctions or no-objection(s), if any, form regulatory or any other

government authorities required, received or pending for the purpose scheme of compromise or
arrangement.

1. The Transferee Company 2 has received observation letters regarding the Scheme from BSE and NSE,
on March 15, 2022 and March 16, 2022 respectively. In terms of the observation |etters of BSE and NSE
dated March 15, 2022 and March 16, 2022, respectively, BSE and NSE, inter alia, conveyed their no
adverse observations/no objection for filing the Scheme with the NCLT.

2. The Transferee Company 2 is a Systematically Important Deposit Accepting Non-Banking Financial
Company, within the meaning of the Reserve Bank of India [RBI], Master Directions — Non Banking
Financial Company — Systematically Important Non-deposit taking Company and Deposit taking
Company, 2016, as amended from time to time. The Transferee Company 2 has accordingly sought for
the RBI’s approval of the Scheme, vide a communication dated January 12, 2022.

3. Further, the Transferee Company 2 will notify the Competition Commission of India as required under
Section 6(2) of the Competition Act, 2000 read with applicable Regulations.

4. The Companies or any of them would obtain such necessary approvals/sanctionsg/no objection(s) from
the regulatory or other governmental authorities in respect of the Scheme in accordance with law, if so
required.
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5. The applications along with the annexures thereto (which includes the Scheme) were filed by the
Companies with the NCLT, on January 27, 2022 and the NCLT has by the Order dated May 11, 2022
directed that a meeting of the Unsecured Creditors of the Transferee Company 2, be convened and held,
and permitted the Transferee Company 2 to hold the same through VC

4. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 will be given to the concerned
authorities.

49, In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled
and be of no effect and null and void.

50. Further, in accordance with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Part E of
Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, the details regarding the
Abridged Prospectus including the information pertaining to the unlisted companies that are the Transferor Companies
getting amalgamated under the Scheme and the Certificate from M/s Saffron Capital Advisors Private Limited a SEBI
Registered Merchant Banker regarding the adequacy of disclosurein the said Abridged Prospectus have been provided
and are attached hereto as Annexure F.

I ngpection of Documents

51. The following documents will be open for inspection by the Unsecured Creditors of the Transferor Company 3 at
its registered office at 123, Angappa Naicken Street, Chennai — 600 001 between 10:00 A.M to 04:00 P.M. on all days
(except Saturdays, Sundays and public holidays) upto the date of the meeting:

(1) Copy of the order passed by NCLT in CA(CAA) No. 36 of 2022, dated May 11, 2022 directing the Transferor
Company 3 to, inter alia, convene the meetings of its equity shareholders, secured creditors and unsecured creditors;

(2) Copy of the Annual Report of the Transferor Company 3 for the financial year ended March 31, 2021,

(3) Copy of the Limited Review accounts of the Transferor Company 3 for the period ended September 30, 2021;

(4) Copy of the Supplementary Accounting Statement — Audited Financial Results of the Transferor Company 3 for the
year ended March 31, 2022; Audited Financial Results of the Transferee Company 2, for the year ended March 31,
2022; Limited Review financia statements of the Transferor Company 1 and 2 for the period ended December 31,
2021.

(5) Report of the Statutory Auditor dated December 13, 2021 issued by M/s R Subramanian & Co. LLP and M/s Abarna
and Ananthan certifying that the Accounting Standards prescribed under Section 133 of the Companies Act, 2013 have
been duly followed

(6) Copy of the Scheme
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52. This statement may be treated as an Explanatory Statement under Sections 230(3) and 102 of the Act read with Rule
6 of the Rules. A copy of the Scheme, Explanatory Statement shall be furnished by the Transferor Company 3 to its
unsecured creditors, free of charge, within one (1) day (except Saturdays, Sundays and public holidays) on arequisition
being so made for the same by the unsecured creditors of the Transferor Company 3.

53. After the Scheme is approved by the Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferor Company 3, it will be subject to all statutory and other approvals and the sanction by NCLT.

Sd/-
Y S Chakravarti
Managing Director and Chief Executive Officer of the Company
DIN - 00052308

Dated at Chennai on this the 1% day of June, 2022
Registered office:

123, Angappa Naicken Strest,
Chennai - 600001
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Annexure A

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED
AND
SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED
AND
SHRIRAM CAPITAL LIMITED
AND
SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
AND
SHRIRAM CITY UNION FINANCE LIMITED
AND
SHRIRAM LI HOLDINGS PRIVATE LIMITED
AND
SHRIRAM GI HOLDINGS PRIVATE LIMITED
AND
SHRIRAM INVESTMENT HOLDINGS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 52 AND OTHER APPLICABLE
. PROVISIONS OF THE COMPANIESACT,2013)
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1)

2)

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 amalgamation
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 (v) 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 III 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.
DESCRIPTION OF THE COMPANIES

a SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED (hereinafter referred to as
“Transferor Company 1” or “SBCPL"), was incorporated on the 9th 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 investments, 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.

b. SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED (hereinafter referred
to as “SFVPL”), was incorporated on the 2gth day of February, 2011, in the state of

Tamil Nadu under the Companies Act, 1956. The Corporate Identity Number of SFVPL
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is U67190TN2011PTC079382. 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.

C. SHRIRAM CAPITAL LIMITED (hereinafter referred to as “Transferee Company 1” or
"Demerged Company” or "Transferor Company 2” or “SCL” as the context may so
require), was incorporated on the 5th April 1974, in the state of Tamil Nadu under the
Companies Act, 1956 under the name and style of ‘Shriram Chits and Investments Private
Limited. The name of the Company was subsequently changed to ‘Shriram Financial
Services Holding Limited’ and then subsequently to Shriram Capital Limited on the 12th
day of March, 2008. The Corporate Identity Number of SCL is U65993TN1974PLC006588.
SCLis 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 thecompanies under its fold and focuses on tailoring
strategies suited to the businesses carried on by these companies, facilitates investments
from outside in them and in itself, infuses required capital and nurtures them to grow into
developed business entities. The registered office 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 inwhich
SCL holds 26.04% shareholding as on 25th November, 2021 ; (ii) SCUF in which SCL holds
33.86% shareholding as on 30th 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 holds 74.56% as
on 30th September, 2021; (iv) Shriram General Insurance Company Limited (“SGIC”),
which is involved in the business of General Insurance, offering a wide range of general
insurance solutions including Motor, Travel, Home etc. in which SCL holds 76.63% as
on 30th September, 2021; (v) Shriram Credit Company Limited (“SCCL”) which is a Non
Deposit Taking Non- Banking Financial Company registered under the RBI Act 1934, and
is a wholly owned subsidiary of SCL, with SCL holding 99.99%.

SCLalsohasanumber of wholly owned subsidiaries whichinclude the following companies
- (i) Shriram Value Services Limited (“SVS”), which is the company owning the brand and
the logo of “Shriram” and 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 arange ofrisk coverage solutions for individuals, groups and
corporates and is licensed bythe IRDAI as a direct insurance broker, operating in both -
life and general insurance; (iii) Shriram Overseas Investments Private Limited (“SOIPL"),

which is anon-deposit accepting Non-Banking Financial Company. SBCPL and SFVPL hold
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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.

SHRIRAM CITY UNION FINANCE LIMITED (hereinafter referred to as the “Transferor
Company 3” or “SCUF”), was incorporated on the 27th day of March, 1986, in the state
of Tamil Nadu under the Companies Act, 1956. The Corporate Identity Number of SCUF
is L65191TN1986PLC012840. The Transferor Company 3 is engaged in the business of
lending and is a deposit-accepting Non-Banking Financial Company (NBFC) registered
with the RBI bearing registration number 07-00458, 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).

SHRIRAM TRANSPORT FINANCE COMPANY LIMITED (hereinafter referred to as
“Transferee Company 2” or “STFC”), was incorporated on the 30th day of June, 1979,
under the Companies Act, 1956. The Corporate Identity Number of Shriram Transport
Finance Company Limited is L65191TN1979PLC007874. The TransfereeCompany 2 is a
deposit taking asset financing NBFC registered with the RBI bearingregistration number
07-00459, carrying 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, Industrial Estate, Guindy, Chennai - 600032. The equity
shares and non-convertible debentures issued by STFC are listed on the Stock Exchanges

(as defined hereinafter).

SHRIRAM LI HOLDINGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 1” or “SLIH”), was originally incorporated on the 6th day of November, 2019 as
‘Snottor Technology Services Private Limited’, under the Companies Act, 2013. The name
of the Company was subsequently changed to ‘Shriram LI HoldingsPrivate Limited’ on
the 26th 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.

SHRIRAM GI HOLDINGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 2” or “SGIH”), was incorporated on the 25th 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 26th
day of November, 2021. The Corporate Identity Number of Shriram GI Holdings Private
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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. SHRIRAM INVESTMENT HOLDINGS LIMITED (hereinafter referred to as “Resulting
Company 3” or “SIHL"), was incorporated on the 3rd day of April, 2009, under the
Companies Act, 1956. The Corporate Identity Number of Shriram Investment Holdings
Limited is U65923TN2009PLC071236. The Resulting Company 3’s main objective is
to undertake investments and provide financial services. The registered office of the
Resulting Company 3 is situated at Shriram House, No.4, Burkit Road T Nagar, Chennai -
600017.

OBJECTIVE AND PURPOSE OF THE SCHEME:

The Shriram Group is, inter alia, engaged in four different lines of businesses or verticals
namely: (i) Financial Lending (ii) General Insurance (iii) Life Insurance and other (iv) Financial
Services. One of the main objectives 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 unique 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
attracting 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 business or vertical requires its own specially tailored management focus, with different
strategies, to account for the difference in the challenges posed, as also the unique 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 eliminate the need for multiple holding companies

in each line of business, which would also result in a leaner and more efficient structure.
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In the light of the objective and purpose of the present Scheme, it is proposed to undertake the

actions mentioned herein:

(a)

(b)

(c)

(d)

(e)

To simplify the holding structures and layers in the group of Companies forming part of

the Scheme.

To focus on evolving business strategies with a specialised approach needed for a

particular line of business than in a conglomerated entity having multiple businesses.

To facilitate further investment opportunities from strategic investors/financial investors

depending on the particular business interests and risk appetite.

To achieve restructuring for shareholders of the various companies, in a manner which

will unlock value for them.

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 operations
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 investment opportunities from strategic investors/financial investors who have

varied business interests and risk perceptions.

(b) Provide exit opportunities to investors.

(c) 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.

RATIONALE OF THE SCHEME

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

which would make it beneficial for all the companies involved, and their respective shareholders

are as follows:

a

The Transferor Company 1 and the Transferee Company 1/Demerged Company/
Transferor Company 2 are both companies carrying on the business of making and holding

investments in various specific lines of businesses carried on bythe Group, and have both
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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.

b. The proposed demerger and vesting of the three undertakings, namely (i) Life Insurance
Undertaking; (ii) General Insurance Undertaking, and (iii) Financial Services Undertaking,
into Resulting Companies 1, 2 and 3 respectively, from the Transferee Company 1/
Demerged Company/Transferor Company 2, will enable the segregation of these lines of
businesses each of which have independent requirements, strategies, focus and objectives.
The demerger and vesting of these independent lines of businesses and undertakings
into separate Resulting Companies, will enable those Companies to carry on each of the
specialized lines of business with greater focus, tailormade strategies for operations
and growth; enablethe attribution of appropriate risk and valuation based on the risk-
return profiles of each line of business; provide greater visibility to each of these lines of

business, andenable them to attract investments.

C. The merger of Transferee Company 1/Demerged Company/Transferor Company 2 with
its remaining undertaking, with Transferee Company 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 isa 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 also serve to be highly beneficial to all the stakeholders, 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 ‘Commercial 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 3 has not been able to penetrate. The combination of the
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operations of these two entities with their 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 holding 25.05% of the shareholding of the
Transferor Company 1. The demerger and amalgamation contemplated in the Scheme
would only strengthen and reinforce the management of these Companies, while creating

a dedicated leadership and management for eachof the lines of business or verticals.

f. Being companies forming part of the same conglomerate, the amalgamation and demerger
contemplated in the Scheme, would create entities that are unique to eachof 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 consolidation 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.
TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX ACT, 1961

The provisions of Part III - Section I, Part III - Section IV and Part III - Section V of thisScheme
are drawn up to comply with the conditions relating to “Amalgamation” as specified under
Section 2(1B) of the Income Tax Act, 1961. If any of the terms or provisions of the aforesaid
Parts of this Scheme is/are found or interpreted to be 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 III - Section II and Part III - Section III 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 resulting from a retrospective amendment of law or for any other reason, the Scheme
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shall stand modified to the extent determined necessary to comply with Section 2(19AA) of the

Income-tax Act, 1961. Suchmodifications will however not affect the other parts of the Scheme.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

PartI - Definitions & Interpretation
Part II - Capital Structure
PartIII -

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 1in SFVPL;

Section II - Demerger of the Financial Services Undertaking (defined hereinafter) of
the Demerged Company into Resulting Company 3, the consequential cancellation ofthe
redeemable preference share capital of the Demerged Company, and the issue ofshares of

the Resulting Company 3 to the shareholders of the Demerged Company;

Section III - Demerger of the Life Insurance Undertaking and General Insurance
Undertaking (defined hereinafter) of the Demerged Company into Resulting Company
1 and Resulting Company 2 respectively, and the issue of shares of the Resulting

Companies 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.

Section 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.

Part1V -Increase in the Authorized Capital of the Transferee Company 2 and the Resulting

Companies.

Part V - General Terms & Conditions

Each Section of Part III of this Scheme shall be deemed to have taken effect as specifically provided

for, and in the sequence set out, in the Scheme.
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Section I of Part III of the Scheme will take effect on the Effective Date 1, but with effect from
the Appointed Date. The remaining parts of Part III 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 I of Part III of the Scheme will take effect first, followed by the remaining
parts of Part III of the Scheme, and Part IV 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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1.1

PART -1

DEFINITIONS

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

shall have the meanings as mentioned herein below:

(@

(b)

(©

(d)
(€)

(f)

(9)

(h)

“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 acceptedin 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” meansrelevantand applicable central, stateand local laws of theRepublic
of India, which includes applicable statute(s), law(s), regulation(s), ordinance(s), rule(s),
judgement(s), order(s), decree(s), clearance(s), approval(s), directive(s), guideline(s),
requirement(s) or any similar form of determination by or decision of any Governmental
Authority, whether in effect as of the date on which this Scheme has been approved by the

Board of the companies concerned, or at any time thereafter;
“Appointed Date” shall mean the 15t of April 2022;

“Board of Directors” or “Board” shall mean the Board of Directors or any committee
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 III, mean the value(s) of the assets and
liabilities of the Transferor Companies/Demerged Company, as appearing in their books
ofaccounts, atthe 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 authorized as
per the provisions of the Companies Act, 2013 for approving any scheme of arrangement,
compromise or reconstruction of companies underSections 230 to 232 of the Companies

Act, 2013, and shall include inter-alia the Benches of the NCLT having jurisdiction over
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(i)

()

(k)

()

(m)

(n)

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 I

and Section III of Part III, mean SCL.

“Demerged Insurance Undertakings” shall, for the purposes of this Scheme and in
particular Sections Il and III of Part III, mean the Life Insurance Undertaking and General

Insurance Undertaking of the Demerged Company, collectively.

“Effective Date 1” shall for the purpose of Section I of Part III of the Scheme, be no later
than the 10th day from the date on which the certified copy 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 1 and Transferee Company
1, and various actions set out in Section I of Part III 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 II, III, IV, V and VI of Part IIl andPart
IV of the Scheme, be no later than the 25th 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
IL, III, IV, V and VI of Part III of the Scheme and Part IV of the Scheme will be undertaken
and be given effect to by the Companies.. Any references in Sections II, III, IV, V and VI of
Part III of the Scheme, and in Part IV of the Scheme to any of the following: 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 2"
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(0)

(P)

(@

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 (Share Based Employee Benefits) Regulations, 2014, as amended from time to time.

“ESOP 2” means the Transferee 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,
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’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
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, work in progress, current
assets, strategic investments (including investments in the Financial Services
Undertaking Subsidiaries), 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, 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,
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(r)

(i)

(iii)

(iv)

v)

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.

all employees of/related to the Financial Services Undertaking as on the Effective
Date and whose services are transferred to the Resulting Company 3 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.

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 Company 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.

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

relating thereto.

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-

alia any authority constituted under, exercising any powers orfunctions in relation to the

Transferor Companies, Demerged Company, Resulting Companies, SFVPL, and/or the

Transferee Companies.
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(9
(t)

“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,

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 General Insurance, and the Demerged Company’s strategic investment in SGIC,

and shall include specifically the following

(1)

(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 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 (includingitsinvestmentin SGIC), reserves, provisions, funds, licenses,
registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy
rights, premises, ownership flats, hire purchase andlease 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 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.

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 these Funds, which are referable to such employees.
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(u)

v)

(w)

(iii)

(iv)

v)

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 General Insurance Undertaking of the Demerged Company, initiated
by or against the Demerged Company with respect to the General Insurance
Undertaking or proceedings or investigations to which the Demerged Company is
a party which relate to the General Insurance Undertaking, including arbitration
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.

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.

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.

“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 liabilities,

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

(1)

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 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 (includingitsinvestmentin SLIC), reserves, provisions, funds, licenses,

registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy
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(i)

(iii)

(iv)

(v)

rights, premises, ownership flats, hire purchase andlease 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, 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 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.

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.

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 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 Insurance Undertaking, including arbitration proceedings
initiated by or against the Demerged Company with respectto 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.

All rates, taxes, duties, cess etc., that are allocable, or referable or related to the Life
Insurance Undertaking, including all or any refunds, interest due thereon, and all

credits, refunds, interest and claims etc., relating thereto.

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 Life Insurance undertaking.
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(x)

v)

(2)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

“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 inthe SEBI Master
Circular on Scheme of Arrangement by Listed Entities, fully set out in Annexure A to the

Scheme.

“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 Il of the Scheme; and shall not be earlier than the Effective Date 1.

“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 of
determining the shareholders of the Transferor Company 2, Demerged Company, and
Transferor Company 3, to whom equity Shares and/or preference Shares willbe allotted
by the Resulting Companies 1, 2 and 3, and the Transferee Company 2, asmay be applicable,
and which date(s) shall not be earlier than the Effective Date 2.

“Redeemable Preference Shares” shall mean redeemable preference shares issued
by the Transferor Company 2/Demerged Company to the holders of such redeemable

preference shares and which remain outstanding as on the Effective Date 2;

“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 of the demerger of the Financial Services Undertaking, Life Insurance
Undertaking and General Insurance Undertaking to the concerned Resulting Companies,

in terms of this Scheme.

“Resulting Companies” shall mean the Resulting Company 1, Resulting Company 2and

Resulting Company 3, collectively, as the context may so require.

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme ofArrangement
and Amalgamation in its present form or with any modification(s) approved or imposed

or directed by the NCLT or any Governmental Authority/regulatory authorities.

“SEBI” means the Securities and Exchange Board of India established under Section 3 of

the Securities and Exchange Board of India Act, 1992.

“SEBI LODR Regulations” shall mean the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended from time to time.
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(gg)

(hh)

(i)

)

(kk)

“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 Securities Contracts (Regulation) Rules, 1957 issued by SEBI

dated November 23, 2021, as amended from time to time.

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

“Transferee Companies” means the Transferee Company 1 and Transferee Company 2,

collectively, as the context may so require.

“Transferor Companies” means the Transferor Company 1, Transferor Company 2 &

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

“Undertakings” shall mean and include the whole of the business and undertakings of

the Transferor Companies, as a going concern, including:

() theirbusinesses,allsecuredandunsecureddebts,liabilities (includingbutnotlimited
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, work in progress, current assets, strategic
investments, 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 serviceconnections, benefits of agreements, contracts
and arrangements (including those entered into with the Stock Exchanges,
and registrations with any concerned Governmental Authority, including but
not limited to any licenses granted 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
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1.2

(i)

(iii)

(iv)

v)

(vi)

possession of, or granted in favour of, or enjoyed by the Transferor Companies,

as on the Appointed Date.

allemployees ofthe Transferor Companies engagedinorinrelationto the Transferor
Companies as on the Effective Date and whose services are transferred to the
Transferee Companies and contributions, if any, made towards 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.

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 Appointed Date, but
before the Effective Date.

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.

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.

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 Transferor Companies.

INTERPRETATION:

In this Scheme, unless the context otherwise requires:

(a)

(b)

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;

references to the singular include a reference to the plural and vice-versa and reference to

91



Annexures to Notice

(c)

(d)

(e)
()

(8)

(h)

any gender includes a reference to all other genders;

reference to persons shall include individuals, bodies corporate [wherever incorporated

or unincorporated], associations and partnerships;

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 shall form an integral and inseparable part of this Scheme;

» «

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 TransferorCompany 1 -

SBCPL as on 30.09.2021 is

Particulars

As at 30th 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 paid-up share capital of SFVPL as on30.09.2021 is

As at30th September 2021

Particulars Number Amount
a. 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
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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 30th September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 1 each 28,000,000,000 28,000,000,000
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 5,000,000,000
c.  Subscribed and Paid 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 TransferorCompany 3 -
SCUF as on 30.09.2021 is
Particulars As at 30th September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 118,500,000 1,185,000,000
Preference Shares of Rs. 100/- each 4,000,000 400,000,000
b. Issued. Subscribed and Paid Up
Equity Shares of Rs. 10 each 66,062,334 660,623,340
Preference 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
Particulars As at 30t September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 647,000,000 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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2.6

2.7

2.8

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.

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

Particulars As at 30th September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 150,000 1,500,000
b. Issued, Subscribed and, Fully Paid up Equity 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.

