Ref: STEC NSE/BSE 701/2022

The Secretary,
BSE Ltd

P J Towers,
Dalal St,
Mumbai 400 001

B sHRIRAM Gty |

MONEY WHEN YOU NEED IT MOST

November 19, 2022

The Manager

National Stock Exchange of India Ltd
Exchange Plaza, 5th Floor

Plot No.C/1, G Block

Bandra- Kurla Complex Bandra (E)

Mumbai 400 051
Sir,

Ref: ISIN — INE722A01011
Scrip Code: BSE — 532498 and NSE - SHRIRAMCIT

Sub: Composite Scheme of Arrangement and Amalgamation between Shrilekha Business
Consultancy Private Limited (SBCPL) and Shriram Financial Ventures (Chennai) Private Limited
(SFVPL) and Shriram Capital Limited (SCL) and Shriram Transport Finance Company Limited
(STFC) and Shriram City Union Finance Limited (SCUF) and Shriram LI Holdings Private Limited
(SLIH) and Shriram Gl Holdings Private Limited (SGIH) and Shriram Investment Holdings Limited
(SIHL) and their respective Shareholders (“Scheme”)

Please find attached Form INC-28 filed with Ministry of Corporate Affairs and the payment
challan for the same. This is an intimation under Regulation 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 kindly take the above information on record

Thanking you,
Yours faithfully,

For Shriram City Union Finance Limited

Digitally signed by CHITTA RANJAN DASH

C H I I I A DN: c=IN, 0=PERSONAL,
pseudonym=aleb0b340efc48f2a34583e30b59
27cd,
2.5.4.20=bec06d756b59a99dadf41204f7a6b54c

RA N J A N 586271ac254005d6d61e377f03c3194f,
postalCode=600059, st=Tamil Nadu,
serialNumber=bba80f72467cc10e019f7ab1abd

4b8bf3ae10e30333e89c7c430fa8dca68393b,
cn=CHITTA RANJAN DASH

Date: 2022.11.19 20:04:26 +05'30"
Company Secretary

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 543(
Regd. Office: 123, Angappa Naicken Street, Chennai - 600 001. Ph : +91 44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Identification Number (CIN) L65191TN1986PLC012840




FORM NO. INC-28

[Section 12(6), 13(7), 58({5),87, 111(5),66{1), 230, 232,
233, 234, 237, ofhers of the Companies Act, 2013 and
section107(3), 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 621A ,others of the Companies
Act, 1956}

Form Language (®) English {) Hindi
Refer instruction kit for filing the form.

Notice of Order of the Court
or Tribunal or any other
competent authority

1.(a) "Corporate identity number {CIN} or foreign company (L65191TN1986PLCU12840

registration number (FCRN} of the company

(b) Global location number (GLN) of company {

|| Pre-Fin

2.(a) Name of the company SHRIRAM CITY UNION FINANCE LIMITED

{b) Address of the 123, ANGAPPA NAICKEN STREET,
registered office of the MADRAS
company or of the Tamil Nadu
principal place of &00001
business in India of india

the company

(C) e-mail 1D of the company ‘SECT@SHR|RAMC|TY.|N

3.(a) "Order passed by ’NCLT

(b) "Name of the court or or Tribuna! or any cther competent authority

|NCLT SPECIAL BENCH I

(c) "Location CHENNAI

{d} *Petition or application number

LP(CAA}I?S(CHE}I2022 INCA(CAA)O7(CHE)/2022

(e) "Order number

[CP(CAA)/BQ-?B(CHE)/zozz

4. *Date of passing the order  [pos11/2022 ] (DD/IMM/YYYY}

S.(a} {i) Section of the Companies Act,2013 under which order passed ’232 - Amalgamation

(nSection of the Companies Act, 1956 under which order passed [

(iii)Section of insclvency and Bankruptcy Code, 2016 under which order passed [

6. “Number of days within which order is to be filed with Registrar (To be
entered pursuant to aforesaid sections or in terms of court order or Tribunal |30

order or order of the competent authority, as the case may be)

] (DD/MM/YYYY)

7. 'Date of application to court or Tribunal or the competent authority for l1 171172022
issue of certified copy of order
8. "Date of issue of certified copy of order [1 41 1,2022 J (DD/MM/YYYY}

9. Due date by which order is to be filed with Registrar ‘12/1 212022 j (DD/MMIYYYY)

Page 1 of 4



11. in case of amalgamation, mention whether company filing the form: is transferor or transferee  (w) Transferor () Transferee

(b) Details of transferee company

CINFCRN | 65191TN1979PLCO07874 j Pre-fill

Name SHRIRAM TRANSPORT FINANCE COMPANY LIMITED

Appointed date of amalgamation [61,:0472022 ——1 {DD/MM/YYYY)
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13.(a) SRN of relevant form r*'

E—

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-8, MGT-14 or any other form; if

applicable}
14. *Whether penalty involved or not () Yes

Attachments

1. "Copy of court order or NCLT or CLB or
order by any other competent authority.

2. Optional attachment(s) - if any

(® No

Attach

Attach

Coveriné}_etter .pdf
NCLT order and corrigendum 19 11 2022.

| Remove attachment
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Declaration

| am authorized by the Board of Directors of the Company vide resolution no.* [25
Dated * 02/11/2020 ] to sign the form and declare that all the reguirements of the companies Act,2013

and rules thereunder in respect of the subject matter of this form and matters incidental thereto have

been compiled with. | further declare that:
1. Whatever is stated in this form and in the attachments thereto is true ,correct and complete and no

information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the company
2. All the required attachments have been completely and legibly attached to this form

‘To be digitaily signed by
Particulars of the person signing and submitting the form

"Name }YALAMATI SRINIVASA CHAKRAVARTHY J

Capacity l B - J

“Designation !Managing Director I

DiN or income-tax PAN or Membership number |00052308

Certificate by practicing professional

It is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the abowve particulars (including
attachment(s)) from the original records maintained by the Company which is subiect matter of this form and found
them to be true, correct and complete and no information material to this form has been suppressed.

(e Chartered accountant (in whole-time practice} or
O Cost accountant (in whole-time practice) or
() Company secretary (in whole-time practice)

*Whether associate or fellow () Associate (@) Fellow

“Membership number \024123 *Certfficate of practice number [024123

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

Modify Chsok Formn Presciutiny Submit

For office use only:

aForm Service request number (SRN) I:} eForm filing date |: (DD/MM/YYYY)

This e-Form is hereby registered

Digital signature of the authorising officer

Date of signing S (DD/MMIYYYY)
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ESHHIRAM City

MONEY WHEN YOU NEED iT MOST

To, November 19, 2022

The Registrar of Companies,
Block No.6, B-Wing, 2nd Floor,
Shastri Bhawan, 26, Haddows Road,
Chennai-600034, Tamilnadu.

Respected Sir,

Sub: Amalgamation of Shriram City Union Finance Limited (Transferor Company 3) into
Shriram Transport Finance Company Limited (Transferee Company 2).

Ref: Order of the Hon’ble National Company Law Tribunal, Chennai Bench in
CP(CAA)/73(CHE)2022 in CA/(CAA)/07(CHE)/2022 dated November 14, 2022.

We wish to bring to your kind attention that Shriram City Union Finance Limited (SCUF) is
merged with Shriram Transport Finance Company Limited (STFC) through the Composite
Scheme of Arrangement and Amalgamation (‘the Scheme’) approved by the Hon’ble National
Company Law Tribunal, Chennai Bench along with corrigendum.

Accordingly, INC-28 is being filed. We request you to approve the form.

For Shriram City Union Finance Limited

) 174
et

C R Dash
Company Secretary

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
Regd. Office: 123, Angappa Naicken Street, Chennai - 600 001.Ph: +91 _44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Identification Number (CIN) L65191TN1986PLCO12840




+cgrHiFIED TRUE copY

For SHRIRAM CITY UNICN HNANCEL! ﬁIT
N
ortfpany Jecretary

IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH - IT, CHENNAI

CP(CAA)/69-76(CHE) /2022
In
CA(CAA)/O5(CHE)/2022
CA(CAA)/07-Q8(CHE) /2022
CA(CAA)/36-40(CHE) /2022

(Under Section 230 -232 of the Companies Act, 2013)

In the matter of
COMPOSITE SCHEME OF ARRANGEMENT (AMALGAMATION & DEMERGER)
Between

SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITEO

CIN NO: U74999TN2017PTC114086

Shriram House,

No.4, Burkit Road, T. Nagar,

Chennai - 600 017 ... Petitioner / Transferor Company - 1

And
SHRIRAM FINANCIAL VENTURES {CHENNAI) PRIVATE LIMITEO
CIN NO: U67190TN2011PTC079382
Shriram House,
No.4, Burkit Road, T. Nagar,
Chennai — 600 017 ... Petitioner Company
' And
SHRIRAM CAPITAL LIMITEO
CIN NO: U75993TN1974PLC0O06588

Shriram House,
No.4, Burkit Road, T. Nagar,

+~—“Chennai - 600 017 .. Petitioner / Transferee Company - 1/
: ‘ . Demerged Company / Transferor Company — 2
R | And

: ySHm’"_ 'CITY UNION FINANCE LIMITED
~ €IN RO: : 165191 TN1986PLCO12840

1231 Aw_i;appa Naicken Street,
ﬂadfaé 600 001 .. Petitioner/ Transferor Company ~ 3

:'j\"_‘l' I f"
_ - And X\\/

CP(CAA}/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40{CHE)/2022 f
In the matter of Shrirarn Capital Limited & 7 Ors.
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SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
CIN NO: L65191TN1979PLC007874

SH Towers, Piot NO. 14A,
South Phase, Industriai Estate,
Guindy, Chennai — 600 032 ... Petitioner/ Transferee Company - 2

And

SHRIRAM LI HOLOINGS PRIVATE LIMITED
CIN NO: U72900TN2019PTC132421

No.4, Burkit Road, T. Nagar,
Chennai - 600 017 .. Petitioner/ Resulting Company — 1

And

SHRIRAM GI HOLDINGS PRIVATE LIMITED
CIN NO: U72900TN2019PTC131795

No.4, Burkit Road, T. Nagar,
Chennai — 600 017 ... Petitioner/ Resulting Company — 2

And

SHRIRAM INVESTMENT HOLDINGS LIMITEO
CIN NO: U65923TN2009PLC071236

Shriram House,
No.4, Burkit Road, T. Nagar,
Chennai - 600 017 ... Petitioner/ Resulting Company — 3

And
THEIR RESPECTIVE SHAREHOLDERS & CREOITORS

Order Pronounced on 9" November 2022
P CoRAM

47 4 " Justice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT
Ve SAMEER KAKAR, MEMBER (TECHNICAL)

For Petitioner(s): R. Murari, Senjor Advocate
For Preeti Mohan, Advocate

. .
. D oL
R e S

— )
Iz' "_ ) ' '. -ylr

s V. per: Justice (Retd.) KAMALINGAM SUDHAKAR, PRESIDEN

CP(CAA)/69-76(CHE)/2022 are individual Company Petitions

filed by the Petitioner Companies viz., SHRILEKHA BUSINESS

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,5,7,36-40(CHE)/2022 A

In the matter of Shriram Capitai Limited & 7 Ors.
2 of 21



[

ConNsULTANCY PRIVATE LIMITEO (for brevity "SBCPL” or “Transferor
Company - 1”) and SHRIRAM FINANCIAL VENTURES {(CHENNAI)
PrivATtE LIMITED (for brevity “SFVPL”) and SHRIRAM CAPITAL
LimiTEO (for brevity "SCL” or “"Transferee Company — 1, Demerged
Company, or Transferor Company — 2“) and SHRIRAM CITY UNION
FINANCE LIMITEO (for brevity "SCUF” or “Transferee Company - 3%)
and SHRIRAM TRANSPORT FINANCE COMPANY LIMITED (for brevity
"STFC” or “Transferee Company - 2”) and SHRIRAM LI HOLOINGS
PrivaTE LIMITED (for brevity “SLIH"” or “Resulting Company - 17)
and SHRIRAM GI HoLpiNGs PRIvaTE LIMITED (for brevity “"SGIH” or
"Resulting Company - 2”) and SHRIRAM INVESTMENT HOLDINGS
LimiTeo (for brevity “SIHL” or “Resulting Company - 3”) under
section 230-232 of Companies Act, 2013, and other applicabie
provisions of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 in
reiation to the Scheme of Arrangement and Amalgamation

(hereinafter referred to as the “SCHEME") proposed by the

f*-;Ret:ltloner Companies with its Shareholders. The said Scheme Is

"‘“atso cqmmomy appended as Annexure ‘6’ to all the Petitions.

K

Pl p

,2 T)'ne Composite Scheme of Arrangement as contempiated

-'-.be.tWEen the Petitioner Companles invoives:

e

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE}/2022
In the matter of Shriram Capital Limited & 7 Ors.
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(i)

(i)

(iii)

(iv)

(v)

the amalgamation of Shrilekha Business Consultancy
Private Limited (SBCPL) with Shriram Capital Limited
(SCL);

the demerger of that undertaking from SCL, which s
carrying on the business of Financiai Services, and the
transfer and vesting thereof into Shriram Investment
Holdings Limited (SIHL);

the demerger of those undertakings from SCL, which are
carrying on the businesses of a) Life Insurance b)
Generai 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;

the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transport Finance
Company Limited (STFC); and

the amalgamation of Shriram City Union Finance Limited
(SCUF) with Shriram Transport Finance Company Limited
(STFC)

The Scheme also involves, incldental and ancillary to

the amalgamation and demerger set out in (i) to (v) above:

a)
.-"4;’::-.- .
g e
AT
II " I,'_ ‘-J:J -:_;' '1\_‘ b)
fen T L .
. s ! I.-'_ 1}
I '
> W I
S ¢
c)

The canceilation of the equity share capital of Shriram
Financiai Venturas (Chennai) Private Limited (SFVPL)
held by SBCPL as set out in Part III of the Scheme
proposed;

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 sharehoiders;

The canceliation of the existing equity share capital heid
by SCL in SIHL, SLIH and SGIH;

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022

In the matter of Shriram Capital Limited & 7 Ors.
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RATIONALE OF THE SCHEME

The reasons and rationale underlying the Scheme specific to
each of the companies concerned, which would make it
beneficial for alt the companies involved, and their respective

shareholders are as foiilows:

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 hoiding
investments in various specific iines of businesses carried on
by the Group, and have both been incorporated with
same/simiiar objects. The amalgamation of these two
companies wiii achieve the purpose of simplifying the structure
of hoidings by amaigamating entities which are simiiar in their
fieids of operation and objectives, unlock vaiue for their
respective sharahoiders, and eiiminate the need for multipie
layers of entities with the same focus.

b) The proposed demerger and vesting of the three undertakings,

namely (1) Life Insurance Undertaking; (ii} Generai Insurance
Undertaking, and (fii) Financiai Services Undertaking, into
Resulting Companies 1, 2 and 3 raspectively, from the
Transferee Company 1/Demerged Company/Transferor
Company 2, wiil enabie the segregation of these lines of
businesses each of which have independent requirements,
strategies, focus and objectives. The demerger and vesting of
these independent iines of businesses and undertakings into
separate Resuiting Companies, wili enable those Companies to
carry on each of the specialized iines of business with greater
focus, taiior made strategies for operations and growth; enabie
the attribution of appropriate risk and vaiuation based on the
risk-return profiies of each iine of business; provide graater
visibility to each of these iines of business, and enable them to
attract investments.

The merger of Transferee Company 1/Demerged
Company/Transferor Company 2 with its remaining
undertaking, with Transferee Company 2, wiil achieve the
combination of the remaining iine of business activities other
than the Life Insurance, General Insurance and Financiai
Services of the Transferee Cornpany 1/Demerged

W

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022

4

In the matter of Shriram Capital Limited & 7 Ors.
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Company/Transferor Company 2 with Transferee Company 2,
which is a listed entity engaged in the business of financial
iending. This wili ensure that the companies forming part of
the Group, which are focused on the business of lending are
concentrated in a singie large entity, which has the necessary
means, presence and resources to achieve stiii l[arger scales in
the business of lending, while reducing the presence of
muitipie entities across the Group, with an interest and
presence in the same line of business.

d) The proposal in the Scheme to amaigamate the Transferor
Company 3 with the Transferee Company 2, wili also serve to
be highly beneficiai 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 iending entity with both these
businesses combined, and the resulting benefits of scale and
synergies of operation. This proposed merger wiil 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
abie to iaunch 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, amaigamated
entity. This process will help in consoiidating the vast branch
network of these two companies and is likely to provide a
variety of retail lending under a singie window with attendant
saving of expenditure.

e) All the Transferor Companies, the Resulting Companies and the

= Transferee Companies, are under the Shriram umbrella, with

§ y SOT holding 25.05% of the shareholding of the Transferor
\ Company 1. The demerger and amalgamation contemplated in
| the Scheme wouid only strengthen and reinforce the

- ' management of these Companies, while creating a dedicated
leadership and management for each of the lines of business or

7 ¥ verticals.

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022

In the matter of Shriram Capital Limited & 7 Ors.
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f) Being companies forming part of the same conglomerate, 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.

g) The amaigamation envisaged in the Scheme will aiso enable
appropriate consolidation of the activities of the Transferor
Companies and the Transferee Companies with pooiing and
more efficlent 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, streamiined and organized fashion.

4, 15" MoTION APPLICATION

4.1 The Petitioner Companies filed individual First Motion
Application vide CA(CAA)/S5,7-8,36-40(CHE)/2022, based on
such an applications moved under Sections 230-232 of the

Companies Act, 2013; directions were issued by this

Tribunal, vide Common order dated 11.05.2022, for

holding/dispensation of meeting as follows;

- EQuITY / SECURED |- ~UNSECURED
L _ PREFERENCE _ CREDITORS |  _ CREDITORS
M s 9 |- .SHAREHOLDERS | % & k.. e
B po E] SBCPL To convene NIL NIL
. ~ Ly meeting
2 : SFVPL To convene NIL NIL
< . meeting
4 SCL To convene NIL Dispensed with
meeting
SCUF To convene To convene To convene
meeting meeting meeting
STFC To convene To convene To convene
meeting meeting meeting
SLIH To convene NIL NIL
meeting (8 >
o~
iy, o
e

CP(CAA)/69-76/(CHE}/2022 in CA(CAA)/5,6,7,36-40({CHE)/2022

In the matter of Shriramn Capital Limited & 7 Ors,
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SGIH To canvene NIL NIL
meeting

SIHL To convene NIL NIL
meeting

4.2 Subsequent to the above said order dated 11.05.2022,
meetings were conducted as directed by this Tribunal. The
chairperson(s} appointed had fiied the reports of the said
meetings before the registry and the same was taken on
record. Subsequent to the said reports the petitioner
companies have filed individual Company Petitions before
this Tribunai. Thereafter, on 04.08.2022, this Tribunai passed
an order directing issuance of notice to the Sectorai
Reguiators and Authorities concemed and had aiso directed
issuance of pubiication in ‘Indian Express’ (Engiish-Ail Indla

Edition) and 'Dina Mani’ (Tamii-Tamli Nadu Edition).

