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SEC/FILING/BSE-NSE/22-23/68A-B December 10, 2022
BSE Limited National Stock Exchange of India Limited
P.J. Towers, Listing Department
Dalal Street, Fort, Exchange Plaza, 5" Floor,
Mumbai — 400 001. Plot no. C/1, G- Block,
Scrip Code: 511218 Bandra-Kurla Complex,

Mumbai — 400 051.
NSE Symbol: SRTRANSFIN
Dear Sirs,

Sub.: Amended Memorandum of Association (MOA) and Articles of Association
(AOA) of Shriram Finance Limited (formerly known as ‘Shriram Transport Finance
Company Limited’) (“Company”).

Ref.: Intimation under Regulation 30, 51 and any other applicable regulations of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations”)
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 GI Holdings Private
Limited (SGIH) and Shriram Investment Holdings Limited (SIHL) and their
respective Shareholders (“Scheme”) sanctioned by the Hon'ble National Company
Law Tribunal, Special Bench — 11, Chennai vide Common Order dated November 14,
2022 read with Corrigendum dated November 17, 2022 to the Common Order
(“Order”) sanctioning the Scheme.”

In continuation to our letter dated November 25, 2022 and pursuant to Regulation 30, 51 and
other applicable regulations of the SEBI Listing Regulations, please find enclosed the
amended copy of Memorandum and Avrticles of Association of the Company.

Shriram Finance Limited
Farmery known as Striram Transport France Company Limiled)
Corporate Office : Wockhardt Towers, Level - Ill, West Wing, C-2, G-Block, Bandra - Kurla Complex, Bandra (E), Mumbai - 400 051, Maharashtra, Ph: +91 22 4095 9585
Registered Office: Sri Towers, Plot No.14A, South Phase, Industrial Estate, Guindy, Chennai - 500 032, Tamil Nadu, India. Ph; +91 44 4852 4666
Website : www._shriramfinance.in | Corporate Identity Number (CIN) - LES191TN1979PLCO07874
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The authorized share capital of the Company increased from Rs.15,97,00,00,000/-
(Rupees One Thousand Five Hundred and Ninety Seven Crores Only), consisting of
64,70,00,000 Equity shares of face value of Rs.10 each and 9,50,00,000 Preference
Shares of Rs.100 each to Rs.4,265,50,00,000/- (Rupees Four Thousand Two Hundred
Sixty Five Crores and Fifty Lakhs Only), consisting of 297,55,00,000 Equity shares of
face value of Rs.10 each and 12,90,00,000 Preference Shares of Rs.100 each.

We request you to take the above information on record and treat the same as compliance
under the applicable provisions of the SEBI Listing Regulations.

Thanking you.

Yours faithfully,
For SHRIRAM FINANCE LIMITED
BALASUNDA B8 Rt matao upru
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COMPANY SECRETARY
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Shriram Finance Limited
Farmerly knoan as Striram Transpart France Company Limiled)
Corporate Office : Wockhardt Towers, Level - Ill, West Wing, C-2, G-Block, Bandra - Kurla Complex, Bandra (E), Mumbai - 400 051, Maharashtra, Ph: +91 22 4095 9585

Registered Office: Sri Towers, Plot No.14A, South Phase, Industrial Estate, Guindy, Chennai - 500 032, Tamil Nadu, India. Ph; +91 44 4852 4666
Website : www.shriramfinance.in | Corporate Identity Number (CIN) - LE5191TN1979PLCOO7874



MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

SHRIRAM FINANCE LIMITED

{Formerly known as Shriram Transport Finance Company Limited)
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AR ST
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Block No. 6, B' Wing, 2nd Floor Shasiri Bhawan 26, Chennai, Tamil Nadu, India, 600034

Certificate of Incorporation pursnant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014}

Corporate Identification Number (CIN): L6519 TN1979PLC007874

1 hereby certify that the name of the company has been changed from SHRIRAM TRANSPORT FINANCE
COMPANY LIMITED to SHRIRAM FINANCE LIMITED with effect from the date of this certificate and that the
company is limited by shares,

Company was originally incorporated with the name Shriram Transport Finance Company Limited.

Given under my hand at Chennai this Thirtieth day of November two thousand twenty-two.

F CORPORA

DS MINISTRY iR
AFFAER'? lj

KG JOSEPH JACKSON

Registrar of Companies
RoC - Chennai

Mailing Address as per record available in Registrar of Companies office:

SHRIRAM FINANCE LIMITED
Sri Towers, Plot No. 14A, South Phase,, Industrial Estate, Guindy,, Chennai, Chennai, Tamil Nadu, (
India, 600032 **-»m
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MEMORANDUM OF ASSOCIATION
OF
* SHRIRAM FINANCE LIMITED

{Formerly known as Shriram Transport Finance Gompany Limited)

The name of the Company is *SHRIRAM FINANGCE LIMITED.

The registered office of the Company will be situated in the State of
TANMILNADU.

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE :

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

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

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

To undertake and carry on all operations and transactions in regard to
business of any kind in the same manner as an individual capltalist may
lawfully undertake and carryout and in particular financing hire purchase
contracts relating to property or assets of any description either immovable

ar movable such as houses, lands, stocks, shares, Government Bonds.
1

* The name of the Company is
changed vide Clause No. 6.8
of the Composite Scheme of
Arrangement and
Amalgamation sanctioned by
the Hon'ble National Company
Law Tribunal, Chennai vide its
order dated November 14,
2022 read with Corrigendum
dated November 17, 2022 and
Certificate  of Incorporation
pursuant fo change of name
dated November 30, 2022
issued by the Registrar of
Companies, Tamil Nadu.

‘o SHRIRAM FINANCE LIMITED
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8.A.

To camry on and become engaged in financial, monetary and other business transactions
that are usually and commeniy carrled on by Ccmmerclai Financing Housss, Shroffs, Cradit
Corporations, Merchants, Factory, Trade and General Financiers and Capllalists,

To lend, with or without security, deposit or advance money, securilies and properly o, or
with, such persons and on such terms as may seem expedient,

To purchase or otherwise acquire all forms of immovable and movable property including
Machinery, Equipment, Motor Vehicles, Buildings, Cinema Houses, Animais and ail consumer and
industrial lems and to lease or otherwise deal with them In any manner whatsoever including
resaie thereof, regardless of whathar the properly purchased, and leased be new and/or used.

To provide a leasing advisory counssiiing service to other entittes ancd/or form the leasing
arm for other entities.

The Company shail elther singly or In association with other Bedles Corporate act as Asset
Management Company/Manager/Fund Manager in respect of any Scheme of Mutual Fund
whether Open-End Schems or Clesed-end Schems, floatedfio he fioated by any
TrustMutuai Fund (whether offshore or on shore) / Company by previding management of
Mutual Fund for both offshore and on shore Mutual Funds, Financial Services, Consultancy,
exchange of ressarch and anzlysls on commercial basis.

Constitule any trust and to subscribe and act as, and to underiake and carry on the office or
offices and dutles of trustees, cusfedian trustees, executors, administrators, Hquidators,
receivers, freasurers, attorneys, nominass and agents; and o manage the funds of all kinds
of lrusts and to render periodic advice on investments, finance, taxatien and to invest thesa
funds from time to Bme in various forms of investments including shares, term loans and
debentures elc,

Carry on and underiake the business of porifollo Investment and Management, for both
Indlviduals as weil as large Corporate Bodias and/or such other bodies as approved by the
Government, in Equily Shares, Prefersnce Shares, Stock, Debenturss (beth convertible and
non-convertibis), Company deposits, bonds, units, loans, obligations and securfties issued or
guaranteed by Indlan or Foreigh Governments, Stales, Dominiens, Sovereigns,
Munlclpaiilies or Public Authorities and/ or any other Financlal Instruments, and te provide a
package of investment/Merchant Banking Services by aoling as Managers to Public issue of
securities, {0 act as underwriters, issue house and 1o carry on the businass of Reglatrar to
Public issue/ various investment schemes and to act as Brokers to Public Issua,

Without prejudice to the generailly of the foregoing to acquire any share, stocks, debentures,
debenture-stock, bonds, units of any Mutual Fund Scheme or any other statutory body including
Unit Trust of india, obligations or sacurities by original stbscription, andfor through mariets beth
primary, secondary or otherwlse participating in syndicates, tender, purchase, (through any stack
exchange, OTC exchangs or privatsly), exchange or otherwise and to subscribs for the same
whather or not fully paid up, elther condilionaily or otherwizse, o guarantee the subscriptien
thereof and to exerclse and to enforce all rights and powers conferred by ar Incidents to the
ownarship thereof and to advance deposit or isnd money against securities and properties to or
with any company, bedy corparate, firms, persen or assaclation or without security and on such
terms as may be dslermined from time to time.
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To engage in Merchant Banking activilies, Venture Capital, acquisitions, amalgamations
and afi related merchant banking aclivities Inciuding loan syndication.

Resoiution Passed
at the E,G.M. Held
on 05.09.96

Resolution Passed
al the A.G.M. Held
on 31.12.96

Resolullon Passed
et the A.G.M. Held
on 31.12.56

Resolution passad
at the AGM held en
20.03,2000

9,

10

11,

12.

To carry on the busihess as manufacturers, Exporters, Importers,
Contractors, Sub-contracters, Sellars, Buyers, Lessors or Lesseas and
Agents for Wind Efectric Generators and turbines, Hydro turbines,
Thermal Turblnes, Solar modules and components and paris including
Rotor blades, Braking systems, Tower, Nacefis, Contret unil, Generators,
efe. and to sat up Wind Farms for the company andfor for others sfther
gingly er jointly and also to generate, acquire by purchase In bulk,
accumulate, sefi, distribute and supply electricity and other pewer (subject
to and in accordance with the laws in force from time fo ime).

To carry on business of an investment company or an investment Trust
Company, fo undertake and transact trusl and agency Investment,
financial business, financlers and for hat purpose to fend or Invest money
and negotiate loans n any form or manner, o draw, accept, endorse,
discount, buy, sell and deal in bills of exchangs, hundies, promissary notes
and other negoflable Insiruments and securities and also fo issue on
commission, fo subscribe for underwrite, take, acquire and hold, seli and
exchange and deal In shayes, stocks, bonds or debsntures or securilies of
any Government or Publle Authorily or Company, gold and sliver and
bullion and to form, promote and subsidise and assiat companies,
syndicates and parinership to promote and finance industrial enterptisas
and also to give any guaranlees for payment of money or performance of
any obligalion or undartaking, to give advances, loans and subscribe fo the
capital of industrial undertakings and to undertake any business
transactien or eperation commeonly carried on or underfaken by capitalists,
promoters, financlers and underwriters,

To act as investors, guarantors, underwriters and financiers with the objact
of financing Industrial Enterprises, to lend or deal with the mohey elthar
with or without Interest or security including in current or deposit account
with any bank or banks, other person aor persons upon such ferms,
condilions and manner as may from time fo §me be determinad and o
fecelve monhey on deposi{ or loan upon such terms and condiions as the
Company may approve provided that the Company shaii not do any
banking business as defined under the Banking Regulaticn Acl, 1949,

Te carty on in India or elsewhers the business of consultancy services in
varlous fields, such as, general, administrative, commercial, financial, legal,
economic, labour and indusilal relations, publiic relations, statisfical,
ascountancy, texation and other ailiad services, promoting, enhancing
propagating the activity of investment in securities, tendering nacessary
services reiated therefo, advising the pofentlal Investors on nvestmeant
activities, acting as brokers, sub-brokers, Invesiment Consultant and to
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13.

Resolution passed vide
Postal Ballot on
31.08.2006

* Inserted vide Clause Ne. 14,

3.30 af the Composile
Scheme of Arcangement and
Amalgamatlon sanclioned by
the Hon'ble Nallenat
Company Law Tribunal,
Chennal vide ils order dated
Noverttbar 14, 2022 read
with Carrigendum dated
November 17, 2022,

act as marketing agents, general agenis, sub agents for individuals/
bodies corporatefinsititutions for marketing of shares, securities, slocks,
bonds, fully convertible debentures, partly convertible debeniures, non
convertible debentures, debenture stocks, warrants, certificates, premium
notes, morigages, obligations, intar corporate deposits, call money
deposlts, public depesits, commerciai papers, general insurance
products, ilfe insurance products and other similar instruments whether
issued by government, semi government, local authorlties, public sector
undertalings, companies corporations, co-operative socletles, and other
similar organisations at national and internationai levels.

To carry on the hbusiness of buying, selfing of trucks and other
commercial vehicies and reconditioning, repairing, remadeling,
redesigning of the vehicles and also acting as dealer for the safd vehlaies,
for ali the second hand commercial and other vehicles and o carry on the
business of buying, seliing, importing, exporting, distributing, assembling,
repalring and dealing in ail types of vehicles nciuding re-conditioned and
re-manufactured automobiles, two and three wheelers, fractors, trucks
and other vehiclss and automoblle sparas, repiacement parts,
accessaries, tools, impiements, tyres and tubes, auto lamps, butbs, {ali
light and head light bulbs, assembifes and all other spare parts and
accessories as may be required in the automobile induslry,

*To engage in the business of invesiment promotion Including
facifitating Strategic investor/ Private Equity investor / third parties to
invest in promoted entitles, to form, promote any Company or
Companies, whether Indian or forelgn, having amongst lts or their
objects the acquisition of all or any of the assets or controf or
development of the Company, which could or might directiy or indiractly
assist the Company in the management of s business or the
development of its properties and to pay all or any of the costs and
expenses In connection with any such promotion or incorporation and to
remunerate any person or Company in any matter it shall think fit for
services rendered or to be rendered In obtalning subscriptions for or
guaranteeing the subscription of or placing of any shares In the capital
of the Company or any bonds, debentures, obligations or securities of
the Company.

*To carry on the business of Porlfolic managers in syndicates in

software and In shares, debentures, stocks or any other money market
Instruments.

B. The objscts incidental or anciliary to the attalnment of the above main objects are:

1. To borrow money at interast or olherwise from any persen or persons, Company, Local Authority
or Government, and advance, iend or deposit any such monsy or other moneys of the Company,

for the time baing,

an such securities or otherwise as the Company may deem expedient, The
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10.

Company shalt not cany on the business of banking as defined in the Banking Regutation Act,
1049,

To acquire, buy, ssll, hire, let on hire or otherwise deal in any movable or Immovabie
proparty which the Company may think favourable, by way of investment or with a view fo
resale or otherwlse,

To Act as Chisi Agents or Agents fer any Fire, Accident, Indemnily and General Insurance
Compeny and, especlaily, in relation to motor vehicles and motorlsts and to grant or sffect
assurances agalnst or upon the contingency of injury, damagse or loss by reason of any accidant,

To guarantes the payment of monsy secured by or undst, ot In respect of Debantures, bongs,
contracts, mortgages, charges, obfigations and securities of any Campany or of any authority,
supreme, municlpal, iocal or otherwlss, or of any persons whomsoaver, whether corporate or
unincorporate, and fo guarantee the payment of any Intersst or dividends therson.

To accumulate funds, fo lend, invest, or otherwise etmpioy monays belonging to the Company, to
Individuals, firms, Companies, Government or Quas-Govemment Authorilies, or to whomsoever
as tha Company may choose, with such securities, upon such terms and condliions as may be
determined from time to time.

To engage, employ, malntain and dismiss agents, managers, superintendents, assistants,
clarks, coolies and other servants and tabourers; and io remunerate any such persons or
indlviduals at such rate as shali be thought fil, and to grant penslons or gratulties o any
such persons or individuals, or the widows or children of any such persons or Individuals
and, generally, to provide for the welfare of ali amployees.

To enter into any arrangements with any Government Authoritles, municlpai, local or
otherwise that may seem conducive to the Company's objects or any of them, and to
ablain from any such Government or Authorities, any rights, privitages and concessions,
which the Company may think flt deslrable t¢ cbtain and to carry oul exercise, and comply
with any such arrangements, rights, privileges and concessiors. '

To Invest and deal with the moneys of the Company in such manner as the Company shalt
think fit, and charged as may from fime to tims be deemed advantageous to this
Company.

To berrow, ralse or secure the payment of monay In such manner as the Company shall
think fit, and, In particular, by the issus of Debentures, perpetuai or otherwise chargad
upon all or any of the Company's property, both present and fufure including its uncalled
capital and to purchase, redeem, or to pay off any such securities.

To undertake and execute any frusts and undertaking where of may seem deslrabie, and
also lo undertake the office of executor, administrator, recelver, treasurer, registrar and to
keep for any Company, Govemnment, Authority, or body, and register relating to any
stocks, funds, or Shares or secwritles, or to undertake any dutles in relation to the
tegistration of transfers, the issue of certificates ar otharwise,

|5»
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1.

12,
13.

14,

18.

18,

17.

18.

19.

20.

21

To ptovide for the welfare of the employees or ex-employees, officers or Ex-officers, Direclors
or Ex-Directors of the Company and wives, widows and famliies or the depandents or
connectlons of such pstsons, by buliding or contributing to the building of houses, dwalling or
chawis, or by granis of money, penhsions, allowances, bonus or other payments or by crealing
and from time fo time subscribing of contributing to provident or olher associations, institullons,
funds, or trust and by providing or subscribing or contributing towards piaces of instruction and
recreaficn, hospitals and dispensaries, medical and other attendance and other assistance as
the Company shall think fit, and to subscribe or confribute er otherwlse to assist or to
guarantee money to charitable, benevolent, religicns, sclentific, national, or other Institutions,
associations, parties or persons and objects which shall have any moral or other claim to
support or ald by the Cempany elther by reason of localily of operation of public and general
utiiity subject to the provislon of the Companies Act, 1858.

To appoint trustess to hold securities on behalf of and to protect the inlarest of the Company.

To pay for any property or rights acquired by the Gompany either in cash or fully or partly
pald-up Shares or by the Issue of securilies, partiy in one manner and partly In another
and generally, on such terms as may be deemed expedient by the Company.

To sell, let on hire or dispose of the underiaking, property, and assets of the Company or
any part thereof In such manner and for such consideration as the Company may think fit,
and in particular, for Shares (whether fully or parily paid-up). Debentures of securities or
any other Company having objects altogether or in part simiiar to those of this Company.

To take of concur In taking all such steps and proceadings as may seem best caiculated
to uphold and support the credit of the Company and ta obtain and Justify public
confidence, and fo averl or minimise financial disturbances which might affect the
cempany.

To ramunerate any person or Company for services rendered or to be rendered, In piacing
or assisting to place or guarantesing {he piacing of any of the Shares In the Company's
capltal, or any Debentures or olher securitles of the Company of in or about the formation
of the Company or the conduct of his business.

To pay, salisfy or compromise, ciaims, mads against the Company which may be
necaessary or seem expedient to pay, safisfy or compromise.

To draw, make, acospt, enderse, discount, execute and Issue promissory notes, cheques,
bills of exchangs, bills of lading, warrants, Debentures and other negetiable or lransferable
Instrumants.