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

Particulars As at 30th September 2021
Number Amount
(@)  Authorised
Equity Shares of Rs. 10 each 100,000 1,000,000

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

The authorized, issued, subscribed, and paid-up share capital of the ResultingCompany 3 -
SIHL as on 30.09.2021 is

Particulars As at 30t September 2021
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 2,250,000f 22,500,000

Subsequent to 30.09.2021, the Resulting Company 3 has undertaken steps forchange in Face
Value of its equity shares from Rs.10 each to Re.1 each.
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3.1

3.2

3.2.1

3.2.2

3.2.3

PART 111
SECTION I

AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE COMPANY 1:

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, the
Transferor Company 1, shall, together with all ofits 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.

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

effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

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 TransfereeCompany 1 and shall become the property of the
Transferee Company 1. The vestingpursuant to this paragraph shall be 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.

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 Transferor 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 be 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.

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
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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 andvested
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 infavour 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 Company1 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 CONCESSION

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 vested in and be available to the Transferee Company 1, as if the Transferee
Company 1 was originally entitled 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 thename of the Transferor Company 1, 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 1, and shall be accepted by the bankers of the
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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 withoutlimitation, 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 Company 1, the Transferee Company 1 had been a

party or beneficiary thereto.

All guarantees provided by any bank in favour of the Transferor Company 1 outstanding as on
the Effective Date, shall vest in the Transferee Company 1 and shall ensure to the benefit of the
Transferee Company 1 and all guarantees issued bythe 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

to any such contract or arrangement to give effect to the provisions ofthis paragraph.
EMPLOYEES:

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 theAppointed Date, and shall stand
transferred to the Transferee Company 1, without any interruption of service and on terms and
conditions no less favourable than 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 pension 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, Gratuity, 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 Transferor

Company 1, upon the Scheme becoming finally effective.
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All contributions made by the Transferor Company 1, 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 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 shall stand substituted for the Transferor Company 1 with regard to

the obligationto make the said contributions.

In relation to those 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 suchfunds, bye-laws etc., 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.
PROCEEDINGS

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.

Uponthe Scheme becoming effective the 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.

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 Transferor Company 1.
LIABILITIES, DEBTS, OBLIGATION ECURITY:

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 1 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, betransferred to or be deemed to be transferred to
the Transferee Company 1, so 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
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contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties

and obligations have arisen, in order to give effect to the provisionsof this sub-clause.

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.

Any payment or discharge of any liabilities, debts or obligations pertaining to the Transferor
Company 1 by the Transferee Company 1 shall be deemed to have been made for and on behalf

of the Transferor Company 1, and shall constitute a valid discharge.

This Scheme shall not operate to enlarge or extend the security for any of the liabilities of the
Transferor Company 1 and the Transferee 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.

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 assetsof 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

All taxes, rates, duties, fees, cess etc., that are allocable, referable or related to the Transferor
Company 1 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 Company 1.

Further; 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.

With effect from the Appointed 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 /unabsorbed 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.
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The 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 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.

Itis also clarified that the Transferee Company 1 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 1, relating to the period on or after Appointed Date, shall be 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.

BOOKS AND RECORDS

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 1, to the extent possible and permitted under any

Applicable Law, be handed over by them to the Transferee Company 1.
CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:
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 and stand possessed, and shall be deemed to have
held and stood possessed, 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 or income or taxes, including but not limited to income tax, fringe benefit
tax, advance taxes, tax deducted at source by or on behalf of the Transferor Company 1,

minimum alternate tax credit, dividend distribution tax, securities transaction tax, taxes
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withheld/ paid in a foreign country, wealth tax, sales tax, 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.

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 ofits 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).

The Transferor Company 1 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 reorganisation or in any other
manner, whatsoever,; in the normal course of business or in pursuance of this Scheme,
without having to seek the explicit consent of the Board of Directors of the Transferee

Company 1.

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.

All assets acquired, leased or licensed, benefits, 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
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 forand on behalf of the Transferee Company 1 for all intent

and purposes and under any Applicable Law.

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 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,
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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 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 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 being sanctioned.

(1) 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 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.
A NTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 1

Upon effectiveness of the Scheme and with effect from the Appointed Date, the Transferee
Company 1 shall account for the amalgamation of the Transferor Company 1 into the Transferee

Company 1 as under:

The Transferee Company 1 shall record 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.

The investment in Transferee Company 1 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.

The 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.
CONSIDERATION

In 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 shareholdingheld 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
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the Act, the shareholders of the Transferor Company 1 whose names are reflected in the Register
of Members ofthe Transferor Company 1 as on Record Date 1, will be entitled to be allotted

shares ofthe 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.

In 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 cancelled as set out in Clause 3.6.1 of the Scheme.
As a consequence, 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 Lakhs Nineteen Thousand
Two Hundred and Eighty One) fully paid equity shares of Re.1/- 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 SFVPL 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 cancellation of the fully paid up equity share capital as mentionedin 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.

The equity shares to be issued and allotted under the Scheme by the TransfereeCompany 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, voting and other rights, with the existing equity shares
of the Transferee Company 1. In case the number 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 number. 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
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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 order 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

Company 1 after this Scheme becoming effective.
ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 1:

Pursuant to the Scheme and as per Clause 3.4.2, the Transferee Company 1 would cancel the
paid-up equity share capital held by SFVPL with a corresponding adjustment to ‘Equity’ (as per

the principles of Indian Accounting Standards).
SAVING OF CONCLUDED TRANSACTIONS:

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 adopt 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.

CANCELLATION OF EQUITY SHARES HELD BY TRANSFEROR COMPANY 1 INSFVPL:

As an integral 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 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 consideration, 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)
equity 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 (Sevenlakh

Sixteen Thousand Seven Hundred and Forty Two) equity shares of Rs. 10/- (Rupees ten only)

each.
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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 inany manner would be paid/

payable for cancellation of such shares.

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

A NTING 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 investmentin the
Transferee Company 1 to the extent of shares cancelled and charge the same to the profit and

loss account.

CANCELLATION OF EQUITY SHARES HELD BY TRANSFEROR COMPANY 1 IN THE
TRANSFEREE COMPANY 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.
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 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.
PART - 111
ECTION - 11

DEMERGER AND VESTING OF THE FINANCIAL SERVICES UNDERTAKING FROMTHE
DEMERGED COMPANY TO RESULTING COMPANY 3

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 furtheract or deed, in accordance with

Sections 230 to 232 of the Act and all other applicable provisions of law, be transferred to and
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3.11

vested in and shall be deemed to have been transferred to and vested in the Resulting Company
3.

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

effective, on and from the Appointed Date:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS

3111

3.11.2

3.11.3

In respect of such of the assets of the Financial Services 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.

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 to 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, receivable, 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.

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, leasehold, 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 rights, 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 andfulfill all obligations and be entitled to all rights in

relation to or as applicable tosuch 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 Company in anyleasehold/leave and
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3.115

4.11.6

licence/right of way properties of the Demerged Company in relation to the Financial Services
Undertaking, 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 transferred to or vested in the

Resulting Company 3on the same terms and conditions.

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 favour 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 Financial Services Undertaking
and 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 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, where 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 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 beneficiary or obligee or

obligor thereto.

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 this Scheme.

4.11.7 Upon coming into effect of this Scheme, all debts, duties, obligations and liabilities (including

contingent liabilities) of the Demerged Company relating to the Financial Services Undertaking
shall without any further act, instrument or deed be and stand transferred to the Resulting
Company 3 and shall thereupon become the debts, duties, obligations and liabilities of the
Resulting Company 3, which it undertakes to meet, discharge and satisfy to the exclusion of

the Demerged Company and to keep the Demerged Company indemnified at all times from
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3.11.8

3.11.9

and against all such debts, duties, obligations and liabilities 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, obligations, duties and liabilities have arisen in order to give effect to the

provisions of this clause.

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 borrowings, in the same proportion, which the
value of the assets pertaining to the Financial Services Undertaking bears to the total value of
assets of the Demerged 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 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 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 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 Appointed 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 Company 3 and shall become the
liabilities and obligations of the Resulting Company 3 which shall meet, discharge and satisfy

the same.

3.11.10 Any claims, liabilities or demands arising on account of the Financial ServicesUndertaking 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 borneby the Resulting Company 3.

3.11.11Subject 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
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assets, to the extent they relate to any loans or borrowings of the Demerged Insurance
Undertakings and 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 Company 3.

3.11.12 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 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 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.

3.11.13 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

remaining with the Demerged Company.

3.11.14 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 maybe required, including the filing of necessary
particulars and/or modification(s) of charge, with the concerned Registrar of Companies, to

give formal effect to the provisions of this clause and foregoing clauses, if required.

3.11.15 Upon the coming into effect of this Scheme, the Demerged Company alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations pertaining to
the Demerged Company in relation to the Demerged Insurance Undertakings and Remaining
Undertaking, and the Resulting Company 3 shall not have any obligations in respect of the

Demerged Insurance Undertakings and Remaining Undertaking 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.
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LEGAL PROCEEDINGS

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.

3.11.19 The Resulting Company 3 shall have all legal or other proceedings initiatedby 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.

CONTRACTS, DEEDS, ETC.

3.11.20 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 Financial Services Undertaking to which the Demerged
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 againstor in favour of the 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 beneficiary or obligee or obligor thereto.

3.11.21 Notwithstanding the fact that vesting of the Financial Services Undertaking occurs by virtue of
this Scheme itself, the Resulting Company 3 may, at any timeafter 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
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, bedeemed to be authorised to
execute any such writings on behalf of the Demerged Company and to carry out or perform all
such formalities or compliances referred toabove on the part of the Demerged Company to be

carried out or performed.
SAVING OF CONCLUDED TRANSACTIONS

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
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not affect any transactionsor 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 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 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 ResultingCompany 3 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
Financial Services Undertaking of the Demerged Company immediately prior to the demerger

of such Financial Services Undertaking.

3.11.24 the Resulting Company 3 agrees that the service of all employees pertaining to the Financial
Services Undertaking 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. 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 past service with the Demerged Company, shall also

be taken into account and agrees and undertakes to pay the same as and when payable.

3.11.25 Uponthe cominginto 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 welfarescheme or any other special scheme. The Resulting
Company 3 will also file relevant intimations in respect of their Financial 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.

3.11.26 In so far as the existing provident fund, gratuity fund and pension and /or superannuation
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
employee depositlinked 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 investments 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
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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.
CONDUCT OF THE FINANCIAL SERVICES UNDERTAKING FOR THE RESULTINGCOMPANY 3
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 activities relating to the Financial Services 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, investments and strategic decisions of the Financial

Services Undertaking for and onaccount of, and in trust for the Resulting Company 3;

3.11.28 all profits and income accruing or arising to the Demerged Company from theFinancial 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, losses or expenditure, as the case may be, of the Resulting Company 3;

3.11.29 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 forand 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
discharged by the Demerged Company shall be deemed to have been undertaken forand on

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

3.11.30 The Demerged Company undertakes that it will preserve and carry on the business relating to
the Financial Services Undertaking with reasonable diligence and business 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 partthereof

save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on thedate 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 ResultingCompany 3 has

been obtained.
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3.11.31

3.11.32

3.11.33

3.11.34

3.11.35

The Demerged Company and/ or the Resulting Company 3 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 and sanctions which the Resulting Company 3 may require

to carry on the business of the Financial Services Undertaking.
TAX CREDITS

The Resulting Company 3 will be the successor of the Demerged Company vis-a-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 Financial 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.

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 /unabsorbed 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 Resulting Company 3.

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 written 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 undersection 115]JB
read with section 115JAA of the Income Tax Act, 1961 credit of foreigntax 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

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

CONSIDERATION:

Upon 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
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1.11.36

3.11.37

3.12

3.12.1

3.12.2

Company 3, in terms of this Scheme, the shareholders of the Demerged Company, whose names
are reflected in the Register 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 Il - Section I 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.

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 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 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 provisionsofthe Act and any other consents and approvals

required in this regard.
A NTING TREATMENT

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 following:
A NTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

With effect from the Appointed Date, the assets, liabilities and the reserves pertaining to the
Financial Services Undertaking of the Demerged Company being transferred to the Resulting
Company 3 shall be derecognized at values appearing inthe books of account of the Demerged
Company as on the Appointed Date with a corresponding reduction in the securities premium

and/or retained earnings.

Upon the Scheme becoming effective, the inter-company balances, if any, appearing in the books

of accounts of the Demerged Company pertaining to the FinancialServices Undertaking and the
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3.12.3

3.13

3.13.1

3.13.2

3.13.3

1.13.4

1.13.5

1.13.6

3.14

3.14.1

Resulting Company 3, shall stand cancelled.

Pursuant to the Scheme and as per Clause 3.14, the Demerged Company would cancel its

investment in the Resulting Company 3 and charge the same to profit and loss account.
NTING TREATMENT IN THE BOOKS OF THE RESULTIN MPANY 3:

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.

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.

The identity of the reserves transferred of the Financial Services Undertaking shall 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.

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

‘Equity’ (as per the principles of Indian Accounting Standards)

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.

The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assetsover Value
of Liabilities) and reserves pertaining to the Financial Services 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.

CANCELLATION OF DEMERGED COMPANY'S EQUITY  SHAREHOLDING I N
RESULTIN MPANY

On the Scheme becoming effective, the equity shares of the Resulting Company 3 held by the
Demerged Company shall 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 inthis regard shall be required.
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(B)
3.15

3.16

3.17

3.18

CANCELLATION OF PREFERENCE SHARE CAPITAL OF THE DEMERGED COMPANY

Upon the Scheme becoming effective, with effect from the Appointed Date, and following the
implementation of Part III - Section I and Part III - Section II of the Scheme, the Redeemable
Preference Shares, if any, held by the holders ofRedeemable Preference Shares of the Demerged

Company will stand cancelled without any further act, instrument or deed.

On effecting the cancellation of the Redeemable Preference Shares in terms of Clause 3.15, the
share certificates in respect of the said Redeemable Preference Shares held by the holders of
preference shares shall also be deemed to have been 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.

Uponcominginto effectofthis Schemeand in consideration forthe cancellation ofthe 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 Shares of the Demerged Company shall be

effected as an integral part of this Scheme.
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3.19

3.20

3.21

3.21.1

3.21.2

PART III
SECTION - III

DEMERGER AND VESTIN F LIFE INSURANCE UNDERTAKING AND DEMERGER AND
VESTING OF GENERAL INSURANCE UNDERTAKING

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 provisionsof law, be transferred to and vested in and shall

be deemed to have been transferredto and vested in the Resulting Company 1.

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 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 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 2.

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

effective, on and from the Appointed Date:
MOVABLE ASSETS & INVESTMENTS

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 orinstrument of conveyance for transfer of the same, and shall become the property of the

Resulting Companies 1 and 2 respectively.

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 to recover or realize the same stands transferred to
the Resulting Companies 1 and 2. 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, asthe case may be, that the said debt, receivable, bill, credit, loan, advance or deposit
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3.21.3

3.214

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.

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 andvested in or be deemed to have been transferred
to or vested in the Resulting Companies 1 and 2, as may be applicable, on the same terms and

conditions.

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 favour of the Demerged Company, and the rights and benefits
under the same, in so far as they relate to the Life Insurance Undertaking and General Insurance
Undertaking respectively, and all quality certifications and approvals, trademarks, trade names,
service marks, copy rights, 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 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 record, 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 respectively, and continuation of operations pertaining to the Life 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 shall remain in full force and effect in favour of or against the Resulting 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 and2, as may

be applicable had been a party or beneficiary or obligee or obligor thereto.
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3.215

3.21.6

3.21.7

3.21.8

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
Undertaking and General Insurance Undertaking shall also stand transferred to and vested in
the Resulting Company 1 and Resulting Company 2 respectively, upon the coming into effect of

this Scheme.

Upon coming into effect of this Scheme, all debts, duties, obligations and liabilities (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 1and Resulting Company 2 respectively and shall
thereupon become the debts, duties, obligations and liabilities of the Resulting Company 1 and
Resulting Company 2 respectively, which they undertake to meet, discharge and satisfy to the
exclusion of the Demerged Company and to keep the Demerged Company indemnified at all
times from and against all such debts, duties, obligations and liabilities 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, obligations, duties and liabilities have arisen in order to give effect

to the provisions of this clause.

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 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 such borrowings. Subject to the above, from the Effective
Date, the Resulting 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 to 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,
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3.21.9

such discharge shall be deemed 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 and General Insurance Undertaking after the
Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and
on behalf of the Resulting Companies 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 stand transferred to the
Resulting Companies 1 and 2 respectively, and shall become the liabilities and obligations of the

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

Any claims, liabilities or demands arising on account of the Life Insurance Undertaking and
General Insurance 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 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 theyrelate 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.

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 security in respect of the loans of the Demerged Company and other

liabilities 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 Demerged Company

and the Resulting Companies 1 and 2, as may be applicable, 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/or modification(s) of charge, with
the concerned Registrar of Companies, to give formal effect to the provisions of this clause and

foregoing clauses, if required.
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3.21.14 Upon the coming into effect of this Scheme, the Demerged Company alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations pertaining to the
Remaining Undertaking of the Demerged Company andthe 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 Itis hereby clarified that all assets and liabilities of the Life Insurance Undertaking and General
Insurance 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.
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 theLife Insurance Undertaking and General
Insurance Undertaking, shall be continued and enforced by or against the Resulting Company 1

and Resulting Company 2, respectively after the Effective Date.

3.21.18 The Resulting Companies 1 and 2 shall 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 theirrespective 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, tothe exclusion of the Demerged Company.

CONTRACTS, DEEDS, ETC.

3.21.19 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 Life Insurance Undertaking and General Insurance
Undertaking, respectively, to which the Demerged 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
Companies 1 and 2 respectively, and may be enforced as fully and effectually as if, instead of the
Demerged Company, the Resulting Companies 1 and/or 2, as the case may be had been a party

or beneficiary or obligee or obligor thereto.
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3.21.20 Notwithstanding the fact that vesting of the Life Insurance Undertaking and General Insurance
Undertaking occurs by virtue of this Scheme itself, 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 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 Companies
1 and 2, as the case may be, will, if necessary, also be a party to the 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 on 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 becarried out or performed.
AVING OF CONCLUDED TRANSACTION

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
Scheme and the continuance of the proceedings byor 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.
EMPLOYEES

3.21.22 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 Generallnsurance 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
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3.21.24

3.21.25

3.22

3.22.1

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.

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 intimations 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.

In so far as the existing provident fund, gratuity fund and pension and /or superannuation
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
employee depositlinked insurance scheme or any other benefits, ifany, created by the Demerged
Company for employees of the Life Insurance Undertaking and General Insurance Undertaking
are concerned, such proportion 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 InsuranceUndertakings 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 1 and Resulting Company 2 respectively, and till
the time such necessary funds, schemes or trusts are created by the Resulting Companies 1
and 2 respectively, all contribution shall continue to be made to the existing funds, schemes or

trusts of the Demerged Company.

CONDUCT OF THE DEMERGED INSURANCE UNDERTAKINGS FOR THE RESPECTIVE
RESULTIN MPANIE

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

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, investments and
strategic decisions of the Life Insurance Undertaking and General Insurance Undertaking for

and on account of, and in trust for the Resulting Companies 1 and 2 respectively;
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3.22.2

3.22.3

3.22.4

3.22.5

3.22.6

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 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 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;

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, mortgage, or
encumber the Demerged Insurance Undertakings 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 concerned Demerged Insurance

Undertakings 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 thedate 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 ResultingCompany 1 and

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

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 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

The Resulting Companies 1 and 2 respectively will be the successor of the Demerged Company
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3.22.7

3.22.8

3.22.9

vis-a-vis the Life Insurance Undertaking and General Insurance Undertaking. Hence, it will be
deemed that the benefit of any tax credits whether central, 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.

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 Life Insurance Undertaking
and General Insurance Undertaking respectively, including all or any refunds/credit/claims/
tax losses /unabsorbed 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

Resulting Companies 1 and 2 respectively.

The Resulting Company 1 and 2 are expressly permitted to revise their 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 written back by 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]JB read with section 115]JAA 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.
CONSIDERATION:

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
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the shareholders of Transferor Company 1, who have been allotted shares of the Transferee
Company 1/Demerged Company, in terms of Part Il - Section I 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.

3.22.10The equity shares to be issued and allotted under the Scheme by the Resulting Company 1

3.23

323.1

and Resulting Company 2, shall be subject to the Memorandum of Association and Articles
of Association of the Resulting Company 1 and Resulting Company 2 respectively. The equity
shares issued by the Resulting Company 1 and Resulting Company 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 be), 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. Theapproval 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 maybe required under any other applicable provisions of the Act and any other consentsand

approvals required in this regard.
ACCOUNTING TREATMENT

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 time to time, in relation to the underlying transactions

in the Scheme including but not limited to the following.
ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

With effect from the Appointed Date, the assets, liabilities and the reserves pertaining to the
Life Insurance Undertaking and General Insurance Undertaking of the Demerged Company

being transferred to Resulting Company 1 and Resulting Company 2 respectively, shall be
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3.23.2

3.23.3

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.

Upon the Scheme becoming effective, the inter-company balances, if any, appearing in the
books of accounts of the Demerged Company pertaining to the Life Insurance Undertaking and
General Insurance Undertaking, and the Resulting Company 1 and Resulting Company 2, shall

stand cancelled.

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 account.

3.24 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANIES:

3.24.1

3.24.2

3.24.3

3.24.4

3.24.5

3.24.6

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 andResulting Company 2 respectively,
applying the pooling of interests method in accordance with Appendix C to Ind AS 103- Business

Combinations.

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.