4.3 Pursuant to the sald directions, notices were duiy
served on the Sectorai Reguiators and other Authorities on

; ~ various dates by the Petitloner Companies and publications

PR
..;,-’V'r; | ) as directed by this Tribunai were duiy made on 24.08.2022
’ : \l” ’ {_' ; the Petitioner Companies Individuaiiy. Individuai Affldavit
. r Z service confirming the services and pubiications are aiso
N piaced on record.

b

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022

In the matter of Shriram Capital Limited & 7 Ors.
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5. STATUTORY AUTHORITIES

5.1 CoMPETITION CoMMISSION OF INDIA
(CP(CAA)69-76(CHE)/2022)
In relation to the Competition Commission of India, the
Secretary (i/c) had initially sent a communication dated
01.08.2022 that, the commission in its meeting held on
01.08.2022 had considered the combination and
approved the same under Section 31 (1) of the
Competition Act, 2002. Thereafter, the order passed
under sectlon 31(1) of the Act was also sent on
12.09.2022.

5.2. REGIONAL DIRECTOR
{CP(CAA)69-76(CHE)/2022)

5.2.1 The Regional Director Southern Region,
(hereinafter referred to as ‘RD’) Chennai to whom the
notice was issued, has fiied his Report on 02.08.2022
before this Tribunai and has stated in his report that
they have decided not to make any obfection to the
Scheme except for the Observations at Para 41-44 &
" Para 46 of their report. The extract of the observations

as mentioned above is as hereunder,

41) It is humbly submitted that as per Clause 5.1 of
Part IV of the Scheme, the Authorized Share Capital

b

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,§,7,36-40(CHE)/2022

In the matter of Shriram Capital Limited & 7 Ors.
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of the Transferee Company - 2 shall stand increased
to Rs.4265,50,00,000/- upon effectiveness of the
Scheme. Clause V of the MOA of the Transferee
Company - 2 shall be altered as the Authorized Share
Capital of the Company shall be Rs. 4265,50,00,000
divided into 297,55,00,000 Equity Shares of Rs. 10
each and 12,90,00,000 Preference Shares of Rs. 100
each. The Transferee Company - 2 has undertaken to
pay the appropriate fee for the proposed increase
after adjusting the fee paid by Transferor Company -
1, 2 and 3 each in respect of their authorized capital.
It is prayed that the Hon'ble NCLT, Chennai may
direct the Transferee Company - 2 to file the
amended MOA and AOA with ROC.

42) It js submitted that as per Clause 5.3 of Part IV of
the Scheme, the Authorized Share Capital of the
Resuiting Company - 1 shall stand Increased to Rs.
300,00,00,000/- upon effectiveness of the Scheme.
Clause V of the MOA of the Resulting Company - 1
shall be altered as the Authorized Share Capital of the
Company shall be Rs. 300,00,00,000 divided into
200,00,00,000 Equity Shares of Re, 1 each and
1,00,00,000 Preferance Shares of Rs. 100 each. The
Resuiting Company - 1 has undertaken to pay the
appropriate fee for the proposed increase after
adjusting the fee paid by Demerged Company in
respect of lts authorized capital. It is prayed that the
Hon'ble NCLT, Chennai may direct the Transferee
Company - 2 to file the amended MOA and AOA with
RoC.

v

!

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022
In the matter of Shriram Capital Limited & 7 Ors.
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43) it is submitted that as per Clause 5.5 of Part IV of
the Scheme, the Authorized Share Capital of the
Resuiting Company - 2 shall stand increased to Rs.
300,00,00,000 upon effectiveness of the Scheme.
Clause V of the MOA of the Resulting Company - 2
shail be altered as the Authorized Share Capital of the
Company shali be Rs. 300,00,00,000 divided into
200,00,00,000 Equity Shares of Re. 1 each and
1,00,00,000 Preference Shares of Rs. 100 each. The
Resulting Company - 2 has undertaken to pay the
appropriate fee for the proposed increase after
adjusting the fee pald by Demerged Company in
respect of its authorized capital, It is prayed that the
Hon'ble NCLT, Chennai may direct the Transferee
Company - 2 to file the amended MOA and AOA with
ROC.

44) It is submitted that as per Clause 5.7 of Part IV of
the Scheme, the Authorized Share Capital of the
Resuiting Company - 3 shali stand increased to Rs.
700,00,00,000/- upon effectiveness of the Scheme,
Clause V of the MOA of the Resulting Company - 3
shall be altered as the Authorized Share Capital of the
Company shail be Rs. 700,00,00,000 divided into
200,00,00,000 Equity Shares of Re. 1 each and
5,00,00,000 Preference Shares of Rs. 100 each, The
Resuiting Company - 3 has undertaken to pay the
apprepriate fee for the proposed Increase after
adjusting the fee paid by Demerged Company in
respect of Its authorized capital. It is prayed that the
Hon'ble NCLT, Chennal may direct the Transferee
Company - 2 to file the amended MOA and AOA with

ROC. n\y/

CP(CAA)/69-76/(CHE)}/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022
In the matter of Shriram Capital Limited & 7 Ors.
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46) It is respectfully submitted that the companies
involved in the scheme have obtained NOC / approval
from Reserve Bank of Indla (RBI); SEBI through
respective stock exchanges le., BSE and NSE and
IRDA. However, NOC / approval from the Competition
Commlssion of India (CCI) has not been submitted. It
is prayed that the Hon'ble NCLT, Chennai may either
direct the companies to obtaln NOC / approval from
CCI or may approve the composite scheme of
arrangement and amalgamation subject to availing of
NOC / approval from CCL

5.2.2 It is further observed that as per the report
of RoC, Chennai, the Transferor Companies, Demerged
Companies, Resulting Companies and Transferee
Companies have filed their statutory returns up to
31.03.2021 and has reported that there is no
prosecution / Inspection or Investlgation is pending
against the Companies involved in the Composite

Scheme.

5.2.3. The Petitioner Companies have individually
fiied Affidavits in response to the RD report and has
stated that they have obtained the approval of the
Competition Commission of Indla vide their ietter dated

01.08.2022 under Section 31(1) jof the-Competition

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022
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Act, 2002 and the same was notified to the Petitioner
Company subsequent to the date of issue oOf notice to

the RD, MCA and the date of the Report.

5.2.4 Further, in reiation to the increase in the
Authorized share capitai, we direct the respective
Transferee Companies to pay the appropriate fee for
the proposed increase after adjusting the fee paid by
Transferor Companies and also to file the amended

MOA and the AOA with the concerned RoC.

5.3 OFFICIAL LIQUIDATOR
(CP(CAA)69,70,73(CHE)/2022)

The Official Liquidator, (hereinafter referred to as 'OL)
Chennai to whom the notice was issued, has filed his
Report on 23.08.2022 and has reported that having
examined the books of accounts and records, other
documents, annual reports and statutory books and
registers, the Chartered Accountant Mr. R. Mugunthan
had reported in his opinion, the affairs of the

Transferor Companies have not been conducted in a

manner which is prejudicial to the interest of members

or to public interest. The Chartered Accountant further

reported that they did notMVcross any

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022
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transactions involving act of misfeasance, which in his
opinion would attract the provisions of the Companies
Act, 2013. In this regard, this Tribunai hereby directs
the Transferor Companles to individually pay a sum of
Rs. 1,00,000 (Rupees one lakh only) to the Official
Liquidator for the payment of fees payable towards the
Auditor who has investigated into the affairs of the
Transferor Companies.

5.4 INCOME TAX OEPARTMENT
(CP(CAA)69-76 (CHE)/2022)

54.1 The Income Tax Department to whom
notices were served by the Petitioner Companies, I,T.
Dept. had issued no-objection for amalgamation in
respect of ‘SCUF" with ‘STFC" and demerger in respect
of ‘SCL’ by transfer and vesting the same into ‘SLIH’.

The same is recorded.

5.4.2 However, In spite of notice having been

ST served to the Income Tax department by the other

> ;"’\’ \\ petitioner Companies on 09.06.2022, there was neither
:f;:‘ ‘; j E \}l representation nor any report filed by the said
L : S F * authorities except as mentioned above. In the said

A ”‘ f“"j circumstances as per section 230(5) of the Companies

Act, 2013, this Tribunal preiumes that the said

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022
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Department does not have any objection to the
sanction of the Scheme and the same is treated as

deemed consent in respect of others.

5.4.3. Further, it is also relevant to refer to the
Judgment of the Hon'bie NCLAT in Joint
Commissioner of Income Tax (0SO0), Circle (3)(3)
- 1, Mumbai -Vs- Reliance Jio Infocomm Ltd. in
Company Appeal (AT) Nos. 113 and 114 of 2019,
wherein the Hon'bie NCLAT has held that in view of the
declsion of the Hon’ble Supreme Court in Department
of Income Tax -Vs- Vodafone Essar Gujarat Ltd.
(2015) 16 SCC 629 wherein liberty was given to the
Income tax Department to take out appropriate
proceedings for recovery of any tax statutorily due
from transferor or transferce company or any other
person liable to pay such tax due, the scheme of
arrangement as approved by NCLT was not be

interfered with.

RESERVE BANK OF INOIA
(CP(CAA)69,72-73(CHE)/2022)

In relation to the Reserve Bank of India (RBI), the

authority concerned vide its communlca ’;1 dated

15.06.2022 had recorded that tk‘i bank-does not have

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/ 2022
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any objection to the scheme proposed subject to the
procedural and other conditions iaid down thereunder.
Also, a compiiance affidavit has been filed by the
respective companies.

5.6 INSURANCE REGULATORY AND DEVELOPMENT AUTHORITY
oF INDIA - (CP(CAA)69(CHE)/2022)
5.6.1 The Insurance Reguiatory and
Deveiopment Authority of India to whom notice was
served by the Petitioner Companies had issued no-
objection to the scheme proposed subject to the
procedurai and other conditions iaid down thereunder.
Aisp, a compiiance affidavit has been filed by the

respective companies.

5.7 NATIONAL STOCK EXCHANGE DF INOIA LIMITED
(CP(CAA)72-73(CHE)/2022)

5.7.1 In reiation to the Nationai Stock Exchange

of India Limited (NSE), the authority concerned vide its

C . > Observation Letter dated 16.03.2022 had recorded 'no

- )]object:on in terms of Regulations 94 of SEBI (LODR)
” ’-"s.-,{ l , ) 3 Regulat:ons, 2015, so as to enable the Company to file
3 o S

the draft scheme with this Tribunal. Further, had

reserved its right to raise ob]ect:ons/“/a stage if the

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022
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information submitted to the exchange is found to be
incompiete/incorrect/misleading/ faise or for any

guidelines/reguiations issued by statutory authorities.

5.7.2 The ietter aiso records a period of six-
month vaiidity for the company from 16.03.2022,
before which the scheme shail be submitted to this

Tribunai, the same is compiied.

5.7.3 The letter also records that the petitions
are filed by the company before NCLT after processing
and communication of comments/observation on draft
scheme by SEBI/Stock Exchange.

5.8 BOMBAY STOCK EXCHANGE LIMITED
(CP(CAA)72-73(CHE)/2022)

In reiation to the Bombay Stock Exchange Limited
(BSE), the authority concerned vide its E-Letter dated
15.03.2022 had recorded ‘no adverse observations’
with iimited reference to those matters having a

, '-"-L:-.:‘\\\bearing on iisting/de-iisting/continuous  isting

= }/requirements within the provisions of listing

Coonn E %
/ Agreement, so as to enabie the company to file the

“LlZe” scheme with this Tribunal. Further had reserved its

right to withdraw its ‘No adverse@tl)\serva on’ at any

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022 T
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stage if the information submitted to the exchange is
found to be incompiete/incorrect/misteading/ faise or
for any guidelines/reguiations issued by statutory
authorities. The ietter aiso records that the petitions
are fiied by the company before NCLT after processing
and communication of comments/observation on draft

scheme by SEBI/Stock Exchange.

6. ACCOUNTING TREATMENT
The Learned Senior Counsei for the Petitioner companies
had submitted that the Statutory Auditor of the Petitioner
companies have examined the Scheme and has certified that
the Petitioner companies has compiied with proviso to Section‘
230 - 232 and the Accounting Treatment contained in the
proposed Scheme of Arrangement (Demerger) is in
compiiance with the Appiicabie Indian Accounting Standards
notified under section 133 of the Companies Act, 2013 read

with the ruies made there under and other generaily accepted

L

agcounting principies in India. The Certificates issued by the

T e
EEE ‘Statutory Auditor certifying the Accounting Treatment of the

i \
Ffetitj})ner Companies is piaced as Annexure -4 in the
i

= '. * N
.« respective typed set of papers filed aiong with the Petition.

‘\ E L
k . Sore
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7. OBSERVATIONS OF THIS TRIBUNAL
7.1. After anaiysing the Scheme in detaii, this Tribunai is of
the considered view that the scheme as contempiated
amongst the petitioner companies seems to be prima
facie will not be in any way detrimentai to the interest
of the sharehoiders of the Companies. In view of the
absence of any other objections from reguiatory
authorities and statutory authorities and since aii the
requisite statutory compiiances having been fuifilied,
this Tribunai sanctions the Scheme of Arrangement
appended as Annexure “6"” with the Company Petitions

as weil as the prayer made therein,

7.2. From the submission of the Learned Senior Counsei
and the report of the RD we iearn that no investigation
proceedings are pending against the Companies under
the provisions of the Companies Act, 1956 or the
Companies Act, 2013 and no proceedings against the
petitioner companies for oppression or
mismanagement have been filed before this Tribunai or

erstwhiie Company Law Board.

peE 7.3. The Appointed date of the said Scheme is 1% April

2022. The said Scheme of Amalgama:ioaniii not cast

"
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any additionai burden on the stakehoiders and aiso wiii
not prejudiciaiiy affect the interests of any ciass of the

creditor/s in any manner.

7.4. The Scheme does not require any modification as it
appears to be fair and reasonable, not contrery to
pubiic poiicy and aiso not vioiative of any provisions of
iaw. Aii the statutory compiiances have been made
under section 230-232 of the Companies Act, 2013 r/w
the Companies (Compromises, Arrangements and
Amaigamations) Ruies, 2016. The Scheme of
Amalgamation between the Petitioner Companies was
duily approved by the sharehoiders of the respective
companies. Taking into consideration ali the above, the
Company Petitions are allowed and the Scheme of
Arrangement annexed with the petition is hereby
sanctioned which shaii be binding on aii the members,

creditors and sharehoiders.

Whiie approving the scheme as above, we further
clarify that this order wiil not be construed as an order
granting exemption from payment of stamp duty or

taxes or any other charges, if payabie, as per the

reievant provisions of law or frWappilcable

CP(CAA)/69-76/(CHE}/2022 in CA(CAA)/S, 6,7,36-40(CHE)/2022 7
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permissions that may have to be obtained or, even
compliances that may have to be made as per the

mandate of law.

7.6. The Companies to the said Scheme or other persons
interested, shall be at liberty to apply to this Bench for
any direction that may be necessary with regard to the
working of the said Scheme. The Petitioner Company
shall file with the Registrar of Companies, the certified
copy of this Order, within 30 days of the receipt of the

order,

7.7. The Order of sanction to this Scheme shall be prepared
by the Registry as per the reievant format provided
under the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 notified on 14"

December, 2016.

8. }pccordingly, the Scheme annexed with the petitions stands
Lk k)
~Sanctioned and the Company Petition Nos. CP(CAA)/69-

'76(CHE)/2022 stands allowed.

7 /iR

SAMEER KAKAR JUSTICE RAMALINGAM SUDHAKAR

MEMBER (TECHNICAL) PRESID/ENT
Corifiec U e True Copy % M-"‘*—’J(_, la—\ Q\M‘L
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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 HOLOINGS PRIVATE LIMITED
AND

SHRIRAM INVESTMENT HDLDINGS LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

{(UNDER SECTIONS 230 T(Q 232 READ WITH SECTION 52 AND OTHER APPLICADLE
PROVISIONS OF THE COMPANIES ACT, 2013)

)
5 CONSULTANCY PRIVATE LIT
for SHRILEKHABUSIE L///
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1) PREAMBLE

This Scheme {as defined hereafter) is presented under Sections 220 to 232, read with
Section 52, and other applicable provisions of the Act (as defined hereinafter) for : (i) the
amaigamaticon of Shrilekha Business Consultancy Private Limited ("SBCPL") with Shriram
Capital Lirnited {"SCL"}; (ii) the demerger of that undertaking from SCL, which is carrying
an the business of Financial Services, and the transfer and vesting thereof inte Shriram
Investment Holdings Limited {("SIHL™); (iii) the demerger of those undertakings from 5CL,
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 invalves, incidental and ancillary to the amalgamatien and demerger set

out in (i) to (v} above;

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

Private Limited ("SFVPL") held hy SBCPL as set out in Part |H of the Scheme;

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

issue of redeemable preference shares of STHL to the said shareholders;

(c). The cancellation of the existing equity share capital heid by SCL in SIHL, SLIH and
5GIH;

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

therewith.
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2)} DESCRIPTION OF THE COMPANIES

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

“Transferor Company 1" or "SBCPL"), was incorporated on the 9® day of [anuary,
2017, in the state of Tamil Nadu under the Companies Act, 2013, The Corporate
Identity Number of SBCPL is U74999TN2017PT(114086. The Transferor Company
1 is engaged in the business of holding strategic long-term investments, evaluating
new apportunities and sourcing funds to meet the funding vequirement of such
new opportunities and to offer consultancy and reiated services, and such ather
allied husiness activities. The registered office of SBCPL is situated at Shriram

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

b. SHRIRAM FINANCIAL VENTURES [CHENNAI) PRIVATE LiMiTED (hereinafter referred to as

“SFVPL"}, was incorporated on the 28t day of February, 2011, in the state of Tamil
Nadu under the Companies Act, 1956. The Corporate identity Number of SFYPL is
U67190TNZ011PTC079382. SFVPL is engaged in the business of holding long term
strategic investments. The registered office of SFVPL is situated at Shriram House,

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

€. SHRIRAM CAPITAL LIMITED (hereinafter referred to as "Transferee Company 1" or

"Demerged Company” or "Transferer Company 2" or “SCL" as the context may
so require), 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 en the 12% day of March, 200B. The Cerporate Identity Number of
5CL is U65993TN1974PLCO06588. SCL is in the business of investment promotion
and registered as a Systemically Important Core Investment Company (CIC) with
Reserve Bank of India having registration no. N-07-00791. it is the promoter of the
companies under its foid and focuses on taiioring strategies suited to the
businesses carried on by these companies, facilitates investments from outside in
them and in itself, infuses required capital and nurtures themto grow into
developed business entities. The registered 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 in
which SCL holds 26.04% shareholding as on 25% November; 2021 ; (ii) SCUF in
which 5CL holds 33.86% shareholding as on 30t September, 2021; (jii) 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% ac on 30% September, 2021; (iv) Shriram
for SHRILEKHA EUSINESS COI
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General Insurance Company Limited ("SGIC"), which is involved in the business of
General Insurance, offering a wide range of general insurance soiutions including
Maotor, Travel, Home etc. in which SCL holds 76.63% as on 30t September, 2021;
(v) Shriram Credit Company Limited ("SCCL") which is a Non Deposit Taking Non-
Banking Financial Company registered under the RB! Act 1934, and is a wholly
owned subsidiary of SCL, with S5CL halding 99.99%.