To procure the Company to be reglstered or recognised in any Slate or Place in Indig,
Foreign Country or place In the world,

To amaigamate with any ofher Company having objects altogether or in part similar to
those of this Company.

To diskrlbute any of the propery of the Company in specle among the membars in the
avent of ts being wound up.




22,

23,

24,

25.

If thought fil, to take steps for dissolving the Company, and incorporating its members as a
hew Company for any of the obfects specified in this memorandum or for effecting any other
medificatlon in the Company's constitution.

Te pay all preliminary expensss of (his Company and any Company promoted or formed by this
Cempany and any Company In which this Company is or may contemplate balng Interested or
to contract with any parson, firm or Company to pay ihe same, and to pay commission 1o
brekers and others for underwriting, placing, selling or guaranteeing subscripfion of any Shares,
Debentures or securitles of this Cempany or any Company promoted by this Company subject
fo the provisions of the Companles Act, 1956 and to pay the cosi, expenses of, or incidental to
the winding up of any Company, the whote or part of any properly whereof, is required by this
Company or In which this Company Is or may be inferested,

To employ experts to investigate and examine into the condilion, prospects, value,
character and circumstances of any business concerms and undertakings and generally of
any assels, property or rights.

Subject to the provislons of the stalutory enactments for the time belng in foree to place, to
reserve or {o distribute as dividends or bonus ameng the members, In specle, or kind or cash
olherwise to apply, as the Company may from time o fime think flt, any moneys raceived hy
way of premium on Shares or Debenture lssued at a premlum by the Company, any
moneys raceived in respact of dividends acertied on forfalled Shares and moneys arising
from the saie by the Company of forfelted Shares.

C. The Other objects for which the Company is estabtished are:

1,

To acquire, build, make, consiruct, equip, hire, Jet on hire, maintaln, Improve, alter, and work
faciories, bulidings, roads, water courses and other works and conveniences which may be
necessary or convenient for the purpose of the Company or may seem calculated directiy or
indirectly to advance the Company's Interests; and to contribute to subsidise or otherwlse
assist or take part in the construction, kmprovement, maintenance, working, managsment,
oarrying out or control theraof,

To purchase for invesiment, letting on hire or resaie and to traffic in land and house and other
property of any tenure and any interest theron and io create, fet on hire, sell and deal in
freshold and leasehold ground rents and {e make advance upon the security of fand or house
or other property, or any Inlerest therein, and generally to deal in, trafiic by way of sale, lease,
let on hire, exchange or otherwise, with Jand and house property and any other properly,
whether real or personal,

To purchase or otherwise acquire, sell, dispose of, hire, let on hire and deaf in Immovable and
movable property of all kinds and, In particular, lands, bulidings, hereditaments, business concerns,
and underlakings, mortgages, charges, annulties, patents, copyrights, ilcences, concessions,
oplions, produce, pollcies, book-debls and claims and any Interest In immovable or movable
property and any claitms agalnst such property or agalnst any persons of Company and to carry on
any business ooncern, or undertaking so acquired.
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4. To aquire, undettake, or have an interest in the whole or any part of the business, property, and
liabilittes of any person or Company carrying on business or undertaking, which the Company is
autharised to carry on, or is capable of being conducted so as to be of benefit and advantage, to the
Company or possessed or property suitable for the purpose of this Company.

5. To promote any Company or Companies for the purpose of acquiring all or any of the
property, rights and liabilities of this Company, or for any other purpose, which may seem
directly or indirectly calculated to benefit his Company.

6. To apply for, purchase, or otherwise acquire any patents, brevets invention, licences, concessions
and the like, conferring any exclusive or non-exclusive or fimited rights to use, any secret or
information as to any invention which may seem capable of being used for any of the purposes of
the Company or the acquisition of which may seem calculated directly or indirectly to benefit the
company and to use, exercise, develop, or grant licenses in respect of or otherwise turn to account
the property rights or Information sc acquired.

7. To carry on any scientific research or other research which may be of benefit to the Company,
to establish, conduct and carry on any educational or other institution and research or such
other activities for the attainment of the above objects.

8. To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund or any other
Special Fund, whether for depreciation or for repairing, improving, extending or maintaining
any of the property of the Company, or for any other purposes conducive to the Interests of
the Company, subject to the previsions of the Companies (Transfer of profits to Reserves)
Rules, 1975

9. To do all or any of the above things in any part of the world as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents or otherwise and either alone or in
conjunction with others.

V. The liability of the members is limited.

V. The Authorized Share Capital of the Company is *Rs. 4,265,50,00,000/-  *Substitled vide Clause No.
5.2 of the Composite Scheme

(Rupees Four Thousand Two Hundred and Sixty Five Crores Fifty Lakhs of Arrangement and
o . Amalgamation sanctioned by
only) consisting of 297,55,00,000 Equity Shares of Rs,10/- each and the Hon'ble National
1 Company Law  Tribunal,
12,80,00,000 Preference Shares of Rs. 100/- each. Chennai vide is order dated
November 14, 2022 read with
Corrigendum dated November

17, 2022.

1.End Note:
The detailed breakup of Authorised Share Capital of Shriram Finance Limited is as follows:~




Sr.
No.

Year

Alteration

1983

The Authorised share capital of our Company was increased from Rs.10,00,000 divided into 1,00,000 Equity Shares of
face value of Rs.10 each to Rs. 50,00,000 divided into 5,00,000 Equity Shares of face value of Rs.10 each.

1986

The Authorised share capital of our Company was increased from Rs .50,00,000 divided into 5,00,000 Equity Shares of
face value of Rs.10 each to Rs. 1,00,00,000 divided into 10,00,000 Equity Shares of face value of Rs.10 each.

1989

The Authorised share capital of our Company was increased from Rs. 1,00,00,000 divided into 10,00,000 Equity Shares of
face value of Rs.10 each to Rs. 2,00,00,000 divided into 20,00,000 Equity Shares of face value of Rs.10 each.

1991

The Authorised share capital of our Company was increased from Rs. 2,00,00,000 divided into 20,00,000 Equity Shares of
face value of Rs.10 each to Rs. 6,50,00,000 divided into 65,00,000 Equity Shares of face value of Rs.10 each.

1995

The Authorised share capital of our Company was increased from Rs. 6,50,00,000 divided into 65,00,000 Equity Shares of
face value of Rs.10 each to Rs. 40,00,00,000 divided into 3,00,00,000 Equity Shares of face value of Rs.10 each and

10,00,000 cumulative redeemable preference shares of Rs. 100 each

1997

The Authorised share capital of our Company was increased from Rs. 40,00,00,000 divided into 300,00,000 Equity Shares
of face value of Rs.10 each and 10,00,000 cumulative redeemable preference shares of Rs. 100 each to Rs. 60,00,00,000
divided into 500,00,000 Equity Shares of face value of Rs.10 each and 10,00,000 cumulative redeemable preference
shares of Rs. 100 each.

1998

The Authorised share capital of our Company was increased from Rs. 60,00,00,000 divided into 500,00,000 Equity Shares
of face value of Rs.10 each and 10,00,000 cumulative redeemable preference shares of Rs.100 each to Rs. 65,00,00,000
divided into 500,00,000 Equity Shares of face value of Rs.10 each and 15,00,000 cumulative redeemable preference
shares of Rs.100 each

2000

The Authorised share capital of our Company was increased from Rs. 65,00,00,000 divided into 500,00,000 Equity Shares
of face value of Rs.10 each and 15,00,000 cumulative redeemable preference shares of Rs.100 each to Rs. 90,00,00,000
divided into 500,00,000 Equity Shares of face value of Rs.10 each and 40,00,000 cumulative redeemable preference
shares of Rs. 100 each

2003

The Authorised share capital of our Company was increased from Rs. 90,00,00,000 divided into 500,00,000 Equity Shares
of face value of Rs.10 each and 40,00,000 cumulative redeemable preference shares of Rs.100 each to Rs.
1,15,00,00,000 divided into 7,50,00,000 Equity Shares of face value of Rs.10 each and 40,00,000 cumulative redeemable
preference shares of Rs. 100 each

10

2004

The Authorised share capital of our Company was increased from Rs. 1,15,00,00,000 divided into 7,50,00,000 Equity
Shares of face value of Rs.10 each and 40,00,000 cumulative redeemable preference shares of Rs.100 each to Rs.
1,25,00,00,000 divided into 7,50,00,000 Equity Shares of face value of Rs.10 each and 50,00,000 cumulative redeemable

preference shares of Rs.100 each.

11

2004

The Authorised share capital of our Company was reorganised from Rs. 1,25,00,00,000 divided into 7,50,00,000 Equity
Shares of face value of Rs.10 each and 50,00,000 cumulative redeemable preference shares of Rs.100 each to Rs.
1,25,00,00,000 divided into 7,50,00,000 Equity Shares of face value of Rs.10 each and 50,00,000 preference shares of
Rs.100 each

12

2006

The Authorised share capital of our Company was increased from Rs. 1,25,00,00,000 divided into 7,50,00,000 Equity
Shares of face value of Rs.10 each and 50,00,000 preference shares of Rs. 100 each to Rs. 3,50,00,00,000 divided into
22,50,00,000 Equity Shares of face value of Rs.10 each and 1,25,00,000 preference shares of Rs.100 each

13

2006

The Authorised share capital of our Company was reorganised from Rs. 3,50,00,00,000 divided into 22,50,00,000 Equity
Shares of face value of Rs.10 each and 1,25,00,000 preference shares of Rs.100 each to Rs. 4,80,00,00,000 divided into
30,00,00,000 Equity Shares of face value of Rs.10 each and 1,80,00,000 preference shares of Rs. 100 each

14

2006

The Authorised share capital of our Company was reorganised from Rs. 4,80,00,00,000 divided into 30,00,00,000 Equity
Shares of face value of Rs.10 each and 1,80,00,000 preference shares of Rs. 100 each to Rs.5,35,00,00,000 divided into
33,50,00,000 Equity Shares of face value of Rs.10 each and 2,00,00,000 preference shares of Rs.100 each

15

2012

The Authorised share capital of our Company was increased from Rs. 5,35,00,00,000 divided into 33,50,00,000 Equity
Shares of face value of Rs.10 each and 2,00,00,000 preference shares of Rs.100 each to Rs. 5,97,00,00,000 divided into
39,70,00,000 Equity Shares of face value of Rs.10 each and 2,000,000 cumulative redeemable preference shares of
Rs.100 each and 18,000,000 preference shares of Rs.100 each

16

2016

The authorised share capital of our Company was increased from Rs.5,97,00,00,000 divided into 39,70,00,000 Equity
Shares of face value of Rs.10 each and 2,000,000 cumulative redeemable preference shares of Rs.100 each and
18,000,000 preference shares of Rs.100 each to Rs. 15,970,000,000 divided into 647,000,000 Equity Shares of face value
of Rs.10 each and 95,000,000 preference shares of Rs. 100 each

17

2022

The authorised share capital of our Company was increased from Rs. 15,970,000,000 divided into 647,000,000 Equity
Shares of face value of Rs.10 each and 95,000,000 preference shares of Rs. 100 each to Rs. 42,655,000,000 divided into
2,975,500,000 Equity Shares of face value of Rs.10 each and 129,000,000 preference shares of Rs. 100 each
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We, the several persons, whose Names and Addresses are subscribed bslow are dasirous of belng
formed into a company, in pursuance of this Memorandum of Assaclation and we raspectively agree to
take the number of shares in the capital of the Company sel opposite to our respeciive namas,

8l Signatures, Name, Addressas, No, of
No) Descerlption and Oceupation of Shares Signature
Subscribers (In their own taken
hand in bold latters with signatures) by each
1. | R. THYAGARAJAN, {5d.)
13, H.D. Raja Streef, Madras -18 o R. Thyagarajan
Business, Son of K.5. Ramamurthy ne
2, | L.S.GOPALAN (8d.)
69, Lloyds Road, Madras - 600 044 o L.S. Gopalan
Business, Son of L. Seshadrachar ne
3. | RAVIC. TALWAR, (&d.)
No.1, Prime Stest, Bangaiore - 25 o Ravi, C. Talwar
Business, Son of M. Sanjlva Talwar ne
4. | AV.8 RAJA (Sd.)
3216, Anna Nagar, Madras - 600 040 o AV.S. Raja
Business, Son of A.V. Siinivasaraghavan ne
5. | M.V.SEETHAPATHY, (Sd.)
New No,47, Paripurna Vinayagar Koll Sirest One M.V. Sesthapathy
Mylapore, Madras - 600 004.
Business, Son of S.M. Vearasan
6. | R. VENKATASWAMY, (Sd)
New N0.47, Rangasal Naldu Streat One R. Venkataswamy
Madras ~ 600 011
Business, Sen of Raju
7. | G.N,MOHAN RAJ (Sd.}
New No.31, Padmanabha Chetly Street Cne C.N. Mohan Raj
Madras - 600 017
Buslness, Son of C.K. Namperumai
Total Shares Take SEVEN

Witness fo the above signatures

{8d.) G.V. RAMAN

Son of V.R, Ganasan
Chartered Accountant

20, Ramachandra lyer Street,

T. Nagar

Madras - 600 017
Date : 20" May, 1979

:10:

For SHRIRAM FINANCE LIBITED
4

%,
"

ssundararge"
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Tx THE WIGH COURY OF SUDICATURE AT MADRAS
{ORIGINAL JURISBICTION)

Friday, the Twenty Fifth day of November 2005

THE HOW'BLE MR.JUSTICE K.RAVIRAJA PANDIAM
Ccomp.Petn.Nos,191 and 192/2005

In the matter of the

Companies Act, 19586(1 of 1956)
And

1A the matter of Sshriram

Investments Limited

: And

In the matter of Scheme of

Amalgamatdon of shriram

Investments Liwited with

shriram Transport Finance

Ceompany Lisited.

. Shriram Investmonts Limited

a Company incorporated under the
Companies Act, 1956 and having its
Registeregd office at 123,

Angappa Nailcken Street,

Chennal - 600 €01, .
represented by Mr.5.venkatakrishnan

Director. <+ Petitiomer/ -

Transferor Company

D ] - T - —— - e

e Sl e e s T i i st - e

Thia Company Patitaon- préy:lnq this Court to
pasg an order (a) That the Scheme ©f Amalgamation
of Shriram Investments Limited with shriram Transport
Finance Compahy Limited, he sanctioned by the
High Cour: with effect £rom lst April 2005 so as
to be binding on all the shareholders and creditors
of the Petitioner Company hamely, Shriram Investments

imited snd on the said petitioner Company.



(b) That the pPetitioner Company namelvw, Shoixam
Investments Limited, be dissolved without beinyg

C P . NO.192/2005

Shriram Transport Finance Company Limived
a Company Incorporated under the
njes Act, 1956 and having its
Registered office at 123,
Angsppa Naicken §treet,
Chennai - 600 001,
reprasented by Mr.S.venkatakrishnan
Dirac'hﬂr. a B0 Pﬂtitionerf’f
Transfer®e Compssny
This Company Petition praying this Court to
pass an order (a) That the &cheune of Amalgalation
of shriram Investments Eimited with Sm:‘:x.rarr Transpsor.
Finance Company L:i.mited hé: aanctioned Wy e
High Court with effect from lst April 2005 go as
to be binding on all the shareholders anc creditor
of the pPetitioner Company namely, Shrivar Transpore

Fimance Company Limited and on the sald esitioner

Company .

These Company Petitions Coming Gn wais Say
»efore this Court for heasring in the sreseros o
Mr'ep.ﬁ.Arvindh Fandian, Advacéte for he peRilioners
in moth the compeny pecition Wos 191 and 1942005
ansé Mr.M.T.Arunan, Additional Cebtral Governmerndt
89 standing Counsel appearing for the Hegiona.

Dirvector, Southern Regien, Bapartment. pE Gompaoy
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Affairs, Chennai, and upon reaéing the orders
dated 5,9.2005 and mede in Company Application
No#.1310 to 1318 of 2005 whereby the said company
viz., M/a. shrirsm Investments Limited, the petitjioner
Company in C.P.N0.191/2005 hepedn was directed to
W § meetings of the equity sharel'mlderi;

6% Cumulative Redeeémable Preference shareholders,

__'8% Cumnlative Redesmahle Preference shareholders,

9% Cumulative Redeemable Prefeérence shareholders,

107, Convladire Brdeameble Prebmvecce  Shone boichens
[12% Cumulative Redeemable preference shareholders,
'12.50% Cuuﬂ.ati_ve.aedﬁemnhle Preference shareholders,

14 cﬁulative Redeomable Prafairence shareholders, ‘and
15% Cumulative Redeemable Preference shareholders
of the sbove named company for the purpose of
&n;i;r and if theugﬂt £it appr—érv:lng with or - . -
without modification of the pr‘bpoaed scheme of
amalgamation of the applicant compaly with
¥hriram Transport Finance Company Limited, and the
advertisement having been made in one m,sua# of
English déily- *The Hindu Business Line® dated
16.9,2005 and another issue of ramil Daily
“Malaji Murasuw* dated 16.9,2005 each econtalning
the advertisement 6£ the said meetings znd the
report of the Chairman of the said meetings as to
the result of the meeting and it appearing f£rom

thefsa.td report that the scheme of Amalyamation had
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had been approved by reguisite majority without

any modification and the order dated 5.9.2008

and made in oomﬁany appl:lént:han Noe.131l9 to 1326

of 2005 whereby the said company viz., Shiiram
Transport Finance Company Limited the petitioner
company in C,P.N0.192 of 2005 herein vas airected

to convene # mtingn of the equity shareholders,

6% Cupulative aodeanbh preference shareholders,
8% Cumulative Reqqguehlé Preference shareholders,
% Cumulative Redecmable Prefersnce shareholders,
12% Cumulative Redeemable Preferance shareholders,
12.50% Cumulative Redeemable Prefersnce sharcholders,
14% Cumulative Redeemable Preferwnce sharelolders,and
15% Cumulative Redeemable Preferemce shareholders,
cf the sbove named company fer the purpose of
considering and 1f- thought. £4t approving w:lth or
without modification the propesed scheme cf
Amalgamation the pé'titioner company viz.,

Shriram Investments Limited the transferor company
in C.P.NG.193 of 2005 ammbeska with Shriram Transport
Finance Company Limited the petitioner / transferee |
‘company in C.pP .NO.192 of 2005 and the advertisement
having been made in one issue of English daily '.

| *The Hindu Businesas Line* Sated 17.9.,2005 and
smother issue of Tamil dakly "Nalai Murasu" dated
17.9.2005 each contain.‘l.ng the advertisement of the
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said meetings anﬁ the report of the Chailrman

of the meetings as to the mﬁlt of the meetings
and it appearing from the said report that the
Schene of amalgamation had iaen approved by
requisite mejority without any modification and
upon reading the company pctition Nos.191 and

192 of 2005, and the affidevit of R, Vasudevan,
the Regioral Director, Southern Region, Department
of éampmy affiirs, Chtm_i :E.L'Iied herein, and

this Ceurt doth hereby sanction the Echewe of
Amblgamation Annexed hereunder and declare the
same to be binding on all'the ;sharetmldnrs and creditors
of the said companies and on 'ghe said companies,
this Court doth further order ‘a's followas ~

1. That, the pstitioner companies herein do
file with the Registrar of Companies, Chennai, &
certified copy of the order within 30 dawys from

this date.