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 formin which they appeared in the financial
statements of the Demerged Company with respect to the Life Insurance Undertaking and

General Insurance Undertaking.

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 theDemerged company with a

corresponding adjustment to ‘Equity’ (as per the principles of Indian Accounting Standards)

In respect of new shares to be issued by Resulting Company 1 and Resulting Company 2,
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.

The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assetsover
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
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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 EQUITY SHAREHOLDING I N
RESULTIN MPANY 1 AND RESULTIN MPANY 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 partof the Scheme, stand cancelled,

and no separate sanction of the NCLT in this regard shall be required.
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3.26

3.27

3.27.1

3.27.2

PART - 111
SECTION -1V
AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE COMPANY 2

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, together 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, shallsubject 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.

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

effective, on and from the Appointed Date:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS

In respect of such assets of the Transferor Company 2 which are moveable in natureor are
otherwise capable of transfer by delivery of possession, payment or by endorsement and
delivery, the same shall be transferred to and vested in TransfereeCompany 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 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.

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 owned by the Transferor
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 thereto,
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 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
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3.27.3

3.27.4

3.27.5

as the profits, 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 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, shall, without 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.

All immovable properties of the Transferor Company 2 [i.e. land together with the buildings
and structures standing thereon or under construction, whether freehold, leasehold, 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 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 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.
LICENSES

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 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.
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3.27.6

3.27.7

3.27.8

3.27.9

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, INCENTIVES AND CONCESSION

All benefits, entitlements, 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 credit), VAT, sales tax and
income 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
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 thename of the Transferor Company 2, 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 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 deemedto 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

All contracts of the Transferor Company 2, including withoutlimitation documents & agreements
relating to creation of security, subsisting or having effect immediately 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 beneficiary thereto.

All guarantees provided by any bank in favour of the Transferor Company 2, outstanding as on
the Effective Date, shall vest in the Transferee Company 2 and shall ensure to the benefit of the
Transferee Company 2 and all guarantees issued bythe bankers of the Transferor Company 2,

favouring any third party shall be deemedto have been issued at the request of the Transferee
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3.27.10

3.27.11

3.27.12

3.27.13

3.27.14

3.27.15

3.27.16

Company 2 and continue in favour of such third party till their maturity or earlier termination.

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

All 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 theEffective Date, including in relation to the level of remuneration and contractual
andstatutory benefit, incentive plans, employee stock options and pension schemes, terminal

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

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

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 becomingfinally effective.

All contributions made by the Transferor Company 2, 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 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.

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.

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

settlement(s) subsisting on the Effective Date, in relation to the employees.
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3.27.17

3.27.18

3.27.19

3.27.20

3.27.21

3.27.22

3.27.23

PROCEEDINGS

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.

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.

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, DEBTS, OBLIGATION ECURITY:

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 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, betransferred 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.

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, suchdischarge/sale shall be deemed to have

been for and on behalf of the Transferee Company 2.

Any payment or discharge of any liabilities, debts or obligations pertaining tothe 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.

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 to by the

Transferee Company 2.
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3.27.24 In so far as the existing security in respect of the Liabilities is concerned, suchsecurity 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 tothe Transferor
Company 2, 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 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 the Scheme becoming effective, all taxes, duties,
cess receivable/payable by the Transferor Company 2, including all or any refunds/credit/
claims/tax losses /unabsorbed 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 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) 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 Company 2 under the Income Tax
Act, 1961 credit of tax under section 115JB 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.
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3.27.29 1t 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 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.

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 andrecords, 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 EffectiveDate:

(a)

(b)

(c)

(d)

The Transferor Company 2 shall both carry on, and be deemed to have been carrying
on, all business activities and shall hold and stand possessed, 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.

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 behalf of the Transferor Company 2,
minimum alternate tax credit, dividend distribution tax, securities transaction tax, taxes
withheld/ paid in a foreign country, wealth tax, sales tax, valueadded 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
part 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).

The Transferor Company 2 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 reorganisation or in any other
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(e)

()

(8

(h)

manner, whatsoever, in the normal course of business or in pursuance of this Scheme,
without having to seek the explicit consent of the Boardof Directors of the Transferee

Company 2.

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.

All assets acquired, leased or licensed, benefits, 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 theTransferor 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 theAppointed 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 Company 2 for all intent

and purposes and under Applicable Laws.

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 2, and till such time
as the name of the account holder in the bank accounts of the Transferor Company 2,
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 2,

in its name, in so far as may be necessary.

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 GovernmentalAuthorities
and other third parties, concerned, as may be necessary under any lawor 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 ofthe Transferor Company

2, with effect from the Effective Date and subject to this Scheme being sanctioned.

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 the legal
right(s) standing in the names of the Transferor Company 2, in its favour inaccordance

with such order and the provisions of the Act, and any Applicable Laws.
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3.28

3.28.1

3.28.2

3.29

3.29.1

j) 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 theaccounting period
prior to the Appointed Date, and between the Appointed Date andEffective 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.
CONSIDERATION

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 also include the shareholders of Transferor Company 1, who have been allotted
shares of the Transferee Company 1/Demerged Company, in terms of Part III - Section I of the

Scheme), will be entitledto be allotted 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 Transferee Company 2.

The equity shares to be issued and allotted under Part III - Section IV 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 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 IN THE BOOKS OF TRANSFEREE COMPANY 2

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.
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3.29.2

3.29.3

3.29.4

3.29.5

3.30

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

Company 2 had not previously recognised in its financial statements.

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.

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.

The investment in Transferee Company 2 held by Transferor Company 2 would get cancelled
with a corresponding 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.
AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF TRANSFEREECOMPANY 2:

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 Association of
Transferee Company 2 (relating to the objects for which the company hasbeen established),
pursuant to Section 13 of the Act and the Memorandum of Association of Transferee Company 2

shall, without any further act or deed, stand amended as follows:

14. Toengage in the business of investment promotion including facilitating Strategic Investor/
Private Equity investor / third parties to invest in promoted entities, to form, promote any
Company or Companies, 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 orto be rendered in obtaining subscriptions for
or guaranteeing the subscription of or placing of any shares in the capital of the Company

or any bonds, 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.”
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3.31

3.32

3.33

CANCELLATION OF TRANSFEROR COMPANY 2'S EQUITY SHAREHOLDING INTRANSFEREE
COMPANY 2

On the Scheme becoming effective, the entire shareholding of the Transferor Company 2 held
in the Transferee Company 2 shall stand cancelled, and no separate sanction of the NCLT in this

regard shall be required.
SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 2 with and into the Transferee Company 2
under Part III of this Scheme, shall not affect any transaction or proceedingsalready completed
or liabilities incurred by the Transferor 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 acts, deeds and things done and executed by or on behalf of the Transferor Company

2, in respect thereto as acts, deeds and things done and executed by and on behalf of itself.
DI LUTION 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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3.34

3.35

3.35.1

3.35.2

3.35.3

PART - 111
SECTION -V
AMALGAMATION OF TRANSFEROR COMPANY 3 WITH TRANSFEREE COMPANY 2

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, 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 3.35 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.

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

effective, on and from the Appointed Date:
MOVABLE ASSETS, IMMOVABLE PROPERTIE INVESTMENT

In respect of such assets 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 vested in TransfereeCompany 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 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.

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 benefit of the Transferee Company 2 and all profits
ordividends 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 theTransferee 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 above, including sundry debtors, outstanding loans
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3.354

3.35.5

3.35.6

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 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 thereon or under construction, whether freehold, leasehold, 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 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 Transferee Company 2, or Transferor
Company 3. The Transferee Company 2 shall be entitledto 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.

LICENSES

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 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 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.
142



Annexures to Notice

3.35.7

3.35.8

3.35.9

3.35.10

BENEFITS, ENTITLEMENTS, INCENTIVES AND CONCESSION

All benefits, entitlements, incentives and concessions under incentive schemes and policies that
the Transferor Company 3 are entitled to, including underservice 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 Goodsand 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 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 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 thename 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
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 3 shall be deemedto 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

All contracts of the Transferor Company 3, including withoutlimitation documents & 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 against it as fully and effectually as if, instead of Transferor

Company 3, theTransferee Company 2 had been a party or beneficiary thereto.

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 ensure to the benefit of the
Transferee Company 2 and all guarantees issued bythe bankers of the Transferor Company 3,
favouring any third party shall be deemedto 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.

[t 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.
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3.35.11

3.35.12

3.35.13

3.35.14

3.35.15

3.35.16

3.35.17

EMPLOYEES:

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 the Transferor Company
3 as on theEffective Date, including in relation to the level of remuneration and contractual
andstatutory benefit, incentive plans, terminal benefits, employee stock options and pension

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

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

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.

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 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

3 with regard to its obligations to make the said contributions.

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 suchfunds, bye-laws etc., in respect of the employees.

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 relation to the employees.
EMPLOYEE STOCK OPTION PLAN

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
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3.35.18

3.35.19

3.35.20

3.35.21

3.35.22

3.35.23

either under its existing ESOP 2 plansor 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 all stock options under ESOP 1 shall automatically be deemed to have lapsed.

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 ofthe shareholders of
the Transferee Company 2 to this Scheme shall be deemed to be their consent in relation to
all matters pertaining there to. No further approval ofthe shareholders of the Transferee

Company 2 would be required in this connection under Applicable Law.

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.

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 actions and execute such further
documents as may be necessary or desirable forthe purpose of giving effect to the provisions

of this clause of the Scheme.

PROCEEDINGS

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 3, shall, on the

Effective Date, be continued and enforced by or against the Transferee Company 2.

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.

The Transferee Company 2 undertakes to have all legal or other proceedings initiated by or
against the Transferor 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, OBLIGATION ECURITY:

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
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3.35.24

Act, and without any further act or deed, betransferred 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. With
respect to the Transferor Company 3, the aforesaid term ‘liabilities’ shall also include the non-

convertible debentures, issued, raised, incurred and/ or utilized.

Upon the coming into effect of the Scheme and without prejudice to the aforesaid, alldebentures,
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 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.

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-
convertible 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 inaccordance with Applicable Law.

3.35.25 Where any of the liabilities and obligations/assets attributed to the Transferor Company

3 on the Appointed Date have been discharged/ sold by the Transferor Company 3 after the
Appointed Date and prior to the Effective Date, suchdischarge/sale shall be deemed to have

been for and on behalf of the Transferee Company 2.

3.35.26 Any payment or discharge of any liabilities, debts or obligations pertaining tothe 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, unless otherwise agreed to by the

Transferee Company 2.
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3.35.28

3.35.29

3.35.30

3.35.31

In so far as the existing security in respect of the Liabilities is concerned, suchsecurity 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

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

CANCELLATION OF LISTED NCDs ISSUED BY TRANSFEROR COMPANY 3, AND ISSUE AND
LISTING OF NON-CONVERTIBLE DEBENTURES IN LIEU THEREOF BY THE TRANSFEREE

COMPANY 2:

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 cancelled
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 faras 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 Company2, based on their respective independent
judgment and taking into consideration valuation reports obtained from M/s. Ernst & Young
Merchant Banking Services LLPand Ms. Drushti Desai of M/s. Bansi S Mehta & Co., independent

Registered Valuers, who have arrived at a valuation of the Listed NCDs.

The Transferee Company 2 will appoint a Debenture Trustee in respect of thenon-convertible
debentures to be issued in terms of this Scheme, in compliance withthe 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.

Tax Treatment

All taxes, rates, duties, fees, cess etc., that are allocable, referable or related tothe 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 Company 2.
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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.

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 /unabsorbed 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 2.

3.35.34 The Transferee Company 2 is expressly permitted 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, exciseduty, 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 Company 3 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 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 basis of the accounts of the Transferor Company

3 upon the coming into effect of this Scheme.

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

3.35.36 All books, records, files, papers, catalogues, quotations, advertising materials, if any, lists of
present and former clients, subscribers, and all other books andrecords, whether in physical
or electronic 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.
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3.35.37 With effect from the Appointed Date and up to and including the Effective Date:

(a)

(b)

(c)

(d)

(e)

()

The Transferor Company 3 shall both carry on, and be deemed to have been carrying
on, all business activities and shall hold and stand possessed, 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.

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 behalf of the Transferor Company 3,
minimum alternate tax credit, dividend distribution tax, securities transaction tax, taxes
withheld/ paid in a foreign country, wealth tax, sales tax, valueadded tax, excise duty,
service tax, Goods 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.

The Transferor Company 3 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 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

Date).

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 reorganisation 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.

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.

All assets acquired, leased or licensed, benefits, 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 theTransferor Company
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3.36

3.36.1

(8)

(h)

(i)

()

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 theAppointed 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 behalf of the Transferee Company 2 for all intent

and purposes and under Applicable Laws.

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.

To the extent possible, pending sanction of this Scheme, the Transferor Company 3,or the
Transferee Company 2 shall be entitled to apply to the relevant GovernmentalAuthorities
and other third parties, concerned, as may be necessary under any lawor 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 ofthe Transferor Company

3, with effect from the Effective Date and subject to this Scheme being sanctioned.

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 becoming 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 inaccordance with such

order and the provisions of the Act, and Applicable Laws.

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 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.

CONSIDERATION

Upon coming into effect of this Scheme and in consideration for:

The amalgamation, transfer and vesting of Transferor 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 Transferor Company
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3.36.2

3.36.3

3.36.4

3.37

3.37.1

3.37.2

3.37.3

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
Transferor 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.

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 tosuch 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.

The equity shares to be issued and allotted under Part III - 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 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 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.

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, shallstand cancelled.
A NTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

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.

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

Transferor Company 3 had not previously recognised in its financial statements.

The Transferee Company 2 shall measure the identifiable assets acquired and liabilities taken

over at fair values determined as on Appointed Date.
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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:

1.39

The transfer and vesting of the Transferor Company 3 with and into the Transferee Company 2
under Part III of this Scheme, shall not affect any transaction or proceedings already completed
or liabilities incurred by the Transferor Companies, 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 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.

DISSOLUTION OF THE TRANSFEROR COMPANY 3

Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the Transferor
Company 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.
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4.

4.1

4.2

Section VI:

ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR

COMPANY 2SHAREHOLDING:

ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY 2’S

SHAREHOLDING IN TRANSFEROR COMPANY 3 AND/OR TRANSFEREE COMPANY2:

Upon coming into effect of this Scheme and in addition to the allotment of shares provided for in
Sections 11, II], IV, and V of Part - III of this Scheme:

.

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:

In respect of every 1 additional share of the Transferee Company 2 so acquired by
Transferor Company 2, the shareholders of the Transferor Company 2, for every 1 share
held by them in Transferor Company 2, be entitled to 1 additional share of the Transferee
Company 2, with the number of shares to be allotted out of such additional share(s) to
each of such shareholders, being in proportion to their shareholding(s) in Transferor

Company 2;

In respect of every 1 additional share of the Transferor Company 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 Transferee 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

shareholders, being in proportion to their shareholding(s) in Transferor Company 2 ;

The share exchange ratios as set out in the various Sections of Part III 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 S Mehta & Co., Independent

Registered Valuers, who have arrived at a valuation of the shares of the Companies involved, by

applying various parameters as customarily adopted in such valuation exercise, including inter
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4.3

alia 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) PrivateLimited, respectively placed before them. The Board of Directors of the Transferor
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 trading. 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 by the Transferee Company 2 in respect
of any fractions 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 lieu thereof to a trust as the Board of Directors of Transferee Company 2
shall appoint in this regard who shall hold the new equity shares in trust on behalf of the equity
shareholders 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 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
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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 by 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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5.1

5.2

5.3

5.4

5.5

PART IV:

INCREASE OF AUTHORIZED CAPITAL OF THE TRANSFEREE COMPANY 2 ANDRESULTING
COMPANIES:

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 Transferee Company 2

shall stand amended and will read as follows:

“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 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 1, shall stand increased, 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 200,00,00,000
equity shares of Re.1/- 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:

“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
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equity shares of Re.1/- 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 2

shall stand amended and will read as follows:

“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 3, shall stand increased, without any further act, deed or requirement,
such that the increased authorized share capital of the Resulting Company 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 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 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”.

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 Companiesfor such increase in the authorised

capital of the respective companies.
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6.4

6.5

6.6

PART
GENERAL TERMS AND CONDITIONS

INCIDENTAL AND ANCILLARY PROVISIONS:

The Transferor 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.

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.

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.

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 shallstand 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 section 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 Companies for such increase in the borrowing powers.

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 cease to apply, and the Transferee

Company 2 will not be bound to recognize or giveeffect to any such rights or covenants.

Any change in control of the Transferee Company 2 within the meaning of the SEBI (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.
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Further, and by virtue of the Transferor Company 2, which is named as the promoter of Transferee
Company 2, being dissolved 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 promoter) and SOT, by virtue of its
shareholding in Transferee Company 2 will be classified as the promoters of the Transferee

Company 2 and all filings with the Stock Exchanges willreflect such position.

For the purpose of determining the Stamp Duty, if any payable in respect of theorder passed by
the jurisdictional NCLT approving the Scheme and in particular the amalgamation contemplated
in Section I of Part III 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 28,67,00,993 equity
shares of Re.1/- each aggregating to Rs.28,67,00,993/- (Rupees Twenty Eight Crores Sixty Seven
Lakhs Nine Hundred and Ninety Three Only).

For the purpose of determining the Stamp Duty, if any payable in respect of theorder passed
by the jurisdictional NCLT approving the Scheme, in view of the fact that the Financial Services
Undertaking, 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 consequently, 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).

Upon the Scheme becoming effective,and withoutany furtheract, deed, consent or approval being
required, the name of the Transferee Company 2 will be altered to 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 filingall necessary forms and applications in this
regard. The approval of the shareholdersof 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 of name.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

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 Boardsin this regard, may make, or assent to, any

alteration or modification to this Schemeor to any conditions or limitations, which the Tribunal
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7.3.

8.1.

8.2.

8.3.

or any other Competent Authority may deem fit to direct, approve or impose and may give
such directionsas they may consider necessary, to settle any doubt, question or difficulty, arising
under the Scheme or in regard to its implementation or in any manner connected therewith and
to do and to execute all such acts, deeds, matters and things necessary for putting this Scheme
into effect, or to review the portion relating to the satisfaction of the conditions to this Scheme
and if necessary, to waive any of those (to the extent permitted under law) for bringing this

Scheme into effect.

If any part or provision of this Scheme if found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Companies, affect the validity of implementation of
the other parts and/or provisions of the Scheme. If any Part or provision of this Scheme hereof
is invalid, ruled illegal by any Court/Tribunal of competent jurisdiction, or unenforceable under
present or futurelaws, 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 limited to such Part or provision.

For the purpose 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.
HEME CONDITIONAL ON APPROVALS/SANCTION
This Scheme is conditional on and subject to satisfaction or waiver of following-

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 alia, procuring the approval of its respective public shareholders

and shall provide for voting by such public shareholders in accordance with Applicable Laws.

The Scheme being sanctioned by the Bench(es) ofthe NCLT havingjurisdiction over the Transferor

Companies, SFVPL, Demerged Company, Resulting Companies and the Transferee Companies;

The filing with the Registrar of Companies having jurisdiction over the Transferor Companies,

SFVPL, Demerged Company, Resulting Companies and the Transferee Companies, of certified
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9.1.

9.2.

10.

copies of the order sanctioning the Scheme.

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

thisScheme;
EQUENCING OF THE SCHEME:

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

by the NCLT or any other Governmental Authority shall take effect as follows.

Section I of Part III of the Scheme will 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.

Sections II, III, IV, V and VI of Part III of this Scheme will be given effect to and operate on the
Effective Date 2, but with effect from the Appointed Date in the following sequence as on the
Appointed Date:

i. Section II of Part III of the Scheme (Demerger of the Financial Services Undertakingof the

Demerged Company into Resulting Company 3 and matters connected therewith).

ii. Section III of Part III 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).

iil. Section IV of Part III of the Scheme (Amalgamation of the Transferor Company 2with

Transferee Company 2 and matters connected therewith).

iv. Section V of Part III of the Scheme (Amalgamation of the Transferor Company 3with

Transferee Company 2 and matters connected therewith).

V. Section VI of PartIIl of the Scheme (Allotment of shares on account of increase inTransferor

Company 2’s shareholding).
REVOCATION AND WITHDRAWAL OF THE SCHEME:

The Board of Directors of the Transferor Companies, SFVPL, Demerged Company, Resulting
Companies and the Transferee Companies shall be jointly 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
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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 by the shareholders of the
Transferor Companies and/or SFVPL and/or the Demerged Company and/or 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 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 orbe 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 actor 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.
EXPENSE NNECTED 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, Resulting 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.
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Annexure B

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE SHRIRAM CITY UNION FINANCE
LIMITED EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF AMALGAMATION AND
ARRANGEMENT (“SCHEME”) BETWEEN SHRILEKHA BUSINESS CONSULTANCY PRIVATE
LIMITED AND SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED AND
SHRIRAM CAPITAL LIMITED AND SHRIRAM TRANSPORT FINANCE COMPANY LIMITED AND
SHRIRAM CITY UNION FINANCE LIMITED AND SHRIRAM LI HOLDINGS PRIVATE LIMITED
AND SHRIRAM GI HOLDINGS PRIVATE LIMITED AND SHRIRAM INVESTMENT HOLDINGS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS 230 TO 232 READ
WITH SECTION 52 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

Background

1.1. Shriram City Union Finance Limited (“Transferor Company 3” or “SCUF”) is a public limited
company incorporated on March 27, 1986 under the Companies Act, 1956 and its registered
office is situated at 123, Angappa Naicken Street, Chennai — 600 001. The equity shares of
SCUF are listed on BSE Limited and National Stock Exchange of India Limited.