SCL also has a number of wholly owned subsidiaries which include the following
companies - (i) Shriram Value Services Limited ("SVS”), which is the company
owning the brand and the logo of “Shriram” and is earning royalty income from
Group companies for usage of the logo and the brand, (ii) WayZwealth insurance
Brokers Private Limited [*“Way2Wealth Insurance”} which provides a range of
risk coverage solutions for individuals, groups and corporates and is ticensed hy
the IRDAl as a direct insurance breker, operating in both - life and general
insurance; (iii) Shriram Overseas Investments Private Limited ("SQIPL"), whichisa
non-deposlt accepting Non-Banking Financial Company, SBCPL and SFVPL hald
20% and 70.56% of the paid-up equity share capital of SCL respectively. Further,
SBCPL holds 9.47% of the paid-up equity share capital of SFVPL,

d. SHRIRAM CiTY UINION Flmts Limirep [hereinafter referred to as the "Transferor
Company 3" or “SCUF"), was tncorporated on the 27 day of March, 1986, in the
state of Tamil Nadu under the Companies Act, 1956, The Corporate identity
Numher of SCUF is L65191TN1986PLCO12840. The Transferor Company 3 is
engaged in the business of lending and is a deposit-accepting Nou-Banking
Financial Company (NBFC) registered with the RB{ 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 shar:es and non-convertible debentures jssued hy SCUF are listed
on the Steck Exchanges (as defined hereinafter).

€. SHRIRAM TRANSPORT FINANCE COMPANY LIMITED (hereinafter veferred to as
“Transferee Company 2" or “STFC"), was incorporated on the 30% day of June,
1979, under the Companies Act, 1956. The Corporate ldentity Number of Shriram
Transport Finance Company Limited is L65191TN1979PLCO07B74. The Transferee
Company 2 is a deposit taking asset fiuancing NBFC registered with the RBI bearing
registration 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 sltuated at 3ri Towers, Plot No. 144, South Phase,

ndustrial Estate, Guindy, Chennai - 800032. The equity shares and non-convertible

flor SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED
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f. SHRIRAM LI HoLDiNGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 1" or "SLIH"), was originally incorporated on the §% 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 Ll Holdings
Private Limited” on the 26%™ day of November, 2021. The Corporate [dentity
Numher of Shriram L] Holdings Private Limited is U729006TN2019PTC132421. The
Resulting Company 1's main ohjective is io undertake investment business. The
registered office of the Resulting Company 1 is situated at No.4, Burkit Road T
Nagar, Chennai - 600017.

g SHmeaM Gl HolpinGs PRIVATE LMITED (hereinafter referred to as “Resnlting
Company 2* or “SGIH"), was incorporated on the 25% day of September, 2019 as
Oner lufotech Services Private Limited, under the Companies Act, 2013. The name
of the Comrpany was subsequently changed to ‘Shriram Gl Holdings Private Limited'
on the 26t day of November, 2021. The Corporate identity Number of Shriram Gl
Holdings Private Limited is U72900TN2019PTC131795. The Resulting Company
2's main objective is to undertake investment business. The registered office of the
Resulting Company 2 is situated at No.4, Burkit Road T Nagar, Chenuai - 600017,

h. SHRIRAM [INVESTMENT HOLDINGS LIMITEDR (hereinafter referred to as “Resulting
Company 3" or “SIHL"), was incorporated on the 39 day of April, 2009, under the
Companies Act, 1956. The Corporate [dentity 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,

3) OBJE T EME:

The Shriram Group is, infer alia, engaged in four different lines of businesses or
verticals namely: (i) Financial Lending {ii) General Insurance (jif} Life Insurance and
other (iv) Financial Services. One of the main ohjectives 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 husiness activity or vertical presents a
unique set of promises and challenges, with the nature of risk and reward, significantly
/"’ﬂ%‘“f:x different from the others, with each such line of business capable of attracting different

/ vt

_43. G‘JMPAN' ,se of investors or stakehoiders. The various lines of business have, until the

SR 1rc:o‘ﬁ(slaferanon of the proposal in the present Scheme been structured in a manner that

-ﬁ lﬁVOIVE$ the co-mingling of the different verticals to synergize operations. The
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Compauies involved in the present Scheme, which are a part of the Group, including
SBCPL in which Piramal Enterprises limited {'PEL] helds 74.95% and Shriram
Ownership Trust ('SOT'] holds 25.05%, keepiug in mind the changing nature of the
businesses and the market for them, are of the view that each iine of business pr
vertical requires its own specially tailored management focus, with different strategies,
to account for the difference in the chajlenges posed, as also the unique needs of each
line of business. Accordingly, the Companies invelved in the Scheme are of the view that
segregating each of the ahove lines of husiness 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 simpiify 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.

In the [ight of the objective and purpose of the present Scheme, it is proposed tb
undertake the actions mentioned herein:

(&} To simplify the holding structures and layers In the group of Companies forming
part of the Schemne.

(b) To focus on evolving business strategies with a specialised approach needed for a
particular iine of business than in a conglomerated entity having multiple businesses.
(c) To facilitate further investment opportunities from strategic investors/financial
investors depending on the particular business interests and risk appetite.

(d) To achieve restructuring for shareholders of the various companies, in a manner
which will unlock value for them.

(e} The proposed scheme is expected to bring in intangible benefits that the Shriram
Group has generated over decades, while at the same time enbancing the scale of
operations and enabiing better attention and focus to be given in an integrated manner
to alf the businesses so as to enable achievement of their fuil potential.

The proposed extenslve restructuring exercise vig 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 perceptiouns.

{b]) Provide exit opportunities to investors.

(c) Facilitate to achieve the objective of expanding the business of mutual fund, weaith

/,.._:Nanagement etc,, which has tremendous potential, taking advantage of the popularity
".f-:\a'i'\ i ?,&?h_e Shriram brand and the exteusive retail network avaiiable.
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1]

(d) Assist the Shriram Group in building a bolistic digital strategy to cater to the
customer needs of the entities in Shrirain Group cenglomerate and chalk out a digitai

transformation roadmap,
IONAL

The reasons and rationale underlying the Scheme specific to each of the concerned
companles, 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/Transferar Company 2 are hoth companies carrying on the business of
making and holding investments in various specific lines of businesses carried on by
the Group, and have both been incorporated with same/similar objects. The
amalgamation of these two companies will achieve the purpose of simplifying the
structure of holdings by amalgamating entities which are similar in their fields of
operation and objectives, unlock valvue for their respective sharehoiders, and
eliminate the need for multiple tayers of entities with the same focus,

b. The proposed demerger and vesting of the three undertakings, namely (i) Life
Insurance Undertaking: (ii) Generai Insurance Undertaking, and (iii) Financial
Services Undertaking, into Resulting Campanies 1, 2 and 3 respectively, from the
Transferee Company 1/Demerged Company/Transferor Company 2, will enabie the
segregation of these lines of husinesses each of which have independent
requirements, strategies, focus and objectives. The demerger and vesting of these
independent lines of husinesses 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; enahle
the attribution of appropriate risk and vaivation based on the risk-return profiles of
each line of business; provide greater vislbility to each of these lines of husiness, and

enable them to attract investments.

¢. 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
lusurance, General insurance and Financial Services] of the Transferee Company
1/Demerged Company/Transferor Company 2 with Transferee Company £, which is
a listed entity engaged in the business of financial lending. This wili ensure that the
companies forming part of the Group, which are focused on the business of Jending
are concentrated in a single large entity, which has the necessary means, presence
and resources to achieve stifl Jarger scales in the business of lending, while reducing

the presence of multiple entities across the Gronp, with an interest and presence in
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the same line of husiness.

d. The proposal in the Scheme to amalgamate the Transferor Company 3 with the
Transferee Company 2, wili siso serve to he 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 iarger financial
leuding entity with hoth 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 abie to
launch retail finance products in locations that the Transferor Company 3 has not
beon 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 expauded 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 managemeut for each
of the linos 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 each
of the lines of business activities carried on by the Group, while also enabling
consolidation and lead to a more efficient utilization of capital, and create a
consolidated base for the future growth of the various entities.

g. The amalgamation envisaged in the Scheme wili aiso 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 af 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,
FOR THE PURP E-TAX 1

provisions of Part HI - Section i, Part 11] - Section |V and Part 11i - Section V of this

e are drawn up to compiy with the conditions relating to “Amalgamation” as
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specified under Section 2(1B) of the Inceme 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. Snch

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

The provisions of Part HI - Section If and Part [Tl - Section 1t of this Scheme are drawn
up to comply with the conditions relatng to "Demerger” as defined under Section
2(19AA} of the Income-tax Act, 1961. if any of the terms or provislons of the aforosaid
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 shall stand modified to the extent determined
necessary to comply with Section 2{19AA) of the Income-tax Act, 1961, Such

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

6) PARTS OF THE SCHEME

The Scheme is divided inte the foliowing parts:

» Partf- Definitions & interpretation

= Part - Capital Structure

= Partlll-
Section I -Amalgamation of the Transferor Company 1 with Transferee Company 1,
issue of shares of Transferee Company 1 to the shareholders of Transferor Company
1; the consequential canceilation of the equity shares held hy Transferor Company 1
in SFVPL;
Section I - 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 111 - 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 - Amaigamation of the Transferor Company 2 with Transferee Company
2, and issue of shares of the Transferee Company 2 to the sharehoiders of the

Transferor Company 2.

(ORI




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.

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

* PartV - General Terms & Conditions

BEach Section of Part Iil of this Scheme shall be deemed to have taken effect as

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

Section | of Part Ill of the Scheme will take effect on the Effective Date 1, but with effect
from the Appointed Date. The remaining parts 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 I of Part I11 of the Scheme will take effact
first, followed by the remaining parts of Part 1ll of the Scheme, and Part 1V of the

Scheme.

Provided however that if any Part of the Scheme as sanctioned, cannot he given effect to

or Implemented, then no other Part of the Scheme will be deemed to have become

effective.
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PART -
DEFINITIONS & INTERPRETATION

1.1 DEFINITIONS

(a)

(b)

(c}

(d)
(e)

()

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

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

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

"Applicable Law" means relevant and applicable central, state and local laws of the
Republic 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 Valne(s]" shall, for the purpose of Part 1il, mean the value(s) of the assets
and liabilities of the Transferor Companies/Demerged Company, as appearing in
their books of accounts, at the close of the business as on the day immediately
preceding the Appointed Date and excluding any value arising out of revaluation.
"Business Day" shall mean any day apart from a Saturday er a Sunday, on which
banks are open for husiness in Chennai, India.

"Court™ or "Tribunal” means the National Company Law Tribunal ("NCLT") or the "
National Company Law Appellate Tribunal ("NCLAT") as constituted and
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authorized as per the provisions of the Companies Act, 2013 for approving any
scheme of arrangement, compromise or reconstruction of comparies under
Sections 230 to 232 of the Companies Act, 2013, and shall include inter-aiia the
Benches aof 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 (fompany", shall, for the purposes of this Scheme and in particuiar
Section Il and Section Iil of Part ill, mean SCL.

(I} "Demerged Insurance Undertaklngs” shall, for the purposes of this Scheme and in
particular Sections 1 and U1 of Part 111, mean the Life Insurance Undertaking and
General Insurance Undertaking of the Demerged Company, coliectively.

(m) “Effective Date 1" shall for the purpase of Section i of Part 11l of the Scheme, be no
later than the 10% day from the date on whieh the certified copy of the order of the
NCLT sanctioning the Scheme of Arrangement and Amalgamation becomes
avaitable, 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 I1] of the Scheme, will be undertaken and he given effect to by the Companies.
Any reference in Part 111 ~ Section | of the Scheme to the "éffective Date”, "Scheme
becoming effective” or "On the Scheme becoming effective” or "Upaon the Scheme
becoming effective” or "Effectiveness aof the Scheme® shall be construed as
references to the “Effective Date 1"

(n) "Effective Date 2”, shall for the purpose of Sections If, 111, IV, V and VI of Part lil and
Part IV of the Scheme, be no later tham the 25% day from the date on which the
certified copies of the order of the NCLT sanctioning the Scheme of Arrangement
and Amalgamation hecomes available, and on such date, the certified copy of the
erder 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 Ii, {11, IV, V and VI of Part Il of
Far SHRILEKHA BUSINESS CONSULT il TE‘LHFI'EI
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the Scheme and Part IV of the Scheme will be undertaken and be given effect to by
the Companies.. Any references in Sections II, 111, 1V, V and VI of Part Il nf the
Scheme, and in Part IV of the Scheme to any of the following: the “Effective Date”,
“Scheme becoming effective” or “On the Scheme hecoming 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 effeetive.

(o) "ESOP 1" shall mean the Transferor Company 3's employee stock option plans as
approved hy the Board of Directors of the Transferor Company 3 and its
sharehoiders as per the SEB{ (Share Based Employee Benefits) Regulations, 2014,
as amended from tme to Hime.

(p) “ESOP 2" means the Transferee Company 2's emplayee stock option plan that shall
be established by the Transferee Company 2 as per the SEBi (Share Based
Employee Benefits) Reguiations, 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 whatscever 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 finaneial services and
other ancillary businesses; and shall incluide speclfically the foliowing:

(i) the husinesses, all secured and unsecured debts, liahilities, duties anid obligations
and all the assets, properties, rights, titte and benefits, whether movable or
immovable, real or personal, in possession or reversion, corporeal or incorporeal,
tangihle or intanpible, present or contingent and including but without being
limited to land and building (whether owned, leased, licensed), ali fixed and
movabie plant and machinery, vehicles, fixod assets, work in progress, current
" assets, strategic investments (including investments in the Financial Services

Undertaking Subsidiaries}, reserves, provisions, funds, licenses, registrations,
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accreditations to trade and industrial bodies, leases, licenses, tenancy rights,
premises, ownership flats, hire purchase and lease arrangements, lending
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile connections, communication facilities, equipment and
installations and utilities, etectricity, water and other service connections, benefits
of agreements, contracts and arrangements, powers, authorities, permits,
allotments, approvais, consents, priviieges, liberties, advantages, easements and all
the right, title, interest, poodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivahles, deposits, funds, cash, bank balances, accounts
and all other rights, henefits 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.

(ii} ail 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 weifare 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 Undertaking,
including arbitration proeeedings involving the Demerged Company with respect to
the Financial Services Undertaking, whether pending as on the Appointed Date or
which may be instituted any time after the Appointed Date, but before the Effective
Date.

{iv) All rates, taxes, duties, cess etc., that are allocable, or referable or related to the
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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
recards, 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 or
functions in relation to the Transferor Companies, Demerged Company, Resulting
Companies, SFVPL, and/or the Transferee Companies.

“Group” shall mean the Shriram Group of Companies.

"General Insurance Undertaking” shall mean all the businesses, undertakings,
activities, properties, assets and liabilities {including but not limited to, contingent
liabniities, 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 lnsurance, and the Demerged
Company’s strategic investment in SGIC, and shall include specificaily the following
(i) its business, all secured and unsecured debts, liabilities, duties and ohligations
and all the assets, propertles, 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

lease arrangements, lending arrangements, benefits of security arrangements,

“-¢pmputers, office equipment, telephones, telexes, facsimile connections,

communication facilities, equipment and installations and utilities, electiicity, water

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

(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 henefits,
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 criminai], taxation or other proceedings nr
investigations of whatsoever nature [inciuding 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 ta 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, Rles, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books and
reeords, whether in physical or electronic form, of the Gemeral Insurance

Undertaking,

)
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(u) "IRBAI” means the Insurance Regulatory and Development Autherity of India

(v)

(w

established under Section 3 of the lnsurance Regulatory and Development
Authority Act, 1999;

"IRDA]I Reguiations” shall mean the IRDAI (Transfer of Equity Shares of Insurance
Companies) Regulations, 2015;

"Life Insurance Undertaking” shall mean all thc 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 secnred and unsecured debts, liahilities, 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 hut without being
iimited 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 SLIC), reserves,
provisions, funds, licenses, registratigns, accreditations to trade and industrial
bodies, {eases, 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, eleetricity, water
and other service connections, benefits of agreements, contracts and arrangements,
powers, autherities, 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.
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(ii) all employees of/related to the Life Insurance Undertaking as on the Effective
Date and whose services are transferred to the Resulting Company 1 and
contrlbutions, 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 empioyees, together with such nf the investments
made by these Funds, which are referable to such employees.

(iii) All legal [whether civil or criminall, taxation or other proceedings or
investigations of whatsoever nature [ineluding 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 respect
to the Life Insurance Undertaking, whether pending as on the Appointed Date or
whieh may be instituted any time after the Appointed Date, hut before the Effective
Date.

(iv) All rates, taxes, duties, cess etc, that are allacable, or referable or related to the
Life Insurance Undertaking, including all or any refunds, interest due thereon, and
all eredits, 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 bocks and
records, whether in physical or electronic form, of the Life Insurance undertaking,
“Listed NCDs” shall mean the non-convertible debentures issued by Transferor
Company 3 and listed on the Stock Exchanges, the details of which are, as required in
the SEB!I Master Circuiar 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 1 of Part L1l 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 Dlrectors 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 will
be allotted by the Resulting Companies 1, 2 and 3, and the Transferee Company 2, as
may be applicable, and which date(s) shall not be earlier than the Effective Date 2,

(aa) "Redeemable Preference Shares” shall mean redeemable preference shares
issued by the Transferor Company 2/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 mn_diﬁcation[sj
approved or impesed or directed by the NCLT or any Governmental
Authority/regulatory 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.

(ff) "SEBI LODR Regulations” shail mean the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time.

(gg) "SEBI Master Circular on Sehemes of Listed Companles” 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.

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

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

SN - Company 2, collectively, as the context may so require.
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(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 cancern, including:

(i) their businesses, all secured and unsecured debts, liabilities {including but not
limited to, contingent liabilities, guarantees and indemmnities), 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 rigbts, 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 inta with the Stock Exchanges, and registrations with any
concerned Governmental Authority, including but not limited to any licenses
granted by the RB[), powers, authorities, permits, allotments, approvals,
consents, privileges, liberties, advantages, easements and all the right, title,
interest, goodwill, benefit and advantage, deposits, reserves, provisions,
advances, receivables, deposits, funds, employee stock options and pension
schemes, cash, bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, Software Licenses, Domain / Websites etc, in
connection with or relating to the Transferor Companies and other claims and
powers, of whatsoever nature and wheresoever situated, belonging to, or in the
possession of, or granted in favour of, or enjoyed by the Transferor Companies,
as on the Appointed Date,

(i) all employees of the Transferor Companies engaged in or in relation to the

Transferor Companies as on the Effective Date and whose services are

\\
?ff.\g\ansferred to the Transferee Companies and contributions, if any, made towards
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any provident fund, !ife 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.