2. That, the parties to the Scheme of
amalgamation or othér person interested shall be
at liberty to apply to this Court for any °
directions that may be necessgary in regard to
carrying out the Scheme of mljgmt:IQn annexed

hereunder .

3., That, the transferee Company be and is



hereky directed to place the books of Account of
the transferer company to the 0fficisl _L:Eqn-ida-m::,
High Court, Madras, so as to enable him to f£ile
his report to have an 6r‘aar of mdlutian of

the transferor compamy without being wound up.

4. That, Mr.M.T.Arusan, the Additional
central Ggovernment sun&d.nq Counsel shall e,
entitiled to a fee of m,1000/- (Rupses One
Thousand Only) f£rom each of the emaay.

(ANNEXURE ~ SCHEME OF AMALGAMATION)



_'_'..‘_.
SCHEME OF AMALGAMATION
OF
SHRIRAM INVESTMENTS LIMITED
WITH
SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

Shriram Investments Limited, the company, particulars in respect of which are given in
Clause 1.7 herein, is presently engaged in the business of hire purchase, financial leasing and loan
financing of commercial vehicles as well as portfolip management services.relating to hire
purchase and loans of commercial vehicles. |

Shriram Transport Finance Company Limited, the company, particulars m respect of
which are given in.Clausc 1.8 herein, is presently engaged in the business of hire

purchase, finaneial leasing and loan financing of cqmmercial vehicles as well as porifolio

management services relating 1o hire purchase and loans of commercial vehicles.

This Scheme of Amalgamation provides for the amalgamation of Shriram Investments Limited
with Shriram Transport Finance Company Limited, pursuant to the relevant provisions of the

Companies Act, 1956.

This amalgamation would enable Shriram Trausport Finance Company Limited 10 carry on and
conduct its business more efficiently and advantageously with better economies of scale, more
preductive and optimum utilisation of various resources, and also to position it for raising capital

and other resources on more favourable terms.
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1.7

DEFINIFIONS
In his Scheme, unless repugnant to or inconsistent with the meaning or context thereof,

- the following expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 1956 including any statutory modifications,

re-cnaetments or amendments thereof for the time being in force.

“Appointed Date” means April 1, 2005 or sueh other date as may be approved by the

High Court of Judicature at Madras/ National Company Law Tribunal.

“Effeetive Date” means the last of the dates on which the sanctions, approvals or orders
specified fit Clause 18 of this Scheme are obtained/passed/filed or completed. References
in this Schemc to the date of coming into effect of the Scheme shall mean “the Effective

Date™.

. “High Court” shall mcan the High Couit of Judicature at Madvas in Chennai.

r
“Record Date” means the date to be fixed by the Board of Directors or a committee
thereof of the Transferee Company for the purposes of determining the members of the
Transferor Company to whom the shares will be allotted pursuant to this Scheme of

Amalgamation in terms of Clause 13.1 and Clause 13.7 hereof.

“Scheme of Amalgamation” or “Scheme” or “the Seheme” or “this Seheme” means this
Scheme of Amalgamation in its present form or with any modifications/amendments

made under Clause 17 of the Scheme.

“SIL” or “the Transferor Company” means Shriram Investments Limited, a company

incorporated under the Act and registered as a Non Banking Financial Company with the
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Reserve Bank of India, having its Registered Office at 123, Angappa Naicken Stree,

Chennai, India.

“STFCL” or “the Transferee Company” means Shriram Trangport Finance Company
Limited, a company incorporated under the Act and registered as a Non Banking
Finaneial Company with the Reserve Bank of lndia, having its Registered Office at 123,

Angappa Naicken Sireet, Chennai, Indla.

“Undertaking” shall mean and inelude the whole of the undertaking of the Transferor
Company, as a going concern, including its business, all secured and unsecured debts,
liabilities, duties and obligations and all the assets, properties. rights, titles and benefits,
whether movable or immovable, real or pursonal, in possession or reversion, corporea! or
ineorporeal, tangible or intangible, present or contingent and including but without being
limited to land and building (whether owned, '!cased, ticensed), all fixed and movable
plant and machinery, vehicles, fixed gssets, work in progress, current assets, investments,
reserves, provisions, funds, licenses, registmliuns,: copyrights, patents, trade names, trade
marks and other rights and licenses in respect thereof, applications for copyrights, patents,
trade names, trade marks, leases, licenses, tenancy rigi'lts, preﬁﬁses, 0;\-';181'Ship ﬂats; i;ire
purchase and lease arrangements, Iending; airangements, benefits of security
arrangements, computers, office equipment, telephones, telexes, facsimile cotncctions,
communication facilities, equipment and installations and utilities, electricity, water and
other service connections, benefits of agreemeqtﬂ, contracts and arrangecments, powers,
authorities, permits, allotments, approvals, conseﬁts, privileges, liberties, advantages,
easements and all the right, title, interest, goodwill, benefit and advanlage, deposits,
reserves, provisions, advances, receivables, deposits, funds, cash, bank haliu'nces, _
accounts and all other rights, benefits bf atl agrceménts, subsidies, grants, tax credits

(including but not limited to credits in respect of income tax, sales lax, value added tax,

Lad



turnover tax, service tax, etc) and other claims and powers, of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted tn favour of or

enjoyed by the Transferor Company, as on the Appointed Date.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning aseribed to them under the Act, the
Securities Contracts Regulation Act, 1956, the Depositories Act, 1996 and other
applicable laws, rufes, regulations, bye-laws, as the ease may be or any statutory

modifications or re-enactments thereof from time to time.

2. DATE OF TAKING EFFECT
2.1 The Scheme shall be operative from the Appointed Date but shall be effective from the
Effective Date.

3. SHARE CAPITAL
3.1 As on March 31, 2005, the share capital of the Transferor Company is as under:
Parnticulars ‘ : Amount (Rs.) Amount (Rs.)
Authorised Capital

~ Equity Shares . L
70,000,000 Equity Shares of Rs. 10/- each - C 700,040,000
Preference Shares :
5,500,000 Preference Shares of Rs. 100/ each 550,000,000
Total 1,250,000,000

Issued, Subscribed and Paid-up Capital

Equity Shares _ . '

60,633,350 Equity Shares of Rs, 10/- each ' 606,333,500

Add: 48,000 Equity Shares of Rs. 5/- each forfeited 240,000

Total i 606,573,500
Cumulative Redeemable Preference Shares

448,490 6% Cumulative Redeemable Preference Shares of 44 849,000

Rs. 100/~ each '

25,010 8% Cumulative Redeemable Pretzrence Shares of 2,501,000

Rs. 100/- each _

2,131,030 9% Cumulative Redeemable Preference Shares 213,103,000

of Rs. 100/- each ; '



————
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23,590 10% Cumulative Redeemable Preference Shares of
Rs. 100/- each

150 12% Cumulative Redeemable Preferenee Shares of

Rs. 100/ cach

15,400 12.50% Cumulative Redeemable Preference Shares
of Rs. 100/- each

51,250 14% Cutnulative Redeemable Preference Shares of
Rs. 100/- each

133,300 15% Cumulative Redeemable Preference Shares of
Rs. 100/- gach

2,359,000

15,000
1,540,000
5,125,000

13,330,000

Total

282,822,000

Total

889,395,500

Optionally Convertible Warrants
2,749,000 warrants convertible at Rs. 35/, Rs. 3.50/-

paid-up

9,621,500

The share capital of the Transferor Company as an June 30, 2005 is as under:

Particulurs

Aunthorised Capital
Equity Shares
~ 70,000,600 Equity Shares of Rs .10/- each
Preference Shares
5,§ 00,000 Preference Shares of Rs.100/- each

Amount (Rs.}

Amount (Rs.)

700,000,000

350,000,000

Total

1,250,000,000

Issued, Subscribed and Paid-up Capital

Equity Shares -

00,633,350 Equity Shares of Rs. 10/- each

Add: 48,000 Equity Shares of Rs. 5/- each forfeited

606,333,500

240,600

Total

Cumulative Redeemable Preference Shares -

457,550 6% Cumulative Redeemable Preference Shares of
Rs. 100/- each

25,010 8% Cumulative Redeemable Preference Shares of
Rs. 100/- each

2,131,030 9% Cumulative Redeemable Preference Shares
of Rs. 100/- each

23,590 10% Cumulative Redeeinable Preferenee Shares of
Rs. 100/- each

150 12% Cumulative Redeemable Preference Shares of
Rs. [00/- each

5,400 12.50% Cumulative Redeemable Prelerence Shares
of Rs. 100/- each i
49 200 [4% Cumulative Redeemable Preference Shares of
Rs. 100/ each

606,573,500

45,755,000
2,501,000
213,103,000
2,359,000
15,000
1,540,000

4,920,000



126,290 15% Cumulaiive Redeemable Preference Shares af 2,629,000
Rs, 100/- each

Total I T 282,832.000
Toisl 889,395,500
Optionally Convertible Warrants

2,749,000 warrants convertible at Rs. 35/, Re. 3.50/- 9,621,500
paid-up

3.2 As on March 31, 2005, the share capital of the Transferee Company is as under:

Particulars Amount (Rs)  Amount {Rs.)

Authorised Capital

Equity Shares

75,000,000 Equity Shares of Rs.10/- each 750,000,000
Preference Shares

5,000,000 Prefercnce Shares of Rs. 100/« each 500,800,000

Total ; 1,250,000,000

Issued, Subscribed and Paid-up Capital
Equity Shares
6,54,28,549 Equity Shares of Rs. 10/- eacii 654,285,490

Total | 654,285,490

Cuntulative Redeemable Preference Shares

3,960 6% Cumulative Redeemahile Preference “hares of 396,000
Rs. 140/- each .

260 8% Cumulativc Redeemabte Prefer»nCe Shares of ' 26,000
Rs. 100/- each

2,417,850 9% Cumu!atwe Redeemable Preference Shares 241,785,600
of Rs. 100/-"each

15,330 12% Cwinulative Redeemable Preference Shares of 1,553,000
Rs. 100/- each .

25,940 12.50% Cumulaiive Redeemable Preference Shares 2,594,000
of Rs. 100/- each

30,600 14% Cumaulative Redeemable Pzeterencc Shares of 3,060,000
Rs. 100/- each

36,510 15% Cumulative Redeemable Preference Shares of 3,651,000
Rs. 100/- each

Total o 253,065,000

Total 907,350,490

Optionally Convertible Warrants
2,966,000 warrants convertible at Rs, 35/, Re. 3. 50/- 10,381,000

paid-up
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The share capital of the Transferee Company as on June 30, 2085 is as under

Particulars Amount (Rs.) Amount (Rs.)
Authorj ital
Equity Shares -

75,000,000 Equity Shares of Rs.10/- each 750,000,000
Preference Shares

5,000,000 Preference Shares of Rs, 100/- each 500,000,000
Total 1,250,000,000
Issued, Subscribed and Paid-up Capita!

ty Shares

6,54,28,549 Equity Shares of Rs. 10/- each 654,285,490

Total 654,285 190
Cumulative Redeemable Preference Shares

1,106,410 6% Cumulative Redeemable Preferenee Shares 110,641,000

of Rs. 100/- each
260 8% Cumulative Redeemable Preference Sha'IE:S of 26,000

Rs, 100/~ each

1,317,650 9% Cumulative Redeemable Preference Shares 131,765,000

of Rs, 100/- each

15,530 12% Cumulative Redeemabie Preference Shares of 1,553,000

Rs. 100/- each
25,940 12.50% Cumulative Redcemable Preference Shark::-. 2,394,000

of Rs. 1€0/- each . L

28,350 14% Cumulative Redeeinable Preference Zhares of 2,835,000

Rs. 104/- each -

36,510 15% Cumulative Redesmable Preference Shares of 3,651,000
Rs. 100/- each — . - - _
Total 253,065,000
Total 907,350,490
Qptionally Convertible Warrants _
2,566,000 warrants convertible at Rs, 35/-, Re. 3.50/- : 10,381,000
paid-up 5
33 This Scheme has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under section 2(1B} of the Ineome-tax Act, 1961. If any

terms or provisions of the Scheme are found or interpreted to be inconsistent with the

provisions of the said Section at a later date including resulting from an ameurdment of

law or for any other reason whatsoever, the provisions of the said Section of the lircome-

tax Aet, 1961 shali prcvail and the Scheme shall stand modified to the extent deterinined

J—
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(a)

(b)

necessary to comply with seetion 2(1B) of the Income-tax Act, 1961, Sueh modification

will however not affect the other parts of the Scheme.

TRANSFER OF UNDERTAKING
The Undertaking shall be transferred to and vested in or be deemed to be transferred to

and vested in the Transferee Company in the following manner;

With .effect from the Appointed Date, the whole of the Undertaking of the Transferor
Company- comprising its business, all assets and habilities of whatsoever nature and
wheresoever situated, shall, under the provisions of Section 391 read with Section 394
and all other applicable provisions, if any, of the Act, without any further act or deed
{save as providéd in Sub-clauses (b), (c) and (d) below), be transferred to and vested In

and/ or be deeined to be transferred to and vested in the Transferee Company as a going

concern 50 as to beeome as from ‘Ehe Appointed Date the Undertaking of the Transferce

Company and to vest in the Transferee Company all the rights, title, interest or

obligations of the Transferor Conspany t:erein.

Provided that for the PI;JI'[)OSE of giving effect to the vesting order passed under Section
391 to 394 in respect of this Scheme, the Transferee Comparny shall at any time pursuant
to the .orders on this Scheme be entitled to get the recordal of the change in the title and
the appurtenant legal right(s) upon the vesting of such assets of the Transferor Company
in accordance with the provisions of Section 391 to 394 of the Act, at the office of the
respective Registrar of Assurances or any other concerned authority, where any such

property is situated.

All the movable assets including cash in hand, if any, of the Transferor Company,
capable of passing by manual delivery or by endorsement and delivery, shall be so

delivered or endorsed and delivered, as the case may be, to the Transferee Company.

R
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Such delivery shall be made on a date mutually agreed upon beiween the Board of

Directors of the Transferor Company and the iransferce Company.

(c) In respect of movables other than those speﬁﬁed in sub-clause (b) above, meluding
sundry debtors, outstanding loans and advances, if any, recoverabie in eash or in kind or
for value to be received, bank balanees and deposits, if any, with Government, Semi-
Government, local and other authorities and bodies, customers and other persons, the
following modus operandi for intimating to third parties shall to the extent possible be

followed:

{i) The Transferee Company shall give nolice in such form as it may deewn fit and
proper, to each person, debtor, loanee or depositee as the case may be, that
pursuant to High Court/National Company Law Tribunal having sanctioned the
Seheme, the said debts, loans, advances, bank balances or deposits be paid or
mad;: good or held on accownt of the Transferec Company as the persen entitled
thereto to the end and intent that the right of the Transferor Company to recover
or realise the same stands eminguished_-alqd that appropriate e¢ntry shouid be

passed in its books to record the aforesaid change;

(in) The Transferor Conipany shall also give 1%0iice in such form as they may deem fit
and proper to each person, debtor, loance or depositee that pursuant to High
Court/ National Company Law Tribunal having sanctioned the Scheme the said
debt, loan, advance or deposit be paid or made good or held on account of the
Transferee Company and that the right of the Transferar Company to recover or

realise the same stands extinguisned.

(d) With effect from the Appointed Date, 200 of equity shareholding held by the Transferor

Company in Shriram Asset Management-Company Limited (“SAMC™), whieh is the
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Investment Manager of Shriram Mutual Fund (“SMF"™), shall be vested in the Transferee
Company and the Transferee Cdmpany alone shall be the sponsor of SAMC. Aeeordingly,
the Transferce Company shall cause SMF and the trustees of SMF, as the case may he to
comply with the relevant provisions of the Securities and Exchange Board of India
(‘SEBI’) (Mutua! Funds) Regulations, 1996 to inf‘onnfreport such change in sponsors to

SEBL.

In relation to the assets, if any, helong:ingﬁ to the Transferor Company, which require
separate doewnenis of transfer, the Transferor Company and the Transferee Company

will execute the necessary documents, as and when required.

With effeet from the Appointed Date, ajl debts; liabilities, contingent labilities, duties
and obligations of every kind, nature, description, whether or not provided for in the
hooks of accounts and whether disclosed or undisclosed in the balance sheet of the
Transferor Company shall also, under the provisions of Section 391 read with Section
394 of the Act, without any further aci br deed, be iransferred te or be deemed to be
transferred to the Transferee Company so as to become as from the Appointed Date the
debts, liabilities, contingent liabilities, duties and obligations of the Transferee Corﬁpany
and it shall not.be necessary to obtain the consent of any third party or other person who
is a party to any countract or arrangement by virtue of which such debts, lLiabilities,
contingent liabilities, duties and obligations have arisen, in order to give effeet to the

provisions of this sub-clause.

However, the Transferee Company may, at any time, after the coming into effect of this
Scheme in acsordance hereof, if so required, nnder any law or otherwise, execute deeds
of confirmation in favour of the secured creditors of the Transferor Company or in favour

of any other party to the contract or arrangement to which the Transferor Company is a
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(h)

party or any writihg, as may be necessary, in order to give formal effect to-the above
provisions. The Transferec Company shall under the provisions of the Scheme be
deemed to be authorised 1o execute any such writings on behalf of the Transferor
Company as well as to implement and carry out al] such formalitie_s and compliances

referred to above.

Upon the coming into effeet of this Scheme, the borrowing Jimits of the Transferee

Company in terms of Section 293(1)(d) of the Act shall he deemed without any further

aci or deed to have been enhaneed by the agpregate liabilities f.authorised borrowing
lirnit of l.ht?: Transferor Company which are being transferred to the Transferee Cotnpany
pursuant to the Schéme, such limits being incréwmental to the existing limits ol the
Transferee Company, with effect from the Appointed Date. These limits, as enhanced,
may be inereased, fron time to time, by the Traipsferee Company by abiaining sanction

1
of its shareholders in accordance with the provisions of the Act.

Upon the eoming into etfect of this Seheme, the limits of the Transteree Conmpany to
invest and grant loans in terins of Section 3?2A.I£) of-the Act shall be deemed without
any furthc_:r aet or deed to have been enhanced by the aggregate limits of the Transferor
Company to invest or grant Joans, which are heing _transf'errcd te the Transferee Conﬁpany
pursuant to the Scheme, such Jimits being incremental to the existing limits ol the
Transferee Compauy, with effect from the Appointed Date. These limits, as enhanced,
may be increased, from time to tite, by the Transferec Compaiy by obtaining sanction

of its shareholders in aceordanee with the provisions of the Aet.