1.2. The Board of Directors of Shriram City Union Finance Limited ( “Transferor Company 3” of
“SCUF”) at its meeting held on December 13, 2021 have approved the Composite Scheme of
Arrangement and Amalgamation between Shrilekha Business Consultancy Private Limited
(“the Transferor Company 1”) & Shriram Financial Ventures (Chennai) Private Limited
(“SFVPL") & Shriram Capital Limited (“Transferee Company 1” or “Demerged Company” or
“Transferor Company 2”) & Transferee Company 2” & Shriram City Union Finance Limited
(“Transferor Company 3”) & Shriram LI Holdings Private Limited (“Resulting Company
1”) & Shriram GI Holdings Private Limited (“Resulting Company 2”) & Shriram Investment
Holdings Limited (“Resulting Company 3”) under Sections 230 To 232 read with Section 52
and other applicable provisions of the Companies Act, 2013 (“Scheme”).

1.3. The said Scheme involves:

(i) theamalgamation of Shrilekha Business Consultancy Private Limited (“SBCPL”) with Shriram
Capital Limited (“SCL"); (ii) the demerger of undertaking from SCL, carrying on the businesses
of Financial Services and other businesses and the transfer and vesting thereof into Shriram
Investment Holdings Limited (“SIHL"); (iii) the demerger of undertakings from SCL 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"), b) Shriram GI Holdings Private
Limited (“SGIH”) respectively; (v) the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transport Finance Company Limited (“STFC”) and (v) the

amalgamation of Shriram City Union Finance Limited (“SCUF”) with STFC.
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1.4.

1.5.

The Scheme also involves, various other incidental, consequential and ancillary matters 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;

(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.

Provisions of Section 232(2)(c) of the Companies Act, 2013 require the directors of the
merging companies to adopt a report explaining the effect of the compromise on each class
of shareholders, key managerial personnel, promoters and non-promoter shareholders laying
out in particular the share exchange ratio and specifying any special valuation difficulties. The
report is required to be circulated for the meeting of creditors or class of creditors or members
or class of members ordered by the National Company Law Tribunal under sub-section (1)
of Section 232 of the Companies Act, 2013 for approving the scheme of compromise and

arrangement.
The following documents were, inter alia, circulated to the directors:
a) Draft Scheme;

b) Certificate dated December 13,2021 issued by M/s R. Subramanian & Co LLP and M /s Abarna
and Ananthan, Joint Statutory Auditors certifying that the accounting treatment proposed in
the Scheme is in compliance with all the Accounting Standards prescribed under Section 133

of Companies Act, 2013;

c) Valuation Report dated December 13, 2021 of the Registered Valuers - M/S. Ernst & Young
Merchant Banking Services LLP and Ms. Drushti R. Desai, M/s. Bansi S. Metha & Co., Chartered

Accountants, (‘Valuation Report’), on share entitlement ratios for the Scheme.

a) Fairness opinion dated December 13, 2021 issued by M/s ] M Financial Limited; an
Independent SEBI registered Category-1 Merchant Banker.

d) Report of the Audit and Risk Management Committee and Independent Directors meetings

held on dated December 13, 2021.
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2.1.

2.2.

Proposed Scheme
Salient Features

a) the amalgamation of SBCPL with SCL and the consequential cancellation of share capital of
SFVPL held by SBCPL;

b)  the demerger of undertaking from SCL, carrying on the businesses of Financial Services
and other businesses and the transfer and vesting thereof into SIHL and consequential
cancellation of the preference share capital of SCL held by the preference shareholders ; and

cancellation of SCL's existing holdings in SITHL

c) the demerger of undertakings from SCL carrying on the businesses of i) Life Insurance and
ii) General Insurance, and the transfer and vesting of the same into i) Shriram LI Holdings
Private Limited, ii) Shriram GI Holdings Private Limited respectively and the consequential

cancellation of SCL's existing holdings in SLIH and SGIH;
d) the amalgamation of SCL (with its remaining undertaking and investments) with STFC; and
e) the amalgamation of SCUF with STFC;

f)  The Scheme may undergo modification(s) as approved or directed by the National Company
Law Tribunal (NCLT) or any other Governmental Authority and shall be effective from the
Appointed Date, being April 1, 2022.; and

g) The Scheme will come into effect from the date on which the certified copy of the order of the

NCLT sanctioning the Scheme is filed with the Registrar of Companies.
Need for the Scheme

The Group management is of the view that re-organizing the Group’s businesses by way of the
proposed Scheme will aid in simplifying the holding structures and layers in the Group which
will help to focus on the evolving business strategies with a focused approach as is required for a
particular line of business in a conglomerated entity having multiple businesses. The Group further
believes that the proposed Scheme will help in facilitating further investment opportunities from
strategic investors/financial investors depending on the particular business interests and risk
appetite and also will help in achieving restructuring for shareholders of various companies in the
Group, in a manner which will unlock value for them. The proposed Scheme is expected to provide
other intangible benefits that the Group has built over decades various businesses and exploit the

synergies in the Group interests and risk perceptions.
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3. Rationale of the Scheme

The following reasons and rationale underlying the Scheme, which would make it beneficial for all

the companies involved in the Scheme, and their respective shareholders:

d.

SBCPL and SCL are both companies carrying on the business of making and holding
investments in various specificlines of businesses carried on by the Group, and have both been
incorporated with similar objects. The amalgamation of these two companies will achieve
the purpose of simplifying the Group structure 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 thus enhancing value

for all shareholders.

The proposed demerger of SCL and vesting of the three undertakings of SCL, namely (i)
Life Insurance Undertaking; (ii) General Insurance Undertaking, and (iii) Financial Services
Undertaking, into SLIH, SGIH and SIHL respectively, from SCL, will enable the segregation
of these lines of businesses each of which have independent requirements, strategies,
focus and objectives. The demerger and vesting of these independent lines of businesses
and undertakings into separate Resulting Companies, will enable those companies to carry
on each 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 visibility to each of these

lines of business, and enable them to attract investments.

The merger of SCL with its remaining undertaking, with STFC, will achieve the combination of
the remaining line of business activities (i.e. other than the Life Insurance, General Insurance
and Financial Services) of SCL with STFC, 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 larger scale 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.

The proposal in the Scheme to amalgamate SCUF with STFC, will also serve to be highly
beneficial to all the stakeholders, 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, widen the range of
services and products offered to customers and the resulting benefits of scale and synergies

of operation. This proposed merger will further consolidate the leadership position of STFC

174



Annexures to Notice

in the ‘Commercial Vehicle’ market. Following the proposed merger, and by virtue of SCUF’s
extensive understanding of credit culture, the amalgamated entity will be able to launch retail
finance products in locations that SCUF has not been able to penetrate. The combination of
the operations of these two entities with their 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. As a single entity it will be able to achieve

economies of scale in operations, lower funding costs.

The Transferor Company 1, Transferor Company 2, the Resulting Company 1, Resulting
Company 2, Resulting Company 3 and the Transferee Company 2, are part of the Group. Their
promoters are a common set of persons, and the demerger and amalgamation contemplated
in the Scheme would only strengthen and reinforce the management of these companies,
while creating a dedicated leadership and management for each of the lines of business or

verticals.

Being companies forming part of the Group, the amalgamation and demerger contemplated
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.

The amalgamation envisaged in the Scheme will also enable appropriate consolidation of
the activities of Transferor Company1, Transferor Company 2, the Resulting Company-1,
Resulting Company 2 ,Resulting Company 3 and the Transferee Company-2 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.

Fair Equity Share Exchange Ratio

The Valuation Report issued by M/S. Ernst & Young Merchant Banking Services LLP and

Ms. Drushti R. Desai, M/s. Bansi S. Mehta & Co., Chartered Accountants, Registered Valuers,

recommended following fair equity share exchange ratio:

For the Proposed Merger of SCUF into STFC

One Hundred and Fifty Five (155) equity shares of STFC of ¥ 10/- fully paid up for every One
Hundred (100) equity shares of SCUF of X 10/- each fully paid up.

The Registered Valuers worked independently in their analysis and independently arrived at
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different values per share of the Valuation Subjects. However, to arrive at the consensus on the Fair
Equity Share Exchange Ratio for the Proposed Merger, appropriate minor adjustments, rounding

off has been done in the values arrived at by the Valuers.
For the Proposed Merger of SCUF into STFC

For every One (1) NCD of SCUF One (1) NCD of STFC of equivalent face and paid up value, coupon

rate, tenure, redemption price and quantum and nature of security offered etc.

All the terms of each of the NCDs of STFC to be issued shall be the same as the respective existing
NCDs of SCUF.

The Valuers have worked independently in their analysis. The Valuers have independently arrived
at different values per share of the Valuation Subjects, However, to arrive the consensus on the Fair
NCD Exchange Ratio for the Proposed Merger, appropriate minor adjustments, rounding off bins

been done in the values arrived at by the Valuers.

5. Effect of the Scheme on Equity Shareholders (Promoters and Non-Promoter Shareholders)

and Key Managerial Personnel of the Company.

The Scheme would be in the best interests of all the concerned companies and their respective
shareholders. The impact of the Scheme on the shareholders including the public shareholders
would be the same in all respects and no shareholder is expected to have any disproportionate

advantage or disadvantage in any manner.
6. Equity Shareholders (promoter and non- promoter shareholders) :

The following share exchange ratios have been approved by the Board of Directors in their meeting
held on December 13,2021 as recommended by the Audit and Risk Management Committee based

on the Valuation Report.

The Equity shareholders of Promoter shall be entitled to 97,83,305 (Ninety seven lakhs eighty
three thousand three hundred and five) equity shares of STFC of I 10/- fully paid up for every
10,00,00,000 (ten crores) equity shares of SCL of ¥ 1/- each fully paid up held by them on Record
Date.

Non promoter shareholders will be allotted One Hundred and Fifty Five (155) equity shares of
STFC ofX 10/- fully paid up for every One Hundred (100) equity shares of SCUF ofZ 10/- each fully
paid up.

7. Effect of the Scheme on Key Managerial Personnel

All the employees in the service of the Transferor Company 3, shall be deemed to have become

the employees of Shriram Transport Finance Company Limited (“Transferee Company 2”), with
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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 3 as on the Effective Date, including in relation to
the level of remuneration and contractual andstatutory benefit, incentive plans, terminal benefits,
employee stock options and pension schemes, gratuity plans, provident plans, and any other

retirement benefits.

8. No special valuation difficulties were faced or reported. It is relevant to state the Valuers
who recommended the share exchange ratio also have not expressed any such view in their

Report.
9. Adoption of the Report by the Directors

The directors of the Company have adopted this Report after noting and considering the reports,

documents and informations set forth in this report circulated to the Directors.
For and on behalf of the Board of Shriram City Union Finance Limited

Y S Charavarti

Managing Director
DIN - 00052308
Place : Chennai
Date : May 20, 2022
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Annexure C

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

DCS/AMALI/TL/IP/2258/2021-22 “E-Letter” March 15, 2022

The Company Secretary,

Shriram City Union Finance Limited
123, Angappa Naicken Street,
Chennai, Tamil Nadu, 600001

Dear Sir,

Sub: Observation letter regarding the Composite Scheme of Arrangement and Amalgamation
between Shrilekha Business Consultancy Private Limited and Shriram Financial Ventures
(Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance Company
Limited and Shriram City Union Finance Limited and Shriram LI Holdings Private Limited and
Shriram Gl Holdings Private Limited and Shriram Investments Holdings Limited and their
respective shareholders

We are in receipt of the Draft Scheme of Arrangement and Amalgamation of Shriram City Union Finance
Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide
its letter dated March 11, 2022, has inter alia given the following comment(s) on the draft scheme of
Arrangement:

e “Company shall ensure to disclose all details of ongoing adjudication & recovery
proceedings, prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders while seeking
approval of the Scheme.”

e “Company shall ensure that additional information, if any submitted by the Company, after
filing the Scheme with the Stock Exchange, and from the date of receipt of this letter is
displayed on the websites of the listed Company and the Stock Exchanges.”

e “Company shall ensure compliance with the said Circular.”

e “The entities involved in the Scheme shall duly comply with various provisions of the
Circular.”

e “Company is advised that the New Equity Shares shall be issued and allotted by the
Transferee Company only in demat form to the respective shareholders of the Transferor
Companies.”

e “Company is advised that the applicant that the Transferee Company shall ensure to include
the applicable information pertaining to all the Transferor Companies involved in the
Scheme, in the format specified for abridged prospectus as provided in Part E of Schedule
VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking
approval.”

e “Company is advised that all the details mentioned in their letter dated January 24, 2022
shall be disclosed to the Shareholders for enabling them to take an informed decision on
the Scheme under consideration.”

e “Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.”

e “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to be filed before National Company Law Tribunal (NCLT) and the Company
obliged to bring the observations to the notice of NCLT.”
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

e “Itis to be noted that the petitions are filed by the Company before NCLT after processing
and communication of comments/observations on draft Scheme by SEBI/Stock Exchange.
Hence, the Company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its
comments/observations/representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
e To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.
e To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.
e To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Prasad Bhide
Manager
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D NSE 5.

National Stock Exchange Of India Limited

Ref: NSE/LIST/29550 March 16, 2022

The Company Secretary

Shriram City Union Finance Limited
123, Angappa Naicken Street,
Chennai — 600001.

Kind Attn. : Mr. C R Dash
Dear Sir,

Sub: Observation Letter for draft Composite Scheme of Arrangement and Amalgamation
between Shrilerha Business Consultancy Private Limited and Shriram Financial Ventures
(Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance
Company Limited and Shriram City Union Finance Limited and Shriram Li Holdings Private
Limited and Shriram Gi Holdings Private Limited and Shriram Investment Holdings Limited
and their respective Shareholders.

We are in receipt of draft Composite Scheme of Arrangement and Amalgamation between Shrilerha
Business Consultancy Private Limited and Shriram Financial Ventures (Chennai) Private Limited and
Shriram Capital Limited and Shriram Transport Finance Company Limited and Shriram City Union
Finance Limited and Shriram Li Holdings Private Limited and Shriram Gi Holdings Private Limited
and Shriram Investment Holdings Limited and their respective Shareholders vide application dated
December 29, 2021.

Based on our letter reference no. NSE/LIST/29551 dated February 25, 2022 submitted to SEBI and
pursuant to SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 (as
amended), kindly find following comments on the draft scheme:

a. Company shall ensure disclosure of all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its
promoters and directors, before Hon'ble NCLT and shareholders, while seeking approval of the
scheme.

b. Company shall ensure that additional information, if any, submitted by the Company after filing
the Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the
websites of the listed company and the Stock Exchanges.

c. The entities involved in the scheme shall duly comply with various provisions of the said
Circular.

d. The Company is advised that New equity shares shall be issued and allotted by the Transferee

Company only in demat form to the respective shareholdéls P TPHRYEISFCompany.

. . .. Si 1 had P Dharad . .
e. Company shall ensure that the information pertaining te ~11 tho T'Ty] L' e%MH 3 éxzé?npm?izmozmsm’ved in
ocation:

the scheme shall be included in the format specified for 2 NSE rospectus as provided in Part

Mationel Stock Exchange of India Limited | Exchange Plaza, C-1, Elock G, Bandra Kurla Complex, Bandra (E), Mumbsai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN UST120MH1%92PLCO&STES

I
180



Annexures to Notice

QW N s E Continuation Sheet

E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or
proposal accompanying resolution to be passed, which is sent to the shareholders for seeking
approval.

1. Company is advised that all the details mentioned in their letter dated January 24, 2022 shall be
disclosed to the Shareholders for enabling them to take an informed decision on the Scheme
under consideration.

g Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

h. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before NCLT and the company is obliged to bring the observations to the
notice of NCLT.

i. It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/Stock Exchanges. Hence, the
company is not required to send notice for representation as mandated under Section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 16, 2022 within which the
scheme shall be submitted to NCLT.

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Mar 16, 2022 18:09:17 IST

"3 HEE Location: NSE
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Q‘ N s E Continuation Sheet

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS >
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter
to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Harshad Dharod
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL:https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Mar 16, 2022 18:09:17 IST

*3 HSE Location: NSE
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Annexure D

IN THE NATIONAL COMPANY LAW TRIBUNAL,
SPECIAL BENCH - 11, CHENNAI

CA{CAA)/O5(CHE)/2022
CA(CAA)}/07{CHE)/2022
CA(CAA}/0B(CHE)/2022

CAA)/36(CHE)/2022

CAA)/37(CHE)/2022
CA(CAA)/38(CHE)/2022
CA(CAA)/39(CHE)/2022
CA{CAA)/40(CHE}/2022

Under Sections &30 to 232 of the Companies Aot 20713
T the matter of Schome of Arrpagement and Amalgamation

iaf

SHRILEKHA Business CONSULTANCY PRIVATE LIMITED
CAMN NO U Mu9eTNZD T IPTC L4086

Shrivany House,

Mo, Burkit Rowd, T. Nagar,

fhannal - e00 417

o Appficant / Transferor Company. ~ 1

A

SHRIRAM FINANCIAL VENTURES [CHENNAL] PRIVATE LIMITED
CIN MO UB7L90THZDLIPTCOS382

Shriram. House,
Moo, Burkit Rpad, T Nagar,
Chernal - &00 017
o Applicant Campany

Aol

SHRIRAM CAPITAL LIMITED
CIN RO U7B803THIS 74PLCD0ESRA

Shriram House,
Mo, Burkit Road, T, Nagar,
Chennal - 800 017

o dpplicant . Transferes Company = 14
Demerged Company ) Transferor Company = 2

ﬁ‘*}g, -

CATUAA S B, ¢ B0 IINTHE a0l e
v B paifee O Shleenre Caplial Liten & givs
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Ak

SHrIrAM CiTy UNION FinanceE LIMITED
CIN NC: LESIDITNIGRAPLOCOL 2840

123, Angappa Nalcken Street,
Madiras -~ 600 001
L Apoticanty Transforor Company — 3

And

SHrIraM TRANSPORT FINANCE COMPANY LIMITED
CIN MO LES1S1TTNIS7SPLCO0TE S

Sri Towers, Plot N, 1A,
Bouth Phase,. Industrial Estate,
Gitindy, Chennal = 600 032

wo Appiicanty Trapsferes Company = 2

A

SHEIRAM LI HOLDINGS PRIVATE LIMITED
CIM WO U72900THNI019PTC 132421

Me.4, Burklt Road, T. Nagar,
Cherninal - 60D 017
W Applicenty Resulting Company =

And

SHairam GI HoLoings PrRIVATE LiMiTen
CI MO U900 BPTCL3E19S

Me.d, Burklt Road, T. Nagar,
Chennal - 800 817
s Applicanty Resulting Compaty -2

And

SHRIRAM INVESTMENT HOLDINGS LIMITED
CIN MO UBES23THN2009PLOGT 1236

Shriram House,
Nod, Burkit Road, T. Magar,
Chennal - 600 017
o Applicant Resulting Company « 3

-

LA R B R E Y
B il i tber of Shriarsr RO Lirites 8O
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Order pronounced on 11 May 2022

CORAM

Chief Justice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT
ANIL KUMAR B, MEMBER (TECHNICAL)

For Appiicant(s): K.G. Raghavan, Senior Advocate
Preati Mohan, Advocate
Ragha Sudha, Advocate
Anisha Chandrakumar, Advocate

COMMON ORDER

Per: Chief Justice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT

This is an application filed by the Applicant Companies, namely
SHRILEKHA Business ConsuLTancy PRIVATE LiMiteo (for brevity
"SBCPL” or "Transferor Company - 1"} and SHRIRAM FINANCIAL
VENTURES {CHENNAI) PRIVATE LiMiTep (for brevity "SFVPL®) and
SHRIRAM CarITaL LimITED (for brevity "SCL” or "Transferee Company
- 1, Demerged Company, or Transferor Company = 2") and SHRIRAM
City Union Finance LiMitep (for brevity “"SCUF" or "Transferee
Company - 3") and SHRIRAM TRANSPORT Finance CompPANY LIMITED
(for brevity "STFC" or "Transferee Company = 2"} and SHrRiram LI
HoLoinGgs Private Limitep (for brevity "SLIH™ or "Resulting
Company - 17) and SHriram GI HoLpings PRIVATE LimiTeD (for
brevity "SGIH" or "Resulting Company - 2°) and SHRIRAM
InvESTMENT HoLDINGS LiMmITeD (for brewity "SIHL" or "Resuiting
Company = 3") under section 230-232 of Companies Act, 2013, and
other applicable provisions of the Companies Act, 2013 read with

-
A

CA{CAA)5,8,7,36-40(CHE) /2022
Ir the matter of Shriram Capial Limited & Ors
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Companies  [Compromises, Arangements  and

Arnaigamations)

Pules, 2016

i relation 0 the SBcheme of Arrangement and
Amalgamation (hereinaftar refarred to 85 the "SCHEME™) proposed
by the Applicant Companles with its Shareholders, The said Seheme

by also commonly sppended ge Annexure "6 to all the Abplications,

<. The Applicant Companies in this Company Apolication has

sadaht for the following relief;

|  Prerenzwce Ty
L L LU L
SOCPL T convens it ML
Mmeekng
BRYBL REcE e M At
TSR
SO, Toonven R i Eflsietse el
rpeatig
BOUE Yo orhireng TE Lo VENS T formiagee
aresling nealing mesling
STEC T danians T pie i o Cod e
neetivg ity frseEg
LM Thnonenn W AL
fHeeting
BGIH T cdnvene L AL
i el
SIHL T Converne ML iz
el

3. An o affidavit in support of the abowe application 18 swarn for

and behalf of the appiicant Companies as follows:

(i} Infavour of SGIH by one Mr, C. Mahesh, in the capacity
@ tha Director of the said Company.