(ti)All lega! [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 Companles, 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.

{(iviThe 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 aii or any refunds, Interest due thereon, and all
credits, refunds, Interest and claims etc., relating thereto.

(vD)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.

1.2 INTERPRETATION:

In this Scheme, unless the context otherwise requires:

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

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

{c) reference to persons shall include individuals, bodies corporate [wherever

incorporated ar unincerporated], associations and partnerships:

s SHRILEKGHA BUSINESS C PRNVAIE LIWTED
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(d) headings are inserted for the ease of reference and shall not affect the construction
or interpretation of the Scheme;

(e) the Annexure(s) to the Scheme shall form an integral and inseparable part ef 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.

{(g) 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 titme.

(h) Any reference ko any section of the Act shall be deemed to be a reference to that

Section of the Companies Act, 2013.
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PARTI

CAPITAL STRUCTURE

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

Company 1 -5SBCPL as on 30.09.2021 is

As at 30% September
Particulars 2021
Number Amount
2 Authorised
Equity Shares of Rs. 1 each 100,006,000 | 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

22The autborized, issued, subscribed, and paid-up share capital of SFVPL as on

30.09.2021 is
As at30t September
Particulars 2021
Nnmber Amount
2. Authorised
Equity Shares of Rs. 10 each 1,000,000 | 10,000,000
L. Issued, Subscribed and Paid up
Equity Shares of Rs. 10 each 791,712 7,917,120

2,3 The authorized, issued, subscribed, and paid-up share capital of the Transferee

Company 1/Demerged Company/Transferor Company 2 - 5CL as on 30.09.2021 is

Particulars

As at 30t September 2021

Number Amount

2. Authorised

Equity Shares of Rs. 1 each

28,000,000,000 | 28,000,000,000
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Preference Shares of Rs. 100 each 100,000,000 | 10,000,000,000
b. Issued

Equity Shares of Rs. 1 each 1,074,413,131 | 1074413131

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 autborized, issued, subscribed, and paid-up share capital of the Transferor
Company 3 ~SCUF as on 30.09.2021 is

Particulars As at 30t 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, subscrihed, and paid-up share capital of the Transferee
Company 2 -STFC as on 30.09.2021 is

As at 30t September 2021
Particulars
Number Amount
4. 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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Issued, Subscribed and paid-up Share Capital of Transferee Company 2 has
increased by 1,736,100 equity shares of Rs.10 each on conversion of warrants Into
Equity Shares on 25.11.2021 and the increased paid-up capital stands at
Rs.2,705,197,130/- as on that date.

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

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

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

As at 30 September 2021
Particulars
Number Amount
(a] Authorised
Equity Shares of Rs. 10 each 100,000 1,000,000
(b) Issued, Subscribed and, Fully Paid up Equity 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.

" 28The authorized, issued, subscribed, and pald-up share capital of the Resulting
Company 3 -~ SIHL ason 30.09.2021 is
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As at 30t September 2021
Particulars
Number Amouut
() Authorised
Equity Shares of Rs. 10 each 2,500,000 | 25,000,000
il L Subscribed and. Fully Paid up EQuity S
Equity Shares of Rs. 10 each 2,250,000 | 22,500,000

Subsequent to 30.09.2021, the Resuiting Company 3 has undertaken steps for
change in Face Value of its equity shares from Rs.10 each to Re.1 each.
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RT 111
CT?
ON OF ROR COMP WITHT 0 1:

3,1 Upon the coming intu effect of this Scheme, and with effect from the Appointed Date,
the Transferor Company 1, shall, together with all of its movable assets, investments,
licenses, benefits, entittements, inceotives, concessions, contracts, inteilectual property,
employees, proceedings, rates, duties, cess, buoks & records as also the liabilities, shall
subiject 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 ali other
applicable provisions of law, be transferred to and vested in and shall be deemed to

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

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

becoming effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

32.1 Inrespect of such assets of the Transferor Company 1, as are moveable in nature or
are otherwise capable of transfer by delivery of possession, payment or by
endorsement and delivery, the same shall be transferred to and vested in Transferee
Company 1 and shall become the property of the Transferee Company 1. The vesting
pursuant to this paragraph shall be deemed to have occurred by manuai delivery ur
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.

32.2 In respect of such assets of the Transferor Company 1 as are or represent
Investments registered and/or held in any form by or beneficial interest wherein is
awned by the Transferor Company 1, the same shall stand transferredftransmitted
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 shail cease to be the registered and/or the beneficial
owner of sueh investments. The Transferor Company 1 shall be deemed to be
bolding such investments for and on behalf of and in trust for and for the benefit of
the Transferee Compaoy 1 and ail profits or dividends and other rights or benefits
aceruing/paid/distributed on such investments and all taxes thereon, or losses
arising or expenses incurred relating to such investments, shali, 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.
For SHRILEKHA BUSHESS CO ATE LIAITED
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3.2.3 In respect of such of the moveable assets belonging to the Transferor Company 1
other than those specified in Clauses 3.2.1 and 3.2.2 above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or
value to be received, bank balances and deposits, if any, the same shall
[notwithstanding whether there is any specific provision for transfer of credits,
assets ar 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 10 and in favour of the Transferee Cornpany 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 uf this Scheme.

LICE

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

Company 1.

3.25 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 Campany 1 shall be entitled to cootinue these operations from
these varfpus locations, without having tu obtain any further approvals, or

undertake any further processes, under any Applicable Law.

ENT TIVES C
3.2.6 All benefits, entitlements, incentives and concessions under incentive schemes and
policies that the Transferor Company 1 are entitled to, including under service tax,

ﬂ '“ ﬂf{ﬂ)’ Goods and Services Tax (including the Integrated Goods and Services Tax input tax

PA i/
er J ( ﬁ\vcredlt Central Goods and Services Tax input tax ¢credit and State Goods and Services
,}. ‘%J ¢ input tax credit), VAT, sales tax and income tax laws, shall to the extent
’-‘ B % st tutari!y available and along with associated obligations, stand transferred to and
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vested in and be availahle to the Transferee Company 1, as if the Transferee
Company 1 was originally entitled to all such benefits, entitlements, inceotives and
concessions. Ali cheques {including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiabie
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 1, shall on and from the Effectlve 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 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 instructioos

have been provided or forms signed shail accept the same.

CONTRACTS

3.27 Ali contracts of the Transferor Company 1, including without limitation, documents
& agreoments 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 fuliy and effectualiy as if, instead
of the Transferor Company 1, the Transferee Company 1 had been a party or

beneficiary thereto.

32,8 All guarantees provided by any bank in favour of the Transferor Company 1
outstanding as on the Effective Date, shail vest in the Transferee Company 1 and
shall ensure 1o the benefit of the Transferee Company 1 and ak guarantees issued by
the bankers of the Transferor Company 1 favouring any third party shall be deemed
to have been issued at the request of the Transferee Company 1 and continue in

favour of such third party till its maturity or eariier termination.

3.29 It shall not be necessary to obtain the consent of any third party or other person,
who is 2 party to any such contract or arrangement to give effect to the provisions of

this paragraph.

o 3;:2110 All the employees in the service of the Transferor Company 1, shall be deemed to
: ".’_:-‘, " _\l;nave become the employees of the Transferee Company 1, with effect from the
' .ﬂippainted Date, and shall stand transferred to the Transferee Company 1, without

any interruption of service and on terms and conditions no less favourable than
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those on which they are engaged hy the Transferor Company 1 as on the Effective
Date, including in relation te the level of remuneration and contractual and
statutory benefit, incentive plans, terminal benefits, gratuity plans, provident pians,
employee stock option and pension schemes, insurance pians, and any other

retirement benefits.

3.2.11 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 thal the services of
the employees shall have been continuous and shali not have been interrupted by

reason of such transfer.

3212 It is provided that as far as the Provident Fund, Gratuity, Pension, insurance
benefits, Superannuatien 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 aiso be
extended to the employees of the Transferor Company 1, upon the Scheme

becaming finaily effective.

3.2.13 All contributions made by the Transferor Company 1, en behalf of its employees,
and all contributions made by the employees including the interest arising thereon,
1o the funds standing to the credit of such employees’ account with such funds, shall,
upon this Scheme beceming 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 empioyees, and the Transferee Company 1
shall stand substituted for the Transferor Company 1 with regard to the obligation

to thake the said contributians,

3.2.14 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 reiation to the obligation
to make contributions to such funds in accerdance with the provisiens of such

funds, bye-iaws etc,, in respect of the employees.

3.2.15 The Transferee Company 1 shail 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 oo the Effective Date, in

relation to the employees.

e SHRCLEKHA BUSINESS CONSULTANCY P

PROCEEDINGS
Aut oﬁsedm

——

AN




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

Transferee Company 1.

3.2.17 Upeo the 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 praceedings, and the Transferee Company 1 shall be entitled to cnntinue
the proceedings, in its name, from the stage at which the proceedings stand, as on

the Effective Date.

3.2.18 The Transferee Company 1 undertakes to have ali iegal 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 Cnmpany 1 to the exclusion of the Transfernr

Company 1.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

3.2.19 With effect from the Appointed Date, the debts, liabililies, contingeni liabilities,
duties and obligations of every kind, nature and description relatahle to the
Transferor Company 1 shall, under the provisions of Sections 230 to 232 and all
other applicable provisiens, if any, of the Act, and without any further act or deed, be
transferred to or be deemed to be transferred ta the Transferee Company 1, 50 as to
become, with effect from the Appointed Date the debts, liabilities, contingent
liabilities, duties and obligations of the Transferee Company 1 and it shail not be
necessary to ebtain the consent of any third party or ether person who is a party to
any contract or arrangement by virtue of which such debts, liabilities, contingent
liabilities, duties and ebligations have arisen, in order to give effect to the provisions

of this sub-clause.

3.2.20 Where any of the liabilities and ebligations/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 prier to the Effective Date, such
discharge/sale shall be deemed te have been for and on behalf of the Transferee
Company 1.

f "4”-';3.2‘. 1 Any payment or discharge of any iiabilities, debts or obligations pertaining to the

|‘-,‘,' L ., !

vy,

T{ansferor Company 1 by the Transferee Company 1 shali be deemed to have been
“made for and on behalf of the Transferer Company 1, and shall constitute a vaiid

discharge.
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3.2.22 This Scheme shall not operate 1o enlarge or extend the security for any of the
liabilities of the Transferor Company 1 and Lthe Transferee Company 1 shall not be
obliged to create any further or additionat security therefor, after the Effective Date,

unless atherwise agreed te by the Transferee Company 1,

3223 in so far as the existing security in respect of the Liabilities is cencerned, such
security shali, without any further act, instrument or deed be modified and shali be
extended to, and shall eperate only over the assets formiug part of the Undertakings
of the Transferor Company 1 which have been charged and secured, and subsisting
as on the Effective Date, in respert of the Liabilities. Provided that if any of the assets
of the Transferor Company 1 have not been charged or secured in respect nf the
Liabilities, sucb assets shall remain unencumbered and the existing security

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

TAX TREATMENT

3.2.24 A1) taxes, rates, duties, fees, cess etc., that are allocable, referable or related to the
Transferor Company 1 and payable, whether due or noet, from the Appeinted Date,
including all advance tax paymenis, itax deducted at source, tax liabiiities, tax
obligatiens or any refunds, credits and claims shall, for all intent and purposes, be
treated as the liability, obligatiens or refunds, credit and claims, as the case may be, of

the Traosferee Company 1.

3.2.25Further, it will be deemed that the benefit of any tax credits whether central, state or
locai, availed by the Transferor Cempany 1 and the obligations, if any, for payment of
taxes on any assets etc. shall be deemed to have been availed by Transferee Company
1.

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

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

3.2.27The Transferee Company 1 is expressly permitted to revise its tax returns, either

electronically or physicaily, including tax deducted at source (TDS) certificates/

%i;-,“ fzfﬁ returns, wealth tax returns, service tax, excise duty, sales tax, value added tax, entry
N s ¢

> “:’UM’ANW » u"/a . cess, professional tax or any other statutery returns, if required, and shali be
'_t”.!_-'-v ‘:‘r'_; ™y %;3% titled to claim credit For advance tax paid, claim for sum(s) prescribed under
- [y _.fl_ o \" .
jj_:_‘m % ettion 43B of the Income Tax Act, 1961 on payment basis, claim for deduction of
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provisions written back by Transferee Company 1 previously disallowed in the hands
of Transferor Company 1 uoder 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/withheid, if any, pertaiping to Transferor Company 1 conseguent to
implementation of this Scheme and where necessary to give effect to this Scheme,
even if the prescribed time limit for filing or revising such returns have lapsed
without incurring any liability on account of interest, penalty or any other sum to
claim refunds, advance tax credits, excise and service tax credits, set off, etc., on the
basis of the accounts of the Transferor Company 1 upon the coming into effect of this

Scheme.

3.2.2Bit is 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 shatl he entitled to claim credit or refund for such taxes

or duties.

BOOKS AND RECORDS

3.2.29 All books, recoerds, files, papers, catatogues, quotations, advertising materials, if any,
lists of present and former clients, subscribers, and ail other beoks and recerds,
whether in physieal or electronic form, of the Transferer Cempany 1, to the extent
possible and permitted under any Applicable Law, be handed over by them to the

Transferee Company 1.
D BUSINESS TI FFE E:

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

(a) The Transferor Company 1 shail 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

L ]

Company 1, minimum aiternate tax credit, dividend distribution tax, securities

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

Cempany 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 of
its business Undertaking(s) or any part thereof [except in the ordinary course of
business er pursuant to any pre-existing obligations undertaken by the Transferor

Company 1 prior ta the Appointed Date).

(d) The Transferor Company 1 shall be permitted to make modification te its capital
structure, either by an increase {by issue of rights shares, bonus shares, convertible
debentures or otherwise), decrease, reclassificatien, sub-divisien or reorganisation
or in any other manner, whatsoever, in the nermal course of business or in
pursuance of this Scheme, without having to seek the explicit consent of the Board

of Directors of the Transferce Company 1.

(e) The Transferor Company 1 shall nat 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.

(DAl assets acquired, leased or licensed, benefits, entitlements, incentives and
concessions granted, centracts entered into, liabilities incurred and proceedlngs
initiated or made party to, between the Appeinted Date and the Effective Date by
the Transferor Company 1 shall be deemed to be transferred to and vested in the
Transferee Commpany 1. For aveidance of doubt, where any of the Liabilities as on
the Appointed Date [deemed to have heen transferred to the Transferee Company
1] have been discharged by the Transferar Company 1, on or after the Appointed
Date, but before the Effective Date, such discharge shall be deemed to have been for
and on behalf of the Transferee Company 1 for all intent and purposes and under

any Applicable Law.
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Company 1 is substituted by the bank in the name of the Transferee Company 1, the
Transferee Company 1 shall be entitled to operate such bank accounts of the

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

(h) To the extent possible, pending sanction of this Scheme, the Transferor Company 1
or the Transferee Company 1 shail be entitled to apply to the relevant
Governmental Authorities and other third parties, concerned, as may be necessary
under any law or contract for transfer or madification of such cansents, approvals
and sanctions which the Transferee Company 1 may reguire 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.

(i) For the purpose of giving effect ta the order passed under Sections 230 to 232 of the
Act, in respect of this Scheme, by the NCLT, the Transferee Company 1 shall, upan
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.

33 0 ING TREATMENT IN THE BOO F T| SFERE MPANY 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:

3.3.1 The Transferee Company 1 shail 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.

3.3.2 The imvestment 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.

333 The Investment in SFVPL held by Transferor Company 1 and transferred to
Transferee Company 1 pursuant to the Scheme would get cancelied with a
correspanding adjustment to ‘Equity’ (as per the principles of Indian Accounting

Standards) of the Transferee Company 1.

3.4 CONSIDERATION Fer SHRILEKHA BUSINESS CONSULTANCY PRNR' UHETEB
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3.4.1In consideration of the amalgamation of the Transferor Company 1 along with its

Undertakings with the Transferee Company 1, which includes (i) the shareholdiog
heid by the Transferor Company 1 in Transferee Company 1; and {ii) the shareholding
held by Transferar Company 1 in SFVPL, which is the halding company of the
Transferee Company I, and considering that the shares held in SFVPL cannot legally
be vested In Transferee Company 1 in terms of Section 19 of the Act, the shareholders
of the Transferor Company 1 whose names are reflected in the Register of Members of
the Transferor Company 1 as on Record Date 1, wiil be entitled to be ailotted shares of

the Transferee Campany 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 Transferar Company 1, the shareholders of the Transferor Company 1 will be
entitled to 3,45,27,799 {Three Crores Forty Five Lakhs Twenty Seven Thousand
Seven Hundred and Ninety Nine) fully paid equity shares of Re. 1/- [One] each of the

Transferee Company 1,

3.4.21In 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 shail stand canceled as set out in
Clause 3.6.1 of the Scheme. As a consequence, the extent of the sbareholding 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.l/- each to 68,63,30,294 (Sixty Eight Crores Sixty Three
Lakhs Thirty Thousand Twoa Hundred and NinetyFour) fully paid equity shares of
Re.1/- each, and no consideration whatsoever in any manner would be paid /payabie

for canceliation 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 mentioned
in Clauses 3.6 and 3.8 of the Scheme, Transferee Company 1's eguity share capital
shall stand altered from 1,146,202,118 [(One Hundred Fourteen Crares Sixty Two
Lakhs Two Thousand (ne Hundred and Eighteen) fully paid equity shares of Re.1/-
each to 1,074,413,131 (One Hundred Seven Crores Forty Four Lacs Thirteen
Thousand One Hundred and Thirty One) fully paid equity shares of Re.1/- each,

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

-

Company 1 as above shall be subject to the Memorandum of Association and Articles
af Association o? the Transferee Company 1. The equity shares issued by the

3R
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3.5

voting and other rights, with the existing equity shares of the Transferee Company 1.
In case the number of new shares te be [ssued 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 approvais 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 cansents and
approvals required In this regard. If there are any pending transfers, whether todged
or outstanding, of any sharehoiders of the Transferor Company 1, the Board of
Directars 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 i 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 wouid
cancel the paid-up equity sbare 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 1H - Section | of this Scheme, shall not affect any transaction or
proceedings already completed or Liahilities incurred by the Transferor Company 1,
either priar to, or on or after the Appointed Date till the Effective Date, to the end and
intent that the Transferee Campany 1 shall accept and adopt all acts, deeds and things
done and exeeuted by ar on behalf of the Transferor Company 1, in respect thereto as

acts, deeds and things done and executed by and on bebalf of Itself.

FERQOR COMPS

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

being amalgamated with Transferee Company 1, with alt of its Undertakings which
includes the shareholding held by the Transferor Company 1 in SFVPL, and

27




considering that the Transferee Company 1 is a subsidiary of $SFVPL, and in terms of
the Act, cannot hold shares in SFVPL, upon the Schemc becoming effective ity the
manner set out hereunder, the entire paid up equity shares held by Transfcror
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 conseguence of such cancellation, the pald-up equity share
capital of SFVPL shall stand altered fram 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 (Seven
lakh Sixteen Thousand Seven Hundred and Farty Two) equity shares of Rs. 10/-

(Rupees ten only) each.