The wransfer and vesting of the Undertaking of the Transferor Company as aforesaid shali
be subject to the existing securities, charees and mortgages, if any subsisting, over or in

respect of the property and assets or any part thereof of the Transferor Company.
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Provided however that any reférence in any security documents or arrangements (to
which the Transfetor Company is a party) pertaining to the assets of the Transferor
Company offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to the
Undertaking of the Transferor Company as are vested in the Transferee Company by
virtue of the aforesaid Clauses, to the end and intent that such security, eharge and
mortgage shall not extend or;be deemed to extend, to any of the other assets of the

‘Fransferor Company or any of the asscts of the Transferee Company.

Provided further that the securities, charges and montgages (if any subsisting) over and in
respect of the assets or any part thereof of the Transferee Company shall continue with
respect to such assets or part thercof and this Scheme shall not aperate to enlarge such
securities, charges or mortgage{, to the end and intent that such securities, charges and
mortgages shall not extend or be deenied to extend, to any of the assets of the Transferor

Company vested in the Transferee Con:pany,

L

Provided always that this Seheme shall not operate to enlarge the security for any ioan,
depdsit or facility created by the Transferor Company which shall vest in the Transferee
Company by virtue of the amalgamation of the Transferor Company with the Transferee

Company and the Transferee Company shall not be obliged to ereate any further or

‘addiiional security therefore after the amalgamation has become operative.

In so far as the various incentives, subsidies, special status and other benefits or
privileges enjoyed, granted by any Government body, local authority or by any other
person and availed of by the Transferor Company are concemed, the same shali vest with

and be available to the Transferee Company on the same terms and conditions.
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~Any debentures, bonds, subordinated debts, notes or other securities, whether convertibje
inio equity or otherwise and warrants convertib)e into Equity Shares of the Transferor
Company (hereinafter referred to as the Transferor’s securities) shal) without any further
act, instrument or deed become seeurities of the Transferee Compauy and all rights,
powers, cbligations in relation thereto shall be and stand transferred io and vested in and
shall, be exercised by or against the Tranaferee. Company as if it were the Transferor
Company. Further, at! the deposits of the Transferor Company, in respect of which exit
option has not been exercised by the depOSitors in terms of the public notice given in
aecordanee witin circular no DNBS (PDYCC NO.i1/02.01/99-2000, dated November 15,
1999 read with DNBS (PD).CC.NO.12/02.01/99-2000, dated January i3, 2000 issued by
Reserve Bank of India shail, without any further aéL instrument or deed becone deposits
of the Transferee Company and all rights, powers, obligations in relation thereto shall be
and stand transferred to.and vested in anc shail, be exereised by or against the Transferee
Company as if it were the Transferor Company.

Loans or other obligations, if any, duc between or amongst the "Fransferor Company and

the Transferee Company shall stand discharged dnd there shall be no liability in that

behalf. In so far as any securities, debentures or notes issued by the Transferor Company,
and heltd by the Transferee Company and vice veli-'sa are concerned, tive sanic shall, unless
sold or transferred by the Transferor Company.or'the Transferee Company, as the case
may be, at any time prior to the Effective Date, stand caneelled as on the Effective Date,
and shail have no effeet and the Transferor Company, as the case may be, shall have no
further obligation outstanding in that behalf.

The Transferor Company shall have taken all steps as may be neoessary to Enxure that
vacant, Jawful, peaceful and unencumbered 'p.ussession, right, title, interest of its
immovable property is given to the Transferee Company.

Where any of the iiabilities aud obiigations/assets attributed to the Transteior Company
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on the “Appainted Date” has veen discharged/sold by the Transferor Company 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 T:;ansferee Company.

From the “Effective Date” and till such time that the names of the respeetive bank
accounts of the Transferor Company are replaced with that of the Transferce Company,
the Transferee Company shall te entitled to operate the bank aceounts of the Transferor

Company, in its name, in so far as may be neeessary.

LEGAL PROCEEDINGS
All legal proceedings of whaisoever nature by or against the Transferor Company
pending and/or arising at the Appoistec Date and relating to the Transferor Campany or

its Undertaking referred to in Clause 1.9 shall be eontinued and/or enforced untit  the

. Effective Date as desired by the Transferee Company. As and from the Effective Date,

the legal proceedings shalt be continued and enforced by or against the Transferee
Company in the same manner and 10 the same extent as would or might have been
continued and enforced by or against the Trans{eror Company.

Further, the-aforementioned proceedings shali not abate or be-_d_i_geonf_inued nor be in any

way prejudicially affected by reason of the amaigamation of tbe Transferor Company

with the Transferee Company or arything contained in the Scherne,

On end from the Effective Date, the Transferce Company shatl and may, if required,
initiate any iegal proeeedings ni relation to the Transferor Company in the same manncr

i

and to the same extent as would or might have been initiated by the Transferor Company.

After the Appointed Date, if any proceedings are taken against the Transferor Company

above, the same shall be defenced by and at the cost of the Transferee Company.
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CONTRACTS, DEEDS AND OTHERINSTRUMENTS

Subject to the other provisions of this Scheme, all contraets, deeds, bonds. agreetnents,
incentives, licenses, engagements and other instruments, if any, of whatsoever nature to
which the Transferor Company is a party and which have not lapsed and are suhsisting or
having effect on the Effective Date shall be in full force and effect against or in favour of
the Transferee Company, as the case may be, and: may be enforced by or against the
'fransfcree Company as fully and effectually as if, instead of the Transferor Company,
the Transferee Company héd heen a party thereé_n. The Transferee Company may enter
into and/or issue and/or execute deeds, writings or confirmations or center into any
tripartite arrangements, confirmations or novations, to which the Transferor Compuny
will, if necessary, also be party in otder to give formal effect to the provisions of this
Scheme, if so required or if so considered nt:ccsisary. The Transferee Conipany shaii be .
deemed to be anthorised to execute any suph deéi[ds, writings or confinnations on behalf
of the Transferor 'Compa-ny and to implement or carry out all formalities required on the

part of the Transferor Company to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS
The transfer of Undertaking under Clause 4 above, the continuance of procecdings by or
against the Transferee Company under Clause 5 above and the ettectiveness of contracts
and deeds under Clause 6 above shali not affect any transaction or proceedings or
contracts or deeds already concluded by the Transferor Company on or beforc the
Appointed Date and after the Appointed Uate tili the Effective Date, to the end and intent
that the Transferee Company accepts and adopts all acts,.deeds and things dorie and
executed by ihc Transferor Company in. respect thereto as done and executed on behalf of

itself.
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(a)

STAFF, WORKMEN AND EMPLOYEES

On the Sciieme coming inte effeei, ail staff, workmen and empioyef;:s of the Transferor
Conipany ir serviee on such daic shali be deemed to have become staff, workmen and
employees of the Transferee Company without any break in their service and the terms
aund conditions of their employmeni with the Transferee Company shall not be less
favourable than those applicabic to them with reference to the Transferor Company on

the Effective Date.

It is expressly provided that, in so far as the Provident Fund or any other Fund(s) created
or existing for the benefit of the stali, workmen and employees of the Transferor
Company is concerned, upon the Scheme coming into effect, the Transferee Company
shall stand sibstituted for the Transferor Company for all purposes whatsoever in relation
to the administration or operation of such Fund or Funds er iﬁ refation to the obligation to

male contrihutions to the said Fund or Funds in accordance with the provisions thereof as

per the termis provided in the respectivt Trust Deeds, if any, to the end and intent that ali

rights, duties, powers and obligations of the Transferor Comnpany in refation to such Fund

of Funds shall become those of the Tiansfcree Cor!_iﬁaﬁy a‘n& all the rights, duties and
hcncﬁfs of the employecs of the Transicror Company under such Funds and Trusts shal}
be protected, subjeet to the provisions of law for the time being in foree, it is clarified
that the services of the staff, workmen and employees of the Transferor Company wili be

treated as baving been continucus for the purpose of the said Fund or Funds.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY
As and from the Appointed Date 'upto and including the Effective Date:
The Transferor Company shall carry on and be deemed to have carried on its business

and activities and shall stand-poséessed of its Undertaking referred to in Clausc 1.9 above,
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in trust for the Transferee Company and shall account for the same to the Transferee

Company.

Any income or profit accruing or arising to the Transferor Company and all costs,
charges, expenses and losses or taxes (including hut not limited to advance tax, tax
dedueted at souree, Minimum Alternate Tax credit, taxes withheld/paid in a foreign
country, etc), incurred by the Transferor Company shail for ail purposes he treated 4ds the
income, profits, costs, charges, expenses and losses or taxes, as the ease may be, of the
Transferee Company and shali be available to the Transferee Coinpany for being

disposed off in any manner as it thinks fit.

With effect from the Appointed Date, all debts, liabtlities, duties and obligations of the
Transferor Company as on the close of business on the date preceding the Appointed
Date, whether or not provided in the hool:s of theééTransfemr Company, and all liabilities
debts, duties, obligations which arise or accrue on or after the Appointed Date shall be

deemed to be the debts, liabilities, dutics and obligations of the Transferee Company.

_ CONPUCT OF BUSINESS TiLL EFFECTIVE DATE

With effect from the Appointed Da.te and upto the Effective Date:

The Transferor Company shall carry on its business with reasonable diligence and in the
same mARner as tl had been doing hithertofore, and the Transferor Company shall not
alter or suhstantially expand its business except with the written concwrence of the

Transferee Company.

The Transferor.Company shall not, without the written concurrenee of the ‘Iransteree
Company, alicnate, charge or encumber its Undertaking/ part of its Undertaking referred

to in Clause 1.9 above, except in the ordinary course of business or pursuant to any pre-
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existing obligation undertaken prior to the date of acceptance of the Scheme by the Board

of Directors of the Transferor Company.

The Transferor Company shall not undertake any new business as contemplated under

section 149(2)(a) of the Act without prior written eonsent of the Transferce Company.

On and after the Appointed Date and until the Effective Date, the Transferor Company
shaill not without the prior written approval of the Board of Directors of the Transferee
Company except as contemplated under the Scheme, issue or aliot any further securities,

either by way of rights or bonus or otherwise.

With effect from the Effective Date, the Transferee Company shall eommence and carry
on and shall be authorised to carry on the husinesses carried on by the Transferor

Company.

The Trausferce Company shali be entitled, pending the sanction of the Scheme, to apply
to the Central Government and ai! othe+ agencies; departments and authorities conceraed
as arc necessary under any law for such consents, approvals and sanctions which the
Transferee Company may require to own_and carry on the business of the Transferor

Company.

DIVIDENDS

The Transferor Company and the Transferee Company shall he entitled to declare and
pay dividends to their respective sharcholders in respect of the accounting period
commencing from and aficr Appointed Date and upto the Effective Date. The dividend, if
any, shall be deciared by the Transferor Company only ;vith the prior writter consent of

the Board of Directors of the Transferee Company.

It is clarified that the provisions in respect of declaration of dividends are enabling
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provisions only and shall not be deemed to confer any right on any member of the
Transferor Company and/or the Transferee Company to demand or claim any dividends
which, subject to the provisions of the Act, shall be entirely at the discretion of Ihe H:Jard
of Directors of the Transferee Company, subject to such approval of the shareholders, as

may be required.

AUTHORISED SHARE CAPITAL

Upon the Scheme hecoming fully cffeetive, the authorised share capital of the Transferor
Company shall stand combined with (he authorised share capital of the Transferee
Company. Filing fees and stamp duty, if any, paid by the Transfercér Company on its
authorised share capital, shall be decwed to have been so paid !Jy the Transferee
Company on the comhined authorised Share c?pital and accordingly, the Transferce
Company shall not be required to pay any fee/ stamp duty for its increased authorised

share capital.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Upon this Schéme coming into effect, in consideration of the transfer of and vesting of

the Undertaking of the Transferor Company in the Transferes Company in terins of Ihis
Scheme, the Transferee Company shall, without any further application or deed, issue
and allot to every member of the Transferor Company, holding fully paid-up Equity
Share(s) in the Transferor Company and whose names appear in the Register of Mélnbeu‘s
of the Transferor Company on the Record [Jate, his/ her heirs, executors, administrators
or the successors-in-title, as the case may be, [ (One) Equity Share of the face value of
Rs 10/- each of the Transferce Company (hereinafter collectively called the "New Equity
Shares") credited as fully paid-up in respect of every [ (One} Equity Share of face value

of Rs 10/- each fully paid up held by him/ her/ it in Transferor Company.

—
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The total number of New Equity Shares of Transferee Company to be issued and allotted
to members of Transferor Company shail be at par, credited as fully paid up and shall be

subject to the Memorandum and Artieles of Association of the Transferce Company.

Provided that in respect of the employce’s stock options that would he granted hyﬂthe
Transferor Company (“Transferor Company's stock options™) to its Directors and
employees in terms of the Employees Stock Option Scheme to be approved hy the
Transferor Company and the aﬁplicable statutory guidelines, in so far as the Transferor
Company’s stock options are not exercised and are outstanding as on the Effective Date,
the said Directors and employees shall, in fiew of the options held hy them in the
Transferor Company, receive options in the Transferee Company in the same proportion
as mentioned in Clause 3.1 above. Any fractional entitlements arising in such
calculation shall be rounded off to -the next whole number. The Transferee Company
shail grant the said options Ibn the =ame terms aad conditions as specified in the
Employees Stock Option Schewe (to be approved as mentioned hereinbefore), (except to
the extent that the nuinber of options to be granted to the Directors or employees shali he
calculated in accordance with this proviso) as if the Employees Stock Option Scheme (to
be approved as Imcationed heiéfiﬁbeforé)'and th'e”o;;-t-ions gmntcd thereunder, have héeﬁ
granted by th; Transferee Company b initin. The Employees Stock Option Scheme (to
be approved as mentioned he;rcin before), shall be dcemed to be adopied hy the
Transferee Company and that il shall be hound by the same in accordanqe with this

proviso,

In so far as forfeited shares in the Transferor Company are eoncerned, the same shall be

reflected as forfeited shares in the books of the Transferee Company.

In respect of the Equity Sharek in the Transferor Company already held in dematerialised

20
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form, the Equity Shares to be issued by the Transfuree Company in iieu thereof shall also

. be issued in dematenialised form with tiie shares being credited to the existing depository

accounts of the members of the Transferor Company entitled thereto. In respect of the
Equity Shares in the Transferor Company held in the physieal form, each member of the
Transferor Company holding such shares shall have the option, to be exercised by way of
giving a notice to the Transferee Company on or before the Record Date, to receive the
Equity Shares of the Transferce Company in dematerialised form. In the event that such
notice ﬁas not been réceived hy the Transferce Company in respeet of any membher, the
Equity Shares of the Transferee Company shall be issued to sueh members in physical

form.

Upon the New Equity Shares heing issued and allotted, as aforesaid hy the Transferce
Company, the Equity Shares issved by the Transferor Company and held by iis
shareholders, whether i dematerialisgd or physicai form, shali be deemed lo have becn

automatically cancelled and of no effect.

For-the purpose aforesaid, the Transferee Company shall, if and to the extent required,
apply for and obtain any approvals including that of Reserve Bank of India and oiher
concerned regulatory authorities for the issue and allotment by the 'Iransferee Company

of New Equity Shares to the members of the Transferor Companies.

The New Equity Shares to be issued by the Transferee Company pursuant to Clause 13,}
in respect of any Equity Shares of the Transferor Company which are held in abeyance
under the provisions of Section 206A of the Act or otherwise shall pending allotinent or
settiement of dispute by order of Court or otherw}'se, also be held in abeyance by the

Transferee Compauy.
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The New Fquity Shares of the Transferee Company issued in terms of Clause 13.1 shall
subject to the exeeution of the listing agreement and payment of the appropriate fee, be
listed on recognised stock exchange(s) in India, where the shares of the Transferee

Company are already listed.

Upou this Scheme coming into effect:

For 1} tOne) 6% Cumulative Redcemable Preference Shares of Rs. 100/ held in
Transferor Compaiy, ihc holder of such share, hisfher heirs, executors, administralors or
the _succéssorsdn-title, as the case may be whose names abpear in the Register of
membérs of the Transferor Company on the Record Date shall, without any further
application or deed, be issued and aliotted I (One) 6% Cumulative Redeemable

Preference Shares of Rs. 100/~ each in the Transferee Company.

For. 1 {One) 8% Cumulative Redcemable Preference Shares of Rs. 100/- held in
Transferor Company. the holder of such share, his’her heirs, executors, administrators or
the successors-in-titie, as the cuse m‘:.‘;;; be whose naﬁgs appear in the Register of
members of the Transferor Company on the Record Date shall, without any further
apphcat:on or deed, be issued and allotted ! (Onc) 8% Cumulative Redeemable

Prefuencc Shares of Rs 100/~ each in the Transferee Company.

For | (One) 9% Cumulative Redeemable Preference Shares of Rs. 100/ held in
Transferor Company, the holder of such share, histher heirs, executors, adm_inistrators or
the successors-in-title,-as the case may be whose names appear in the Register of
members of the Transferor Company on the Record Date shall, without any further
applieation or deed, be issued and aliotted | (One) 9% Cumulative Redeemable

Preference Shares of Rs. 100/- each in the Transferee Company.

22
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For | {One) 10% Cumulative Redeemable Preference Shares of Rs. 100/~ held ia
Transferor Company, the holder of such share, hisfher heirs, executors, administrators or
ihe suecessors-in-title, as the case mnay be whose names appear in ihe Register of
members of the Transferor Company on the Record Date shall, without any further
application of deed, be issued and allotted 1 (One) 10% Cumulative Redeemable

Preference Sharcs of Rs. 100/- each in the Transferee Company.

For 1 (One) 12% Cumulative Redeemable Preference Shares of Rs. 100/- held in
Transferor Company, the holder of such share, his/her heirs, executors, administrators or
the successors-in-title, as the case may be whose names appear in the Register of
members of the Transferor Company on the Reeord Date shall, without any further
application or deed, be issued and allotted | (One) 12% Cumulative Redeemable

Preference Shares of Rs. 100/- each in the Transferee Company.

.

For I (One) 12.50% Cumulative Redeemalle Preference Shares of Rs. [00/- held in

~ Transferor Company, the holder of such share, his/her heirs, executors, adininistrators oc

the successors-in-title, as the case may be.whose names appear in the Register of

members of the Transferor Cempany on the Record Date shall, without any further
application or deed, be issued and allotted 1 (One) 12.50% Comulative Redeemable

Preference Shares of Rs. 100/- each in the Transferee Company.

For I (One) 14% Cumulative Redeemable Preferemlze Shares of Rs. 100/~ held in
Transferor Company, the holder of such sharg, his/her heiré, executors, administrators or
the successors-in-title, as the ease may be whose names appear it the Register' of
membtzrﬁ of the Transferor Company on the Record Date shall, without any further
application or deed, be is_sued and allottcd 1 (One) 14% Cumulative R;deemable

Preference Shares of Rs. 100/~ each in the Transferee Company.