CACAS RS, R0l CRE A0l g
£ the rigthar oF Shedraer Capitad Lineiten 8 e
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Y In Fevour of STFC by one My, Vivek Achwal, in the
capacity as the Authorized Rapresentative of theosald
Company,

Y o favowr ot SIHL by oone Ms, Subbase Sricam, o the
capacity as the Director of the sad Company.

vy cIn favour of SCLF by one Mro B Chandrasekar, in the
capacity as the Chisgf Financial. Officer of the sag
Lompany.

vy Iy Fevour of SBCRL by one Mr, 5. Natarajan, in the
capacity as the Director of the seid Company.

(Wil Incfawour of SFVPL by one Mr. DUV Ravd, In the capacity
as the Managing Director of the said Company.

vy I Tevouwr of SUIM by one Mr. Maods Kishore Sesha
MNargyanam, in the capacity as Director of the said
Company,

Euliny Do Tawour of SCL by coe Mr. DUV, Ravi, I the capacity ay
the Managing Director of the said Company,

4, SHRILEKHA Business CONSULTANMCY PRIVATE LIMITED
CA{CAA}/3V{CHE)/ 2022
{i} There are 7 (Seven) Eguity Shareholders gnd list of
shareholders to this effect s placed at page 280 of the
typed set fled slong with the Application and sought for
& direction to convene [ hokd the meeting,

(H) Thers are NIL Secured and Unsecured Craditors and the
certificate issued by the Chartered Accountants bo this
effect is placed at page 275 @%lm typed set Bled with

R i R T R e L e
dor e mnattir o Bhrfearny Danited Lendtay 8 O
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the apolication, Hence the necessary of conducting the
rreeting does not arise.

5. SHroram Finascial VenTures [CHennAL) PRIVATE LIMITED
CAR{CAA)/IB{CHE)} /2022

(i

Thers are 18 (Eighteen) Bguity Shareholders and the st
of sharehuiders to this effect & placed ot page 324 of
the typed st fled along with the Application and sought
for a direction to convens / hold the meating,

There are ML Secured and Unsecured Creditors and the
cartificate lssued by the Chartered Accountants o this
sffect is placed ab page 321 of the typed set fled with
Fie application, Henoe the necsssary of conducting the
meeting does not arise.

B SHRIRAM CAPITAL LIMITED

ﬁ& i CAA

U

WAa0(CHE}/ 2022

Thers are LO (Tend BEquity Sharehcltders and the lisk of
shareholders to this effect s placed alb page 594 1o 596
of the tvped set Hled along with the Application and
sought for g direction to convens [/ hold the mseting,

There are 3 (Thres) Prefersnce Sharehodders in the
Compaiy holding 5,00,00,000 Redesmabls Preferance
shares with paig value of Be.50/- sach and sought for a
direction to convene hold the mesting,

Thers s NIL Secured Creditors and the certificate issued
by the Chartersd Accountants to this affect is placed at
page 588 to 592 of the typed set fleg with the

a’f ™
;(5 ;L‘»,XXM

CHITARLS 6.7, SG-gOrEHE A0S

Sor dhe enathse ol Shrinarey Capnbel Ciiben 8 Oy
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dpplication, Henge the necessary - of conducting the
rrEsting aoes not arise,

L) There are 2 Unsecured Creditors o the Company and
thre st mertified by the Charfered Acoountant is placed
gt page Mo, 593 of the typed set fled slong with the
appiication. The consent Affidavit of poth the Unsecured
creditors have been obtained and placed on record and
mriol soteght for dispensation with conwening J hokling
of meeting of the Creditors.

7. SHriram CITy UNION FINANCE LIMITED
CA{CAA)/IB[CHE)/2022
(1 Thera arg 15,528 (Fifteen Thousand Five Mundred and
Twanty-Elaht] Eoulty Shareholders in the Company and
sought for a girection to convens / hold the mesting.

1) Thera i 15,546 (Filtesn Thousand Five Hundred ang
Forty-8ix]  Secured  Creditors I the  Company
aggregating to the tune of Rs,.2,01,42 63,37, 515/~ and
thie certificate issuad by the Chartered Accountants to
this effect is placed in the typed set filed with the
applicaton and sought for a direction to convenea / hold
thie meeting.,

(o Thers are 1,33,155 (One Lakk Thirty-Thres Thousand
Oag bundred and Fifty-Five) Unsecured Creditors in the
Campany agyregating b the tline e
Re68,02,63,38,000/ and the certificate ssued by the
Charfered Accountants to this %ﬁm is placed. in the

L

LA P R CRE S0
T s e o SRR Canstad Lt i e
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8. SHRIRAM THAD

byped set flea with the application and sought for o
dirgction o convene J hold e meeting.

EPoRT Finance Company LIMITED

CA{CAR}/7{CHE)/ 2022

There are 97 970 (Ninety-Seven Thoussnd Nine hundred
and Seventy-Six) EQuity Shareholders In the Company
and sought Yor a direction to convene / hold the meeting,

There s 76450 [Seventy-Shx Thousand Four Hundred
and Hinety! Secured Creditors in the Company
sggregeting to the tune of Re.82,945.72 Crore and the
cartificate ssued by the Chartered Accountants to this
effect is placed in the typed set fled with the application
and sought for 8 direction tocorvens £ hold the meating,

There are 440,071 (Four Lakh Forty Thousand and
Sevenby-ore) Ungecurad  Creditors in the Comptiny
soUrsgating to the tune of R5.25,641.58 Crove and the
pertifieate fssued by the Chartered Accountants to this
mifact is placed in the typed set filed with the application
and sought for a dirgction to convang ¢ hold the meeting.

o AHrigam LI HOLDINGS PRIVATE LIMITED
CA[CAA)/39(CHE) /2022

(i}

There are 2 [Two Equity Shareholders in the Company
and the Hsb of Eouity shareholders are placed &t poge
Mo, 232 of the typed sat Aled along with the Application
and sought fora dirsction to convene / hold the meeting,

-
%i& i
e Hh il

:
L e
E

CACAA N 30 CRE GRS

L8 this rrsnder o Shnisaet CHpiar Liieeel 8 Ty
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(Y Thers are MIL Secured and Unseoured Creditors and the
cerdificate isnued by the Chartered Accountants to this
effect & placed at page 231 of the typed set fllad with
the application. Hence the necossary of conducting the
mesting does not arise

1. Beriras GI Houoings PRIvaTe LIMITED
CALCARYSSICHE} 2022
{i} There are 2 {Twol Bguity Sharehalders in the Company
and the list of Equity shareholders are placed at page
Mo, 223 of the typed set filed along with the Application
and souoht for g directon to convene / hold the meeting,

£ There are NIL Secured and Unsecured Creditors and the
ceriificate isaued by the Chartered Actountants to this
effect s ploced ot page 222 of the yped seb filed with
the spplicetion. Henoe the necessary of conducting the
Preeting does not arise

11,  Sararam INnvESTHMENT HOLDINGS LIMITED
CA{CAA}/B(CHE) 2022
i There are 7 (Seven) Fouily Shareholders in the
Compary and the list of Equity shareholders are placed
a3t page No. 223 of the tvped set fled along with the
Application and sought for e divection to comvene J/ hold
his meeting,

(it} There zre NIL Seoured end Unsecured Creditors and the
certificate issued by the Chartered Accountants te this
effect is placed et page 231 of the typed set filed with

. % Nw‘

CHC R, RGN OHE e
Spvba wridpber ol Sl sl Rl Lineiteg Hothe
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the application. Hence the necessary of conducting the
meating doss not arize

1. We have perused the gpplication and o the gonnected
gocuments [/ papers filed therewith including the Scheme

conteriplated by the Applicant campaniss,

13, Fromthe certiticate of incorporation filed, it is ovident that the
SBOCPL s @ Private lmited company hoorporated onder the
provisions of Companies 8ct, 2013 on 09012017, The Reglstersd
office address of the SBCPL ls shtuated ab Shriram House, Mo,
Burkit Road, 7. Nagar, Chennal—- 600 017,

14, From the certificate of incorporstion filed, 1t is evident that the
SCL & g limited company incorporated under the provisions of
Companies Act, 1958 on 0504, 1974, The Hegistered office address
of the BOL s sitvated at Sheiram Houss, No.4, Burlot Road, T, Nager,
Chenngl = 600 LY,

15, Fromthe certificate of Incorporation filed, it s evident that the
SIHL s & dimited company incorporeted Under the provisions of
Companies Act, 1858 on 03.04.2009. The Registered office sddress
of the SIHL is situated gt Shriram House, No.4, Burkit Poad, T,

Nagar, Chennal - 600 017, ig%%\
gif“g?: %*‘“%

EASAR LS B e
Sop v prstee ol Sheiiey anibed Lot B Cien

192



Annexures to Notice

18, From the certficate of Incorporation flled, 1t is evident that the
SLIM s @ private mited company Incarporated under the provisions
of Companies Act, 2013 on 08.11.2019, The Registered office
address of the S5LIM is sltuated at Shriram House, NooA, Burdt Road,
T Nagar, Chennal - 600 017,

17,0 Fromm the certificate of incorporation filed, itis evident that the
SGIH 5 & private limited company incorporated under the provisions
of Companiss Act, 2013 on 25092018, The Registered office
address of the SCL is situsted st Mo, Burklt Road, T. Nagar,

Cherinal ~ GOHIL .

18 From the certificate of incorporation filed, it s evident that the
ETFC s @ Hmited company incorporated yrder the provisions of

Companies Act, 1986 on 30006.1978, The Peg stered oifice address

af the STEC s situated ab Se Towers, Plot No. 14A, Bouth Phase,

Trdustrial Estate, Guindy, Chennst < 600 032,

18, Fromthe cerdficate of incorporation Fled, it s evident thal the
SCUF s a limited company Incorporated woder the provisions of
Companies Act, 1956 an 27031986, The kegisterad office addrass

of the SCUF s situated at 123, Angappa Nalcken Street, Chennal -

A

600 001. g

i

j
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240. The Applicant Companies has filed its Memorandum and
Articles of Assoclation inter alia delineating its object clauses as well

as their last available Audited Annual Accounts for the year ended

31.03.2020.

21, The Beard of Directors of the Applicant Companies has
unanimously approved the proposed Scheme as contemplated above
and coples of resolutions passed thereon have been placed on record

by the applicant companies,

22. The Statutory Auditors of the Transferee Company have
examined the Scheme in terms of provisions of Sec. 232 of
Companies Act, 2013 and the rules made thereunder and certified
that the Accounting Standards are In compliance with Section 133
of the Companies Act, 2013. The Certificate of the Statutory Auditors
issued in this regard Is placed at sach of the typed set filed along

with the Application.

23. Taking into consideration the application filed by the Applicant
Company and the documents filed therewith as wel| as the position

of law, this Tribunal propose to issue the following directions: -

-

CA{CAA)/E,6,7,36~40(CHE)/2022
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A, INRELATION TO THE SBCPL
(17 With respeact to Equity shareholders:

Mesting of Eguity sharebolder & directed to be held on
05.07.2022 at 10:00 AM through video conferencing or at
the Hegistered office address of the Company or If not
corvenient at any other suitable place forwhich prior approval
snall be sought from this Tribunal within g period of 7 cays
from the dabte of this order ang prior to the issue of nobices.

(Y With respect to Secured Creditors:

Since It s represented that there g WL Secured Creditor in
thie Company,. hence the necessity of convening 2 meeting
does not arise,

{iily With respect to Unsecured Craditors;

Since It s represented that there is NIL Unsecured Croditor in
the Company, hence the necessity of convening & mesting
does not arse,

B, IngeELATION TOSFVPL:

(I} With respect to Equity shareholders:

Meating of Eoulty  sharenoider iz directed to be held on
05,07.2022 at 11:00 AM through video conferancing or at
the Registered office address of the Company or if not
comverient at any other sulteble place for which prior approval
shall be sought From this Tribunal within o period of 7 days
frorn the date of this order and prior to the jssue of nobices.

{i} With respect to Secured Creditors:

Gince (bl represented that there s NIL Secured Creditor in
the Company, hence the necessidty of convening a meeting
does ot arise,

(i} With respect to Unsecured Creditors;

Bince 1t s represented that there is NIL Unsecursg Creditor in
the Company, hence the necessity of convening a meesting

does not ariss, B o
as“ i &wﬁw

el

SR TR W R L i By
T the regatter of SRR Darsliall Diritied & Ohe
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G

in RELATION TO SCL:
With respect to Eguity shareholders:

Meoting  of Eguity  shareholder s directed to be beld on
05.07.2022 at 12:00 Noon through video conferencing or at
the Registered office address of the Company or IF not
conveniant at any other suitoble place for which priorapproval
shall be sought from this Tribunel within s perdad of 7 days
Fromm brie gate of this order and prior bo the ssue of notices;

With respect to Preference shareholders:

Meeting of Preference shareholder 16 directed to be held on
05.07.2022 at 1:00 PM through video conferancing or at the
Recistared office addross of the Company or If not convenient
at any other suitable place for which prior appraval shail be
sought from this Tribunal within g peripd of 7 gdays from the
date of this order and prior to the lssue of noticas.

With respect to Secured Creditors:

Fince It s regrosented that there s NIL Secured Craditor in
the Company, hence the necessity of convening a meeting
does not arise,

With respect to Unsecured Creditors;

Since it Is representad that there are 2 Unsecured Creditor In
the Company and the consant Affidavit ohtained from both of
them are obtained and placed on record, the necessity for
convening, holding and conduction of the meeting s gispensed
With,

IN RELATION TO SCUF;
With respect to Equity sharaholders:

Mesting of Equity shareholder 18 directed b b held on
06.07.2022 at 10:00 AM through vides conferencing or at
the Registered ofcs address of the Company or IF not
converient at any other suitable place for which prior approval
shall be sought from this Tribunal within a pedod of 7 days
from the date of this order and prior to &hfﬁmua ufrintives.

i
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(i) With respect to Secured Creditors:

Meeting of Secured Creditors is directed to be held on
06.07.2022 at 1:00 PM through video conferencing or at the
Registered office address of the Company or if not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the issue of notices.

(iii} With respect to Unsecured Creditors:

Meeting of Unsecured Creditors is directed to be held on
06.07.2022 at 4:00 PM through video conferencing or at the
Registered office address of the Company or if not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the Issue of notices.

E. INRELATIONTO STFC:
(i) With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
04.07.2022 at 10:00 AM through video conferencing or at
the Registered office address of the Company or if not
convenient at any other suitable place for which prior approval
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

(ii) With respect to Secured Creditors:

Meeting of Secured Creditors Is directed to be held on
04.07.2022 at 1:00 PM through video conferencing or at the
Registered office address of the Company or If not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the issue of notices.

{iil) With respect to Unsecured Creditors:

Meeting of Unsecured Creditors is directed to be held on
04.07.2022 at 4:00 PM through video ﬁirjerencing or at the
1

CAfCAA N5, &, T A6-L0{CHE 2022
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(i

Registered office address of the Company of if pob converient
ab any other sultable place for which prior approval shall be
seaht Fromm this Teibunel within a period of 7 days from the
date of this orderand prioe to the ssue of notices.

In wELATION TO BLIH:
With respect to Eguity shareholders:

leeting of Equity shareholder s directed to be held on
07.07,.2022 at 10:00 AM through video conferencing or at
the Registered office address of the Company or i not
convenient st any other suitable place for which prior approval
shall be sought from this Tribunal within & pedod of 7 deys
from the date of this order and prior to the issue of notices.

With respect to Secured Creditors;

Since It |5 represented that there is NIL Sevured Creditor in
the Compeny, hence the necessity of comvening a meeting
does not arise.

With respect to Unsecured Creditors:

Since it is represented that thers s NIL Unsecured Creditor In
the Company, hence the necessity of convening a meeting
doas not arie,

EM RELATION TO SGIH:
With respect to Equity shareholders:

Moeting of Bguity shereholder s directec to be held on
07.07.2022 at 11:00 AM through video conferencing orat
this Begistered office address of the Compeny orif nol
gonvenient at any other sultable place for which prior approve
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the lssue of notices.

With respect to Secured Creditors!

Since it s represented that there Is NIL Secured Creditor in
the Company, hence the necessity of convening 8 meeting
dies nol arise, Q e

; Mwy

LA fC e g P ORI 1 B0 E R
To Ehi e B0 Sl E Canytal Livited BUOuE
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L) With respect to Unsecured Creditors:

Since It s represented that there Is NIL Unsecidred Creditor in
the Company, hence the necessity of convening a mesting
dives not arise,

H. INRELATION TO STHL:
() With respect to Equity shareholders:

Mesting of Bgquity shareholder is directed o be held on
07.07,2022 at 12:00 Noon through video conferencing or at
the Registered office address of the Company or if not
copverient abany other sultable place forwiich prior approve
shall be sought from this Tribunal within g period of 7 davs
from the date of this order and prior o the issue of notices,

(i) With respect to Becurad Cra

Stnee 1t s regresented that thare s ML Secured Creditor n
thee - Campany, hence the necessity of convening a- mesting
does not ariss;

ritors:

(il With respect to Unsecured Creditors:

Since I s represented that there is NIL Unsecured Creditor in
the Company, hence the necessity of convening & mesting
does piol arisa,

24, The guorgm for the meeting of the Egulty / Preference
Shareholders and Unsecured Croditors of the Agplicant Company

shall be as follows:

BFYPL Equity .3 AL ML
SCL Baity = .2 PEiE Lispances with
Freferanee « §
#i
%
i"?‘%w‘w

DAL B S D E SO
Tt St P SRnirEn Dagital Limibed & Cre
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SCUF Equity - 25 | Secured - 25 | Unsecured — 25
STFC Equity - 25 Secured - 25 | Unsecured - 30 |
SLIH Equity — 1 NTL NIL

SGIH Equity = 1 NIL NIL

SIHL Equity - 2 NIL NIL

25, The Chairperson appointed for the meeting to be convened on
04.07.2022 for STFC in respect of Equity Shareholders, Secured
Creditors and Unsecured Creditors, shall be Justice (Retd.) V.
Parthiban  (Mob. No. +91-94440  894401)  (email:-
parthibanyamunai@gmail.com) and the alternate chairperson shall
be the Director of the said Company. The consolidated fee of the
Chairperson for the aforesaid meeting shall be ¥ 2,00,000/-
(Rupees Twa Laxh only) in addition to meeting his incidental
expensas, The Scrutinizer for the aforesald meeting shall be
Mr. P. Sriram, PCS (Mob. MNo. 98403 3666) (email:-
srirampcs@gmail.com) and shall be entitled for a consolidated fee
of ® 1,00,000/- (Rupees One Lakh only). The Chairperson(s) will
file the reports of the meetings within a week from the date of

holding of the above sald meetings.

26. The Chairperson appointed for the meeting to be convened on
05.07.2022 for SBCPL (Equity), SFVPL (Eguity), SCL (Equity,

Preference), shall be Mr. R. Natarajan, Advocate (Mob. No. +31-

CAMCAA NG, &, 7. 36-40/ CHE /2022
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Sdd4s GR32) femmil- natarsfanraiagopail@omail.com) and the
aiternate chalrperson shall bethe Director of the salkd Compamy. The
consglidated foo of the Chalrperson for the aforesald mgsting shisli
be & 1,000,000/ - (Rugess One Lakiy Onty) in addition to meating hig
incidental sxpenges, The Sorutinizer for the aforessid meeting shall
be Nithya Pasupathy, PCS (Meb. Noo 95660 33007} [email-
aithyva@prowiscorporate.comy  and shal  be entitled Tor @
consolideted fee of § 50,000/~ (Rupees Fifty Thousand onfvl, The
Chalrpersonish will flle the reports of the mestings within g week

from the date of holding of the above sald meetings.

a7, The Chalrperson appointied for the medting to be convened an
VB0 2022 for BUUF dnorespect of  Equity Sharenolders, Secured
Craditons and Ungecured Creditors, shall be Justice (Retd.} V.
Bharathidasan (Mob,. No.o 91949443 831380 {email:-
dasanvb@omad.com) and the alternate chairperson shall be the
Direchor of the said Companye The consolideted  fee of the
Chairperson for the aforesald meeting shgll be ¥ 2,000,000/
{Rupees Two Lakh only) o addition o mesting his incdental
expensus. The Scrutinlzer for the aforeszid meeting shall be
Mr. P. Sriram, PO5 {Mob. Noo 99403 36661 (emall

srirermpes@gmailcom) and shell be entitled for a consolidated fee

of ¥ 1,00,000/- (Rupees One Lakh oniyl T

Chairperson(s) will

P
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file the reports of the mestings within a week from the date of

hoiding of the sbove said mestings.

28, The Chalrperson gppainted for the meeting to be canvenad on
07072002 for SLIH (Eguity], SGIH [Fouity), and SIHL (Equity),
shall ba Mr, K.M. Ramesh, Advocate [Mob, Vo, +81 - 34444 14923)

{email - ramB457@pmesil.com) and the alternate chairperson shall
be the Director of the said Company. The consolidated fee of the
Chalrperson Tor the aforesald mesting shall be ¥ 1,00,000/~
(Rupees Ope Lekh Ordy) In addition to meeting his incidental
supenses. The Sorutinizer for the afpresaid meeting shall be
Mg, Nithya Pasupathy, FCS (Mob. No, 85660 J3007) (eimail
nithyva@prowiscorporate.com)  and shall  be  entitled for &
consolidated tee of T 50,000/ - (Rupees Flfty Thousand anly), The

Chairperson{s) will file the reports of the meetings within g week

from the date of holding of the sbove said megetings.