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

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

3.63 Until the Effective Date, the Transferor Company 1 would ha eligible to enjoy all the

benefits in the capacity of shareholder of SFVPL.

3.7 ACCOUNTING TREATMENT IN THE BOOKS QF SFVPL:

Pursuant ta the Scheme and as per Clause 3.6, SFVPL would reduce the value of
2quity shares cancelled with a corresponding adjustment to 'Equity’ (as per the

principles of Indian Accounting Standards).

Pursuant to the Scheme and as per Clause 3.4.2, SFVPL would reduce the investment

in the Transferee Company 1 to the extent of shares cancelled and charge the same

to the profit and loss account.

is8

3.8.1 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 helgd by the Transferor Company 1 shall stand cancelled. Asa

8 I'-,:_QMDANV ’ 3 gnsequenee, the entire shareholding of the Transferor Company 1 in Transferee
: : 4
-1-4‘;3, S -?:f:h-ﬂ ;ompany 1, shall, as an integral part of the Scheme, stand cancelled, and no

% é@i}lﬁr‘ate sanction of the NCLT in this regard shall be required.
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3.9 DISSOLUTION OF THE TRANSFEROR COMPANY 1:
Subject to an order being made by the NCLT under Sections 230 o 232 of the Act, the

Transferor Company 1 shall stand dissolved without the process of winding up on the
Scheme hecoming effective in accordance with the provisions of the Act and the Rules

made thereunder.

PART -1lI
SECTION -1
(A) DEMERGER AND VESTING_QF THE FINANCIAL SERVICES UNDERTAKING FROM
THE DEMERGED COMPANY TO RESULTING COMPANY 3

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

transferred to and vested in the Resulting Company 3.

3.11 Witbout prejudice to the generality of the foregoing paragraph, upon the Scheme

becoming effective, on and from the Appolnted Date:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS

3.11.1 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 Resuiting 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 shali become the

property of the Resulting Company 3.

3.11.2 In respect of assets other than those dealt with above, the same shall stand
transferred to and vested in the Resulting Company 3, without any notice or other

Intimation to any person in pursoance of the relevant provisions of the Act to the

’/ o end and intent that the right of the Demerged Company to recover or realize the
AR S}
e same stands transferred to the Resulting Company 3. The Resuiting Company 3
2 shall, at its sole discretion but without being abliged, give notice in such form as it
E may deem Ffit and proper, to such person, as the case may be, that the said debt,
4
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receivable, bill, eredit, loan, advance or deposit stands transferred to and vested in
the Resulting Cempany 3 and that appropriate modification should be made in their

respective books/records to reflect the aforesaid changes.

3.11.3 All immovable properties of the Demerged Compaoy, pertaining to its Financial
Services Undertaking [i.e. land together with the buildings and structures standing
thereon or under construction, whether freehold, ieasehold, 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
docunients of title, rights and easements in relation thereto and all piant and
machineries constructed or emhedded or attached to any such immovable
properties and all rights, covenants, continuing rights, title and interest in
cohnection with the said immovable properties, shall stand transferred to and
vested in the Resulting Company 3, without aoy further act or deed done/executed
or being required to be done/executed by the Resulting Company 3. The Resulting
Company 3 shall be entitled to exercise and enjoy all rights and privileges attached
to the immovable properties and shall be liable to pay the ground rent and taxes and
fulfill all obligations and be entitled to all rights in relation to or as applicable to

such immovable properties.

3.11.4 Without prejudice to the generality of the foregalng, 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 Financial Services Undertaking, shall, pursuant to the relevaot
provisions of the Act, without any further act or deed, be transferred to and vested
in or be deemed to have been transferred to or vested in the Resulting Company 3

on the same terms and conditions.

3.11.5 For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way, approvals, clearances, consents, benefits,
registrations, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, issued to or granted to or
executed in 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

1.11"“ ?Uf certifications and approvals, trademarks, trade names, service marks, copyright,

.ﬁ (rJMPAN"’q _,_,n\ domain names, designs, research and studies, technical lmowhow and other
7 s \ntellectual properties and all other interests relating to the goods or services being

® ~;&ealt with by the Financial Services Undertaking and the benefit of all statutory and
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3.11.7
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borrowings, if any which are of a general or multipurpose nature, such loaos and

regulatory petrniissions, envircnmental approvais 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 faciiitate 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 shaill remain in full force and effect in favour
of or against the concerned Resuiting 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 staod transferred to and vested in the

Resulting Company 3 upan the coming inte effect of this Scheme,

Upen coming into effect of this Scheme, ail debts, duties, obligations and liabilities
(including contingent liabiiities) of the Demerged Company relating to the Finaocial
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, gbligations 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 ali times from and against all such debts,
duties, obligations and liabilities and from and against all actions, demands and
proceedings io 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, dutigs and liabilities have arisen in order to give

effect to the provisions of this clause,

1n so far as loans and borrowings of the Demerged Company are concerned with
respect to tbe Financial Services Undertaking, the ioans and borrowings and snch

amounts pertaining to the Financial Services Undertaking and further, the loans and

-bbr,rowings, in the same proportion, which the value of the assets pertaining to the

Financial Services Undertaking bears to the total value of assets aof the Demerged

kTE, LIRITER

Auﬁhnm

41




Company, if any, which are to be transferred to the Resulting Company 3 in terms of
Clause 3.11, shall, without any further art or deed, become loans and borrowings of
the Resulting Company 3, and ali rights, pawers, duties and cbligations in relation
therete shall be and stand transferred to and vested io and shall be exercised by or
against the Resulting Company 3 as if it had entered into sueb leans and incerred
such borrowings. Subject to the above, from the Effective Date, the Resulting
Company 3 alone shall be liabie to perform all obligations in respect of the liabilities
of the Financial Services Undertaking as the borrower/issuer thereof and the

Demerged Company shaii not have any obligations in respect of the said habiiities.

3.11.9 Where any of the liabilities aod 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 priur to the Effeetive Date, such discharge
shali be deemed to have been for and on account of the Resulting Company 3 and all
liabilities and ebligations 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 becn incurred for and on behalf of the
Resulting Company 3 and to the extent of their putstanding on the Effective Date,
shall also without any further act or deed be and stand transferrad to the Resulting
Compaoy 3 and shall become the liabilities and obligations of the Resulting

Company 3 which shall meet, discharge and satisfy the same.

31110 Any claims, liabilities or demands arising op account of the Financial Services
Undertaking of the Demerged Company which relates to the period prior to the
Appeinted Date but arises at any time after the Effective Date shali be eotirely horne

by the Resulting Company 3.

3.11.11 Subject to the other provisions of this Scheme, in 50 far as the assets of the

Financial Services Undertaking are concerned, the security, pledge, existing charges

%ﬁﬂ\\ and mortgages, over such assets, to the extent they relate to any loans or
< ;U‘Ap{‘f‘ Y:',q[f/é‘\\\ borrowings of the Demerged Insurance Undertakings aud Remaining Undertaking of
:*;? ‘?rl.‘.%” 'a&;% \the Demerged Company shall, without any further act, instrument or deed be

G ..a

‘.f; l eleased and discharged from the same and shall no longer be available as security,
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ipledge, charges and mortgages in relation to those liabilities of the Demerged

Demerged Insurance Undertakings and Remaining Undertaking are concerned, the
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security, pledge, existing charges and mortgages over such assets, to the extent they
relate to any loans or borrowings of the Financial Services Undertaking sball,
without any further act, instrument or deed be reieased 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 jostitution in order to affect such

release shall not affect the cperation of this clause.

3.11.13 in so far as tbe existing security in respect of the loans of the Demerged
Company and other liabiiities relating to the Demerged Company with respect to the
Demerged Insurance Undertakings aod Remnaining Undertaking are concerned, such
security shall, witbout any further act, instrument or deed be contioued with the

Demerged Compaoy 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 shali enter ioto and execute such other
deeds, instruments, documeats and/or writings andfor do all acts and deeds as may
be required, incleding the filing of necessary particulars and/or modification{s] of
charge, with the concerned Registrar of Campanies, to give formal effect to the

provisions of this clause and foregoing clauses, if required.

31115 Upon the coming into effect of this Scheme, the Demerged Company zlone
shall be liable to perform all obligations in respect of all debts, liabilities, duties and
obligations pertaining to the Demerged Company iu relation to the Demerged
Insurance Undertakings and Remaining Undertaking, and the Resulting Company 3
shall not have any cbligations in respect of the Demerged Insurance Undertakings

and Remaining Undertzking 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 documeots, all of which instruments, deeds or writings shall

stand modified and /or superseded by the foregoing provisions.

31117 1t 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.

LEGAL PROCEEDINGS
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311.18 Upon the coming inte effect of tivis Scheme, all legal or other proceedings
(ineluding 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 apy time in tbe future and in eacb case relating to the
Financial Services Undertaking shall be continued and enforced by or against the

Resulting Company 3 after the Effective Date.

31119 The Resulting Company 3 shali have al! legai or other proceedings initiated
by or against the Demerged Company with respect to the Financiai Services
Undertaking, transferred into its name and te bave 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 aod subject to the provisions of
this Scheme, all coniracts, deeds, bonds, agreements, schemes, arrangements and
other instruments of whatscever nature in relation to the Financial Services
Undertaking to which the Del:nerged Company is a party or to the benefit of which
the Demerged Company may be eligible, and whicb are subsisting or have effect
immediately before the Effective Date shall be in full foree and effect by or against
or in favour of the Resulting Company 3, as the case may be, and may be enforced as
fuily and effectually as if, instead of the Demerged Company, the Resulting Cotnpany

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

31121 Notwithstanding the fact that vesting of the Financial Services Undertaking
nccurs by virtue of this Scheme itself, the Resulting Company 3 may, at any time
after the coming into effect of this Scheme, in accordance with the provisicns hereof,
if so reqgnired, 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 arrangemeol 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 shali, under the provisions of this Scbeme, be
deemed to be authorised to execute any such writings on behalf of the Demerged
Company and to carry ont or perform all such formatities or compliances referred to

above on the part of the Demerged Company to be carried out or performed,
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3.11.22 The transfer and vesting of the assets, liabilities and obligations of the
Demerged Company with respect to the Flnancial Services Undertaking under
Clause 3.11 hereof and the continuance of the proceedings by or against the
Resulting Company 3 under Clause 3.11.18 hereof shall not affect any transactions
or proceedings already completed by the Demerged Company on or after the
Appointed Date, to the end and intent that the Resulting Company 3 accepts all acts,
deeds and things done and executed hy 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.

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

Financial Services Undertaking that were employed by the Demerged Company,
_immediately before the Effective Date, shall become employees of the Resulting
Company 3 without any break or interruption of service and with the benefit of
continuity of service on Lerms and conditions which are nut less favourable than the
terms and conditions as were applicable to such employees relating to the Financial
Services Undertaking of the Demerged Cumpany immediately prior to the demerger

of such Financial Services Undertaking.

31124 the Resulting Company 3 agrees that the service uf all employees pertaining
to the Financial Services Undertaking with the Demerged Company up to the
Effective Date shall be taken into account for the purpuse 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 stoek 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 Upon the coming into effect of this Scheme, the Resulting Company 3 shall
make al} the necessary contributions for such transferred employees relating to
thelr respective Financial Services Undertaking, and deposit the same in pruvident
fund, gratuity fund or superannuation fund or any other special fund or staff welfare
scheme or any other special scheme. The Resulting Company 3 will also file relevant
intimations in respect of their Financial Services Undertaking to the statutory
autharities concerned who sball take the same on recurd and substitute the namo of

the Resulting Company 3 for the Demerged Company.
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3.11.26 In 5o far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retiremen! [unds or employees state insurance
schemes or pensioo scheme or empluyee deposit linked insurance scheme or any
other benefits, If aay, 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 intu the funds
relatable ta the employees pertaining ta the Financiai Services Undertaking as on
the Effective Date, whao are being transferved along with the Financiai Services
Undertaking in terms of the Scheme, upon the cuming into effect of this Scheme,
shall be transferred to the necessary funds, schemes or trusts of the Resulting
Company 3 and till the time such necessary funds, schemes or trusts are created by
the Resulting Company 3, al} contributions shall continue to be made to the existing

{funds, schemes ar trusts of the Demerged Cumpany.

COND 0 ANCIAL SERV DERTAKIN 2 RES

COMPANY 3
With effect frum the Appointed Date and up to and including the Effective Date:

3.11.27 The Demerged Company shail be deemed to have been carrying on and ta be
carrying on all business and activities relating to the Financlal Services Undertaking
and sball 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 Financiai Services Undertaking for and on

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

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

expenditure, as the case may be, of the Resuiting Company 3;

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

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

and on hehalf 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 thereaf or recruit new employees or conclude settlements
with union or employees or undertake substantial expansion or change the general
character or nature of the business of the Financial Services Undertaking or any part

thereof save and except in each rase:

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

(b) if the same is expressly permitted by this Scheme; or

(¢} if the prior written consent of tbe Board of Directors of the Resulting

Company 3 has been ohtained.

31131 The Demerged Cumpany and/ or the Resultlng Company 3 shail be entitled,
pending sanction of the Scheme, to apply to the Centrai/State Government(s),
regulatory/local/administrative bodies and all otber agencies, departments and
autborities concerned as are necessary under any law fur such consents, approvals
and sanctions which the Resulting Company 3 may require to carry on the business

af the Financial Services Undertaking.

TAX CREDITS
3.11.32 The Resulting Company 3 will be the successur of the Demerged Company

vis-3-vis the Financial Services Undertaking. Hence, it will be deemed that the
benefit of any tax credits whether central, state or local, availed vis- 3-vis the
Financiai Services Undertaking and the obligations, if any, for payment of taxes on
any assets of the Financial Services Undertaking, shail be deemed to have been
availed by the Resulting Company 3 or as the case may be deemed to be the

obligations of the Resulting Company 3.

3.11.33 With effect from the Appointed Date and upon the Scheme becoming
_ &‘x\ effective, all taxes, duties, cess receivable/payable by the Demerged Company

T ::---relating to the Financial Services Undertaking including all or any

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

depreciation, as the case may be, of tite Resuiting Company 3.

311.34 The Resutting 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, professiunal 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 Financia] Services Undertaking previously disallowed in the
hands of the Demerged Cumpany under the Income Tax Act, 1961 credit of tax under
section 115]B read with section 115)AA of the Income Tax Act, 1961 eredit of foreign
tax paid/witbheld, if any, pertaining tu Financial Serviees Undertaking of the
Demerged Company, cunsequent 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
iuterest, penaity or any other sum to claiim 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 cuming into effect of this Scheme.

CONSIDERATION:

31135 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 Resuliing Company 3, in terms of this Scheme, the
shareholders of the Demerged Company, whuse names are refiected in the Register
of Members of the Demerged Campany as on Record Date 2 (which will alsa include
the sharebolders of Transferor Company 1, wha have been aliotted shares of the
Transferee Company 1/Demerged Company, in terms of Part Il - Section 1 of the

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

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

in Resulting Company 3.
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passu in all respects, including dividends, voting and other rights, with its existing
equity shares. In case the number of new shares to be issued by Resulting Company
3 pursuant to this Scheme is a fractionai number, it shall be rounded off to the
nearest whole number. The Board of Directars 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 provisions

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

ACCOUNTING TREATMENT
3.11.37 Thbe 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 inciuding but not limited ta the following:

3,12 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

3.12,1 With effect from the Appointed Date, the assets, liabilities and the reserves
pertaining to the Financial Services Undertaking of the Bemerged Company being
transferred to the Resuylting Coampany 3 shall be derecognized at values appearing in
the books of account of the Demerged Company as an the Appainted Date with a

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

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

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

3.12.3 Pursuant to the Scheme and as per Clause 3.14, the Demerged Company would
cancel its investment in the Resulting Company 3 and charge the same to profit and

loss account.

313 AC NTING TREATME F THE RESUL PAN
3.13.1 Upon effectiveness of the Scheme and with effect from the Appainted Date, transfer

of the Financial Services Undertaking of the Demerged Company shall be accounted

., ™~ for in the books of Resulting Company 3, applying the pooling of interests method in

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

Scheme, at their respective carrying values.

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

Demerged Company with respect to the Financial Services Undertaking.

3.13.4 Pursuant to the Scheme and as per Clause 3.14, the Resulting Company 3 would
cancei 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)

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

value of shares issued as its equity share capital account.

3.13.6 The surplus/deficit, if any between the value of Net Assets [Excess of Value of Assets
over Value of Liabilities) and reserves pertaining to the Financial Services
Undertaking of the Demerged Company, and the amount of equity share capital
issued shail be added to/ reduced from the capital reserve/ reserve on demerger, as

the case may be.

R TI Y
3.14.1 On the Scheme becoming effective, the equity shares of the Resulting Company 3

held by the Demerged Company shatl stand cancelled. Accordingly, the entire extent
of the shareholding of the Demerged Company in Resulting Company 3, shal), as an
integral part of the Scheme, stand cancelled, and no separate sanction of the NCLT in

this regard shall be reguired.

(B) CANCELLATI HARE T, OF E DE
COMPANY
3.15 Upon the Scheme becoming effective, with effect from the Appointed Date, and
following the impiementation of Part II} - Section I and Part 1il - Section I1 of the
Scheme, the Redeemable Preference Shares, if any, held by the heiders of
Redeemable Preference Shares of the Demerged Company will stand canceiled

¥ mthout any further act, instrument or deed.
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3.16 On effecting the cancellation of the Redeemable Preference Shares in terms of
Clause 3.15, the share certificates in respect of the sald Redeemable Preference
Shares held by the holders of preference shares shall also be deemed to have been
canceiled. Pursuant to the canceliation, 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 canceiled,

3.17  Upon coming into effect of this Scheme and in consideration for the cancellation of
the Redeemable Preference Shares, if any, in terms of Ciause 3.15, the Resuiting
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
Sharehoiders of the Demerged Company as on the Record Date 2, Redeemable

Preference Shares in the following manner:
For every 1 (One) Redeemahle Preference Share, held in the Demerged Company, 1
{One) Redeemabie Preference Share of the same face value as on the Effective Date

2, of the Resulting Company 3 wili be allotted.

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

Prefzrence Shares from the date of allotment.

3.18 The canceliation of the Redeemable Preference Shares of the Demerged Company

shall be effected as an integral part of this Scheme,
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PART NI

SECTION - 111

DEMERGER AND LIFE INSURANCE UNDERTAK D DEM
N TING OF GENERAL RANCE ERTAKING
3.19 Upen 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 refation to the mode of vestiog, without any further act or deed,
in accordance with Sections 230 to 232 of the Act and all other applicable provisions
of law, be transferred to and vested in and shall be deemed to have been transferred

to and vested in the Resulting Company 1.