23



(h)

13.8

- -

For | (One) 15% Cumulative Redeemable Preference Shares of Rs. 100/~ held in
Transferor Company, the hofder of such share, his/her heirs, executors, administrators or
the suocessors—in-tiﬂe, as the case may be whose names appear in the Register of
members of the Transferor Company on thc Record Date shall, without any further
applieation or deed, be issued and allotted 1 (One) 15% Cumulative Redeemabie

Preference Shares of Rs. 100/- each in the Transferee Company.

The terms and conditions (save and except the redemption period which would ble the

remaining peried/residuc unexpired period) of the aforementioned classes of Cumulative
Redeemable Preference Shares of Rs. 100/- cach of the Transferee Company, so allotted,
shall be similar in all material respects to the existing respective classes of Cumuiative

Redeemable Preference Shares of Rs. 100/~ each of Transferor Company.

Upon the new Cumulative Redeemai s Preference Shares being issued and aliotted as
aforcsaid by the Transferce Cowmpany, the (lurﬁulative Redeemabie Preference Shares
issued hy the Transferor Company and held by its shareholders, shall be deemed te have

been automatically cancelled and of no effect.

The Board of Directors of the Transferee Company shall consolidate all fractional
entitlements ariéing due to the issue of New Equity Shares in terms of Clause 13.1 10
Equity sharchoiders of the Transferor Company and thereupon issue and allot New

Equity Shares in lieu thereof to a separate Trust created for the purpose/ a Director or an

-Officer of the Transfcrée Company, which/who shall hold such Shares in trust for and on

behalf of the shareholders entitled to snch fractional entitlements with the express
understanding that such Trust/ Director/ Officer shall sell the same at such time or times
and at such price or prices to such persdn or persons, as it deems fit. The said Trust/

Director/ Officer shall distribute such nef sale proeeeds (o the sharcholders in the same '

—_—
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proportioh as their respective fractional entitiements bear to the comsolidated {ractional

entitlements,

The issue and aflotment of new shares in the Transterec Company to the members of the
Transferor Company as provided in this Scheme shall be deemed to have been carried out
in compliance with the procedure laid down under Section 81(1A) and other applicable

provisions, if any, of the Act.

Save as specifically provided in this Scheme, with effect from the Appointed Date and
upio the Effective Date, the Transferor Company shail not make any change in their
capital structure either by any increase (by issue of Equity Shaces wiheiher by way of
public issue, private placement or on a rights basis, issuance of bohus shares, convertible
debentures) or otherwise by decrease, reduction, reclassification, sub-division or
consolidation, re-organisation, or in any oiher mannler which may, in any way, affect the
Equity Share exchange ratio, except by mutual consent of the respective Boaid of

Directors of the Transferor Company and the Transferee Comnpany.

Provided however that any change in the capital structure pursuant 1o the” stock optibn&-

that may be granted by the Transferor Company to its Direcfors and emnployees shall not

be treated as a change in capital structure for the purpose of this Clause.

DISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme coming inlo effect, the Transferor Comnpany shall, without any further act

or deed, stand dissolved without winding up.

ACCOUNTING TREATMENT
The Transferee Company shall, upon the Scheme coming into effect, record the assets

and liabilities of the Transferor Company vested in it pursuant to this Scheme, at the
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respective book values thereof and in the same form as appearing in the hooks of the

Transferor Company at the close of hosiness of the day immediately preceding the

Appointed Date.

The Transferee Company shall credit to its Share Capital Account in its books of account
the aggregate face value of the new shares issued hy it to the members of the Transferor

Company pursuant to this Scheme.

The Transferee Company shall record the Reserves of the Transferor Company in the
same form and at the same values as they appear in the financial statements of the
Transferor Company at the CIC;SC of husiness of the day immediately preceding the
Appointed Date. Balances in the Profii and Loss Account of the Transferor Company
shall be similarly aggregated with the balances in Profit and Loss Account of the
Transferce Company. Balances shown as Miscellaneous Expe«nditufe {to the extent not
written. off or adjusted) in the balanee sheet of the Transferor Company shall be similarly

aggregated with balances of the Trangfiree Company.

+

The excess, if any, of the.valuc of the assets over the value of the liabilities of the
Transferor Company vesied in the Transferee Company pursuant to thls Scheure as
recorded iu_the books of account r:r' the Transferee Cofnpany shall, after adjusting tle
aggregate face value of the new shares issued by the Transferee Company to the members
of the Transferor Compaty pursuant io this Scheme and the amounts recorded in-terms of

Clause 15.3 above, be credited to ihe General Reserve account in the books of the

Transferee Company.

The deficit, if any, in the value of tiie assets over the value of the lishilities of the
Transferor Company vested in the Transferee Company pursuant to this Scheme as

recorded iu the books of account of the Transferee Company shall, after adjusting the
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aggregate face value of the new shares issued by the Transferee Company to the members
of the Transferor Company pursyant to this Scheme and the amounts recorded in terms of
Ciause 15.3 above, be debited to the General Reserve account in the books of the

Transferee Company.

In case of any differences in accounting policy between the Transferor Cbmpany and the
Transferee Company, the impaet of the same till the amaigamation will be qnantified and
adjusted in the General Reserve of the Transferee Company to ensure that the financial
statements of the Transferee Company reflect the financial position on the basis of

consistent accounting policy.

To the extent there are inter-corporate loans or balances between the transferor Company
and the Transferee Company, the obligations in respect thereof shall come to an end and
corresponding effect shall be given in the books of accounts and records of the Transferee

Company for the reduction of any assgts or liabilities, as the case way be.

_APPLICATIONS TO THE HIGH COURT / NATIONAL COMPANY LAW

The Transﬁ“._'.ror Company and the Transferce Company shall, with all reasonable dispatch,
make applications to the High Court / National Company Law Tribuual under Sections
391 of the Act, seeking orders for dispensing witlr or eonvening, holding and eonducting
of the meeiings of the respeetive classes of thc members and/or creditors of each of the

Transferor Company and the Transferee Corapany as may be direeted by the Highl Court/

National Company Law Tribunai.

On the Scheme being agreed to by the requisite majorities of the ciasses of the members

and/or creditors of the Transferor Company and the Transferee Company as directed by

“the High Court/ National Company Law Tribunal, the Transferor Company and the
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Transferee Company. shali, with all reasonable dispatch, apply to the High Cour
Natioﬁal Compauy Law Tribunal.for sanctioning the Scheme of Amalgamation under
Sections 391 and 394 of the Act, and for such other order or orders, as the said High
Court/ National Company Law Tribunal may deem fif for carrying this Scheme into

effeet and for dissolution of the Transferor Company without winding-up.

MODIFICATIONS/AMENDMENTS TO THE SCHEMFE

The Transferor Company (by its Directors) and the Transferee Company (by its Directors
or its commitiee thereof) may assent to any modification(s) or amendment(s} in this -
Scheme which the High Court/ National Company Law Tribunal and/or any other
authorities may deem fii to direct or imipose or which may otherwise be considered
necessary or desirabie for settling any question or doubt or difficulty -that may arise for
impiementing and/or carrying oul the Scheme. Further, the Transferor Company (by its
Directors), the Trausferee Company (by its Directors or its commitiee theroaf) and after
the dissolution of the Transferor Coirpany, the Trané‘ﬁsres Company (by its Directors or
its committee tﬁereof) be and ate hercoy authorised to take such steps and do all acts,
deeds and things as may be necessary, deSiﬁble or proper to give effect to this Scheine
and to resolve any doubts, difficulfies or questions wheﬁhef -by reason of any orders of the
High Couri/ _Nationa_i Company Law Tribunal or of any directive or orders of any other
authorities or otherwise howsoever arising out of, under or by virtue of this Scheme

and/ov any matters conceraing or connected therewith.

The Board of Direciors of the Transferor Company hereby authorise the Board of
Directors of the Transferee Conpany or any committee thereof to give assent to any
modification(s) or amendment(s) in the Scheme which may-be eonsidered necessary or
desirable for any reason whatsoever and without pﬁjndice to the generality of the
foregoing, any modification to the Scheme involving withdrawal of any of the parties to

»
——
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the Scheme- at any time and for any reason whatsoever, the implementation of the
Scheme shall not get adversely affected as a result of acceptance of any such
modification by the Board of the Transferee Coinpany and the Board of the Transferee
Company be and is hereby authorised hy the Board of Directors of the Transferor
Company 10 take such steps and to do zll aets, deeds and things as may be necessary,
desirable or proper to give effect to this Sch-me and to resolve any doubt, difficulties or
questions anywise howsoever arising out of, imder or by virtue of this Scheme and/or any

matters concerning or connceted therewith.

CONDITIONALITY OF SCHEME
The Scheme is eonditionai upon and subject to:
The Scheme being agresd to by the respective requisite majority of members and / or

creditors of the Transfercc Company and the Transferor Company.
The Scheme being approved by the High Court/ Nationai Company Law Tribunal.

Thc sanction or approval under any law or of il Central Government or any other agency,
department or authorities concemed being obtzined and granted in respect of any of the

matters in respect of which such sanction or approval is required;

All othier sanctions and approvals of the Appropriate Authorities concerned, as may be

required by law i respect of this Scheme being obtained.

COSTS, CHARGES AND EXPENSES
All eosts, charges, taxes including duties (inciuding the stamp duty, if any, applicable in -
relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise

agreed) of the Transferor Company and the Transferee Company arising out of or
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incurred in carrying cut and inplementing this Scheme and matters incidental thereto

shall be borne ancl paid by the Transieree Company.

REVOCATION OF THE SCILEME

In the event of any of the said sanctions and approvals referred to in Clause 18 above not
being obtained and/or compiied with and/or satisfied and/or this Schcme not being
sanctioned by the High Court / National Company Law Tribunal and/or order or orders
not being passed as aforesaid before March 31, 2006 or such other date as may be
inntoally agreed upon by the respective Board of Directors of the Transferor Company
and the Transferee Company who ale_herchy empowered and authorised to agree to and

extend the aforesaid period from time (o time without any limitations in exercise of their

_powers through and by their respective delegate(s), this Scheme shall stand revoked,

eancelled and be of no effect and in that event, no rights and liabilities whatsoever shall
accrue to or be incurred inter se the Trassferor Company and the Transferee Company or
their respective shareliclders or ciediters or employees or any other person save and
except in respect of any aet or deed done prior thereto as is contemptated hereunder or as
to any right, liability or obligation which has arisen or accrued pursuan! thereto and
which ;ha}l be gover.ned and be preserved or worked out in accordance with the
applicable law and in such case, esch Company shall bear its own costs unless atherwise
anttually agreed. Further, the Board of Directors of the Transferor Company and the
Transferee Company shall be entitled to revoke, cancel and declare the Schenie of no
effect if such Boards are of view that the coming into effect of the Scheme in terms of the
provisions of this Scheme or ﬁ.}ing of the drawn up orders with any authority could have

adverse implication on all/any of the Cotnpanies.
WITNESS, The Hon'ble tThirv. AJIT PRAKASH SHAH,

The chief Justice of Madras High court, aforesaid
this the 25th day of November, 2005, :
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
| (Original Jurisdiction)
Friday, the First day of Docember 2006

THE HON'BLE MRS.JUSTICE CHITRA VENKATARAMAN

Company Petition Nes.183 and 184 of 2006

In the matter of Companios Act';"im (1 02 1956)
_ . Ani_i_ | B -
‘In the .natter of '-Schon.o of Anglg'a.q-ation'of
Shrirem Overseas Finaaco Limitsd
. with
'Shriram Transport Finance Company Lin.—tt;l

.P.No.183 of - 20@ E

Shr!;ren Oversoas Finance Linj.tad,

a Company incorporiatsd under the ‘

Companios Act, 1956 amd having its o .

Reglistored Offico at 123, ' .

Angappa Naickani Street,

- Chepnali - 600 001, _

represented by ‘Mr,S.Venkatakrishnan

Director . ces Petitienor/ .
o : ~ - ‘rrmsfmr ee-pany.

‘ This cempany potition pray.’mg tbis Courtz-

a) . .T-hat..tho Schome of Amalgamatien _._of_;-Shriran
Overseas Finénce Limited with Shriram Transport Finance
Com_aay,Liiitdd, bo sanctioned by the ,Hi,ghf:qu:tf\dth_

iy 2.
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offoct from ist April 2005 so as to bo binding on all
the charehoi‘di_ors and creditors of tho Petitioner
Company :;ane.l.y, Shriram Ovors;ss Financo Limited and
on the sald Petitioner Company. -

~ 'b) That the Petitlonor Company namely, Skriram
Ovosseas Finance Limited, be dissolved witheut being

wound up.

Shrirem. Tmsport F:lmmeo Goupany Linitod,
a Coupany incarperiated under tbo .
Companies A¢t, 1956 and baving its -~
‘Beglatered Office et 123,-
Angappa Naicken Street,-
Chennal - 6§00 001,
reprosented by Hr.S.Vcnkatakrishnan _ —
Director o «se Petitionozr/ _
‘ Transforeoo company.

This _Cqmpqny potition praying this Court:-

That tbe Sobeme af Amslgamation of Shriram
Oversoas F:I.nanco Lim:l.tad with Shriran Transport Finance
Company- Linitad, ‘bo sanctionsd by the High Court with
effect from st April 2005 30 as to bo bi:;c!-iqg_. on all
tho shatehopi‘dors and croditbis of '*Elio Petitioner _'
Company nanoly, Shriram Tranapert Finance coupay
" ‘Limited and on tho said Petitioner Company: |

*

Theaa co-pany Potitions having ‘boén heaxrd cn

i 14/11/2096 in tha prosancs ef Mr. p.amman Pandian,
- Advecato for tﬁbo-l’_otitttnqrs in hoth the Cempany

- Potition Nes.183 and 84 of 2006 and Mr.P.Wilsen,

-3,
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Assistant Seliciter éﬁnpral of India for tho Regionel
_Dirceéogr&utho;n Regian, Department of Coupany Affairs,
Ghennai, and Mr.M.Jayskusar, Assistaht Official Liquidator,
for Officiel L;@;ui'd_ato;, High Court, u,.__ang-,.' and mpen
reading tho order dated 28/7/2006. aad mado. in C.A.No, 1203
of 2006 whoreby tho said c';mpaay viz. Shriram ey.;sﬁé
Finance Limited the Petitiener Gommy in c.p.uq.ua of
2006 horoi.n was directsd to oonvmue a maeting of tbo
equity. shaxoholdors of tho ahove m-od conpany for the
purpose of considering and. 11’ tkoqht fit &pproving

witb or without mdificution of tho propoaad acbm of
m,lg_a‘paf—ion_ _e_f Shriram Ovcxsns Financo Linitod with
 Shriram Tz‘an_s;ert Financo Com;y Limitsd, and 'th
adverti samant t;;vi_ng-hciﬁ madé in ono issuo of English
daily "Tho Hindu Businoss Lino® datsd 03/8/2006 snd

" anethor issua of Temil daily "Melal Murasu" dated.
93/3/5996 ‘each contsining tho edvortisonent of tbo said
moeting and tho report of 'tho’,,Ghaing_ é'f the said
meeting as to the rssult of the uof};ina-a_;;,d 4t appoaring
from tho said zeport thst the Scheme of Amalgamatien

hsd been appgvﬁ ma’ntq;ulqlx and tbo exder deted
25/7/2006 and mado in C.A.No,1284 ef 2006 wheroby the
said company viz. Shr:lz«an,'l‘:m:port Finénce .‘coupaay :
Limited the petitienar company in C.B.No.184 of 2006
‘beroin was directed to convonua a meeting of tbe equity
shareholders of tho abeve named  company for the purposo
of considaring and 4f thought fit approving with or

| —te '4.



without medification the profpesed schéme ef
--ha'lg'aiﬁa't-i‘n ef tho Petitiener company viz. ShriTam
' Overseas Finénce Lin:l.ted the transferor Company in’
"C.F.No.iea of 2996 with Shrirem Traneport Finance

- Company Linitad the petitioncr/‘l‘msferee Cempaay
in C.P.No.184 -of 2006 and the advertisement having
‘besn :had'e- in ene issue qf--&adlgch";aily- "Th‘d Hindu
Businees Line" dated 03/8/2008 and enother issuo

of Ta:!.l daily "Mslai Murasu® dated 93/8/2096 uch

- centainiag the edvertisanait of the said meot:lng
énd the Fepert of the Chairman eof the ‘said moati.ng

" ‘@6 teo-the result of the ameting and it sppearing °

- £Tom theaaid repcrt that the Scheme of Amalgamatien
hed been -appreved tﬁtglnoﬁp?ly, 'aimd‘ upon- read:l;g the
Comﬁmy"l’e‘ﬁtien_ﬂes.tss md_ih1_'84 of 2006 and the
af£%x affidavit of R.Vaswdevan, tho Regional Directox,
Seuthern Region, Dapartmant ef Company AffsiTs,
Chiennsi, end the Teport dated 10/11/2006 filed by
tho Official ‘Liquidater, High Court, Medres in '

| C.P.No.183 of 2006, énd the erder of this Court dated
. 3@/10/2966 £iled in C.P.No.183 of 2006 ond’ having
etood ovcr fer considerstien till this date aud
coming tn this day- bcforo this Court .for oxders in
the- pre‘smco of tho sald’ Advecates for the Perties
‘lherote,' aad en perusal of the ropert cumiarising the
‘TFopeit of the lim Chartered Acceuntaat it is eden
that the Affeira of tho Tmcferef_ Company had not

T ——— 5.
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been .cqn‘duet;l_ in a mnor ._prqjudic_iii_t'e' the intereet
of its nomb_'ers _e_:i.' to. public intéreet and they de net
ceme acrosa any act of iis:l’eas‘anco by the 'Biree%ers,. :
and  this Ceurt taking neto of the repert hy “the
Charl'.ered Aeeemtant,

This Court doth heroby saactien therg;homo of
Amalgamation amanexed heret;dar Uithj#f"wt from
01/4/2005 and’ deciere the asme tdﬁl‘:'e" binding en all
tho shareholders and éi-eeiitors of the "saidi'—Compmies
and on the sald Companies, THIS COURT DOTH FURTHER
ORDER 45 FOLLOWS 1~ -

(1) rThat, the Petitienar cg-éiniés_ hersin do
file with ti:o Registrar of Con'npani‘:s, Chennai, a
certified copy of tho order within 30 days fram this
dato.

(2) That, the paities to the Schmee of
Amalgsmation cr any ether persen “ihta:“té! ohsll
be at liberty to epply to this Court fof emy
diroctions that may be necessary in roéa:é to
carrying out this Scheme of Amalgsmation shnexed |
hereunder.