29, Incase the guorum as noted above, for the above mgeting of
the Applicant Companies s not present at the mesting, then the
miseting shall be adjourned by half an hour, and therealter the
person(s) present and voting shall be deemed to constitute the
gutrum. For the purpose of computing the quorum the valic proxies
shall also be considerad, IF the proxy in the prescribed form, duly

signed by the person entitied to attend and vote @%@@wmwmg, is

CAmEs B Y O HE 2022 f
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filed with the registered office of the applicant companies at |east 48
hours before the meeting. The Chairperson and Alternate
Chairperson appointed herein along with Scrutinizer shall ensure
that the proxy registers are properly maintained. However, every
endeavour should be made by the applicant companies to attain at
least the quorum fixed, i not more in relation to approval of the

scheme.

30. The meetings shall be conducted as per applicable procedure
prescribed under the MCA Circular MCA General Circular Nos. (i)
20/2020 dated 5% May, 2020 {AGM Circular), (i) 14/2020, dated
08.04.2020 (EGM Circular-1) and (iii) 17/2020 dated 13.04.2020
(EGM Circular-11I);

31. ThatIndividual notices of the above said meetings shall be sent
by the Applicant Company through registered post or speed post or
through courler or e-mail, 30 days in advance before the scheduled
date of the meeting, indicating the day, date, the place and the time
as aforesaid, together with a copy of Scheme, copy of explanatory
statement, required to be sent under the Companies Act, 2013 and
the prescribed Form of proxy shall also be sent along and in addition

to the above any other documents as may be prescribed under the

Act or rules may also be duly sent with the notice. M
i

/
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32. That the Applicant Company shall publish advertisement with
a gap of atleast 30 clear days before the aforesaid meetings,
Indicating the day, diate and the place and time as aforesaid, to be
published in the English Dally “Indian Express”™ (All India Edition),
and "“Dina Mani” Tarmil (Tamil Nadu Edition) in Vernacular stating the
copies of Scheme, the Explanatory Statement required to be
furnished pursuant to Section 230 of the Companies Act, 2013 and
the form of proxy shall be provided free of charge at the registered

office of the respective Applicant Companies.

33, The Chairperson shall as aforestated be responsible to report
the result of the meeting within a period of 3 days of the conclusion

of the meeting with details of voting on the proposed scheme.

34, The companies shall individually send notice to concerned
Regional Director, MCA, the Income Tax Authorities, Registrar of
Companies Chennai, Offidal Liquidator In respect of Transferor
Company, Reserve Bank of India, Securities Exchange Board of
India, Bombay Stock Exchange, as well as other Sectoral regulators
who may have significant bearing on the operation of the applicant
companles or the Scheme per se along with copy of required
documents and disclosures reguired under the provisions of
Companies Act, 2013 read with Companies (Compromises,
Arrangements, Amalgamations) Rules, 2016. ,%V/f
|

CA(CAANS, B, 7, 36-90{CHE) 2022
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35, The applicant companies shall further furmish copy of the
Scheme free of charge within 1 day of any raguisition for the Schieme
misde by every creditor o member of the applicant companies

entitled to attend the mestings as aforasald,

36, The Authorized Representetive of the Applicant Companies
shall fumish an. affidavic of service of notice of meetings and
publication of advertisement and compliance of &l directions

contained hersin a8t least 8 week betore the proposed mestings.

340 Al the aforesaid directions arg to be complied with strictly in
acoordance with the spplicable law including forme and formats
contained. in  the Companles  [Compromises, Arrangements,
Amalgamations) Rules, 2016 as well as the provisions of the

Companies Act, 2013 by the Applicants,

a8, Al the Applicetions stand allowed on the sforesaid terms,

ANIL KUMAR B JUSTICE RAMALINGAM SUDHAKAR

MEMBER {TECHMNICAL) FRESIDENT
Rawenong

LRSS, 7 Bl CHE 20
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R. Subramanian and Company L1LE Abaroa and Ananthan.
Chartered Accountants Charteral Accounianis

Mo P, 6, Brisbmasaeany Avens, 621, Aod Main B, 2red Phoase,
Lue, Mylapisy, e Bliwh, Banashankari,
Chennai - 6L, PBeergarlinri - SRR,

INDEPENIMEST AUDITOR'S RETORT
Fin
Fhps Bonated o] 10 more of
Sl iy Loaviony Rl Limilisg

Report on the Audll of the Standalone Financial Results
1. Opinion

W have audifed the accompanyving slattioerf of standakay Hrancial resulls of Shrvam City
Uniwat Fimance Limited (" the Company ), for the gpaartes coaded 20 blarch 2022 and the vear b
date resulls for the pericd from 079 Apnl 2020 ko 350 March 2022 7 he Staternent”], ey
subiritted by the company pursiant o e requiremenls of Regulation 33 and 32 of the STBUY
isting, Obligations amd Disclosure Requitements) repgulations. 305, as amendwd (He " istog
Sepalations™).

I vur orpinion anad 1o the hesl of aur information and accondiog Lo the ceplanatouts green s,
the aluresaid Statement

i are preesentad i seeondance with e reguiteraents of the listing wgalationes in this
regard, sl
1. pive o e and fair view io confeemity with Bee secognilion anl mcasareoenl

privsivles Lid donvae in the applivable Tredian Aweonnting Standards(* I3 AST] RBI
puidelines and cther scoounting princsples generally accepted o Indaa, of e net
prrofis wurad etlwr comprehenyive oo ared olhieg Financial Infomation for the
Luarter siwded 319 panch 2022 and 1he year b date resudts for the pericd troem 013

April 2020 we e a1 2022,
2. Basis for Oypinion

We nedurted our aadit io accordances with the Siundards on Aediving ( SA%) spedified under
suetian I3[0 of the Coropinnes Aot 2005 {"the Act™ ). Oor cosponsibdilios under ossse Sandands
are furthey desceiled] 1n Jhe Anditers Responsibility for the Audit ul the Standabore Finameial
eesaslis seclions o our report, We ace iodependent of the Comparg o accordane with thie Code
cf Edhivs isaued by the [nslitate of Chanleeed Acoowntants of Tradia TCAT logether with thasthical
roguerenents that are relevant toour amdil of the Anamwcial stateonents cnder the provisions o the
Act and he Rules raade thenmunder, amd wee have Jutfilled our other et o cespogisibilities in
aveordirwe with these megairements amd the ICATS Code of Fibics, e Delievs that the audit

o e e obiadred hj‘ L5 % alh} ATRICPEiate to o adu o hasis for oo opnion.
o Fo¥ . i
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K. Subramanian and Campany LLP Abarna and Ananiban.
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Tz, Mvlapery, ' A ilock, Baneshaokall.
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J. Emphasis of inatter

ATBRION 8 drawn b Pote S 10 ab the Stateeent swhach Jdeseribe the fact that the addidenal
ECL pruvision oh decotnt of COVIE-1Y i made based no thw Company's histoeical experience,
colleslfan otliczoncios il dare, mternal assessmuent on the wopacicd sopmeenis and ethir
einerying Eorward-louking Eaeors o account of the pandemic. However, the actual npact may
vary Jdue i prevailing wncertainty caused Ty the pandeowe. The Compants moanagement 6
contnuously monitermp the senaaton and the ceonemic Baetors abfucting the aperations of the
Company, Further, the exlent by whoeh the COVID-LY pandoirds wal impact the Compati™s
Financ:al Verformanen is dependent on futare developmeonts. whach are highly uncertsin

Crar vganinn 15 nof modiBied in respoect of Hie above netlons.

4, Management and Board's Responsibilities for the Standalone Finaocial resalts

T Steatercent lias besiprepared on the Tasis of the standalone snoual Geancial stotemersts. The
Companyv's Managiment and Board of Theelers are respoesible [ae the preparation amnd
presentalion of the Statsment thal pives g o amd jaic view of the net profit and other
cormprehensive Tncooe and othed Dndncial idormatior in scosdanee weith the momrnition and
rocasureent principees laid shoown in bud A5 3, Interim Financial Reporting' prescriboed ader
Se lion 133 of the Act eead with tedevant tules ssued twreander and odwer accounting prawiphes
generally avcoptind in Iadia and ta comphiance with the Visting, Bogalatioms, Uhis eosponsihilite
alg inchudes iwanmtenence of adeguate accounting records in aocoedance with the provisions of
the el for safepeanding thu assets of the Compotn and for proventing and detecting, fragds amd
alher iru';.;ular'tti&!a; seloctiom and  a P}')lii;a.iil'j‘k cil dppmprta b at’tmmtin;; |"If‘[5!’.‘ji‘h‘; el bom w
judpenents and estimales that are ressonable ancd prudent; and desgn, unplementenon ol
euntenanee of adeguate internal finasncial controls that are operabeng clfochvely for ensucing te
arcurdcy and completeness of the occounting records, meipvant i the preparanon and
proseqplaton ol the Stikerment et @mve a looe and far view aod ane feee (rom miterzul
missatement, whithoer Joe o tragd oF erron.

In preparungy the Staterienl, the Managoment and Baard of Directors aee respongible For assessing
the Coppparns ability Lo cortinue a5 a goimg coneern, disclosing, a3 applicable. matkys related 2o
poimy concern and waing Hie gring concern basis of accounting veless The Buard of Dieetoes
citber wleands B upuadate the Carepary o o eease operalions, or has o readislic allernslive sl
tu do s
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5, Auditow's Reaponsibilities for I1he Audil of the standalone Financial Hesnlis

Chur obgoctives are oo alilnnn coesenable assuranee gaout whethor the Slalement as 3 wehols is free
from maoberw] mdsstatoent. whethoer doee o fraad o crmor, and o assue an oadhbor's epenl thal
inciudes aur opinion. Eeasonalde assurance is a bigh level of assurance bul is oot s guara e thal
an audil conduwcded i accorilanee with SAs will alwavs detect o 1alecial missiale menl wheon it
cxiste, hlstatements van arise from frand o emror and aro consudored material © iodenduaily o
in e agpromate, ey could ressonaldy Te cxpected b sfloeece the coononae Jovisions of gsees
ke om ther Rasis of the Statemenl.

As pratt of e audit iooaccocdance with SAs, we peencise professicnal judpren: and maintam
provlcasionagl soe plicism oy ook the anadib, oo ol

i

I,

.

Ldentily and asaess e sisks of malesial masstabewnens ol Gue Statemenl sehelze dae
b Feaug] e vener. desgn and perform udil prscodoces rosponsive e those rsks, ard
chbran audit evidonce that S5 suldicienl and apprepaiate W poevide o Tasis Fae par
erpineon, Tha sk b not cdetectongg o medenial misstatement resultung foore fraud s
higher than for ere vesulticg Desn enngr, a8 fraud may orvolve collusion, lorgety,
intextlinmal omissions, misepresentations, e doe overeide of intemal controd

Clotain an umderstandding ol indernal conteol eetevant 1o he aadid o sedee oo design
andit precodures that are sppropriste i the oocomstances, Under Section 133340 of
e A, weesame also respesnsible bor pxpressing cur opinion themph a Separace repors
en the complote set of slandalone Heancial stabsnents co whether the Company has
idegiuale miberoe] tinaneal conteals with ceference 10 standalone fmancial slalements
in place amd the cperaling cliectiveaess of such canteals,

Fraloate the appropriatonssa of acoouniing policies wsed and the ceasonableness af
aoctmting eabimia b and relabed discosuces made by the Boand of Directoes,

Conelude o the sppropaiateness of 0o Aeand of Dieectors! wse of the gonp csncern
haeis ot ascountmg and, based onthe awdit evidence oblained, schether o muokeeiol
uncertainty exisla relabsd by pvenls oo comditions thad mey cast sipnileeant digbt on
the Conpany s alviliky o comrinue as a geing concemmn. I woe comclade that 3 malerial
unerkbainty earsts, we are requited ood e allemben snocar audiser's peport e the
welatecd cisclosures in e Statereenr o, o soach dsclesures ane inadogquatn, to modiae
out vpinn, Char cenclasions are basod o the aodie evidence oldaionsd ap b b deee
ol erur ducibor’ s o port.

Evaluate the overall presentation, structure and contont of the Statorment, includimg
tho disicloaures, samd whether the Slacemenl emnesenls g woderhs i wranss deng and
evints 10 monnerhas achoeves far presentotion.
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motters, the planeed scope mnl Bming o e audit and signiticant awdit findings,
b mding any sipnidirant delicienciss i intemal comteol that we identify duriogg our
audit.

Vi We alsm provido those charged sath povernance wath o stutement Bt we have
vampled  woth rebevant etheeal peudrerents  coganding indepeadence, and o
codnainicate wilh them all relatiomesbip= amd offier matters thal may reasomabdy e
thoug e Ly bear on caur istapenchenee, and whees applicable, related safograards,

a. her makers

Attertion is deasa 40 e Taon et e audibed standalooe Beancie] sesulls of e Company o
that quarter amd vear ended 31 rch 2021 serresamditend by et hile saditors wehose eeport dated
Ao A ppl 2021, capressed an unmedifind apireon on chose gudited standalone Boanciad cesules
and the standalone Hnancial sdatemenks Qur opivvoros not medificd o rospect of these malices,

The Statement inchudes the resalts For the guanter ended 3 Slanch 20622 beiog the balanciog (lsuce
Petsveen the auudited Goares in cespuect of the full finamcad vear ond the pulbshed unsuditd yean
b date Hpueos mp 1o the Hund guarber of the cuerend (inancial vear which seere subpoct by limibed
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. Subrympapian and Company TLE Abaraa and Ananthan.
Chartered Accountants Uhareered Accowrnbants
Foew M6, Krishouswany Avenu, G2, 3rd Kain Had, Znd Pluse,
L. h‘i}.’fdpibr&. B Flack. Raveshankar,
Thennal - AR ML Hepgralueg - BEGOSS,

INTHTENDFNT AUTHTOR'S REFORT

Tes
The Board of Tireclers of
Shriram Cite Loaen Finowee Liragidod

Ruport om the Audit of Consnlrdated Financlal Results
i. Upinion

We have wadited 1he accompanying sansoldatad Jinancial resulls of Shriram City Loiun
Basgryes Taectel dheeeinabter refernod teoas the blokding Cowgeniy™) acd s sulnbdiasy
tHotding Company st s subsodiary togedbaes releired tooas "e Group'] do the quatter
vided 317 March 2022 and the year oo date tesabts hor the period from 00 Aprif 20210 e 2y
Mlaerh 2022 17 He Statement” } attackel hereweh, bemg submited by the Beldiog Cempany
pursuert 0 the requitemuents of Buegolation A3 and 32 of e SEBY Listing Clbligations and
Migcdusure dequirements; regulatogs, 201350 a8 warended (the " Listing Rogulations®

Dy opaenon gmd 0 The Testad soee mfermatien aedd aocorlugs to the erplanabess given s
ne, ansd Basod e e Corsidecation of repeets of ok spddor ch o srpssrabe guadited Dnancial
resiiila el Lher subenbian p, tle abipesaad vonsaldaled frmancial ceacty

i e et the cpesrrterdy and aremuad Fmanciad sosults of the sobsidiary, Shrram | loosmg
Finame i iked

i are presentnd inoaccordapee with the requinsiments ol Zasing Roepulations i dis
sl and

i gy Lrae opd faw wivwe in wenberwity wilh Ihe apphieakle [oedian Accourstiog
standards ["Ind A57E and vther socounbng peir iples rereealy aoceprisd in Bndiag of
the Comsolidated et peofit and total comprebensive inconae amd ot Tmancial
et maticm ul FreCorouprioe the cuarter angd veas suded March 31, 2022,

2. Basis for Chpei i

We condacted e gueit g gecordance with the Stardards oo Soditing [Sos] spevified undee
Recbior TS (10 0F the Coms ranes Act 2L Act) Uiar respoesilidibes ander those 5087 e
Turtder désw mibasd in the Aaitors Respansibilitios (o Qw Sodit e the Copsalidated FBiaancial
Resmdts sectien of our fepore W are aodepeadend of the Groeage in aceordancye with the Cnodue
o Elnes taiued by dhee nstitube of Chartared Accountanis of hrdia Begetber with the wthical
regtiremonts that ave reley aot beocar aguet of the financial statenitenss wmder 1he provisivns of
The Act, mancd thee Bodos thereunder, ard we beee balded oo orher ctheeal respisstah oo in
gecedano with s viguivenmdn s and tn Code ol Eiuca, W belisve bhat the asdut ey ideeds
itheained v oy ag hyer anditors i terms of theit report referiad e o "Ctber Ralhy?

WA -.:m;
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H. Subramanian and Uompany LLP Aharna snd Ananthac.
Chareeced Accounbints Chartercsd Accoumtants

ey Joo b, Krishnasw ary S venus, 2k, wd Main Bd, 2id [hase,
Tus Mylapoay, ’ b Bk, Thenashankari
Chenpar = o0f 004 Berysluru - 360083,

3 Em phasi.ﬂ «f M atdpr

Sdlention 1 dravers b Mate Mo 7o oregand o the additional BOL proevision on ageoant of
LI 1% webach 15 Based o e Grouge s historwal ecpeieve, collecthemn #Elcicncies fill date,
inbernal asacsamenton the impacted segments and odher eier g Faoward looking factors on
accoant of twe pandemic. Howevee, the actnal impact may vary duc o prevailing uncerbanty
vinset] By the pandenoc. The Group's manapeomcnd is oombinmously monitoring the sibwatbion
pod e coenmnic Gaclors aHecting the aperations of the Croup. burthes, the extent 0w Ixich
the CORSITR1T pancern-e will dmpact the Qromp's Prvamens] Pedomance s depeaniend oo
furume desvelaprents, whicl ane Bighly wacerlain,

Crur apaman iy net mdilied in pespect of the above matiers.
4. Mapagemenls Responsibilities for the Consalidaied Financial Resolis

Hhe Statenieent s been prepared on L basis of 1w consolidabed somoal bonanesal skatonwa b
The Hobkding Cnmpany's Board of Dirccters are resporsible sor the preparation and
presvittalion of The Stateawnt that give o teae and fair viewe of the Consolidated net protit and
cthor com prahensive inceoe aruf ather fvancal coformation of the Group inaccordance wilh
revipmiteen aned measuieement priniphoes Jowd doseroon Ind AS 30, Tieeam Frnasweia] Bty
prreserilvd unedor Soction 133 of the At read wath releeant sules issued the reunder amad athaer
aovonamtrng prineinles generally accopted o odia and o complinowe with Hee 1isbeg
Reguations.

‘The resprctive RBoard of Direckers of the companies included in the Goap ane responsible Tor
maintenae ol adegquaty secourdiog reaseds i aocordaroe with the provisions of the Act for
salegiarding vt The sssets of 1he Crroup aud for preventing and desecting fraads and olher
wroegn haritivs; selection acd appdivalinn of 2oty socog i ptl it L‘;llg

uslgeraer s ail estirnates that are ceasonable aond poudent; avad e desnge, wplem el pon
arnd nraintenanes of sudespuate wcernal linancial cortols, thal were sperating, ells tively Ton
ensuring accurdee amd campleteness of e accounting recends, roluvant b the prepanitot
arnd prosentasion of the Staterocat thal geee a frew el fis view and are froe from mialerial
misstalemerd, whelfwr due o fraud or eveor, which Fave Inea weed for the purposs: ot
prezaratorial the Statenent by the Picoctors of the Blalding Compaary, as aboresaid

ke preparing: b Statesint, the respective board ot Dazeckors af the conmpasmes wcluded o e
Eircp ame resporsible loe assessmg the abilite of the Graup toocorBnae as a going sameren,
dewlemang, as applicablz, mallees related lo going concein and using Ehe guing concens basis
of awviintng unloss the respective Board of [hreclors oither insends to liguidate e
{ otnparics in the Grosp a to arases npesations, or b e peslistic alleomslive bat g doss, Thy
resprecTivee Boand sl '! dows oof Ehe coampanied included in e Cimp s sesgrumsible fo
‘ h}?’; ling process of e reapective commpanios in the Sroup.
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R. Subramanian and Company LLF
Chartered Secuuntants

“ewe B, By Krishmaseeany Avonuee,
lus X ¥ lapaory,

Lhannai - a0 (HH,

Abarna and Ananthan
L hartored Accounfands
B2 3rd Mo Bd. 2nd 1thase,
o Block, Banaslankari,
Bengal g - SB0ES,

S Ausclitor's Kespunsibilities For the Audit of the Consolldated Financial Eesulrs

Cler ubpeckives are w0 abtain reaspnable assurance aboot whethoer the Sabement axa whole aoe
freze froamt matorial misstieerment, o hethor g o Framd or ervoe anod £ issue an gtk ieprtt
thal woclhpdis vy opivien, Reasonsbde assuramoe asow Bigh Tesel of asacrrange But s nok 4
puanyates that s audit corclactes] v aceardanee wrh Sa8 will alwass didect o malerial
ISSEASTIONE v e B v ists, higetakerieiits caby arise Dam [raud o 2eror and aie considensd
maserial if. individually or in e aggeegate, they conld reasomably be espeated o influence
the evomemis decisivng of vecrs tahan v the Basis of Uw Statcnent.

iRy parl o an audgt o ave wrdame with e, we eapopriee E!H:Ilrr'.:i‘::i&l'i‘l.,ll ’ul.lgnwﬂt and rmuaintan
professiomal shepdismni eowgboud e audil, W sl

0.