3.20 Upon the coming into effect of this Scherne, and with effect from the Appointed Date,
following the demerger and vesting of the Finaocial 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 applicabie provisions of law, be transferred to and vested in and

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

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

becoming effective, on and from the Appointed Date:

MOVAELE ASSETS & INVESTMENTS

3.21.1 In respect of such of the assets of the Life insurance Undertaking and General
Insurance Undertaking, as are movable in nature and/or otherwise capabie of
transfer by manual or constructive delivery and/or by endorsement and deiivery,
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 provisicos of the Act without requiring any deed or
instrument of conveyance for transfer of the same, and shali hecome the property of

the Resulting Companies 1 and 2 respectively.

3.21.2 in respect of assets other than those dealt with above, the same shali stand

transferred to and vested in the Resulting Companies 1 and 2, as may be applicabie,

--.~" Al ﬁ\\\ without any notice or other intimation te any person in pursuance of the relevant

i UN" i\ Yy 1&’3\ rovisions of the Act to the end and intent that the right of the Demerged Company
o e Y a\\
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to recover or realize the same stands transferred to the Resulting Companies 1 and
2. The Resuiting Companies 1 and 2 shall, at their sole discretion but without being
obliged, give notice in such form as it may deem fit and proper, to such person, as
the case may he, that the said debt, receivable, bill, credit, loan, advance or deposit
stands transferted to and vested in the Resulting Companies 1 and Z, as may be
appiicable, and that appropriate modification should be made in their respective

books/records to reflect the aforesaid changes.

3.21.3 Without prejudice to the generality of the foregeing, upon the coming ioto effect of
this Scheme, all the rights, titie, interest and claims of the Demerged Company in any
leasehold/ieave and licence/right of way properties of the Demerged Company in
relation to the respective Demerged Insurance Undertakings, shall, pursuant to the
relevant provisions of the Act, without any further act or deed, be transferred to and
vested in or be deemed to have been transferred to or vested in the Resulting

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

3.21.4 For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way, approvals, clearances, consents, benefits,
registrations, entitiements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessioos, 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 aii statutory and reguiatory permissions, environmental approvais 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 licensers and grantors of such
approvals, ¢clearances, permissioos, etc,, shall endorse, where necessary, and record,
in accordance with law, the Resulting Companies 1 and 2, as may be appiicable, on

such approvais, clearances, permissions so as to empower and facilitate the

approval and vestiug of the Life Insurance Undertaking and General insuraoce
Undertaking of the Demerged Company in the Resulting Company 1 and Resuiting

Company 2 respectively, and continuation of operations pertaining to the Li_fe
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insurance Undertaking and Generai Insurance Undertaking of the Demerged
Company in the Kesulting 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 Resuiting Companles 1 and
2, as may be applicable, as the case may be, and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Companies 1 and

2, as may be applicable had been a party or beneficiary or ohligee or ebligor thereto.

All assets, estate, rights, title, interest and authorities acquired by the Demerged
Company after the Appeinted Date and prior to the Effective Date for aperation of
the Life Insurance Undertaking and Generat insurance Undertaking shall also stand
transferred to and vested in the Resulting Company 1 and Resuiting Company 2

respectively, upon the coming into effect of this Scheme.

Upon coming into effect of this Scheme, all debts, duties, obligations and Liahilities
(including contingent liabilities] of the Demerged Company relating to the Life
Insurance Undertaking and General Insurance Undertaking shall without any
further act, instrument or deed be and stand transferred to the Resulting Company 1
and Resulting Company 2 respectively and shall thereupon become the debts,
duties, obligations and liabilities of the Resulting Company 1 and Resuiting
Company 2 respectively, which they undertake to meet, discharge and satisfy to the
exclusion of the Demerged Company and to keep the Demerged Company
indennifled at all times from and against all such debts, duties, obllgations and
liabilities and from and against all actions, demands and proceedings in respect
thereto, 1t shall not be necessary to obtain the coosent 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 toans 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 lpans and borrowings, in the same proportion, which the value of the
assets pertaining to the Life Insuranee 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 shali, without any further act or deed,
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and stand transferred to and vested in and shall be exercised by or against the
Resulting Companies 1 and 2, as may be appllcable, as if it had entered into such
lbaos 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 hable to
perform all obligations in respect of the liabilities of the Life Insurance Undertaking
aod General Insurance Undertaking respectively, as the berrower/issuer thereof,
and the Demerged Company shall not have any obligaticns in respect of the said

liabilities.

3.21.8 Where any of the liabilities and ubligations 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, such discharge shall be deemod to
have been for and on account of the Resulting Companies 1 and 2 respectively, and
all liablllties and ohligations incurred by the Demerged Company for the operatiuns
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 liabillties and obiligations of the Resulting

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

3.219 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 they
relate to any loans or borrowings of the Remaining Undertaking of the Demerged
Company shall, without any further act, instrument or deed be released and
discharged from tbe same and shall no longer be available as security, pledge,
charges and mortgages in relation to those liabiiities of the Demerged Company

which are not transferred to the Resuiting Companies 1 and 2, as may be applicable.
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32111 In so far as the assets of the Remaining Undertaking of the Demerged
Company are concerned, the security, piedge, existing charges and mortgages over
such assets, v the extent they relate to any loans or borrawings 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 amendmeut which may be required by a bank and/or
financia! institution in crder 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 cther liabilities relating to the Remaining Uodertaking 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 inm and execute such other deeds, iustruments, documents and/or
writings and/or do all acts and deeds as may be required, including the filing of
necessary particulsrs and/or medification(s) of charge, with the concerned
Registrar of Companies, to give formal effect to the provisions of this clause and

foregoing clauses, if required.

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

Remaining Undertaking of the Demerged Company.

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

stand medified and/or superseded by the foregoing provisions.

3.21.16 it is hereby clarified that all assets and liabilities of the Life Insurance

Undertaking and General Insurance Undertaking, which are set forth in the closing

"?,:j‘ﬁ he bocks cfaceount of Demerged Co mpany as on the Appointed Date,
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LEGAL P EDINGS
3.21.17 Upon the coming into effect of this Scheme, all legal or other proceedings
(including before any statutory or quasi-judicial authority or tribunal) by or against
the Demerged Company, under any statute, whether pending on the Appointed Date,
or which may be instituted any time in the future and in each case relating to the
Life Insurance Undertaking and General Insurance Undertaking, shall be cnntinued
and enforced by or against the Resulting Compaoy 1 and Resulting Company 2.

respectively after the Effective Date.

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

the exclusion of the Demerged Company.

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, honds, agreements, schemes, arrangements and
other instruments of whatsoever nature in relation to the Life insurance
Undertaking and General Insurance Undertaking, respectively, te 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 Gompanies 1
and/or 2, as the case may be had been a party or beneficiary or obligee or obligor

thereto.

3.21.20 Notwithstanding the fact that vesting of the Life Insurance Undertaking and
General Insurance Undertaking occurs by virtue of this Scheme ltself, the Resulting
Companies 1 and 2 respectively may, at any time after the coming into effect of this
Scheme, in accordance with the provislens 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 forma) effect to the above provisions. The Resulting

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

carried out or performed.

VING OF EDT

3.21.21 The traosfer 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 Scherne and the continuance of the proceedings by
or against the Resulting Companies 1 and 2 respectively, under the Scheme, shall
not affect any transactinns or proceedings already completed by the Demerged
Company on or after the Appointed Date, te the end snd 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 Resultiug Companies 1 and 2, as

the case may be.

EMPLOYEES

3.21.22 Upen 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 aod 2 respectively, without any break or
interruption of service and with the benefit of continuity of service on terms and
conditions which are not less favourable than the terms and conditions as were
applicable to such employees relating to the Life Insurance Undertaking and General
Insurange Undertaking of the Demerged Company immediately prior to the

demerger.

3.21.23 The Resulting Company 1 and Resultiog Company 2 agree that the service of

all omployees 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 purpese of all retirement benefits to which they
may be eligible in the Demerged Company up ta the Effective Date. Each of the
Resulting Companies 1 and 2 further agree that for the purpose of payment of any
retrenchment compensation, gratuity or other terminal henefits, such past serviee
with the Demerged Company, sball also be taken intc account and agrees and

undertakes to pay the samne as and when payable.
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3.21.24 Upon the coming into effect of this Scheme, the Resulting Companies 1 and 2,
as the case may be, shall make all the necessary contributions for such transferred
employees relating to the Life Insurance Undertaking and General Insurance
Undertaking respectively, and deposit the same in provident fund, gratuity fund or
superannuation fund or any other special fuod or staff welfare scheme or any other
special scheme. The Resulting Compaoies 1 and 2, as may be applieable, 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.

3.21.25 In so far as the existing provident fund, gratuity fund and pension and for
superannuation fund/trusts, retirement funds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or any
other benefits, if any, created by the Demerged Company for employees of the Life
Insurance Undertaking and General Insurance Undertaking are concerned, such
proportion of the funds, contributlens to the funds or the scheme or the iovestments
made into the funds relatable to the employees pertaining to the Life Insurance
Undertaking and General Insurance Undertaking respectively, as on the Effective
Date, who are being transferred along with the respective Demerged Insurance
Undertakings in terms of the 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.

322 CONDUCT OF THE DEMERGED INSURANCE UNDERTAKINGS FOR THE

RESPECTIVE RESULTING COMPANIES
With effect from the Appointed Date aod up to and including the Effective Date:

3.22.1 The Demerged Company shall be deemed to have been carrying on and to be
carryiog on all business aud 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;

Fer SHRILEKHA BUSINESS CONSULTANCY
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3.22.2 All profits and income accruing or arising to the Demerged Company from the Life
Insurance Undertaking and General Insurance lindertaking, and any cost, charges,
Insses and expenditure arising or incurred by it {including taxes, if any, accruing or
paid in relation to any prefits 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

Resuiting Companies 1 and 2 respectively;

3.22.3 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 he 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 cbligatlons, duties and
commltments attached, related or pertalning to the Life Insurance Undertaking and
General Insurance Undertaking that have been undertaken or discharged by the
Demerged Company shall be deemed to have been undertaken for and on behalf of

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

3.22.4 The Demerged Company undertakes that it wili preserve and carry on the business
relating te the Demerged Insurance Undertakings with reasonable diligence and
business prudence and shall not undertake financial commitments or sell, transfer,
alieoate, charge, mortgage, or encumber the Demerged Insurance Undertakings or
any part thereof or recruit new employees or conclude settlements wlth union or
employees or undertake substantial expanslon 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 the

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

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

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

3.22,5 The Demerged Company and/ or the Resulting Companies 1 and 2, shall be entitled,

% pending sanction of the Scheme, to apply to the Central/State Government(s),
regu[atory/local/adm:mstratwe bodies and all other agencies, departments and

"‘ thorities concerned as are necessary under any law for such consents, approvals

X
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and sanctions which the respective Resulting Companies 1 and 2 may require to

carry on the business of the respective Demerged Insurance Undertakings.

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

Company vis-a-vis the Life Insurance Undertaking and Gencral Insurance
Undertaking. Hence, it will be deemed that tbe benefit of any tax credits whether
central, state or local, availed vis- 3-vis the Life Insurance Undertaking and General
Insurance Undertaking and the obligations, if any, for payment of taxes on any
assets of the Life lnsurance Undertaking and General Insurance Undertaking, shall

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

3.22,7 With effect from the Appointed Date and upon the 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 funabsorbed depreciation refating
thereto shall he treated as the asset/liability or refunds/credit/claims/tax losses
Junabsorbed depreciation, as the case may be, of the Resulting Companies 1 and 2

respectively.

3.22.8 The Resulting Company 1 and 2 are expressly permitted to revise their tax returns,
electronicaily or physically, after taking credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax reiuras, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professlonal tax or any other
statutory returns, if required, and shail be entitled to claim credit for advance tax
paid, claim for sum(s) proscribed under Section 43B of the Income Tax Act, 1961 on
payment basis, é]aim for deduction of provisions written back by the Demerged
Company pertaining to Life Insurance Undertaking and Generai Insurance
Undertaking respectively, previcusly disallowed in the hands of the Demerged
Company under the Income Tax Act, 1961 eredit of tax under sectlon 115]B read
with section 115JAA of the Income Tax Act, 1961 credit of foreign tax paid/withheld,
if any, pertaining to Life Insurance Undertaking and General Insurance Undertaking
respectively, of the Demerged Company, consequent to implementation of this
Scheme and where necessary to give effect to this Scheme, even if the prescribed
time limit for filing or revising such returns have lapsed without incurring any
liability on account of interest, penalty or any other sum to claim refunds, advance
tax credits, exclse and service tax credlts, set off, etc,, on the basis of the accounts of
the Life Insurance Undertaking and General Insurance Undertaklng respectively, of

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

3.22.9 Upon coming inte effect of this Scheme and in consideration for the demerger,

transfer and vesting of the Life Insurance Undertaking and Generai 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 cf the
Demerged Company as on the Record Date 2 (which will also include the
shareholders of Transferor Company 1, who have been allotted shares of the
Transferee Company 1/Demerged Company, in terms of Part Iil - Section | of the

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

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

For every 1 {One) fully paid equlty 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.

3.22.10 The equity shares te be issued and allotted under the Scheme by the

Resulting Company 1 and Resulting Company 2, shali 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), shail rank pari passu in
ail respects, inciuding dividends, voting and other rights, with the existing equity
shares of the Resulting Company 1 and Resulting Company 2 respectively. 1n 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
Resuiting Company 2 (as the case may he), shall, if and to the extent required, apply
for and cbtain any approvals from the concerned Government / Regulatory
authorities for the issue and allotment of equity shares pursuant to this Scheme. The
approval of this Scheme by the shareholders of all the concerned companles 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

{m’i ".‘ (;W"M Iy {a ,W-‘@\\and approvals required in this regard.
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The Demerged Insurance Undertakings of Demerged Company and Resulting
Company 1 and Resulting Company 2 shall comply with generally accepted.
accounting practices In India, provisions of the Act and accounting standards as
notifled by Companies (lndlan Accounting Standards) Rules, 2015 as amended from
time to time, in relation to the underiying transactions in the Scheme including but

not limited to the following.

3.23 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

3.23.1 With effect from the Appolnted Date, the assets, liabilitles 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 respectlvely, shall be derecognized at values appearing in the books of
account of the Demerged Company as on the Appointed Date with a corresponding

reduction in the securlties premium and er retained earnings.

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

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

the same to profit and loss account.

3.24 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANIES:

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

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

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

Scheme, at their respective carrying values,

3.24.3 The identity of the reserves transferred of the Life Insurance Undertaking and
Generai Insurance Undertaking shall be preserved and shall appear in the financial

Ta statements of the Resulting Company 1 and Resulting Company 2 in the same form

b -in.'?vhich they appeared in the financial statements of the Demerged Company with -

'5',- resfpect to the Life Insurance Undertaking and General Insurance Undertaking.

.
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3.24.4 Pursuant to the Scheme and as per Clause 3.25, the Resulting Company 1 and
Resulting Company 2 wouid cancei its paid-up equity share capital held by the
Demerged company with a corresponding adjustment to ‘Equity’ (as per the

princlples of indian Accounting Standards)

3.24.5 in respect of new shares to he issued by Resulting Company 1 and Resulting
Company 2, pursuant to the Scheme, as consideration, the Resulting Company 1 and
Resulting Company 2, shal} reflect the aggregate face value of shares issued as its

equity share capital respectively.

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

reserve on demerger, as the case may be.

3.25 CANCELLATION QF DEMERGED COMPANY'S EQUITY SHAREHOLDING [N
RESULT Al I

On the Scheme becoming effective, and as an integral part of the Scheme, the equity
shares of the Resulting Company 1 and Resuiting Company 2 held by the Demerged
Company shall stand cancelled. Accordingty, the entire shareholding of the Demerged
Company in Resulting Company 1 and Resulting Company 2, shail, as an integral part
of the Scheme, stand cancelled, and no separate sanction of the NCLT in this regard
shall be required.




PART -1
SECTION —

T F SFEROR COMP ECO
3.26 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
and following the amalgamation of the Transferor Company 1 with Transferee
Company 1, and the demerger & vesting of the Financial Services Undertaking, Life
Insurance Undertaking and General Insurance Undertaking with the respective
Resulting Companies, the Transferor Company 2 with its Remaining Undertaking shall,
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 3.27 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 heen transferred to and vested in the Transferee Company 2, as a

going concern.

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

becoming effective, on and from the Appointed Date:

VABLE ASSETS, IM ERT
3.27.1 Inrespect of such assets of the Transferor Company 2 which are moveable in nature
or are otherwise capable of transfer by delivery of possession, payment or by
endorsement and delivery, the same shall he 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.

3.27.2 1n 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 shal! stand transferred/transmitted
to and vested in the Transferee Company 2, together with ali rights, benefits, and
interest thereiu or attached thereto, without any further act or deed, and thereupon

,,./r‘:‘-‘—""—?N the Transferor Company 2 shail cease to be the registered and/or the beneficial

SUETARN
apy .Mner of such investments. The Transferor Company 2 shall be deemed to be

L 'ho]c]‘ing such investments for and on behalf of and in trust for and for the henefit of
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the Transferee Company 2, and all profits or dividends and other rights ot benefits
accruing/paid/distributed on such investwents 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 2.

3.27.3 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 applicahle], 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, ifen, encumbrance or charge, by virtue of this Scheme.

3.27.4 All immovable properties of the Transferor Company 2 [ie. 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 ait rights, covenants, continuing rights, title
and interest in connection with the said immovable properties, shall stand
transferred to and vested in the Transferee Company Z, 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 he entitled to all rights in relation to or as applicable to such

immovable properties.
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327.7

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

Transferee Company 2.

Any and all approvals obtained by the Transferor Company 2 for the purpose of
carrying on its business, shall inure te 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 Appiicable

Law.

E ENTIVES A 0 N
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 availabhle to the Transferee Company 2, as if the Transferee
Company 2 was originally entitied to all such benefits, entitlements, incentives and
concessions. All cheques {including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 2, shall on and from the Effective Date stand
transferred to, and without any further, act or deed, be treated as having been
issued to or hy the Transferee Company 2, and shall be accepted by the hankers of
the Transferee Company 2 and credited to the account of the Transferee Company 2.
Ail iegal rights in relation to such cheques and negotiable instruments shall stand
vested in the Transferee Company 2. Any standing instructions concerning payment
obligations, or ENACH forms signed by the Transferor Company 2 shall be deemed
to have been issued or signed by the Transferee Company 2, and the concerned
authority to whom such instructions have been provided or forms signed shall

accept the same.
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All contracts of the Transferor Company 2, including without limitation 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 fuily 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 Z,
outstanding as on the Effective Date, shall vest in the Transferee Company 2 and
shall ensure o the benefit of the Transferee Company 2 and all guarantees issued by
the bankers of the Transferor Company 2, favouring any third party shail be deemed
to have been issued at the request of the Transferee Company 2 and continue in

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

327.10 1t shall not be necessary to obtain the consent of any third party er other

person, who is a party to any such contract or arrangement to give effect to the

provisions of this paragraph.