(3) That tho Transferer Company vix. Shriram
Oversecas Finance Limited shall be d;ssaliéd' witheut
heing wowmd wWp, '



- -

{4). That the fees of tho Chartered Accountant
shall be f)sy';hlo‘- a‘l:'-'&'a;.‘le,?oe/-‘._(aupeds Ten Thousand
Only) through the Official Liquidator, High Gourt,
Madros by the Petitiener in Cempeny Pstition No.183
of 2006. E

(5) Thet Mr.P.Wiléon, Assistant Solicitor
. @anoral of Indis shall bo antitled to & foe “of
| _Rs.ﬂ,__&@?— {Rupeos Two Thousand end Five Huhdrad
.'eaiy.) £rom vach c:mény'. ' | ‘
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. wehicles, including pre owned commereial vehieles.
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A e’ s

SCHEME OF AMALGAMATION
OF
SHRIRAM OVERSEAS FINANCE LIMITED
WITH
SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

Shriram Overseas Finance Limited, the company, particulars in respect of which are given in
Clause 1.7 herein, is predominantly engaged in the business of hire purchase, financial leasing
and loan financing of commercial vehicles including pre owned commercial wvehicles. Further, it

is engaged in portfolio management services relating to hire purchase and loans ft_ir commercial

Shriram Transport Finanee Company Limited, the company, pasticulars in respect of which arc
given in Clause 1.8 hereia, is presently engaged in the business of hire purchase, financial leasing
and ican financing of commercial vehicles as well ‘as portfolioc managément scrvices relating to
hirc purchase and loans fo commercial vehicles. '

This Scheme of Amalgamation provides for the amalgamation of ‘Shriram Overseas Finance
Limited with Shriram Transport Finance Company Limited, pursuant to the rclevant provisions of
the Companies Act, 1956. ' o ’

This amalgamation would enable Shriram Transport Finance Compan)"l Limited 1o carry on and
conduct its business more efficiently and 'edVanlage't')usly with better economies of scale, expand
its product range and enhance busincss synergies, more productive and optimum utilisation of
various resources, and also to position it for raising capital and other Fesources on more
favourable terms. o ' 8 !

1. DEFINITIONS : o R -

In this Scheme, unless repugnant to or inconsistent with the meaning or context thereof,
the foilowing expressions shall have the foilowing ineanings: i

Lt "Act" or "the Act" means the Campanies Act, 1956 including any statutory modifications,
re-enactmeits or- amendments tbereof for the time being in force.

1.2 “Appointed Date” incans the date from which the Scheme shal! become operative viz;,

ot SHRIRAM OVERSEAS FIKANOE LTD,
1 o .
Fr SHRIRAY DVERST5u rHANCE LTD,
> .

Rl
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: April I, 2005 or if the Board of Directors of Transferor and Transferee require any other

date _sn‘bsequen.tr to April 1, 2005 and /or the ngh Court of Judicature at Madras/ National
Company Law Tribunal modifies the Appointed Date to snch other date, then the same
shall-be the Appointed Date,

“Effective Date” means the last of the dates on which the sanctions, approvals or orders
specified in Clause 18 of this Scheme are obtained/passed/filed or completed and the
conditions specified in Clause I8 are satisfied. References in this Scheme .:o the date of
coming into effect of the Scheme shall mean “the Effective Date’”.

“High Court™ shal! mean the High Court of Judicature at Madras.

"Record Date” means the date to be fixed hy the Board of Directors ar a committec
thercof of the Transferce Company for the purposes of determining the members of the-
Trar!sf'eror Company to whom the shares will be allotted pursuant to this Scheme of

Amalgamation in terms of Clause 13.1

“Scheme of Amalgamation” or "Scheme” or "the Scheme” or “this Scheme” means this .

Scheme of Amalgamation in its present form or with any modifications/2mendments

made under Clause |7 of the Scheme.

“SOFL™ or “the Transferor Company” means Shriram Overseas Finance Limited, a
company incorporated under the Act and rcgistered as a Non Banking Financial

~ Company with the Reserve Bank of India, having its Registered Office at 123, Angappa

Naicken Street, Chennai, India.

“STFCL” or “the Transferce Company™ means Shritam Transport Finance Company
Limited, a company incorporated under the Act and registercd as & Non Banking
Finaneial Company with the Reserve Bank of India, having its Registered Office at 123,
Angappa Naicken Street, Chennai, India. ' :

" "Undertaking” shall mean and-include the whole of the undertaking of the Transferor

Company, as a going concern, including its. business, all secured and unsecured debts,
linbilities, dutics and obligations and all the assets, propertics, rights, titles and bencfits,
whether moQabIc or immovable, real 0|" personal, in possession or reversion, corporeal or
incorporesl, tangible or intangible, present or contingent and including but without being
limited to iand and building (whether owned, leased, licensed), afl fixed and movable
plant and machinery, vehicles, fixed assets, work in progress, current sssets, investments,
reserves, provisions, funde, iicenses, registrations, eopyrights, patcnts, trade nemes, trade
marks and other rights and licenses in respect thereof, applications for copyrights, patents,
trade names, trade marks, lcases, licenses, tenancy rights, premises, ownership flats, hire
purchase and  lease arrangements, lending  arrangements, benefits of security

For Sefii ol
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arrangements, computers, ofﬁo.e equipmeﬁ;, telephones, telexes, facsimiie connections,
communieation faeilities, equipment and installations and ytilities, electricity, water and.
other service connections, beneflts of agreements, contracts and arrangements, powers,
authorities, permits, allotments, approvals, consents, privileges, libec:ties, advantages,
casements and all the right, title, interest, goodwill, benefit and advaatage, deposits,
reserves, provisions, advances, receivables, deposits, funds, cash, bank baiances,
accounts and all other nights, bencflts of ali agreements, subsidies, prants, tax credits
(inélud'mg but not limited to credits in respéct of income tax, sales tax, value added tax,

- tutnover tax, serviee tax, etc) and other cisims and pbwers. of whatsoever nature and

wheresoever situated belonging to or in the possession of or granted in favour of or
Enjoyed by the Transferor Company, as on the Appointed Date,

All terms and ' words not defined- in this Seheme shall, uniess repugnant or contrary 1o the
context or mcaning thereof, have the same mesning ascribed to them under the Act, the
Securities’ Contracts Regulation Act, 1956, the Depositories Aot._ 1996 and other
applicablc iaws, rules, regulations, bye-laws, as the case may ba or any statutory

modifications of re-cnactments thereof from ‘time to time.
DATE OF TAKING EFFECT

This Seheme shall be operative from the Appointed Date, immediately after the scheme
of amalgamation of Shriram Recon Trucks Ltd with SOFL, the particolars of ‘which are
given separately, becomes operative. )

This Scheme shail be ¢ffective from the Effective Date.
SHARE CAPITAL

As on March 3i, 2005, tiic share capital of the Transferor Company is as under:

Particulars ' _ L A!l_lﬂl;lﬂ[&. )

Authorised Capital

Equity Shares

30,000,000 Equiry Shares of Rs. 10/ _ 300,000,000
cach .

Cumulativ Redeemable  Preference

Shares .

2,000,000 Preference Shares of Rs. 100/- . 200,000,000

each

Total ' T 500,000,000
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Issued, Subgeribed and Paid-up Capital
21,208,099 Equity. Shares of Rs. 10/
each fuily paid up

212,080,990

Cumylatjve . Redeemable Preference

Shares
29,480 6 % Cumulative Redeemable
Preference Shares of Rs. 100/- esch fully

paid up

2,948,000

Total

375,028,590

As on September 30, 2005, the share eapital of the Transferor Company is as under:

ula

Authorised Capital

30,000,000 Equity Shares of Rs. 10/-
each

Shares ,
2,000,000 Preference Shares of Rs. 100/-
each

Amount {Rs.}

300,000,000

200,000,000

Total

500,000,000

Issued, Sybscribed and Paid-up Capitat
Equity Shares

21,208,099 Equity Shares of Rs. 10/
each fully paid up

212,080,990

Cumulative __Redeemable _Preference
29,480 6% Cumulative Rcdeemable
Preference Shares of Rs. 100/- each fully
paid vp

2,948,000

Total

215,028,990

for SHRIRAL TV oo it
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Note:

Shriram Recon Trucks Limited, a cempany incorporated under the Act and having its
Registcred Office at 117/118, B Wing, Dalamai Towers, 211, Nariman Point, Mumbat —
400 021, india is prescntly being merged with the Transferor Company,

The Appointed Date for merger of Shriram Recon Trucks Limited with the Transferor
Company is April 1, 2005.

Upon approval of mcrger of Shriram Recon Trucks .Limited with the Transferor
Company, the Transferor Company shall isste its equity shares to the equity sharehoiders
of Shriram Recon Trueks Limited. As a result, share eapital of Transferor Company shail

undcrgo change.
Sharc capital of the Transferor Company as on February 28, 2006 is as under:
Particulars ’ " Amount (Rs} Amount (Rs.)

Authorised Capital
Eguity Sha

30,000,000 Equity Shares of Rs. 1Q/- each : s 100,000,000
Preference Shares ’ SN -
2,000,000 Prefercacc-Shares of Rs: 100/- .o 200,000,000

each

Total , : 500,000,000

lés_ued, Subseribed and Paid-up Capital
Equity Shares '

26,076,477 Equity Sharcs of Rs, 10/~ each '260,764,770 ;
fully paidup o
Total ‘ : 260,764,770 i

3.2 As on March 31, 2005, tiic share capital of the Transferee Company is as under:
Particulars Amount (Rs.) Amount (Rs.)

Authorised Capital

Equity Shares

75,000,000 Equity Shares of Rs.10/- each : 750,000,000
Cumulative Redeemable Preference Shares

5,000,000 Cumulative Redeemable 500,000,000
Preference Shares of Rs. 100/- each '

Total ) 1,250,000,000

For SHRIRAY GYERSEAZ FIMaHCE LT,
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i nd Paid-up Capital
6,54,28,549 Equity Shares of Rs, 10/- each 654,285,490
fulty paid up
“Total 654,285,490

Cumulative Redeemable Preference Shares

3,960 ‘ 6% Cumulative Redecmable 396,000

Preference Shares of Rs. 100/ each fully

paid up

260 8%  Cumulative Redeemable 26,000

Preference Shares of Rs. 100/- each fully

paid up .

2,417,850 9% Cumuiative Redecmable 241,785,600

Preference Shares of Rs. [00/- each fully

paid up

15,530, 12% Cumulative Redccmahle 1,553,000

Prefercnce Shares of Rs. 100/~ eaeh fully ,
paid up ' : ' i . .
25940 12.50% Cumulative Redeemable 2,594,000 ‘
Preference Shares of Rs. 100/ each fully

paid up

30,600 14% Cumuiative Redeemable 3,060,000

Preference Shares of Rs. 100/ each fully '

paid up

36,510 15% Cumulative Redeemable 3,651,000

Preference Shares of Rs. 100/- each fully

paid up .
Total . 253,065,000
Total . ‘ 907,350,490

Optionally Convertible Warrants
2,966,000 warrants convertiblc at Rs. 35/, 10,381,000

Re. 3.50/- paid-up
Note;

The Higﬁ Coun.of Judicaturc at Madras has, vide order dated November 25, 2005,
sanctioned the Scheme of Amalgamation of Shriram Investments Ltd with the Transferee
Company. .The Appointed Date for merger of Shriram Investments Ltd with the
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Transferee Company is April 1, 2005,

Consolidated share capital of thc Transferce Company as on February 28, 2006 is as
under < . o

Particulars Amount (Rs.) Amount (Rs.}

Authorised Capital

Equity Shares -

300,000,000 Equity 3,000,000,000
Shares of Rs.10/- cach

Cumulative = Redeemable

Preference Shares

18,000,000 Cumulative . 1,800,000,000
Redcemable  Preferencc o

Shares of Rs. 100/- cach

Total , 2,800,000,000

Issued, _Subscribed an

ig-up Capital
- Equity Shares )
150,540,580 Equity 1,505,405,800
Shares of Rs. 10/~ each B
fully paid up
Add: 48000  Equity 240,000
Shares of Rs 10/~ cach -
(Rs.5/-each paid wp )
forfeited

Total T 7505.645,800 '

Optionally _ Convertible

" Warrants

5,715,000 warranls - 20,002,500
convertible at Rs, 35/,

Re. 3.50/- paid-up . .
16,000,000 warrants 1 79,200;000
convertible at Rs.112/-

‘Rs. 11.20/- paid-up

for SRRIEASTOYERSERS Fiszader LID
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33 This Scheme has becn drawn up to comply with the conditions relating to
“Amalgamation™ as prescribed tinder section 2(1B) of Income-tax Aet; 1961. 1F any
ferms or provisions of the Scheme are found or interpreted to. be inconsistent with the

- provisions of the said Smionét a later date including resilting from an amendment of
-law or for any other reason whatsoever, the provisions of the said section of Mcome-tax
Act, 1961 :shall prevail and the Scheme shall stand modificd to- the extent determined

nmessxry to comply with section 2(1B) of Income-tax Act, 1961. Such mod;ﬁcauon will
- however notaffecrﬂremherpansnftlm Scheme.

34 | Upon the Scheme becoming echcti\;e,‘the-Transferee Company, if required, is expressly
.. permitted to revise its returns and filings-under tﬁe Income-tax Act, service tax laivs,
sales tax laws, value added tax laws and other tax laws, and to claim rcfunds and/or
.-credits for taxes paid, .stc..and - far-matters -incidental thereto to give effect to the
provisions of the Scheme, pertaining 1o the Transferor Company.

" 'IRANSFER OF UNDERTAKING

4.| . The Undertaking shall be transferred to and vested in-or be deerwed to be-transferred to
nnd yested inthe Transferee Company in the following manner;

(a) . With effest from the Appointed. Date, the .whole of the Undertaking of the -Transferor
| Company-comyising, its usiness, all assets and, Jmbiliies ol whatsoover sate and
whmmer uw:ted..whal!.mder the pru\us:ons ‘of Section 391 read with Section 394
and all-other.applicable provisions,. if any, of the Act, without any fusther act or deed
..+ (save.ms provided in, Sub-clauses (h} , (c) and (d) befow}, be transfesred to and vested in
. and/-or be.deemed to be transferred 1o and vested in the Transferce Company as a going
cancem sa.2s 4 become as frsev-the: Appointed /Datethe Undsrtaking of the Transieres
J(.‘.ompmy snd:to vest in the, Transferee. Company all the rights,  title, mterest or
obligations of the Transferor Company therein,

";Provided that for the pnrpose of giving effect to the vesting order passed tinder Scctinh
391 to 394 in respect of this Scheme, the Transferce Company shall atany time pursuant

- Ao-the orders on this Scheme be.ontitled-to g:tu!hemo;dnl of tie. change in the titlc and

. the. agpurtenant legal right(s) upon the vesting of such assets of-the Transferor Company

: z-m'aecordanu: uw;:h the pm\usmm of Section 39] 10.394. of the Act, at the office of the -
.resmcnvc Regls!rar of Assurances or any .other. concerned authority, where any such

property is situated.

(b) . -AH the smavable assets mcludmg cash in hand, if any, of the Transferor Company,
capable -of passing - by manual delivery or by endorsement and delivery, shall be so
delivered or endarsed.and delivered, as the case may be. to the Transferee Company.
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lu respect of movables other than those specified in silb-clause b above. including
sundry dcbtors, outstanding loans and advances, if any, recovemble in cash or in kind or
for value to be received, bank balances and deposits, if any, with Government, Semi-
Government, local and other authoritics and bodies, customers and other pcrsons, the
following modus operandi for intimating to third parties shall to the extent possible be
followed:

(i - The Transferee Company shall givc notice in such form as it may deem fit and
proper, t0 each person, debtor, loanec or depositee as the case muy be, that
pursuant to ngh Court /National Company Law Tribunal havmg sanctiohed the
Scheme, the said debts, loans, advances, bank balances or ‘deposits be paid or
made good or held on account of theé Transferee Company as the person entitied
thereto to the end and intent that the right of the Transferor Company-1o recover
or realise the same stands extinguished and that . appropmte entry should be
passed in its books to record the aforesaid changs;

(i}  The Transferor Company shall also give notice in sucb form as they may deem fit
and proper to each person, debtor, foanec or depositee that pursuant to High
Court / National Company Law Tribunal haviag sanctioned the Scheme the said
debt, loan, advanee, hank balance or deposit be paid or made good or held on
accoumt of the Transferee Company and that the right of the Transferor Company
to recover or realise the same stands extinguished.

In relation to the assets, if any, belonging to the Tmnsf&m Company, whieh require
separate documents of trensfer, or which tha Transferor Company and /or the Transferes
Compauy otherwise desire to be transferred separately, the Transferor Company and the

TR b

Transferee Company will execute the necessary documents, as and when required/desires, ‘

for effecting sueh transfer.

With effect from the Appointed Date, all debts, liabilities, contingent liabilitics, duties
and obligations of every kind, nature, description, whether or not provided for in the
bocks of accounts and whether disclosed or undisclosed in the balance sheet of the
Transferor Company shall also, under the provisioﬁs of Section 391 read with Seetion
394 of the Act, without any further act or dced, be transferred to or he deemed to he
transferred to the Transferee Company so as to become as from the Appointed Date the
debts, tiabilities, contingent Jiabilities, duties and obligations of the Transferee Company
and it shall not be necessary to obtain the consent of any third party or other person who
is a party lo any contract or arrangement by virtue of which such debts, iiabilities,
contingent liabilities, duties and obligations have arisen, in order to give effect to the
provisions of this subclause. )

? far SHRIRAY OVERSEAS FINKNCE LT,
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However, the Transferee Company may, at any time, after the coming into effect of this
Scheme in accordanee hereof, if so required, under any law or otherwise, execute deeds

of confirmation in favour of the secured creditors of the Transferor Company or in favour

of any other party to the contract or arrangement to which the Transferor Company is a

party ot any writing, as may be necessary, in order to give formal effect to the above
provisions. The Transferee Company shall under the provisions of the Schemc be
deemed to be authorised to execute any such writings on behalf of the Transferor
Compahy as well as to implement and carry out all such formalities and compliances
referred to above.

Upon the coming into effect of this Secheme, the borrowing limits of the Transferee

Company in terms of Section 293(i)(d) of the Aet shall be deemed without any further

“act'or deed to have been ‘enhanced by the aggregate liabilities / anthorised borrowing

Timit of the Transferor Company which are being transferred to the Transferce Company
pursuant to the Scﬁemc. such limits bc:'ng ineremental to the existing limits of the
Transfeme Company, with effect from the Appointed Date. These limils, as enhanced,
may ba’ increased, from time to time, by the Transferez Company by obtaining sanction

-of its shareholders in accordance with the provisions oftthe Act.

Upan ﬂic_ coming into effect of this Scheme, the limits of the Transferee Company to

~ invest and grant loans in terms of S_ection'372A(I) of the Act shall be deemed without

any further act or deed to hava been enhanced by the aggregate limits of the Transferor

. Con‘Ipany to invest or grant loans, which are being transferred to the Transferee Company

pursuant to the Scheme, such limits being ineremental to the existing limits of the
Transferee Company, with cifect from the Appointed Date. These limits, as enhanced,
may be increased, from time to time, by the Transferee Company by obtaining sanction
of its sharchoiders in accordanee with the provisions of the Act..

The transfer and mtihg' of the Undcnak_in.g of the Transferor Company as aforesaid shail
be subject to the existing securitics, eharges and mortgages, if any subsisting, over or in
respect of the property and assets or any part thereof of the Transferor Company.