LKL

v,

ldentidy amd assess the riska of material nvisstate ment of the Stalenrent. whether doe
ter frad erarmor desipn amd perfeorm andit prscedieres reponsive o Hwose risks, and
oblairs audit eewdenae thit 35 suificient and appropriae o provide o hasts Tor our
o TThe ik of meb daotecting o material misstabeement resulting trom fraud =
Foigher thows tor e resulbrgg foem vrror, as Fraad mey mvolee collusion. furgeny,
intenional amissions. raseepresentalions, or the wertidy Gf oeerm] congosl,

Ublain an pnderslandmg af inlessal condrd roedevant te the audet moorder o Gasign
sandit proceduorcs thal are appatgiate in W cineretacces, Doader Sechoon T (ol
the At we are also respona bbe far exsiessing vae apinian heeugh o sepatale sl
ven e Csmaplete sel of Consalidintind Fioancial Strdeownts on whether the company
and i sulandiory hos adeyueste isternal financial controls wath reference o
Curodnlabed fivancial stotermuends 0 place and the operating effectiveness of such
vortals.,

Fvaluate e avpropetateness of acceuntiog pohoess assd amd e repson abfenoss of
accomrhng catimates and related <dreclesures made b the Boxd of Thregtors,

Cuorglude on the apprapriatonsas of He o] of Diveckars wse of the gomme conaern
Moges of azcounsng and, based an the awcit eeagdense abbained, whether g material
v chn by e sk relabed baoevants or coradiios B e cas sigeuficant elakib en Ehe
abalily o the Grompr 40 contine as a goin cameron, o omn Tinde that & manerial
wnseshihly eadib we are reguired be drase attention inocae sodsadCs repant 10 e
rebised diwc losures in e Stawaneal o, if such disclosures are inadeguate, o aeodily
st upinioo, £ur cone lwsions are Based o (e gudi? cendenes eltaimal up b the date

T-.:"“l'!n‘;ﬂ‘ Hrawewer, Tuboer evvenbs ar Lomdibuns may ciuges the d HAVTERE

e

z
FRM Ky T
LR E T B
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H. Subramanianand Company LTLP Akarna and Ananthan,
TCharterad Accousnianis Uhartered Accounbants

B Mo b, Krishnaswinoy Avesiue. 327, Grd Marn Bel, 2rud Phasy,
s, Mllagrore, & Plock, Bananlwanhari,
Thnrnas - Wk 0L Berpgaluen - SRS,

v.  Fegpluste the geemall prsentsbon, steactuse amd sontent of the Statoment, inclacling
the viar losnies, ard whaetbee the Srateomwent opresens the goderlying Trans tons aod
LS I rmaenneer that achipees faee prregentithon

W Dbk sufficient apprapiate audit evedence coganding lhe fimewiat results o the
erdivres st the Grong B espeess an apwme e e Statiment, W are reaponstbls
lo thoe digsectivat, supnn vision sed pessoemance of the audil of financial Information of
bl commpary inclds-d it Staterment of wehivhowe o the nedepreraleat auditoes
Fooe b subsnbiary chadesd il Satement, sohich Tas b aandiled bBe alhe e idag,
such sther puditor remains reesponsable for the disocien, suparvision and porformane
al the apslig carrisa) oul by them, We remain sulely reesponsible for our endit oo

Wt coenro ardvite with those charped with govectmanee ot the 3 loding Liompany of which w
arg L |‘.‘|dn-;wm|¢-rir ancditoes ﬂj‘l;ﬂ;‘{lj Cif.. DN uhhur matbors, e pld'ﬂ;‘li.‘d ML arul FrviTgy
of e audet and slg-nficanl awht [indi I8 iy Li_j;n:,; diy spgniticand et encies in el
contrel that wee idenlifiy d wiing oo audit.

L alae prowichs Uiose chas fod wollegrcuressn e with o shalenend Thad we have v plingd with
eefevant pibical roguarenuenis regarding iodependence. and to communicate wilk them all
retistiverghips and othes niablos that may ressonabile b ehocghe o boeae an oo indeperadooes,
atnd where apvpalic alte, velated salopuards

W alwe pertormed procedures in avcordance with the vrvolar waoed by the BEBT wnder
Regulation 348} of the Lasheg Rrgubvicims, as amended, woothe eatent applicante.

6. Uhher Matters

The Rtatement includa the wudited Binancial Resolton the sabsid oy wibise Faams al Resuliy
retlect Coroups shave ot tokal dosers of Bs 349017 lakbs as ot March 3102022, Gronp's shan
Pl revenue of Bs 54710 labhs and Ra. U098 Lakhs, Guanup's share af alal ael peafd afe
tav of Rs. 7R3& lakhs and &s, 240% lakhs and Growp's share of telal comvpghensive incolne ol
Re. 871} Tuhbs and We, 24200 lakhs for the vear acad quacien ssonded a3, 2007 resycteeoly,
ard net caghe oudles of e 3036 Takbs for b veas ended Mawh 312022 g qunsnidersd an
the Slatement, wheh have boen alived oy ox iedepersdenst audibor, The ndependent
awdibery’ Teport cu financial Resalls of e subsubary Boas beens Temishssd e ws amd our
Apinion nn the Stademont, i o gac a9 it relates ta the ameuats and discingsoress incladed e
regipnet OF thar Subsidiany, is Jased] sidely v the repoert of such awditor wind S procedures
pertornuad by s mre as stated in pavagraph aboee

LEIUBNS
Rablial SRE
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R. Subramanian and L ompany L1LFP Abarna and Anaothan,
Chiorterced Accounkants L harbered Acconntants
hooar Mo A Koshrasiany Avonua, G20, Fedd Sain Bd, 2ol Thase,
lur, Mylapers, mih Bloc k. Banashunikari.
Chesrernay = A0 BCS. Bangaluya - SC006

Artention is deawn o the Tact that the awdites! Comsalidated Tinsavial resulis of the Group Jor
the yuarter ol vent voded 31 March 2027 wore audiled by eisbchibes ainditons whasse repor
datad .ﬁnpnl 2021, eapresisad an anmadified apinisn en those audited Conselidaled
firanwial tesults aned the Consoludaled linaodial statenents. Chur apinien is not madifusd m
res ek af thise matters,

The Stoteemest wcload=s the cosulbes for the guacker endoed 31 Sareh 127 lasiug the balaneing,
figute babwoer 100 andited Ggures o pospecs of the Pl fivseind gear amd 1Tes pobilised
wpclileut wear Wrdabe (ipuves up e e third spuas e of e currert finams il vear which wenz
subsject b lirnited reviewe by us. Can apinion s not nukddied in respoct of those miskkers

For B Suba g am aned Company 71T Por B15e Abpra & Ananthan
Charteted Sccomntanis: . . Chartered Aovsuntants
Frrm Registratizn .I‘&.gumtw: iﬂ'&uii’ﬂu% “SMILA | Firnn lepistrabiom o COMRRS
tﬂ."a’ wa"M}t"—t ‘; ﬂnq‘wmmmi i

l:f . Nec Yy .
N Iawwmkar .. . taliiha HAnmwswaran
Park-wr AV nf ' Pastimer
MoNe G AT M. Mo 2UTHOT ,
LIEMN 2204564 1T Ua-—l-fiz LA 205367 A S5
Plaze : Chernna Mace . henna
Flake =704 2032 [oater 3 29.00. 20028
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Annexure F

The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company 1”
or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or "Demerged Company” or ”Transferor
Company 2” or “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 (“Resulting
Company 3” or “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 (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited (“Resulting
Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking and investments)
with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee Company 2”) ; and (v) the
amalgamation of Shriram City Union Finance Limited (“Transferor Company 3” or “SCUF”) with STFC.
THIS DISCLOSURE DOCUMENT CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.
NO EQUITY SHARES ARE PROPOSED TO BE OFFERED PURSUANT TO THIS THE DISCLSOURE
DOCUMENT
You may download the Composite Scheme of Arrangement from the stock exchanges where the equity shares of
Shriram Transport Finance Company Limited are listed i.e. www.nseindia.com; and www.bseindia.com (“Stock
Exchanges”).
(Capitalised terms not defined herein shall have the meanings ascribed to them under the Composite Scheme of
Arrangement)

SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED

Registered Office and | No.4, Shriram House Burkit Road, T. Nagar, Chennai-600017

Corporate Office:

Contact Person: Mr. Ravi Devaki Venkataraman, Director Telephone: +91 44 4905 2500
E-mail: sect@shriram.com Website: Nil CIN: U74999TN2017PTC114086

PROMOTERS OF THE COMPANY

Shriram Ownership Trust (“SOT”)

SOT is a private discretionary trust incorporated for the purpose of benefits of the senior employees of the Shriram
Group.

Details of OFS, Price Band, Minimum Bid Lot & Indicative Timelines- Not Applicable.

SCHEME DETAILS, LISTING AND PROCEDURE

The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company
1” or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or ”Demerged Company” or
”Transferor Company 2” or “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
(“Resulting Company 3” or “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 (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited
(“Resulting Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee
Company 2”) ; and (v) the amalgamation of Shriram City Union Finance Limited (“Transferor Company 3” or
“SCUF”) with STFC.

The Scheme also involves, incidental and ancillary to the amalgamation and demerger set out in (i) to (v) above:
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(a)
(b)

©

(@)

(b)

©

(d)

Rationale

The cancellation of the equity share capital of Shriram Financial Ventures (Chennai) Private Limited
(“SFVPL”) held by SBCPL as set out in Part I1I of the Scheme;

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;

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.

The Appointed date for the Scheme is 01.04.2022.

The reasons and rationale underlying the Scheme specific to each of the concerned companies, which would make it
beneficial for all the companies involved and their respective shareholders were explained as follows:

SBCPL and SCL are both companies carrying on the business of making and holding investments in
various specific lines of businesses carried on by the Shriram Group, and have both been incorporated
with same/similar objects. The amalgamation of these two companies will achieve the purpose of
simplifying the Group structure 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 Undertaking; (ii)
General Insurance Undertaking, and (iii) Financial Services Undertaking, into SLIH, SGIH and SIHL
respectively, from SCL, will enable the segregation of these lines of businesses each of which have
independent requirements, strategies, focus and objectives. The demerger and vesting of these
independent lines of businesses and undertakings into separate Resulting Companies, will enable those
Companies to carry on each of the specialized lines of business with greater focus, tailors made 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 visibility to each of these lines of business, and enable
them to attract investments.

The merger of SCL with its remaining undertaking, with STFC, will achieve the combination of the
remaining line of business activities [i.e. other than the Life Insurance, General Insurance and Financial
Services] of SCL with STFC, 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
larger scale 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.

The proposal in the Scheme to amalgamate SCUF with STFC, will also serve to be highly beneficial to
all the stakeholders, 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 STFC in the ‘Commercial Vehicle’ market.
Following the proposed merger, and by virtue of SCUF’s extensive understanding of credit culture, the
amalgamated entity will be able to launch retail finance products in locations that SCUF has not been
able to penetrate. The combination of the operations of these two entities with their 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.
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(e)  All the Transferor Companies, the Resulting Companies and the Transferee Companies, are part of the
same group. The Promoters of the Transferor Companies, the Resulting Companies and the Transferee
Companies, are a common set of persons, and the demerger and amalgamation contemplated in the
Scheme would only strengthen and reinforce the management of these Companies, while creating a
dedicated leadership and management for each of the lines of business or verticals.

(f) Being companies forming part of the same group, the amalgamation and demerger contemplated 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.

The amalgamation envisaged in the Scheme will also enable appropriate consolidation 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.

LISTING AND PROCEDURE

No shares are proposed to be issued by SBCPL pursuant to the Composite Scheme. Pursuant to the Composite Scheme
SBCPL is not seeking listing of its shares on the Stock Exchanges. SBCPL will be amalgamated with SCL and then
SCL will be amalgamated with STFC.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Shrilekha Business Consultancy Private Limited was incorporated on the 9th day of January, 2017, in the state of
Tamil Nadu under the Companies Act, 2013. The Corporate Identity Number of SBCPL is
U74999TN2017PTC114086. The Company is engaged in the business of holding strategic long-term investments,
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. As on date, it has investments in SCL and
SFVPL and both the companies are involved in the Scheme.

INDICATIVE TIMELINE

This Disclosure Document should not be deemed to be an offer to the public. The Composite Scheme requires
approval of the National Company Law Tribunal, Chennai (“NCLT”) and no exact timeframe can be given as to when
the Scheme will become effective. The Appointed Date is 01.04.2022 as per the Composite Scheme.

GENERAL RISKS

Specific attention of the readers is invited to the section titled “Scheme Details, Listing and Procedure” and “Indicative
Timeline” above and “Internal Risk Factors” at pages 1, 3 & 7 of this Disclosure Document. The equity shares have
not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of
the Disclosure Document.

PRICE INFORMATION OF LEAD MANAGERS

NA

DETAILS OF STATUTORY AUDITOR OF THE COMPANY

K.S. Kalyanasundaram & Co.,
Chartered Accountants,
Ph: 044 — 2452 4379

kskalyanam@gmail.com
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| BOARD OF DIRECTORS |
Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
Mr. Ravi Devaki Director Mr. D. V. Ravi is a commerce | He holds directorships in the
Venkataraman graduate from the University of | following other companies.
Bangalore and holds a Post
Graduate Diploma in Management | Indian Companies: 9
from the Institute of Rural| 1. Shriram Transport Finance
Management, Anand (IRMA). Company Ltd.,
2. Shriram Properties Holdings
Mr. D.V. Ravi has more than 3 Pvt. Ltd.,
decades of experience in strategic | 3. Shriram Credit Company Ltd.,
investment, information | 4. Shriram Financial Ventures
technology and corporate finance (Chennai) Pvt. Ltd.,
activities of the Shriram Group. 5. APA Engineering Pvt. Ltd.,
6. R.K.P. Management
Consultants Pvt. Ltd.,
7. DRP Consultants Pvt. Ltd.,
8. Shriram Capital Limited.,
9. Take Sports Management Pvt.
Ltd.,
Foreign Companies: Nil
2. | Mr. Srinivasan Director Mr. S. Natarajan is a commerce | He holds directorships in the
Natarajan graduate and is a Fellow member of | following other companies.
the Institute of  Chartered
Accountants of India. Indian Companies: 12
1. Binny Mills Ltd.,
Mr. S. Natarajan has over 40 years | 2. Shriram Properties Ltd.,
of experience in the field of | 3. Sipping Spirits Pvt. Ltd.,
corporate strategy, taxation and | 4  Shriram Properties Holdings
regulatory  affairs. He had Pvt. Ltd.,
associated with various corp(?rate 5. Sheetala Credit and Holdings
group Dbefore joining Shriram Pvt. Ltd.,

Group.

6. Rajat Chakra Credit and
Holdings Pvt. Ltd.,

7. Saranga Investments and
Consultancy Pvt. Ltd.,

8. Integrated Enterprises (India)
Pvt. Ltd.,

9. Shriram Financial Ventures
(Chennai) Pvt. Ltd.,

10. Shriram Seva Sankalp
Foundation

11. Calcom Credit and Holdings
Pvt. Ltd.,

236




Annexures to Notice

Stern School of Business of New
York University.

Mr. Rupen Jhaveri has around two
decades of experience across
private equity and investment
banking. He was the Managing
Director of KKR India. He is
presently the Group President at
Piramal Enterprises Limited.

Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
12. Satluj Credit and Holdings
Pvt. Ltd.,
Foreign Companies: Nil
3. | Mr. Rupen Director Mr. Rupen Jhaveri holds a B.S., | He holds directorships in the
Mukesh Jhaveri magna cum laude, from Leonard N. | following other companies.

Indian Companies: 4

1. India Realty Excellence Fund
IILLP

2. Melany Advisors LLP

3. Ting Works LLP

4. Shriram Capital Limited.,

Foreign Companies: Nil

OBJECTS OF THE PROPOSED COMPOSITE SCHEME

The rationale for the Composite Scheme is set out under the heading ‘SCHEME DETAILS, LISTING AND
PROCEDURE?’ at page no. 1 of this Disclosure Document.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation of issue
proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of issuance of Convertible Security, if any: Not applicable

PRE AND POST-SCHEME SHAREHOLDING PATTERN

Sr. No. Particulars Number of equity | % of Holding | Number of equity | % of Holding
shares prior to the | prior to the | shares post to the | post to the
scheme becoming | scheme scheme becoming | scheme
effective becoming effective becoming

effective effective

1 Promoter and

Promoter Group
Shriram Ownership 2,08,00,000 25.05 - -
Trust
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2 Others

Piramal Enterprises 6,22.,34,605 74 .95 - -
Limited
D V Ravi

45 0.00 - -
M Srividya

45 0.00 - -
K Jagadish

45 0.00 - -
N Mani

45 0.00 - -
R Shankar

45 0.00 - -
Total 8,30,34,830 100.00 - -

Upon the Composite Scheme becoming effective, SBCPL, the Transferor Company 1, will merge into SCL, the Transferee Company 1 and then
SCL will be merged with STFC. Issued capital of SBCPL will be cancelled.

| FINANCIALS
A) Consolidated
Rs. in crores

Particulars As of and for the FY3 FY 2 FY 1

period ended Dec 31,

2021

(Unaudited) 31 March 2021 | 31" March 2020/ 31% March 2019

(Limited Review) (Audited) (Audited) (Audited)
Total income from operations 10.85 1.36 2595 1.39
(Net)
Net Profit/(Loss) before tax 10.00 1.31 25.89 1.34
and
extraordinary items
Net Profit / (Loss) after tax 10.06 0.95 2591 0.65
and extraordinary items
Share of Profit of Associate 316.37 444.00 444 87 457.92
Profit for the period 326.43 444.95 470.78 458.57
Equity Share Capital 8.30 8.30 8.30 8.30
Reserves and Surplus 4,621.49 4,340.00 3,882.38 3,512.25
Net worth 4,629.79 4,348.30 3,890.68 3,520.55
Basic earnings per share (Rs.) 35.69 55.11 59.83 55.23
Diluted earnings per share 35.69 55.11 59.83 55.23
(Rs.)
Return on net worth (%) 6.40% 10.52% 12.77% 12.91%
Net asset value per share (Rs.) 557.58 523.67 468.56 423.99
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INTERNAL RISK FACTORS

1) The proposed Scheme is subject to the approval of NCLT, regulatory authorities and requisite approvals of
Shareholders and creditors. If the proposed Scheme does not receive the requisite approvals, the objects
and benefits mentioned in the proposed Scheme will not be achieved.

ii) The Company receives majority of its income from its investments from its subsidiaries and associates and
any reduction in income from these entities will affect the profitability of the company.

iii) Company is a Core Investment Company registered with RBI. Any change in the regulatory requirement
may affect the business of the Company.

iv) SCL is a public limited company and its equity shares are not listed on any stock exchange and hence not
available for trading.

v) The impact of ongoing COVID-19 pandemic on the Company’s business and operations is uncertain and
cannot be predicted.

‘ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the company and amount involved: Nil
B. Brief details of top 5 material outstanding litigations against the company and amount involved : Nil
C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5

financial years including outstanding action, if any (200 - 300 word limit in total): Nil

D. Brief details of outstanding criminal proceedings against Promoters (200 — 300 - word limit in total): Nil

‘ ANY OTHER IMPORTANT INFORMATION AS PER COMPANY l
NIL

\ DECLARATION BY THE COMPANY \

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the guidelines/
regulations issued by the Government of India or the guidelines/regulations issued by Securities and Exchange Board of
India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as applicable, have been
complied with and no statement made in this Disclosure Document is contrary to the provisions of the Companies Act,
1956, Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or
regulations issued there under, as applicable. We hereby certify that all the statements in this Disclosure Document are
true and correct.

For and on behalf of SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED

D V Ravi
Director
DIN: 00171603

Date: 26.05.2022
Place: Chennai
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The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company 1”
or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or "Demerged Company” or “Transferor
Company 2” or “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 (“Resulting
Company 3” or “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 (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited (“Resulting
Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking and investments)
with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee Company 2”) ; and (v) the
amalgamation of Shriram City Union Finance Limited (“Transferor Company 3 or “SCUF”") with STFC.
THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.
NO EQUITY SHARES ARE PROPOSED TO BE OFFERED PURSUANT TO THIS DISCLSOURE
DOCUMENT
You may download the Composite Scheme of Arrangement from the stock exchanges where the equity shares of
Shriram Transport Finance Company Limited are listed i.e. www.nseindia.com; and www.bseindia.com (“Stock
Exchanges”).
(Capitalised terms not defined herein shall have the meanings ascribed to them under the Composite Scheme of
Arrangement)

SHRIRAM CAPITAL LIMTED

Registered Office and | No.4, Shriram House Burkit Road, T. Nagar, Chennai-600017
Corporate Office:
Contact Person: Mr. S. Senthilnathan, Vice President Finance and | Telephone: +91 44 4905 2500
Company Secretary
E-mail: sect@shriram.com Website: CIN: U65993TN1974PLC006588
ww.shriramcapital.com

PROMOTERS OF THE COMPANY
1. Shriram Financial Ventures (Chennai) Private (“SFVPL”)

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 U67190TN2011PTC079382. 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.

2. Shriram Ownership Trust (“SOT”)

SOT is a private discretionary trust incorporated for the purpose of benefits of the senior employees of the Shriram
Group.

Details of OFS, Price Band, Minimum Bid Lot & Indicative Timelines- Not Applicable.

SCHEME DETAILS, LISTING AND PROCEDURE
The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company
1” or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or ”Demerged Company” or
”Transferor Company 2” or “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
(“Resulting Company 3” or “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 (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited
(“Resulting Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking
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and investments) with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee
Company 2”) ; and (v) the amalgamation of Shriram City Union Finance Limited (“Transferor Company 3” or
“SCUF”) with STFC.

The Scheme also involves, incidental and ancillary to the amalgamation and demerger set out in (i) to (v) above:

(a)
(b)

(©)

The cancellation of the equity share capital of Shriram Financial Ventures (Chennai) Private Limited
(“SFVPL”) held by SBCPL as set out in Part III of the Scheme;

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;

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.