EMPLOYEES

327.11 All the employees in the service of the Transferor Company 2, shali be

deemed to have become the emplovees of the Transferee Company 2, with effect
from the Appointed Date, and shall stand transferred to the Transferee Company 2,
wlthout any interruption of service and on terms and conditions no less favourable
than those on which they are engaged by the Transferor Company 2 as on the
Effective Date, including in reiation to the level of remuneration and contractual and
statutory benefit, incentive plans, employee stock options and pension schemes,

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

3.27.12 In the event of retrenchment of such employees, the Transferee Company 2

shall be liable to pay compensation in accordance with law on the basis that the
services of the employees shall have been continuous and shali not have been

interrupted by reason of such transfer; and

3.27.13 it is provided that as fir as the Provident Fund, Gratuity, Pension,

S
' =%
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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 beuefit of the employees of the Transferee Company 2, the same shall also be

3 g\‘?M” qu “/ \hxtended to the employees of the Transferor Company 2 upon the Scheme becoming

\

N
7, Authoﬂsgm/,/

AR



32714 All contributions made by the Transferor Company 2, on hehalf of its
employees, and ali contributions made by the employees including the interest
arising thereon, to the funds standing to the credit of such empioyees’ 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 lo its obligations to make the said contributions.

3.27.15 In reiation to those employees for whom the Transferor Company 2 is
makiug 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 malke contributions to such funds in accordance with the provisions of

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

3.27.16 The Transferee Company 2 shall 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) aod settlement(s) subsisting on the Effective Date, in

relation to the employees.

PROCEEDINGS
32717 With effect fromn 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 Effeetive Date, be continued and enforced by or

against the Transferee Company 2.

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

stand, as on the Effective Date.

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

Company 2.
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3.27.20 With effect from the Appointed Date, the debts, liabilities, contingent
liabilities, duties and obligations of evei v kind, nature and description relatable to
the Transferor Company 2 shall, under the provisions of Sections 230 te 232 and all
other applicabte 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 llabilities, duties
and obligations of the Transferee Company 2 and it shall not be necessary ta obtain
the consent of any third party or other persan who is a party to any contract or
arrangement by virtue of which such debts, ljabilities, contingent liabilities, duties
and obligations have arisen, in order to give effect to the previsions of this sub-

clause,

3.27.21 Where any of the liabilities and obligations/assets attributed to the
Transferor Company 2 on the Appointed Date have been discharged/ sold by the
Transferor Company 2 after the Appointed Date and prior to the Effective Date, such
discharge/sale shail be deemed to have heen for and on behalf of the Transferee

Company 2,

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

valid discharge.

3.27.23 This Scherie shall not operate to enlarge or extend the security for any of the
liabiiities 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.

3.27.24 in so far as the existing security in respect of the Liabilities is concerned, such
security shall, without any further act, instruntent or deed he modified and shall be

extended to, and shall operate only over the assets of the Transferor Company 2

7',{,'-‘-_‘[—??-1_\ which have been charged and secured, and subsisting as on the Effective Date, in
').‘-‘.‘ PN '4 /;/\‘(espect of the Liabilities. Provided that if any of the assets of the Transferor
3 R 'b/;} GC pany 2 have not been charged or secured in respect of the Liabilities, such
"Il.;—q “:; ‘ 2Elss& shall remain unencumbered and the existing security referred to above shail

,""'{,: ot h\f extended to, and shall not operate over such assets.
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including all advance tax payments, tax deducted at source, tax liabilities, tax
obligations or any refunds, credits and claims shall, for all intent and purposes, be
treated as the liability, obligations or refunds, credit and claims, as the case may be,

of the Transferee Company 2.

3.27.26 Further, it will be deemed that the benefit of any tax credits whether central,
state or local, availed by the Traasferor Cunipany 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 funabsorbed depreciation, as the case may be, of the Transferee Company 2.

3.27,28 The Transferee Company 2 is expressly permitted to revise its tax returns,
electronically or physically after taking credit for taxes paid including téx 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 1o 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 previpusiy disallowed in the hands of Transferor Company 2 under the
Income Tax Act, 1961 credit of tax under section 115]8 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 ather sum to claim refunds, advance tax credits, excise and
service tax credits, set off, etc, on the basis of the accounts of the Transferor

Company 2 upon the coming into effect of this Scheme,

3.27.29 It is further 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 inte, by virtue of this Scheme with effect from the
Appeinted Date. The taxes or duties paid by, for, or on behalf of the Transferor
Company 2, relating to the period on or after Appointed Date, shall be deemed to be
the taxes or duties paid by the Transferee Company 2, which shall be entitled to
claim credit or refund for such taxes or duties.
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BOOKS AND RECORDS

3.27.30 All books, recards, files, papers, catalogues, quotations, advertising materials,
if any, lists of present and former clients, subscribers, and all other books and
records, whether in physical or electronic form, of the Transferor Company 2, to the
extent possibie and permitted under Appiicable Laws, be handed over by them to

the Transferee Cumpany 2.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:

32731 With effect from the Appointed Date and up to and inctuding the Effective
Date:

(& The Transferor Company 2 shall both carry on, and be deemed to have heen
carrying on, all business activities and shalf 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.

i(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 2, minimum alternate tax credit, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, wealth tax, sales tax, value
added tax, excise duty, service tax, 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 he treatod as, the profits or

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

{c) 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 abligatlons undertaken by the Transferor

Company 2 prior to the Appointed Date),

(d) The Transferor Company 2 shall be permitted to make moedification to lts capitai
structure, either by an increase (by issue of rights shares, bonus shares, convertible

/f":";{—-_-ﬂﬁ"* I,\v‘} dehentures or atherwise), decrease, reclassification, sub-division or reorganisatinn
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pursuance of this Scheme, without having to seek the explicit consent of the Board

of Directors of the Transferee Company 2.

{(¢) 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
cansent 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 the
Transferor Company 2 shalt be deemed to be transferred to and vested in the
Transferee Company 2. For avoidance of doubt, where any of the Liabilities as on the
Appointed Date [deemed to have been transferred to the Transferee Company 2]
have been discharged by the Transferor Company 2, on or after the Appointed Date,
but before the Effective Date, such discharge shall be deemed to have been for and
on behalf of the Transferee Company 2 for all intent and purposes and under

Applicable Laws. .

(g) With effect from the Effective Date, the Transferee Company 2 shali carry on and
shaii be autiiorized 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.

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

Scheme being sanctioned.
(i} ¥or the purpose of giving effect to the order passed under Sections 230 to 232 of

the Act, in respect of this Scheme, by the NCLT, the Transferor Company 2 shall,

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

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

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

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

3,28 CONSIDERATION

3.28.1 Upon coming into effect of this Scheme and in consideration for the amalgamation of

3.282

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 tho Register of Members of the Transferor
Company 2 as nn the Record Date 2 [which will also indude the sharehnlders of
Transferor Company 1, who have been aliotted shares of the Transferee Company
1/Demerged Company, in terms of Part {11 - Section ! of the Scheme], wiil be entitled

to be allotted shares in the following manner:

For every 10,00,00,000 (Ten Crore] fuliy paid equity shares of Re. 1 [One] each, held
in the Transferor Company 2, the shareholders of the Transferor Company 2 wiil 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 LI - 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 Directers of the Transferee Company 2, shatl, if
and to the extent required, apply for and cbtain 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 Actand any other consents and approvals required in this regard.
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3.29 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

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

Companies (Indian Accounting Standard) Ruies, 2015.

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

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

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

Appolnted Date.

3.29.4 The Transferee Company 2 shall record the equity shares issved and ailotted as
consideration at fair vaiue as on the Appointed Date, The total face value of the
equity shares on such issue shall he added to the share capitai account and the

baiance shail be added to the securities premium account.

3.29.5 The investment in Transferee Company 2 held by Transferor Company 2 would get
canceiled 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.

3.30 ND T MEM DUM OF CIATION RANSFERE
COMPANY 2:
Upon the coming into cffect of this Scheme, the following main object shall as part and

parcel of this Scheme stand added after Clause 13 of Clause (il of the Memorandum of

Association of Transferee Company 2 {relating to the objects for which the company has
been established), pursuant to Section 13 of the Act and the Memorandum of
Association of Transferee Company 2 shali, without any further act or deed, stand

amended as follows:

"
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14.To engage in the business of investment premation including facilitating Strategic
Investor/ Private Equity investar / third parties to invest in promuted entities, to form,
promote any Company or Companies, whether Indian or foreign, having amongst its or
their ohjects the acquisition of all or any of the assets or contrel or devefﬁpment 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 olf ar any of
the costs and expenses in connection with anv such promation or incorporation and to
remunerale any person or Company {n ony matter it shafl think fit for services rendered or
to be rendered in obtaining subscriptions for or guaranteeing the subscription of or
placing of ony 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.”

ATION 1
TRANSFER Y2

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.

332 FC TRANSACT :

The transfer and vesting of the Transferor Company 2 with and into the Transferee
Company 2 under Part 1] of this Scheme, shall not affect any transaction or proceedings
already completed or liabilities incurred by the Transferor Company 2, either prior ta,
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.

333 ' TION OF THE E MP 2
Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the

Transferor Company 2 shall stand dissolved without the process of winding up on the

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

made thereunder.
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PART - 111
ECTION -V

AM; Tl NY FEREE (i

3.34 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
Transferor Company 3, shal!, together with all of its movable assets, immaovable
properties, investments, licenses, benefits, entitlements, incentives, concessions,
contracts, inteltectual property, employees, proceedings, rates, duties, cess, books &
records as also the liabilities, shall subject to the provisions of Clause 3.35 hereof in
refation 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 shali be deemed to have been transferred to and

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

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

beceming effective, on and from the Appointed Date:

M E ET: MOVAB ROPERTIE NV

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 deiivery of possession, payment or by
endorsement and delivery, the same shall be transferred to and vested in Transferee
Company 2 and shail become the property of the Transferee Company 2. The vesting
pursuant to this paragraph shall be deemed to have occurred by manoai 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.

3352 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 ali rights, benefits, and interest therein or attached theretn, without
any further act or deed, and thereupon the Transferor Company 3 shall cease to be
the registered and/or the beneficiai 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 beneflts accruing/pald/distributed on such
investments and all taxes thereon, or losses arising or expenses incurred relating to

such investments, shail, for ali intent and purposes, be treated as the profits,

Far SHRILEKHA BUSINESS CONSL PR fTE LIM7E
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dividends, rights, benefits, taxes, losses, or expenses, as the case may be, of the

Transferee Company 2.

3.35.3 in respect of sucb 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 ioans and advances, if any, recoverable in cash or in kind or
value to be received, bank balances and deposits, if any, the same shali
[notwithstanding whether there is any specific provision for transfer of credits,
assets or refunds under any Applicable Law, wherever appiicable], without any
further act, instrurnent 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 ali the rights of Transferor Company 3 to enforce such

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

3.354 All immovable properties of the Transferor Company 3 [i.e. land together with the
buildings and structures standing thereon or under censtruction, whetber freehold,
ieasehold, leave and iicensed or otherwise], inciuding any tenancies in relation to
office space, guest houses and residential premises including those provided
tafoccupied hy the employees and all documeats 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 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 ail rights in relation to or as applicable to such immovable properties.

LICENSES
3,355 Ali licenses reiating 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
SN in favour of the Transferee Company 2, as if the same, were originally given to,

375\ issued to or executed in favour of the Transferee Company 2, and the Transferee

TR
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3356

3.35.7

3.358

thereunder, and the rights and benefits under the same shall be available to the

Transferee Company 2.

Any and ail 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.

BENEFITS, ENTITL T NTIV] 1

All benefits, entitlements, incentives and concessions under incentive
schemes and policies that the Transferor Company 3 are entitled to, inciuding 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 iaws, shall to the
extent statutorily available and along with associated obligations, stand transferred
to and vested in and be avaiiable to the Transferee Company 2, as if the Transferee
Company 2 was originally entitled to ail such benefits, entitlements, incentives and
concessions. Ali cheques (including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 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 Transferes Company 2 and credited to the account of the Transferee Company 2.
All Tegal rights in relation to such cheques and negotiabie instruments shall stand
vested in the Transferee Company 2. Any standing instructions concerning payment
obligations, or ENACH forms signed by the Transferor Company 3 shall be deemed
to have been issued or signed by the Transferee Company 2, and the concerned
authority to whom such instructions have been provided or forms signed shail

accept the same.

CONTRACTS

All contracts of the Transferor Company 3, including without llmitation 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 fuil

force and effect in favour of the Transferee Company 2 and may be enforced by or

7a




against it as fully and effectually as if, instead of Transferor Company 3, the

Transferee Company 2 had been a party or beneficiacy theretp.

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 henefit of the Transferee Company 2 and ali 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 tll their maturity or earlier termination.

33510 It shail not be necessary to obtaln the consent of any third party or other
person, wha is a party te any such contract or arrangement to give effect to the

provisions of this paragraph,

EMPLOYEES:

33511 All the employees tn the service nf the Transferor Company 3, shall be
deemed to have become the empioyees of the Transferee Company 2, with effect
from the Appointed Date, and shail stand transferced to the Transferee Company 2,
without any interruptlon 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 ievel of remuneration and contractual and
statutory benefit, incentive plans, terminal benefits, employee stock optiens and

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

33512 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 shali not have been

interrupted by reason of such transfer; and

3.35.13 It is provided that as far as the Provident Fund, Gratuity, Pension,
Superannuation Fund ur any other special funds tbat 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 shali also be

extended to the employees of the Transferor Company 3.

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

/ A L”"?s funds, shall, upon this Scheme becoming effective, be transferred to the funds
S o APANY ‘,ﬁl},gfﬁ“ d by the Transferee Company 2, along with such of the investments made
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by such funds which are referable and allocabie to the employees and the
Transferee Company 2 shali stand substituted for tne Transferer Company 3 with

regard to its obligations to make the said contributions.

3.35.15 In reiation to those employees for whom Transferer 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 refation to the obligation
to make contributions to suchb funds in accordance with the provisions of such

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

33516 The Transferee Company 2 shail 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.

L E CKOPTIO
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 al! stock options under ESQP 1 sball automatically be deemed to have fapsed.

3.35.18 The grant of options to the eligible employees pursuant to Clause 3.35.17 of
this Scheme shall be effected as an integral part of the Scheme and the consent of
the shareholders of the Transferee Company 2 to this Scheme shall be deemed to be
their consent in relation 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 It is hereby clarified that in relation to the optlons 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

periad required under Applicable Law or agreement or deed for such stock aptions.

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

committee(s) thereof, including the compensation comnittee, if any, shail take such
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actions and execute such further decuments as may be necessary or desirable far

the purpose ol 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

against the Transferee Campany 2.

3.35.22 Upaon 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 shatl be entitied 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 ta have ali legal or other proceedings
initiated by or against the Transferor Company 3, in respect of matters referred
above transferred Into its name and to bave the same continued, prosecuted and
enforced by or against the Transferee Company 2 to the exclusion ef the Transferor

Company 3.

LIABILITIES, DERTS, OBLIGATIONS & SECURITY:

With effect from the Appointed Date, the debts, liabilities, contingent liabilities,
duties and obligations of every kind, oature and description relatable to the
Transferor Company 3 shall, under the provisions of Sectinns 230 to 232 and all
other applicablelprnvisions, 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, iiabilities, contingent liabiiities, duties
and cbligations 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 alsa include the non-convertible debentures, issued, ralsed, incurred and/ or

utilized.

———— Upoen the coming into effect of the Scheme and without prejudlce to the aforesaid, all

ntures, notes and other instruments of like nature (whetber convertible into
shares or not) issued by the Transferor Company 3, including, without

&
fitaljon, the outstanding non-convertible debentures shali, pursuant to the
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pravisions of Sections 230 to 232 and other relevant provisions of the Act, without
any Rirther 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 refation
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 securitles so transferred.

3.35.24 Subject to the requirements, if any, imposed or coneessions, 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 in

accordance with Applicable Law.

3.35.25 Where any of the liabllities and obligations/assets attributed to the
Transferor Company 3 on the Appointed Date have been discharged/ soid 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 an bebalf of the Transferor Company 3, and shall constitute a

valid discharge.

3.35.27 This Scheme shall nol operate to enlarge or extend the security for any of the
liabitities 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 as the existing security in respect of the Llabiiities is concerned, such
security shall, without any further act, instrument or deed be modified and shall be
extended to, and shall operate only over the assets of the Transferor Company 3
which have been charged and secured, and subsisting as on the Effective Date, in
respect of the Liabilities, Provided that if any of the assets of the Transferor
Company 3 have not been charged or secured in respect of the Liabilities, such
assets shall remain unencumbered and the existing security referred to above shall

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

for SHAILEKHA BUSINESS CONSULT ATE LIMITED
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CANCELLATIQN OF LISTED NCDs ISSUED MPANY 3

1 NI LISTING OF NON-CONVERT EBENTURES ¥ BY
3.35.29 As an integral part of the Scheme, upon the same taking effect, the Listed

NCDs issued by the Transferor Company 3, shall without any further act, deed or
requirament stand caocelled and any liability in respect of the same shall stand
extingulshed. Further, and in lieu of the cancellation of such Llsted NCDs, the
Transferee Company 2 will issue to each of the holders of the Listed NCDs, such
number of fresh nen-convertible debentures equal to the number of Listed NCDs
held iy them on the same terms and conditlons, applicable to the Listed NCDs, as far
as practicable. The Transferee Company 2 will further take steps to cause the listing
of such nen-convertible debentures issued in terms of this clause, in accordance
with Applicable Laws. The number of fresh non-convertible debentures to be issued,
in fieu 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 en their respective independent judgment and taking into consideration
valuatlon reports obtained from M/s. Ernst & Young Merchant Banking Services LLP
and Ms. Drushti Desai uf M/s, Bansi $ Mehta & Co., independent Registered Valuers,

who have arrived at 2 valuation of the Listed NCDs.

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

Laws, as may be relevantin this regard.

Tax Treatment
3.35.31 All taxes, rates, duties, fees, cess etc., that ara allocable, referable or related to

the Transferor Company 3 and, payable, whethar due or not, from the Appointed
Date, including all advance tax payments, tax deducted at source, tax llabilities, tax
cbligations or any refunds, credits and claims shall, for all intent and purposes, be
treated as the liability, obligatlons 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 centrat,

state or local, availed by the Transferar Company 3, and the obllgations, if any, for

Jpayment of taxes on any assets etc. shall ba deemed to have been availed by

nsferee Company 2.
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3.35.33 With effect from the Appointed Date and upon the Scheme hecoming
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

Insses /unabsorbed depreciation, as the case may he, of the Transferee Company 2.

3.35.34 The Transferee Company 2 is expressly permitted to revise its tax returns,
electronlcally or physically after taking credit for all taxes paid including tax
deducted at scurce (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 previnusly disallowed in the hands of Transferor Company 3 under the
Income Tax Act, 1961 credit of tax under section 115]B read with section 115]JAA of
the Income Tax Act, 1961 credit of foreign tax paid/witbheld, if any, pertaining to
Transferor Cnmpany 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 witheut incurring any liability nn account of
interest, penalty or any other sum to ciaim 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.