Provided hawever that any reference in any security documents or arrangements (to
which the Transferor Company is a party) pertaining to the assets of the Transferor
Compary offered or agreed to be offered as sccurity for any financial assistance or
obligations, shali be. construed as reference only to the assets pertaining to the

' Undemkmg ‘of thc Transfcror Company as are vested in the Transferee Company by

wrtuc of the aforesaid Chuses, to the end and intent that such security, charge and
mortgage shnll not extend or be deemed to extend, to any of the other assets of the

Tmnsfcror Compuny of any of the assets cf the Transferee Company.
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Provided further that the securities, charges and mongagés (if any subsisting) over and in
respect of the asscts or any part thereof of the Transfecee Company sbeli continue with
respect to such asscts or part thereef and this Schemce shail nor opcrate fo enlarge: stch
sccurities, charges or mortgages 1o the end and inteet that such securities, charges and
mortgages shall not cxtend or be deemed to extend, to any of the asscts of the Transfecor
Comparty vested in the Transferee Company. '

Provided always that this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by the Transferor Company which sbail vest in the Transferee
Company by virtue of the amalgamation of the Transferor Company with the Transferee
Company and the Transferee Company sball not he obliged to create any further or
additional security therefore after the amalgamation has become operative.

In so far es the various incentives, subsidies, special status and other benefits or
privileges enjoyed, granted by any Govarnment body, local authority o by any other
person and availed of by the Transferor Company are concemed, the same shall vest with
and be availabie to the Transferee Company cn the same terms and conditions.

Any debentures, bonds, subordinated debis, notes or other sccurities, whether convertible
into equity or otherwise of the Transferor Company (hercinafter referred to as the
Transferor’s securities) shall without any further aet, instrument or deed become
securities of the Transferee Company and ali rights, powers, obligeﬁons-‘in relation
thereto sbali be and stand transferred to and vested in and shali, he exercised by or
against the Transferee Company as if it were the Transferor Company, Further,-all the
deposits of the Transferor Company, in respect of which exit. option has not been
exerciscd by the depositors in terms of - the pubiic ‘nolie'e givcﬁ in accordance with
cireular no DNBS (PD)CC NO.11/02.01/99-2000, dated November 15, 1999 read with
DNBS (PD).CC.NO.|2/02.01/99-2000, dated January 13, 2000 issued by Reserve Bank
of india shail, without any further act, instrument or deed become Jeposits of the
Transferee Company and ali rights, powers, qbligilions in relation thereto shall be and
stand transferred to and vested in and shall, be exercised by or against the Transferee
Company as if it were the Transferor Company.

Loans or other obligations, il any, due between or amongst the Transferor Company and
the Transferce Company shall stand discharged and there shall he no liabi_l.ily in that
behalf. In so far as any sceurities, dcbel"nures or notcs issued by the Transferor Company,
and held by the Transferee Company and vice versa are concerned, the same shall, uniess
sold or transferred by the Transferor Company or the Transferee Company, as the case
may be, at any time prior to the Effective Date, stand cancelied as on the Effective Date,
and shail have no effect and the Transferor Company, as the case may be, shall have no
further obtigation outstanding in that behalf.

for SHRIRE: OVERSEAS FINANCE LTD,
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6.1

" Company, lnitantne,insoflrasmayber\eccssary.

~ 1R -

Thc'['rmsfemr Company shall have, tsken all steps a3 may be nececuq; to msut;c that
vacant, lewful, peaceful and unencumbered possession, right, title, mteﬂ:st of its
|m|mrnbll pmpeny is given to the Transferee Company.

When lny,of ﬂle'liabiliﬁu'lnd obligaﬁondmets attributed to the Transferor Company

- on the “Agpointed Date™ has been discharged/sold by the Transferor Company after the
- “Appointed Date" and prior to the “Effective Date™, such discbarge/saic shall be decmed
i ao-imy’e been for and on bohalf of the Transferce Company.

4 ‘Fiom’the "Effechve Date™ and tnlI such time that the names of rhc rupectwe bank

accounts of the Transferor Company are repiaced with thet of the Transferee Company,
the Trensferee Compeny shail be entitled to operate the hank acconnts of the Transferor

LEGAL PROCEEDINGS.

Al legal prmedinjs of whatsoever nltmby or agsinst the Transferor Company
pending and/or arising at the Appointed Date and relating to the Transferor Company or
its Undertaking referred o in Clause 1.9 shall be contineed and/or enforced untii the

' Effective Date a4 desired by the Transferes Company. As and from the Effective Date,

the legal proceedings shall be continued and enforced by or against the Transferee

Company in.the same manner and to the same extant as would or might have been-
_oonﬁmwdmdmforeed by or against the Transferor Company. '

Furtlter ﬁleaformtnnedpmuedmglsbullmabmorbedlscmnnnednwbem any

mmﬂym bymofﬂlemlpmm ofthe'l‘ransfaerommny

7 wiﬂnﬁneTnmfaeeConwyonnymmgcomm in the Scheme.

Onandﬁunﬁleﬁﬂ'ecﬁvemdleTmfmCommyMlmdmay. if required,
init'ntcnnyleylpmeudmgs in relation to the Transfetor Company in tha same manner

and to the same mc as would or mlght bava been initiated by the Transferor Company.

ARer the Appointed Date, if any proeeed‘ ngs are taken agsmst the. Trmsfemr Company

;bqw.thcsameshdlbndcfcndedbyand uuneoanﬂmemfemComm

commcrs.nmsmommmum'rs

: Subjacttodueoﬂuwvmomofthnssdnemo.aliconwu.deeds.bonds.ngxuments.
‘incentives, Haenses, engagements aud other tnstruments, if &gy, of whatsoever nature to

: whicliﬁleTmufﬂtRCanplnyuaputymdwhkh have not lapsed and zre subsisting or
- lavingeffeetonﬂle Effective Date shatl ha in full force and effect against or in favour of

Ethta'l'm'lsfemeCompmy,lzstlmca:«:mayb«: andmaybacnfomdbyoragamst[hc
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Transferee Company as fully and effectually as if, instead of the Tnﬁsfemr Company,
the Transferee Company had been a party therete. The Transferee Company may enter
into and/or issuc and/or execute deeds, writings or conf‘ rmations or enter into eny
tripartite arrangements, confirmations or novations, to which the Transferor Company
will, if necessary, also be party in order 1o give formal effect to the provisions of this
Scheme, if so required or if so conswdered necessary. The Transferee Company shail be
deemed to be authorised to execute any such deeds, writings or confirmations on behaif
of the Transferor Company and to impiement or carry out aii formalities required on the
pan‘ of the Transferor Compaﬁy to give cffect to the provisions of this Scheme,

SAVING OF CONCLUDED TRANSACTIONS

»

The transfer of Undertaking under CIause 4 abeve, the cm\tlnuanoe of proeeedmgs hy or
against the Transferee Company under Clause 5 above end t.he cﬁ'ecnveness of contracts

and deeds under Clause 6 above shall not affect any transacuon o proceedings or

contracts of deeds already concluded by the Transf'eror Company on or before the
Appointed Date end after the Appointed Date till the Eﬁ'ecnve Datc, to the end and intent
thet the Transferee Company accepts and ndopts ali ncts, deeds and &mp done and

executed by the Transferor Company in respect thereto as dona md executed on behaif of

itseif.

STAFF, WORKMEN AND EMPLOYEES

_ On the Scheme coming into effect, all staff, workmen ami cmploM of the Transferor

Company in serviee on such date shali be deemed to have become staff workmen end
empiloyees of the Transferee Company without any break i in thc:r scervice amd the terms

and conditions of their employment with the Transferce Company shall not be less -

favonrable than thosc applicable to them with rference to, the Transferor Compnny on
the Effective Date.

It is expressly provided that, in so far as the Provident Fund or‘an); other Fund(s) created
or existing for the benéﬁt of the staff, workmen end employees of -the Tmiisferor
Company is concerned, upon the Scheme coming into-.eﬁ'.e-cl, l‘hl; Transferce Company
shali stand substituted for the Transferor Cumpany for ali purpom whatsoever in reiation
to the administration or operation of such Fund or Funds or in relation to the obiigation to
make contributions to the said Fund or Funds in accordance wwh lhe provmons thereef as
per the terms provided in the respective Trust Deeds, if any, to thacnd and intent that &l
rights, duties, powers and obligations of the Transferor Company in relation to such Fund
or Funds shall become those of the Transferee Company 2nd ail the nghts dutics and
benefits of the employees of the Transferor Company under such Funds and ‘Trusts shafl
be protected, subject to the provisions of law for tie time being in foree, it is clarified

Far SHRIRAY OVERSEAS FIHANGE LTD,
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that the services of the staff, workmen and employees of the Transferor Company will be
treated as having been continuous for the purpose of the said Fund or Funds.

9 BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY
9.1 As and from the Appointed Date upto and inelnding the Effectivr; Date:

(a) The Transferor Compeny shall carry on and hc deemed 1o have carried on its business
and activitica and shall stand possessed of its Undcmki-ng referred 10 in Clause 1.9 above,
in trust for the Transferee Cdmpnny and shall account for the same to the Transferee
Compeny. - '

(b) Any income or profit accruing or arising to the Transferor Campany and all costs,

" charges, expenses and-iosses or taxes (incfuding hut not limited to advance tax, tax

deducted at source, Minimum Altemate Tax credit, taxes withheid/paid in a foreign

country, etc), incurred ﬁy the Transferor Compeny shall for ali purposes be treated as the

inc'ome, profits, costs, charges, expenses and iosses or taxes, as the case may be, of the

- Transferee Compeny and shail be availablc to the Transferee Company for being
disposed off in any manner as it thinks fit,

92 - With cffect from the Appointcd Date, all debts, liabilities, duties and obligations of the

Transferor Compeny as on the close of husiness on the date preceding tbe Appointed

" Date, whether or not provided in the books of the Transferor Company, and il linbilities

debts, duhu, bﬁi'rgnti;ms whieb arise or accrue on or after the Appointed Date shall be
deemed to be the debts, finbilitics, duties and obligations of tbe Transferee Company.

10.  CONDUCT OF BUSINESS TILL EFFECTIVE DATE
10.1  With effect from ﬁc Appointed Date and upto the Effective Date:

(a) The Transferor Company shall carry on its business with reasonabic diligence and in the
satiic menner as it had been doing hithertofore, and the Transferor Company shall not
alter or substantiaily e:\cpand its husiness except with the written concumrence of the

Transferee Company.

(%)  The Transferor Company shail not, without the written concutrence of the Transferec
Comymy. alienats, charge or encumber its Undertaking/ part of its Undertaking referred
10 in Clause 1.9 above, exccpt in the ordinary course of husiness or pursuant to any pre-
* existing ohligation undértaken prior to the date of acceptance of the Scheme by the Bqard
of Directors of the 'i‘ransferor Company. .

102" The Transf&br Compar-:y' shali not undertake any new husiness as contemplated under 10
V | erasp{OE LT
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Section 149(2)(a) of tbe Act without prior written eonsent of the Transferee Company.

On and after the Appointed Date and until the Effective Date, the Transferor Company
shall not without the prior written approval of the Board. of Directors of the Transferee
Company except as contemplated under this Scheme and -under the scheme of
amaigamation of Shriram Recon Trucks Lid with the Transferor Company, issue or atlot

any further securities, cither by way of rights or bonus or otherwise.

With effect from the Effective Date, the Transferee Company shall commence and carry
on and shall be authorised to carry on the businesses carried on by the Transferor
Companjr. 'l

The Transferee Company shall be entitted, pending the sané;ion of the Scheme, to apply
to the Centrai Governinent and all other agencies, depariments and authorities concemned
as are necessary under any law for such consents, approvals and sanctions which the
Transferee Company may require to own and cﬁw on the. business of the Transferor

Company.

- DIVIDENDS

The Transferor Company and the Transferee Company sfiall be entitled 1o declare and
pay dividends to their respective shareholders in respest of the accounting period
commencing from and after Appointed Date and upto the Effective Date. The dividend, if
any, shall be declared by the Transferor Company only with the peior writtesi consent of

'

the Board of Directors of the Transferce Company. '
it is clarified that the provisions in respect of declaration of dividcng'ls are enabling
provisions only and shall not be dcemed to confer any right on any member of the
Transferor Company and/or the Transferee Company to demand or claim any dividends
which, subject to the provisions of the Act, shall be cntirely at the discretion of the Board

of Directors of the Transferee Company, subject to sueh approval of the sharchoiders, as
may be required. ' '

AUTHORISED SHARE CAPITAL

Upon the Scheme becoming fully effective, the authorised share capitel of the Transferor
Company shall stand combined with the authorised sharc capital of the Transferee
Cdmpany. Filing fees and stamp duty, if any, paid by the Transferor Company on its
authorised share capital, shall be dcemed to havc been so paid by the Transferee
Company on the combined authorised Share capital and accordingly, the Transferee
Company shall not be required to pay any fee/ stainp duty for its i;lcrcasod uuthorisea
share capital. 7 .

For SHRIGAN OVERGL3
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13 ISSUE OF SHARES BY THE TRANSFEREE COMPANY

i3.1  Upon this Scheme coming into effect, in consideration of the transfer of and vesting of
the Undertaking of the Transfernr Company in the Transferce Company in terms of this
Scheme, the Transferee Company shall, without any further application or deed, issue
and allot to every member of the Trensferor Company, holding fully paid-up Equity
Share(s) in the Transferor Company and whose names appear in the Register of Members
of the Transferor Company on the Record Date, his/ her heirs, executers, administrators
ot the successors-in-title, as the case may be, 3( tbree ) Equity Share(s) of tbe face value
of Rs 10/~ each of the Transferee Company (hereinafter collectively called the "New
Equity Shares")} credited as fuily paid-up in respect of every 5( five } Equity Share(s) of
face value of Rs 10/- each fully paid up held by him/ her/ it in 'f‘ransferor Comipany.

" The total number of New Equity Shares of Transferee Company to be issued and allotted
to members of Transferor Company shall be at par, credited as fully paid up and shall be
subject to the Mcmorandum and Articles of Association of the Transferee Company.

13.2  In respect of the Equity Shares in the Transferor Company afready held in dematerialised
form, 1be Equity Shares to be issued by the Transferce Company in lieu thereof shall also
be issued in demateriafised form with the shares being credited to the existing depository
accounts of the members of the Transferor Company entitied thereto, In respect of the
Equity Shates in'the Transferor Company heid in the physical form, cach member of the
Transferor Company holding such shares shafl have the option, to be exereised by way of
giving a notice to the Transferee Company on or before the Record Date, to receive tie
Equity Shares of the Transferce Company in dematerialised form. In the event that such
notice has not been received by the Transferee Company in respect of any member, the
Equity Sheres of the Transferee Company shall be issued to such members in physical

form.

Upon the New Equity Shares being isseed and allotted, as aforesaid by the Transferee
Company, the Equity Shares issued by the Transferor Company and held by its
shareholders, whether in dematerialised or. physical form, shall be deemed to bave been

automatically canceiled and of no effect,

133 - Forthe purpose aforesaid, the Transferce Company shall, if and 1o the cxlent required,
apply for and obtain any nppm\_rals jueluding that of Reserve Bank of India and octher
concerned regulatory authorities for the issec and allotment by the Transferee Company
of New Equity Shares to the memhers of the Transferor Company.

134 The ﬁew Equity Shares :to be issucd by tbe Transferee Company pursuant to Clause 13.1
in respect of any Equity Shares of the Transferor Company which are heid in abeyance
under the péovisions of Sectton 206A of the Act or otherwise shall pending allotment or
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settlement of dispute hy order of Court or otherwise, aiso be heid in abéyance by the
Transferee Company. )

The New Equity Shares of the Trausferee Company issued in terms of Clause 3.1 shat!,
subject to payment of the appropriafe fee and approval of thc respective stock
exchange(s), be listed on recogrised stock exchange(s) in India, where the shares of the
Transferce Cémpany are already listed.

The Board of Directors of the Transferee Company shall consolidate -all fractional
entitlements arising due to the Issuc of New Equity Shares in terms of Clause 13.i to
Equity shareholders of the Transferor Company and thereupon issue and ailot New
Equity Shares in lieu thereof to a separate Trust created for the purpose/ a Director or an
Officer of the Transferee Company, whieh/who shail hold such Shares in trust for and ou
behalf of the shareholders entitled to such fractional entitlements with the express
understanding that such Trust/ Direetor/ Officer shall sell the same at sueh time or times

and at such price or prices to such person or persons, as it decms fit. The said Trust/-

Direetor/ Officer shall distribute such net saie procesds to the sharcholders In the same
proportion as their respective fractional entitlements bear to the consolidated fractional

entitlements.

The issue and atlotment of new shares in the Transferee Company to the members of the
Transferor Company as provided in this Scheme shali be deemed to have been carried out
in compliance with the procedure laid dewn under Section 81(1A) and other applicahie
provisions, if any, of the Act. ' !

DISSOLUTION OF THE TRANSFEROR COMPANY

" On the Scheme coming iuto effect, the Transfl'cror Company shalj, without any further act

or deed, stand dissolved without winding up.;
ACCOUNTING TREATMENT

The Transferee Company shail, upon the Schéme coming into effect, record tha assets
and liabilities of the Transferor Company vested in it pursuant to thls Scheine, at the
respeetive book values thereof and in the same form as appearing in the books of the
Transferor Company at the close of business of the day immediately preceding the
Appointed Date. ' '

Tbe Transferee Company shalf credit to its Share Capital Account in its books of account
the aggregate face value of the new shares issued by it to the members of the Transferor
Company pursuant to this Secheme.

17 N
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The Transferee Company shall record the Reserves of the ‘Transferor Company in the
same form and at the same valucs as they appear in the finaneial statements of the
Transferor Company at the etose of husiness of tbe day immediately preceding the
Appoiuted Date, Balances in the Profit and Loss Aeoount of the Transfernr Company
shall be similarly aggregated with the halances in Pmfit and Loss Aeeount of the
Trinsferec Company. Balanoes shown as Miscetlancous Expenditure (to the exieut not
written off or adjusted) in the balanee shect of the Transferor Company shall he -simi[arly
aggregated with balanees of the Transferec Company.

The excess, if any, of the vaiuve of the assds over the valve of the liabilities of the
Transferor Company vested in the Transferee Company pursnant to this Scheme as
recorded in the books of aeco;mt of the Transferee Company shatl, after adjusting the
aggregsite face value of the new shares issued by the Transferee Company to the members
of the Transferor Company pursuant to this Seheme and the amounts recorded in terms ot
Clause 153 aBovc, be credited to the General Reserve aceount in the books of the
Transferee Company.

The deficit, if any, in the value of the assets over the value of the liabilities of the

. “Transfernr Company vested in the Transferee Company pursuant to this Seheme as
_recogded in the books of account of the Transferee Company shali, after adjusting the

aggregaite face valye of the new shares issued by the Transferee Company to the members
of the Transfernr Company pursuant to this Seheme and the amounts recorded in terms of
Clagse 15.3 above, be debited to the Generai Reserve aceount in the books of the
Transfaree Company.