The Appointed date for the Scheme is 01.04.2022.

Rationale

The reasons and rationale underlying the Scheme specific to each of the concerned companies, which would make it
beneficial for all the companies involved and their respective shareholders were explained as follows:

(a)

(b)

(©)

(d)

SBCPL and SCL are both companies carrying on the business of making and holding investments in
various specific lines of businesses carried on by the Shriram Group, and have both been incorporated
with same/similar objects. The amalgamation of these two companies will achieve the purpose of
simplifying the Group structure 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 Undertaking; (ii)
General Insurance Undertaking, and (iii) Financial Services Undertaking, into SLIH, SGIH and SIHL
respectively, from SCL, will enable the segregation of these lines of businesses each of which have
independent requirements, strategies, focus and objectives. The demerger and vesting of these
independent lines of businesses and undertakings into separate Resulting Companies, will enable those
Companies to carry on each of the specialized lines of business with greater focus, tailors made 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 visibility to each of these lines of business, and enable
them to attract investments.

The merger of SCL with its remaining undertaking, with STFC, will achieve the combination of the
remaining line of business activities [i.e. other than the Life Insurance, General Insurance and Financial
Services] of SCL with STFC, 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
larger scale 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.

The proposal in the Scheme to amalgamate SCUF with STFC, will also serve to be highly beneficial to
all the stakeholders, 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 STFC in the ‘Commercial Vehicle’ market.
Following the proposed merger, and by virtue of SCUF’s extensive understanding of credit culture, the
amalgamated entity will be able to launch retail finance products in locations that SCUF has not been
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able to penetrate. The combination of the operations of these two entities with their 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 part of the
same group. The Promoters of the Transferor Companies, the Resulting Companies and the Transferee
Companies, are a common set of persons, and the demerger and amalgamation contemplated in the
Scheme would only strengthen and reinforce the management of these Companies, while creating a
dedicated leadership and management for each of the lines of business or verticals.

(f) Being companies forming part of the same group, the amalgamation and demerger contemplated 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.

The amalgamation envisaged in the Scheme will also enable appropriate consolidation 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.

LISTING AND PROCEDURE

No shares are proposed to be issued by SCL except to the shareholders of SBCPL pursuant to the Composite Scheme.
Pursuant to the Composite Scheme SCL is not seeking listing of its shares on the Stock Exchanges. SCL will be
amalgamated with STFC.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Shriram Capital Limited was incorporated on the 5™ April 1974, in the state of Tamil Nadu under the Companies Act,
1956 under the name and style of ‘Shriram Chits and Investments Private Limited’. The name of the Company was
subsequently changed to ‘Shriram Financial Services Holding Limited’ and then subsequently to Shriram Capital
Limited on the 12" day of March, 2008. The Corporate Identity Number of SCL is U65993TN1974PLC006588. 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 businesses carried on by these companies, facilitates investments
from outside in them and in itself, infuses required capital and nurtures them to grow into developed business entities.
The registered office of SCL is situated at Shriram House, No.4, Burkit Road T Nagar, Chennai - 600017.

INDICATIVE TIMELINE

This Disclosure Document should not be deemed to be an offer to the public. The Composite Scheme requires
approval of the National Company Law Tribunal, Chennai (“NCLT”) and no exact timeframe can be given as to
when the Scheme will become effective. The Appointed Date is 01.04.2022 as per the Composite Scheme.

GENERAL RISKS

Specific attention of the readers is invited to the section titled “Scheme Details, Listing and Procedure” and “Indicative
Timeline” above and “Internal Risk Factors™ at pages 1, 3 & 10 of this Disclosure Document. The equity shares have
not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of
the Disclosure Document.
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PRICE INFORMATION OF LEAD MANAGERS

NA

DETAILS OF STATUTORY AUDITOR OF THE COMPANY

M/s. ASA & Associates LLP
Chartered Accountants

Email id- gn.rams@asa.in
Ph: 044 4904 8200

BOARD OF DIRECTORS

Sr.
No.

Name

Designation

Experience including
current/past position held in
other firms

Other Directorships

1. | Dr. Kodumudi
Pranatharthiharan
Krishnan

Chairman

Dr. K. P. Krishnan was educated in
Economics at St. Stephens College
and Law at the Campus Law Centre
University of Delhi. He joined the
IAS in August 1983. He joined [IM
Bangalore in 1999 and was
awarded FPM (Ph.D) in
Economics in the 2003 .

Dr. K. P. Krishnan has more than
35 years of experience as a Civil
Servant and professional in the
field of Economics and Finance.
He has worked in various
departments of the Government of
India including Ministry  of
Finance. Dr. K. P. Krishnan was
closely involved with and initiated
many of the deepest and most
extensive reforms to market
functioning,  instruments and
regulatory structure in the financial
sector.

He holds directorships in the

following other companies.
Indian Companies: 2
1. TATA Consumer

Ltd.,
2. Dr. Reddy’s Laboratories Ltd.,

Products

Foreign Companies: Nil

2. | Mr. Ravi Devaki
Venkataraman

Managing
Director

Mr. D. V. Ravi is a commerce
graduate from the University of
Bangalore and holds a Post
Graduate Diploma in Management
from the Institute of Rural
Management, Anand (IRMA).

Mr. D.V. Ravi has more than 3
decades of experience in strategic
investment, information
technology and corporate finance
activities of the Shriram Group.

He holds directorships in the

following other companies.

Indian Companies: 9

1. Shriram Transport Finance
Company Ltd.,

2. Shriram Properties Holdings

Pvt. Ltd.,

Shriram Credit Company Ltd.,

4. Shriram Financial Ventures

(Chennai) Pvt. Ltd.,

APA Engineering Pvt. Ltd.,

6. R.K.P. Management
Consultants Pvt. Ltd.,

7. DRP Consultants Pvt. Ltd.,

[98)

hdl
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Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
8. Shrilekha Business
Consultancy Pvt. Ltd.,
9. Take Sports Management Pvt.
Ltd.,
Foreign Companies: Nil
Mr. Duruvasan Whole time | Mr. R. Duruvasan is a commerce | He holds directorships in the
Ramachandra Director graduate and has been associated | following other companies.
with the Shriram Group since the
start of his career. He has more than | Indian Companies: 3
35 years of experience. He has held
various positions in Shriram Chits, | 1. CES Ltd.,
Shriram Life Insurance and Shriram City Union Finance
Shriram City Union Finance. Ltd.,
3. Shriram Life Insurance
Company Ltd.,
Foreign Companies: Nil
4. | Mr. Independent | Mr. Lakshminarayanan has been | He holds directorships in the
Lakshminarayanan | Director conferred an Honorary Doctorate | following other companies.
by the Anna  University,
Tamilnadu. Mr. | Indian Companies: 6
Lakshminarayanan holds a
Bachelor of Science Honors, a | 1. Grinntech Motors and Services
Master of Science degree and a Pvt. Ltd.,
Management degree from | 2. TVS Capital Funds Pvt. Ltd.,
Bangalore University and the | 3. Institution  for  Capacity
Indian Institute of Science, Building And Technology
Bangalore. Academy
4. KSL Digital Ventures Ltd.,
Mr. Lakshminarayanan is the Ex | 5. Chennai International Centre
Vice Chairman and Co-founder of | 6. Chennaiangels Network
Cognizant. He has more than 30 Association.
years of experience in information
technology industry. Foreign Companies: Nil
Mr. Independent | Mr. T. K. Gowrishankar is a
Thirumangalam Director Graduate in Commerce and is a | He holds directorships in the
Kuppuswamy qualified Chartered Accountant. following other company.
Gowrishankar
Mr. T. K. Gowrishankar, has more | Indian Companies: 1
than four decades of experience in
the field of corporate finance. He | 1. IVP Ltd.,
has held key management position
in leading companies including | Foreign Companies: Nil
leading MNCs of Malaysia and
Middle East. He has worked with
Wipro Limited and Allana Group.
6. | Ms. Akhila Director Dr. Akhila Srinivasan holds Ph.D. | She holds directorships in the
Srinivasan in Economics. following other companies.
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Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
Dr. Akhila Srinivasan has more | Indian Companies: 3
than 30 years of experience and | 1. Shriram Properties and
held various positions in NBFC Constructions (Chennai) Ltd.,
and Life insurance business of the | 2. Shriram Life Insurance
Shriram Group. Company Ltd.,
3. Shriram Seva Sankalp
Foundation
Foreign Companies: Nil
Mr. Heinie Carl Nominee Mr. Heinie Werth is a qualified
Werth Director Chartered Accountant (CA(SA)) | He holds directorships in the
and also holds a Hons B | following other company.
Accountancy, an MBA and an EDP
(Manchester). Indian Companies: Nil
Mr. Heinie Werth has more than 30 | Foreign Companies: 3
years of experience in accounting, | Sanlam Limited (South Africa)
finance, financial markets and | Sanlam Emerging Markets Limited
investments, general business and | Sanlam Life Insurance Limited
risk management. He has held
various positions in Sanlam Group
South Africa and presently holding
position as Chief Executive Officer
of Sanlam Emerging Markets.
Mr. Jasmit Singh | Director Mr. J. S. Gujral has done Executive | He holds directorships in the
Gujral Management Program from IIM | following other companies.
Ahmedabad & Advanced
Management  Program  from | Indian Companies: 4
Kellogg Business School, Chicago
& Indian School of Business, | 1. Yoldies LLP
Hyderabad. . Shriram Credit Company Ltd.,
3. Shriram General Insurance
Mr. J. S. Gujral has more than 30 Company Ltd.,
years of experience in Financial | 4. Shriram Seva Sankalp
Services, Insurance, Marketing and Foundation
General Business Management.
Presently he is Executive Vice | Foreign Companies: 1
Chairman of Shriram General
Insurance. SGI Philippines General Insurance
Co Inc.
9. | Mr. Puneet Bhatia | Nominee Mr. Puneet Bhatia is a Commerce | He holds directorships in the
Director Graduate from the Shri Ram | following other companies.

College of Commerce and holding

a Post Graduate Diploma in | Indian Companies: 9
Management from the Indian
Institute of Management (IIM), | 1. Havells India Ltd.,
Calcutta. 2. Sai Life Sciences Ltd.,
3. R R Kabel Ltd.,
4. Jana Capital Ltd.,
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University and MBA in Finance.
He had attended Advance
Management Program at Harvard
Business School.

Mr. Umesh Revankar has been
with Shriram Group for more than
30 years and possesses extensive

Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
Mr. Puneet Bhatia has over 25| 5. TPG Capital India Pvt. Ltd.,
years of experience and handled | 6. Flare Estate Pvt. Ltd
various portfolio for TPG India. | 7. SCCA Propertymart Pvt. Ltd.,
His areas of expertise include | 8. Fractal Analytics Pvt. Ltd.,
strategic ~ investment, project | 9. Manipal Health Enterprises
finance, corporate finance etc. He Pvt. Ltd.,
is the Managing Director of TPG
Capital India Private Limited. Foreign Companies: 1
Union Bank of Colombo Plc
10/ Mr. Rupen Nominee Mr. Rupen Jhaveri holds a B.S., | He holds directorships in the
Mukesh Jhaveri Director magna cum laude, from Leonard N. | following other companies.
Stern School of Business of New
York University. Indian Companies: 4
Mr. Rupen Jhaveri has around two | 1. India Realty Excellence Fund
decades of experience across IILLP
private equity and investment | 2. Melany Advisors LLP
banking. He was the Managing | 3. Ting Works LLP
Director of KKR India. He is | 4. Shrilekha Business
presently the Group President at Consultancy Pvt. Ltd.,
Piramal Enterprises Limited.
Foreign Companies: Nil
11] Mr. Stephanus Nominee Mr. Stephanus Phillipus Mostert | He holds directorships in the
Phillipus Mostert | Director graduated from the University of | following other companies.
Stelienbosch, obtained a MBA
from the same university. Indian Companies: 3
Mr. Stephanus Phillipus Mostert | 1. Shriram General Insurance
has more than 30 years of Company Ltd.,
experience in Insurance industry. | 2. Shriram  Life Insurance
He has extensive experience in line Company Ltd.,
management and delivering large | 3. Shriram Financial Ventures
transformation projects. (Chennai) Pvt. Ltd.,
Foreign Companies: 1
LIA Assurex S.A.L.,
12| Mr. Umesh Director Mr. Umesh Revankar holds a | He holds directorships in the
Govind Revankar bachelor's degree in Business | following other companies.
Management from Mangalore

Indian Companies: 7

1.

Shriram  Transport Finance
Company Ltd.,

Shriram City Union Finance
Ltd.,

Shriram Automall India Ltd.,
Shriram Credit Company Ltd.,
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Sr.
No.

Name

Designation

Experience including
current/past position held in
other firms

Other Directorships

industry.

experience in the financial services

5. Shriram General Insurance
Company Ltd.,

6. Shriram Life Insurance
Company Ltd.,

7. Finance Industry Development

Council

Foreign Companies: Nil

OBJECTS OF THE PROPOSED COMPOSITE SCHEME

The rationale for the Composite Scheme is set out under the heading ‘SCHEME DETAILS, LISTING AND
PROCEDURE’ at page no. 1 of this Disclosure Document.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation of issue
proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of issuance of Convertible Security, if any: Not applicable

PRE AND POST-SCHEME SHAREHOLDING PATTERN

Sr. No. Particulars Number of equity | % of Holding | Number of equity | % of Holding
shares prior to the | prior to the | shares post to the | post to the
scheme becoming | scheme scheme becoming | scheme
effective becoming effective becoming

effective effective

1 Promoter and

Promoter Group

Shriram Financial 75,81,19,281 70.56 - -
Ventures (Chennai)

Private Limited

Shriram Ownership 250 - - -
Trust
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2 Others
Shrilekha Bueiness
Consultancy Private 21,49,12,006 20.00 - -
Limited
Mr R Kannan 50 0 -
Mr S Natarajan 50 0 -
Mr D V Ravi 50 0 -
Mr G S Sundararajan 50 0 -
Mrs M Srividya 50 0 -
Tpg India Investmetns 11 10,13,80,344 9.44 -
Inc
Piramal Enterprises 1000 0 -
Limited
Total 1,07,44,13,131 100.00 - -

Upon the Composite Scheme becoming effective, SCL, the Transferor Company 2, will merge into STFC, the Transferee Company 2 and the issued
capital of SCL will be cancelled.

| FINANCIALS
A) Consolidated
Rs. in crores

Particulars As of and for the FY 3 FY 2 FY 1

period ended Dec 31,

2021

(Unaudited) 31 March 2021 | 31 March 2020 31 March 2019

(Limited Review) (Audited) (Audited) (Audited)
Total income from operations 4,793.65 6,722.87 5,923.87 5,406.63
(Net)
Net Profit/(Loss) before tax 810.30 1,241.03 1,211.05 1,328.61
and
extraordinary items
Net Profit / (Loss) after tax 500.29 890.69 874.11 872.08
and extraordinary items
Share of Profit of Associate 781.17 692.25 976.38 1006.13
Profit for the period 1,281.46 1,834.08 1,850.49 1,878.21
Equity Share Capital 107.44 107.44 107.44 107.44
Reserves and Surplus 16,131.31 15,254.70 13,566.37 12,336.44
Net worth 16,238.75 15,362.14 13,673.81 12,443.88
Basic earnings per share (Rs.) 10.56 15.49 15.52 15.85
Diluted earnings per share 10.56 15.49 15.52 15.85
(Rs.)
Return on net worth (%) 6.98% 12.34% 14.48% 15.46%
Net asset value per share (Rs.) 151.14 142.98 127.27 115.82
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INTERNAL RISK FACTORS

i) The proposed Scheme is subject to the approval of NCLT, regulatory authorities and requisite approvals of
Shareholders and creditors. If the proposed Scheme does not receive the requisite approvals, the objects
and benefits mentioned in the proposed Scheme will not be achieved.

ii) The Company receives majority of its income from its investments from its subsidiaries and associates and
any reduction in income from these entities will affect the profitability of the company.

iii) Company is a Core Investment Company registered with RBI. Any change in the regulatory requirement
may affect the business of the Company.

iv) SCL is a public limited company and its equity shares are not listed on any stock exchange and hence not
available for trading.

v) The impact of ongoing COVID-19 pandemic on the Company’s business and operations is uncertain and
cannot be predicted.

‘ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the company and amount involved:

SCL is involved in a total of 23 litigations. Out of the same, based on the cases wherever the amount is quantifiable, the
total amount involved is Rs.12.95 crore in aggregate.

Name of Entity Criminal Tax Statutory Disciplinary Material Aggregate
Proceedings Proceedings or actions by Civil amount
Regulatory the SEBI or ILitigations involved
Proceedings Stock (Rs in
Exchanges crores)
against our
Promoters
Company
By the Company - 10 - - - 12.95
Against the - 13 - - - -
Company
Directors

By our Directors - - - - - -

Against the - - - - - -
Directors

Promoters

By Promoters - - - - - -

Against - - - - - -
IPromoters

Subsidiaries
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By Subsidiaries 1 5 - - 60 54.16
Against 45 54 5 1 628 147.5
Subsidiaries

B. Brief details of top 5 material outstanding litigations against the company and amount involved.

Sr. Particulars Litigation filed by Current status Amount involved
No. (Rs in crores)
1 Service Tax Dispute (from Company Appeal pending before 6.98
2005-06 to 2010-11) the CESAT
2 Income Tax Dispute for the Company Appeal pending before 5.97
AY 2018-19 CIT (Appeal)
Total 12.95

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5

financial years including outstanding action, if any (200 - 300 word limit in total): Nil

D. Brief details of outstanding criminal proceedings against Promoters (200 — 300 - word limit in total): Nil

| ANY OTHER IMPORTANT INFORMATION AS PER COMPANY

NIL

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the guidelines/

regulations issued by the Government of India or the guidelines/regulations issued by Securities and Exchange Board of

India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as applicable, have been
complied with and no statement made in this Disclosure Document is contrary to the provisions of the Companies Act,
1956, Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or
regulations issued there under, as applicable. We hereby certify that all the statements in this Disclosure Document are

true and correct.

For and on behalf of SHRIRAM CAPITAL LIMTED

D V Ravi
Managing Director

DIN: 00171603

Date: 26.05.2022
Place: Chennai
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May 6, 2022

Ta

Thir Board of Driclom

SHRIRAM CAMTAL LIMTED

Mo d Sheran rouss Bukd Rose T Mager, Crenns-50601T

Kind Attention. Mr. D V Ravi, Managing Director

Dear Sa

Sub: Cortification of Abridged Prospectus pursuant to Secufitios Exchange Board of India Master Circular
No. SEBIMHOCFODIL 1CIRS/202 10000000085 deled November 23, 2001, (“SEBI Clreular”) in the matter of
proposed Componite Scheme inyolving (1] amalgamation of Shrisihe Busness Consuftancy Privale Limites
(“Transferor Compasy 17 or “SBCPL ") wi Shevgen Cantal Limited [*Tranatesse Company 17 or "Demerged
Company” or “Transleror Company I" of “BCL7) | (i) = Sermsepei of ot ondertsing fom SCL which &
=ETYIG 0% T Dk of Faancsl Sefvioes. and e ransler and weatng thereod intn Shamam Mvesimon
Hoidings Limied (“Resulting Compamy 3* o “SIHL") [i#] the demesge of those undenaurgs from L, which
ae campng on e businesses of a} Lile insurance and b) Gengral insurarcs, 8nd the ranstar and vesting of the
sarne i i) Sharam L Holdngs Private Limitisd “Resulting Company 1 or “8LIH") and b) Shiram G Holtrgs
Provade Limiled (“Resulting Company 1" or “SBIH) rexpacinaly, (v - amalgamstion of 0L (wih s
rEMmEANG uAdinaing ard irvesimants) wih Shrram Transpont Finance Company Limidad (“Company™ or
“STFC® or *Transloree Company 27) | and |v) ihe amaigamation of Sherem City Lnion Frgnce Lmiss
[“Trasabsser Compamy 1" of “SCUF™) with STFL In this confeai. Saffren iy pleased in ofler s asrvices i
Tk W EEOEM BTSN,

S~ N s T3 LR T T EEFFEFEEF = m b=

This & with rilerance o our engagermen wis Shangen Capisl Limbed ("SCL") for intaralia carifying he pocuracy
A adaguicy ol ihi declosures perdaining 1o BCL madsa in the sbridged prospecius W be senl 1o the sharhollens
and crediont (both secured &3 wel s urnecundd) of Shrram Transport Finance Company Limied (*§TFC") e
Snifram City Unen Finanog Limied (~SCUF™) pursuant io the Compusie Scheme of Arangement ["Scheme’)
e S bee provioRE WIT e 3Snaged proRDectss oated Nay 25, 2007 [ Abridged Prospeciun | prepened by
SCL Tre Atrdges Prospecius wil be crouiied W Me membess of STFC and SCUF & the tme of seghung M
EvE %0 The Sohorne & pan of he enpiangtony xSiEmen! 10 the whanshooer s rotce

Based o the ivlormation, undestakings, conficatss, conlimmations and doguments provded 10 us by SCL, we
hudaty confirm Iha ihe disciceuee made (i1 hé Gbrogad Prosgecius am (rue. fae and sdequabe to anstik Hg
TrESnE 10 Mk i wed rlormed decion & e ihe propoded Schirma @hd such distlosures & N eceoRlangn
wilh iR requirimante of he Companies Al 2013, SEBUHOCFDYD0L TACIRS 202 T DO00000GEE dalad Rovermbar
23, 321, BEBS (Iasue of Capital ard Dinciokue Requremeris] Reguiaions, 2018 and offer acpiicatls provisons
| iggh regeTey
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