33535 It is further clarified that the Transferee Company 2 shall have the right to
claim refunds, tax credits, set-offs and /nr adjustments relating to thé income or
transactions it has entered inte, by virtue of this Scheme with effect from the
Appointed Date. The taxes nr duties paid by, for, or on behalf nf the Transferor
Company 3, relating to the period on or after Appointed Date, shail he 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, guotations, advertising materials,

if any, lists of present and former clients, subscribers, and all nther hooks 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 business till the effective date:  pgr HRILEKHA BUSNESS CONSULTANGY PRIVATE LIMTER o
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3.35.37 With effect from the Appointed Date and up to and including the Effective
Date:

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

the Transferee Company 2,

(b) All profits or income or taxes, including but not limited to 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, value
added tax, excise duty, service tax, Gnods and Services Tax,customs duty, refund,
reliefs, etc., accruing or arising to the Transferor Cnmpany 3, or iosses arising or
expenditure incurred by it, on and from Appeinted 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 Transfernar Cnmpany 3 shall carry on its business activities with proper
prudence and diligence and shail not, without prior written consent of the
Transferee Company 2, alienate, charge or otherwise deat 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 hy the Transferor

Company 3 prior to the Appointed Date),

(d} The Transferor Company 3 shall be permitted to make modification to its capital
structure, either by an increase (by issue of rights shares, bonus shares, convertibie
debentures or otherwise), decrease, reclasslfication, 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,

For SHRALEKHA BUSNESS CONSULTANCY PRIATELIMITE)
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(F} All assets acquired, leased or licensed, benefits, entitlements, incentives and
concessions granted, contracts entered inte, liabilities incurred and proceedings
initiated or made party to, between the Appuinted 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]
liave 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.

{g) With effect from the Effectlve Date, the Transferee Company Z shall carry on and
shail 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 entitied to operate such bank accounts of the

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

(h) Tothe 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 coniract 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, he 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.

(j) 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 Anal, to its equity shareholders in respect of the
accounting perlod 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.
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3.36 CONSIDERATION

3.36.1 Upen coming into effect of this Scheme and in consider ation for:
The amalgamation, transfer and vesting of Transfercr 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 refiected in the Register of
Members of the Transferor Company 3 as on Record Date 2; will be allntted shares in

the fnliowing manner:

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

shares of Rs. 10 [Indian Rupees Ten] each in Transferee Cnmpany 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 Traosferor 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 III - Section V of the Scheme
by the Transferee Company 2 shall be subject te its Memnorandum 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 Beard 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 ailotment of equity shares
pursuant to this Scheme. The approval of this Scheme by the shareholders of al! 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,

3.364 On the Scheme becoming effective, and by virtue of the amalgamation of the
Transferor Company 3 with the Transferee Company 2, the equity shares heid hy
the Transferor Company 2 in Transferor Company 3, and considering that
Transferor Company 2 is itself amalgamating with Transferee Company 2, shall

stand canceiied.

3.37 ACCOUNT. T OFT z
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prescribed under the Indian Accounting Standard - 103 Business Combinations as
notified under Section 133 of the Act, read together with Paragraph 3 of the
Cornpantes (Indian Accounting Standard) Ruies, 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

financlal statements.

3.37.3 The Transferee Company 2 shall measure the identifiabie 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 shail 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 i of this Scheme, shall not affect any transaction or
proceedings aiready completed or liabilities incurred by the Transferor Companies,
either prior to, or on or after the Appointed Date tiil the Effective Date, to the end and
intent that the Transferee Company 2 shall accept and adopt ail acts, deeds and things
done and executed by or on behalf of the Transferor Company 3, in réspect 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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4. ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY
'S St NG IN TRANSFE OMPANY T P

2

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

provided for in Sections I}, I1], IV, and V of Part - lli 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 aod/or the
Transferor Company 3; the shares to be ailotted to each of the shareholders of the
Transferor Compaoy 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 shargholding in Transferor Company 2, on the

following basis:

a in respect of every 1 additlonai share of the Transferee Compaoy 2 s0
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 numher
of shares to be allotted out of such additional share(s) to each of such
shareholders, beiog in proportion to their shareholding(s) in Transferor

Company 2;

. In respect of every 1 additivnal share of the Transferor Company 3 so
acquired by Transferor Company 2, the shareholders of the Transferar
Compaay 2 , for every 1 share held by them in Transferor Compaoy 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(3) 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 additienai
share{s} to each of the shareholders, being in proportion to their

shareholding(s) in Transferor Company 2 ;

42 The share exchange ratios as set cut in the various Sections of Part Tl of the Scheme
have been arrived at and approved by the Board of Directors of the Transferor
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4.3

have arrived at a valuation of the shares of the Companies invelved, by applying
various parameters as customarily adopted in such vaiuation exercise, iocludiog inter
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 Cempany 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 aod Capital Market (lodia) Private
Limited, 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

shareho ders of each of the Companies involved.

All share issuances under this Scheme by the Transferee Company 2 shall be in
compliance with tbe 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 arraogements and give such confirtnatioos and/or undertakings as
may be necessary in accordance with the Appiicabiie Laws or regulations for
complying with the formalities of the aforesaid Stock Exchanges. On such formaiities
being fulfilled the said Stock Exchanges shall list and /or admit such oew 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 tili the listing / trading permission is given hy the BSE and NSE.
Further, there shali 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 sharehulders of
Transferor Companies 2 and 3 may be ontitled to oo issue and allotment of new
equity shares pursuant to the Scheme. The Board of Directors of the Transferee
Company 2 shall instead, consolidate ail such fractional entitlements and ailot new

equity shares in lieu thereof to a trust as the Board of Directors of Transferee

m Company 2 shali appoint in this regard who shall hold the new equity shares in trust

nn behalf of the equity shareholders entitled to such fractional entitiements with

/-1 ekpl‘ess vnderstanding that such trust shall sell such shares io the market at such

-price; w1l:hm a peried of 90 days from the date of allotment of shares, and arrange for
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the oet sale proceeds, after applicable deductions, te the equity sharehalders entitled
in proportion to their respective fractiona! entitlements. In case the number of snch
new shares to be allotted to the said trust by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in the Transferee
Company 2, subject to Applicable Laws. The equity shares that are to be issued in
terms of this Scheme shall be issued in dematerialised form. As mandated vnder the
regulations framed by SEBI in this regard, the Transferee Company 2 will issue shares
purspant to the Scheme only in eiectronic 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

suich details are received.
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PART IV:

5 IN E ITAL OF T FERE, 2 AN
RESULTING COMPANIES:

31

5.2

5.3

Upon the Scheme becoming effective, and as an integral part thereof, the
authorized share capital of the Transferee Company 2, shaii staod increased,
withsut any further act, deed or requirement, such that the increased
authorized share capitai 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 payahle for such increase in the autborised capitai after
adjusting the fee paid by the Transferor Compaoy 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 shail stand amended and wili read as foliows:

"The Authorized Share Copital of the Compony 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.100each”.

Upon the Scheme becoming effective, and as an integral part thereof, the
authorized share capital of the Resulting Company 1, shail stand increased,
without any further act, deed or requirement, such that the increased
authorized share capital of the Resulting Company 1 shall be 2 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 Asscciation of the

Resulting Company 1 shall stand amended and will read as follows:
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5.6
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5B

“The Autharized Share Capital of the Company is Rs.300,00,00,000/- (Rupees
Three Hundred Crores Only), cansisting uf 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
avthorized share capital of the Resulting Company 2, shall stand increased,
without any further act, deed or requirement, such that the increased
avthorized share capital of the Resulting Company 2 shail be a sum of
Rs.300,00,00,000/- (Rupees Three Hundred Crores Onmly), 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 apprepriate fee payable for such increase in the
authorised capital after adjusting the fee paid by the Demerged Company in
respect of its authorised capitai, as envisaged under sectipn 232{3}(i) of the Act.

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

Resulting Company 2 shall stand amended and wiil 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.l/-
2ach and 1,00,00,000 Preference Shores of Rs.100 eack”.

Upon the Scheme becorung effective, and as an integral part thereof, the
authorized share capital of the Resulting Company 32, shall stand increased,
without any further act, deed or requirement, such that the increased
authorized sbare 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 Prefereoce 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 capita), 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 ond 5,00,00,000 Preference Shares of Rs. 100 each”™.
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59  The Transferee Company 2, and the Resulting Companies 1, 2 and 3 shall upon
the Scheme taking effect, file all requisite forms with the Registrar of Companies

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

6. INCIDENTAIL AND ANCILLARY PROVISIONS:

6.1 The Transferor Companies, Demerged Company, SFVPL Resuiting Companies and
the Transferee Companies respectively shall obtain the requisite consents, approval
or permission of any authority as may be required or which by law may be

necessary.

6.2 The Companies shall, with reasonable dispatch, make respective applications to the
Bencbes 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 for dispensing with the same, and for sanctionlng this
Scheme of Arrangement and Amalgamation with such modifications, as may be

approved by the Tribunal.

6.3 Upon this Scheme being approved by the requisite majority of the Shareholders of
the Companies (wherever required), the Companies shall, with ali 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.
Upan this 5cheme being approved by the requisite majority of the Sharehelders of
the Companies, the shareholders shall be deemed to have aiso accorded their
approval under all relevant provisions of the Act for giving effect to the provisions

contalned in the Scheme.

6.4 As an integral part of this Scheme, and without the requirement of any further act,
deed, approval or consent, the borrowing powers of the Transferee Company 2 shall
stand increased to an amount of Rs.1,90,000,00,00,000/- (Rupees One Lakh Ninety
Thousand Crores), and the approvat 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,

/ e 0“?’»” LA#; a,g wWpon the Scheme taking effect, any and all special rights or restrictive covenants
L L ]
w U aTas e

A PI’P ovided to, in favour of, or for the benefit of any of the shareholders of Transferor
"”z Co\mpanies 1, 2 and 3, will in relation to the Transferee Company 2, automatically
>
-
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cease to apply, and the Transferee Company 2 will not be bound to recognize or give

effect to any such rights or covenants.

6.6 Any change in control of the Transferee Company 2 within the meaning of the SEB]
[Substantial Acquisition of Shares and Takeovers), Regulations, 2011, as 2 result of
the Scheme taking effect , shall be covered under the General Exemptions set out in
Regulation 10 of the said Regulations. Further, and by virtue of the Transferor
Company 2, which is named as the promoter of Transferee Company 2, being
dissolved without winding up in terms of the Scheme and considering that SFVPL
pursuant to the Scheme taking effect wili 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 ciassified as the
promoters of the Transferee Company 2 and al! filings with the Stock Exchanges wiil

reflect such position.

6.7 For the purpose of determining the Stamp Duty, if any payable in respect of the
order passed by the jurisdictional NCLT approving the Scheme and in particular the
amalgamation contemplated in Section | of Part 11 of the S5cheme, the value of the
shares issued by the Transferee Company 1 to the shareholders of the Transferor
Company I will be to the extent of 28,67,00,993 equity shares of Re.l/- each
aggregating to Rs.28,67,00,993/- (Rupees Twenty Eight Crores Sixty Seven Lakhs
Nine Hundred and Ninety Three Only).

6.8 For the purpose of determining the Stamp Duty, if any payable in respect of the
order passed by the jurisdictional NCLT approving the Scheme, in view of the fact
that the Financial Services Undertaking, Life Insurance lIndertaking and General
losurance 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).

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

approval being required, the name of the Transferee Company 2 will be altered to

Q7




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

of name,

7. MODIFICATIONS/AMENDMENTS TO THE SCHEME

7.1, The Transferor Companies, SFVPL, Demerged Company, Resulting Companies and
the Transferee Companies, through their respective Board of Directors including
Committees of Directors or other persons, duly authorized by the respective Boards
in this regard, may make, or assent to, any alteration or modification to this Scheme
or to any conditions or limitations, which the Tribunal or any other Competent
Autherity may deem fit te direct, approve or impose and may give such directions
as 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 tc 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 (fo the extent permitted under law) for bringing this Scheme into effect.

7.2, If any part or provision of this Scheme if found to be 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 javalid, ruled illegal by any
Court/Trlbunai of competent jurisdiction, or unenforceable under present or future
laws, then it is the intention of the Companies that such Part or provision, as the
case may be, shall be severable from the remainder of the Scheme, and the Scheme
shall not be affected thereby, unless the deletion of such Part or provision, as the
case may he, shall cause this Scheme to become materially adverse to any Company,
in which case the Companies shall atiempt to bring about a modification in the
Scheme, as will best preserve for the Companies the benefits and obiigations of the

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

' ~4;-,-,J.,"";5\\:’o$1e Directors of the Transferee Company 2 and the Resulting Companies 1, 2 and 3,
“:‘ f: N’e,» _";'aé\\}'nay be applicable are authorized to identify/ailocate/apportion the assets and
:1; ‘" <. \iaBjlities covered under the Scheme.
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8. TIONAL GN APPROVALS/SANCTIONS

This 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 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 Circuiar 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.

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

Companies and the Transferee Companies;

B.3.  The filing 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 sanctiening the Scheme.

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

Scheme;
9, ING OF EME:

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

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

aq




6.1.  Section [ of Part 1l} 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.

9.2, Sections 11, il[, 1V, V and V1 of Part 11! of this Scheme will be given effect to and
operate on the Effective Date 2, but with effect from the Appeioted Date in the

following sequence as on the Appointed Date:

i Section {1 of Part 111 of the Scheme {Demerger of the Financial Services Undertaking
of the Demerged Company into Resulting Company 3 and matters connected

therewith).

. Section (Il of Part 11l of the Scheme (Demerger of the Life [nsurance and General
Insurance Undertakings of the Demerged Campany into Resulting Companies 1

and 2 respectively and matters connected therewith].

iii. Section IV of Part 11l of the Scheme (Amalgamation of the Transferor Company 2

with Transferee Company 2 and matters connected therewith).

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

with Transferee Company 2 and matters connected therewith]._

v, Section V1 of Part [1f of the Scheme {Allotment of shares on account of increase in

Transferor Company 2's sharehoiding).

10.REVOCATION AND WITHDRAWAL OF THE SCHEME:

The Board of Directors of the Transferer Companies, SFVPL, Demerged Company,
Resulting Companies aod 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
appllcable, re-file, at any stage in case (a) this Scheme is not approved by the majority
of the shareholders of the respective Transferor Companies, SFVPL, Demerged
Company, and/or the Resulting Companies and/or the Transferee Companies and/or
the Tribunal or if any ether consents, approvals, permissions, resolutions, agreements,
sanctions and conditions required for giving effect ta this Scheme are not received or
delayed; (b) any condition or modification imposed by the shareholders of the

/:,/_]:;_H"\\
/\«. \ ll “Y'r’l 7 Transferor Companies and/or SFVPL andfor the Demerged Company and/or the

sulting Companies and/or the Transferee Companies, or the Tribunal or any other

ED
e, RS Fer SHRLEKHABUSBIESS CONSULTANEY PRATE LT
- ¥ Crmg N
. Tpeg “N' «\/ .
< d Signatoty
S AuRomee =8
100



11,

adverse implication on any of the Transferor Companies and/or SFVPL and/or the
Demerged Company and/or the Resuiting Companies and/or the Transferee
Companies; or (d) for any other reason whatsoever, including inter alia, the non-
receipt o any mandatorily required approvals as may be required and referred to in
Clause § of the Scheme, and do ail such acts, deeds, things, as they may deem necessary
and desirable in connection therewith and [ncldental 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 ijabilities whatspever shali acerue or
be incurred inter-se between the Transferor Companies, SFVPL, the Demerged
Company, the Resulting Companies and the Transferee Companles, or their respective
shareholders or employees or any other person, save and except in respect of any act
or deed one prior thereto as is contemplated hereunder or as to any right, lability, or
obligation which has arisen ar accrued pursuant thereto and which shall he governod
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.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, levies, fees, duties and expenses of the Transferor Companies,
SFVPL, Demerged Company, Resulting Companles and the Transferee Companies
respectively in refation 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
refation to or in connection with the Scheme shall be borne and paid by the respective
tompany. The expenses incurred by Transferor Companies, SFVPL, Demerged
Company, Resultlng Companies and the Transferee Companies as per the terms and
conditions of this Scheme, inciuding stamp duty expenses, if any, shall be allowed as
deduction in accordance with section 350D of the [T Act over a period of 5 years

beginning with the previous year in which this Scheme becomes effective,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH - II, CHENNAI

CP(CAA)/69-76(CHE)/2022
In
CA(CAA)/05(CHE)/2022
CA(CAA)/07-08(CHE)/2022
CA(CAA)/36-40(CHE) /2022

(Under Section 230 -232 of the Companies Act, 2013)

In the matter of
COMPOSITE SCHEME OF ARRANGEMENT (AMALGAMATION & DEMERGER)
Between

SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED
... Petitioner/ Transferor Company — 1

And

SHRIRAM FINANCIAL VENTURES {CHENNAI) PRIVATE LIMITED
... Petitioner Company
And

SHRIRAM CAPITAL LIMITED
... Petitioner / Transferee Company - 1/
Demerged Comparny / Transferor Company - 2

And

SHRIRAM CITY Union FINANCE LIMITED
... Petitloner/ Transferor Company - 3

And

SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
... Petitioner/ Transferee Company - 2

And

HOLDINGS PRIVATE LIMITED
-.. Petitioner/ Resulting Company - 1

And




SHRIRAM GI HOLDINGS PRIVATE LIMITED
.. Petitioner/ Resulting Company - 2

And

SHRIRAM INVESTMENT HOLDINGS LIMITED
... Petitioner/ Resulting Company - 3

And
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

CORRIGENDUM

In the order dated 09.11.2022, certain Inadvertent
typographical error had crept in and as such in exercise of powers
conferred under Rule 154 of the Natlonal Company Law Tribunal
Rules, 2016, the Order dated 09.11.2022 is rectified as under :

1. At Page 1, CIN number of Shriram Capitai Limited shall be
read as “CIN NO: U65993TN1974PLC006588” Instead of “CIN NO:

U75993TN1974PLC006588".

SAMEER KAKAR JUSTICE RAMALINGAM SUDHAKAR
MEMBER (TECHNICAL) PRESIDENT

r



M NI STRY OF CORPCORATE AFFAI RS

RECEIPT
GARY

SRN : F45718061

Service Request Date: 19/11/2022

Payment madeinto : |CICI Bank

Received From :

Name: UDHAYA GEETHA
Address: SECRETARIAL DEPARTMENT

BUSINESS SOLUTION CENTRE 144, SANTHOME HIGH ROAD,MYLAPORE

CHENNAI, Tamil Nadu
India - 600004

Entity on whose behalf money is paid

CIN: L65191TN1986PL C012840
Name: SHRIRAM CITY UNION FINANCE LIMITED
Address: 123, ANGAPPA NAICKEN STREET,

MADRAS, Tamil Nadu

India- 600001

Full Particulars of Remittance

Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form INC-28 Norma 600.00
Total 600.00

M ode of Payment: Credit Card- ICICI Bank

Received Payment Rupees. Six Hundred Only

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). In
case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all timestill it isfinally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the

Companies (Registration offices and Fees) Rules, 2014
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