" In case of any differcnees in accounting policy between the Transferor Company and the

Transferes Company, the impact of the same titl the amalgamation will be quantified and
adjusted in thc General Reserve of the Transferee Company to ensure that the financial
statements of the Transferec Compény reficct the finaneial position on the basis of

consistent accounting policy.

To the extent there are inter-corpofate loans or balances betwecn the transfernr Company
and the Transferee Company, the cbligations in respect thereof 5hall come to an end and
eerresponding effect shall be given in the books of aocounts and reoords of the Transferee

Company for the reduction of any assets or liabilities, as the case may be,
APPLTCATIONs TO THE HIGH COURT/ NATIONAL COM.PANYV LAW
TRIBUNAL ' '

The Tra;-lsfemr Co"mpan-y and the Transferce Company shali, with ali reasonable dispatch.
makt; applications to the High Court / National Company Law Tribunal under Seotions
191 of the Aet, secking orders for dispensing with or eenvening, holding and condueting

IV o fragtod. _ Ljﬁcmf.
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of the mectings of the respective classes of the members and/or creditors éf each of the

Transfernr Company and the Transferec Company as may be dirccted by the High Court/

- National Company Law Tribunal.

On the Soheme being agreed to by the requisite majorities of the classes of the ;ncmbers
and/or ereditors of the Transferor Company and the Transfere§ Cdmpany-a,s_directed by
the High Court/ Mational Company Law Tribunal, the Tﬁﬁsfemr Company and the
Transfereo Compauy shall, with all reasonable dispatch, appty to the High Court/
National Company Law Tribunal for sanetioning thc Scheme of Amalgamation uuder
Sections 3971 and 394 of the Act, and for such other order or orders, as the said High
Court/ National Company Law Tribunal may decm fut fof carrying this Scheme into
effect and for dissolution of the Transferor Company without-winding-up_.

t

MODIFICATIONS/AMENDMENTS TO THE SCHEME -

The Transferar Company (by its Board of Dircctors) and tbe Transferee Company (by its -
Board of Directors or its eommittec thereef) may assent té any modification(s} or

amendmeut(s) in this Scheme which the High-Counl National Company Law Tribunal

and/or any other authoritics may decm fit to' direet or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may
arise for implementing and/or carrying out the Scheme. Further, the Transferor Company
(by its Board of Direetors), the Transferee Company (by its Board of Direetors or its
comuuittee thereof) and after the dissolution of the Trausferor Company, the Transferce
Company (by it§ Board of Directors or its commitice thereof) be and are hereby
authorised to take such steps and do all acts, deeds and things as may be necessary,
desirablc or proper fo give effect to this Scheme and to resolve any doubts, difficulties or
questions whether by reason of any orders of the High Courv/ National Company Law
Tribunal or of auy. direclive or orders of any other authorities or otherwisc howsoever
arisiug ont of, ender or by virtue of this Scheme and/or any mattérs concerning or
conuected therewith. '

The Board of Directors of the Transferor Company herchy ‘authorise the Board of
Dircctors of the Transferec Co:ﬁpany or any committee thereof to give essent to auy
wodificatiou(s) or amendment(s) in the Scheme which may Be considered necessary or
desirable for any reason whatsoever and wilhout prejudiec to thc generdlity of the
foregoing, any modification to the Scheme involving withdrawat of any of the parties to
the Scheme at any timc and for any reasou whatsoever, the implementstion of the
Scbeme shall not gst adversely affected as a result of accoptance of any such
modification by the Board of the Transferee Company and the Board of the Transferee
Company be and is hereby authorised by'_thc Board of Dircctors of the Transferor
Company to take such steps and to do all acts, deeds and things as may be necessary,

desirable or proper to give effect to this Seheme and to resolve any doubt, difficulties or
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questions anywise hoiwsoever arising out of, under or by virtue of this Scheme and’or any
mattera concerning or conneeted therewith.

CONDITIONALITY OF SCHEME
The Seheme is eonditional upon and subject to:

The Scheme being agreed to by the respective requisite majority of members and /or
creditors of the Transferee Company and the Transferor Company.

The Scheme being approved by the High Court/ Naticnal Compaﬁy Law Tribunal.
The sanetion or approval undet any iaw or of the Central Government or any other
agancy, department or authorities concerned being obtained and granted in respect of any

of the matters in respect of which such sanction or approval is required; and

All other sanctipns and approvals of lhe Appropriate Authoritics eor;cemed, as may be
required by law in respect of this Scheme baing obtained.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties (including the stamp duty, if any, applieabte in

“relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise

agreéd) of the Transferor Company and the Transferse Company arising out of or
incurred in carrying out and implementing this Scheme and matters incidentai thereto
shall be bome and paid by the Transferce Company.

REVOCATION OF THE SCHEME
In the event of any of the said sanetions and approvals referred to in Clause 18 above not

Being obtained and/or complied with and/or satisfied and/or this Scheme not being
sanctioned by the High Court / National Company Law Trihunal and/or order or orders

not being passed as aforesaid before September 30, 2006 or such other date as may be |

mutually agreed upon by the respective Board of Directors of the Transferor Company
and the Transfareo Company who are hereby empowered and authorised to agfec to and
extend the aforesaid period from time to time without any limitations in exercise of their
powers mmugh a})d by their respec?ive delegate(s), this Scheme shall stand revoked,
cancelled and be of no effebt and in that event, no rights and Iit_lbilitiﬁ whatsoever shall

accrue to or be incurred inter se the Transferor Company and the Transferee Company or -

their fespeéﬁvé sharcholders or creditors or employees ot any other person save and
except in respect of any aet or deed done prior thereto as is contemplated hereunder or as

to any right, liability or obligation which has arisen or accrued pursuant therelo and
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'wl'iic‘hlé‘hili'be g('nln:-i:m:dl dnd be preserved or worked out in accordance with the
applicable law and in such case, each Company shail bear its own costs unless otherwise’

mutually agreed. Further, the Board of Directors of the Transferor Company and the
Transferee Company shall be entitled to revoke, cance] and deelare the Scheme of no
effect if such Boards arc of view that the coming into effect of the Scheme in terms of the

- provisions"of this Stheme or fMling of the drawn up orders.with any authority could heve
" adverse implicatiou on all’any of the Companies.

. CHANGE OF STATUS OF SOFL

SOFL and Shriram Recon. Trucks Limited have filed a Scheme of Amalgamation °
(‘SOFL Scheme”) before the relcvant High Courts for amalgamation of the said.

Shriram Recon Trucks Limited into SOFL. The appointed date for SOFL Scheme
is-April 1,2005. '

If pending ;anction:of the-SOFL Scheme, SOFL is merged with STFCL undcr this
Scheme, then all assets and liabilities of the said Shriram Recon Trucks Limited
shall, upon sanction of the SOFL Scheme, be transferred to STFC as the successor
of SOFL withbut any act or deed.

__ | o
WITNESS, The Hon'ble Thiru.AJIT PRAKSSH SHAH,
The Chief Justice of Madras High Court, aferesaid

this the 1st day of December' 20

Vil madery T~18-06 "
BEPUTY REGISTRAR (o.s)
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IN THE HIGH COURT OF JUDICATURE AT M@ﬁRAS

(ORIGINAL JURISDICTIGN)

T*‘“mdaw the- 13 day of September, 2012._
THE HON'BLE MS JUSTICE K B K VRSUKI

COMP PETN Nos 156 and 157 OF 2012

In the matte' fof the Companies Act, 1956 g of 1956) o
. con o and: o SR
In the matter of Sectlons 391 to 394 read wlth_SectLons 100 e
I “to 104 of the Companies aCt, 1956 ‘
e and ‘ ' B
Vs In the matter of Scheme of Arrangement of Shriram Holdxngs :
(Madras) Prlvate lelted with Shriram Transport Flnance e
S o ' Company Limited. _ A

'“*Shrlram Holdings {Madras) Private leited,
- Company incorporated under the Companies
-~ Act, ‘1956 and having its Registered
;. Office at Mookambika Complex, IV Floeer,
" .No.4, -Lady 'Deaika Road, Mylapore,
. Chennai 600 004, Tamil Nadu, L e g
. “Rep.by .D.V.Ravi, Director. - ... Petitioner/
e I R L T Tranaferor Company

n.jiThin:CompannyQtition praying'this“Court:fﬁfz‘

That _thew Scheme of Arrangement of Shriram Holdingsrf 

_____ f&itht'f:i'tn

- ll the"f7"”‘“

hxﬂameer Shriram HDldings (Madras) Private Limited and. onttf”
'the sald Petltioner Company SRR .

tnb)ﬁ_ That the . Petitioner Company, namely, Shrxram Holdingsff'

'(Madras) Private Limited be dissolved without winding up.._;-k”"

_ "7; £gE§?ij‘%i2£?2(}




""Shriram Transport Finance Company Limited, o
. a Company incorporated under the' Companies%-nqw_ﬂwf
- -Act, 1956 and having its Registered i
. Office at Mookambika Complex, III Floor, =
~"-No.4, Lady Desika Road, Mylapore," e
.. Chennai 600 004, Tamil Nadu, . . ' P
s Rep by Umesh Revankar, Managing Director .o Petitioner/
SRS RN o TSR Transferee Company

This Company Petition praying this Court that the
: LT-Soheme of - Arrangement of Shriram Holdings (Madras) Private
'fftiLimited with Shriram Transport Finance Company Limited, be
i-sanctioned by the High Court with effect from 1% April 2012
ft?iso as to be binding on all ‘the shareholders and. creditors:f'
. of ‘the Petitioner Company namely, ‘Shriram Transport Finance _
7pftCompany Limited and on the said Petitioner Company

o These Company Petitions coming on this day before this ~fff
t*_ﬂCourt t hearing in the presenoe ot Mr. P.H, Arvindh |
=@Pandian, Senior Advocate tor Mr. Harishankarmani, Advocate ;ff'
:n;?for the Petitioners in both  the Company Petition Nos 156
.and 157/2012, . ‘and  Mr.C.V.Ramachandramurthy, . 'Additional
:pt:Central Government Standing Counsel appearing for the i:f
Fg"iRegional Direotor; Southern Region, - Ministry' of Corporate
" Affairs,  Chennai,  and Mr.M. Jayakumar, Deputy ‘Official |
'iquidator,‘ﬁigh Court,'Madras,'and upon reading the order j:i' £

f_;et tioner a P 6 by _ :
fdireoted to convene a meeting of the equity shareholders of

g fthe above named company for the purpose of considering and
Af thought fit- approving- with or without modification of

. the proposed soheme of Arrangement and Amalgamation and the
dvertisement having been made in one issue of Enqlish

o :Daily,V ‘The Hindu Business Line”3 dated 23 5 2012,_ and
'f}fanotner issue Tamil Deily “Malai Mnrasu" dated
f5£i22 5. 2012, each containing thet advertisement of the said

AR 09&2221




e §ﬂ3.?f e : 51, I

1f5imeeting and the report of the chairman of the said meefing}g;f:?ﬂ- o
. .as to the result of the meeting and’ report ae the scheme of .
?  Arrangement and Amalgamation had been approved by then??f‘“
'}jirequisite majority without any modification, and upon FR
"' reading ‘the order dated 27.4.2012 and made in C.A.No.411 of ~
2012 whereby the said company Shriram fTransport Financef:= _
g 5Company Limited ‘the petitioner company in C.P. No.157 of";'-‘f? S
ﬁi‘f2012 herein was directed to ‘convene. a. meeting of the egquity
wishareholdera of . the above named company ‘For. the purpose of
- 5considering and if thought fit approving with or without - |
. ;modification of the proposed scheme of Arrangement and' .
;f;éAmalgamation and the advertisement having been ‘made ‘In one
frileaue of English Beily, “The Hindu Business Line", dated'f"'
. '23.812012, and another issie of Tamil Daily “Malai Murasu®,
:'[;dated 22 5. 2012,;each containing the . ﬁdvertisement of the
'-ofsaid meeting and the report of the chairman ot . the said fff'
| meeting as to the result of the meeting and report as the . '
-'ffecheme of Arrangement and Amalgamation had been approved byi‘}V:
the requisite majority Without any modification, and upon o -
';}readlng the order dated " 27. 4, 2012 and made in C.A. No.412 of .
::'»2012 whereby the . said company ShriramilTransport Finance o
“fj_Company Limited. the petitioner company in C P No 157 of :_t
'jff2012 herein was directed to convene & meeting of the .
=_'l,“';secured creditors oi the above _named company tor thet”' _“ *
=‘i"@..:';;:v‘!.lrzzﬂoozee of considering and if thought fit approving with orf; .
_without modifi'am* ﬁjoﬁjthe‘bropoged;schemeaof;Axrange@ent~fnh
L 5Eand Amalgamatio 1.and the advertisement ha”
:Qﬁone 1aeue of .English Daily, i“The Hlndu Business Line” P -
_dated 22.5. 2012, and another issue of Tamil Daily “Malal
'Murasu" dated 22 5. 2012, each containing the advertisement:

" 'of the ‘said meeting and- the report of the chairman ‘of - thejif:f:ff~-f*
*said meetinq ae to the resuit ot the meeting and report as;:je_:e
the . scheme of ﬁxrangement and Amalgamation had been:tf_”"_

approved by i;theij*requisite majority without f”enyfffV-o

;_ffmoeification, -and upon. reading the Company Petition Noa 156iff

;.f,aﬁd_:15?f2012,. and the affidaV1t of E Seivaraj,' Regional

AR 0042222




_:E‘Director, Southern Region, Ministry of Cbrporet "Afﬁains'*“ngﬁ
_ Chennai and. the report . _dated - 24.8.2012 .filed by the <
ﬁﬁ.cfficial Lj.quidator, High Court, Madres. in c‘p Ho_lsé‘,Q}ZOI'Z, TR
" and the advertisement ‘of the company petitions ‘having been
_?3fmade in” one issue’ of English Daily _“The Hindu Businessflti .f“f.’1”.
- LAne” tChennai Edition} dated 1.8. 2012,: and - also An. one
wﬁ'{issue of Temil Deily “Malai MUraeu' (chennai edition) dated Co
1.8 2012,.and the order of ‘this Court dated 13.7.2012, and
made 1n ‘C.P.No. 156 of 2012, and on: perusal of the report. of:e.*
“fthe OfflClal Liquidator. High COurt, Hadras summarising the35"]
3_'report of the Chartered Accountant, to the effect that the~fﬁ
“;affairs of ‘the transferor company ‘have not. been conducted:f7'
: ;‘in @ manner prejudicial to' the interest of its members orfef:‘ Lo
 ;‘fpublic interest and that there are “no 1nvestlgation or':r_}}.7ﬁx_3
*f-proceedings pendlng against  the transferor company Or the_,f
fﬁktransteree company under sections 235 to 251 or any other'jf *
. provisions of the Companies Act, 1956, it is also ‘stated
':fftherein that ‘the’ directors of the transferor. uempany haveQ  L
.Hnnnnot committed _any: misfeasance, diversion of ! funﬂs etc.:j;ff"
_attrecting pr0?1310ns under Sections 542/543 _Of Jthef'
f,Companles Act, 1956 and they have not acted agalnst the =
| interest of . the company, shareholders or stake ho&ders of_aff
 the transferer campany, and this Court dath hereby sanctionffV' 
é”the Scheme ot ‘Arrangement: and Amalgamation annexed herewithzg[;
' wWith effect from 1.4.2012 and declare the .same. to be =
B ;bin;‘,gﬁon all thehshereholders and creditors “of the saidfi§f~;3_,_ _
;ceMpanies, an‘;the said}comﬁenies, THISi;GURT DOTH FURTHERffo}QQ?:i
- ORDER AS FOLLOWS:- A PR e
(1) That, the Petitloner Companies herein do file w1th
'.'-:_lthe Registrar of Companj.es, C.‘hennai, a certified copy of

. the order within 30 days from the date of receipt of coy offff;ﬁ'gr'”
this order.]"f'h--.:'» . : . - i,v
'1(2) That, the parties to the Scheme of Arrangement andff::
<Amalgamatlon or. any “other person interestedufshall be at;iﬁf
‘ ,liberty to apply to thls Court - for any dire ;ens that mayfef_
'fp_be necessary in regard to carrylng out 'thia Scheme of
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SCHEME OF ARRANGEMENT
| BETWEEN ‘ o '
SHRIRAM HOLDINGS (MADRAS) FRIVATE LIMITE_D. ... TRANSFEROR COMPANY
ANO
SHRIRAM TRANSPORT FINANCE COMPANY LIMITED ... TRANSFEREE COMPANY
UNDER SECTION 351 READ WITH SEGTIGN 394 AND'SECTIONS 100 TG 163 OF THE COMPANIES
ACT, 1986 AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS iN RESPECT OF

AMALGAMATION OF SHRIRAM HOLDINGS (MADRAS) PRIVATE LIMITED WITH SHRIRAM
TRANSPORT FINANCE COMPANY LIMITED AND CONSEQUENTIAL MATTERS

FREAMBLE
A, PURPOSE OF THE SCHEME QF ARRANGEMENT

This Scheme of Arrangement (*Scheme™) ls presented under Section 391 read with Section 394
ond Sections 100 and 103 of the Qomparies Act, 1958 ("Act”) for the ransfar end vesting of the
SHMPL Undertaking (deflned hereinafsr) with Shriem Transport Flnsnce Compeny Limited
("STFC"), pursuant o the provisions of the Act.

This Scheme also provides for various other mattere consequentiel or otherwise Infegrally
connecled harewlh,

B. RATIONALE OF THE SCHEME

. STFC, a listed company, Is ons of the leading non-banking financo companies of India and Is
engaged in the businass of providing assst financing in Indle with a niche prooonca in finsncing
pre-owned trucks and small truck ownsrs,

. Shriram Holdings (Madras) Private Limited ('SHMPL®) is an unlisted compeny, and holds
41.27 % equity shareholding In STFC as of Dscember 18, 201 1.
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. SHMPL's equity shara capital s of Qecember 16, 2011 Is held by Shriram Osphal Limted
{"SOL”) (50.17%), Newbridgo India Investments li Limted (49%) and Tanglewood Financial
Advisore Private Limited (0.83%),

* SHMPL is the Promoter of STFC, SCL iz part of Promoter Group, and Newbridge India
investments I} Ltd is disclosod as Person Acting In Concert for the purposes of Sacurities and
Exchange Board of india (Substsntlal Acquisiion cf Shares and Takeovers) Regulations, 2011.

. The amalgamation of SHMPL into STFC Is belng undertaken to, infer alla, reduce shareholding
tiers, optimize edminisirative costs and enahle the.shareholders of SHMPL to hold equity shares
directly in STFO.

C.  OVERVIEW OF SCHEME
With tho aforesaid objectives, the Scheme le organtzed as follows:

Sectlon A; General '
Sectloh B: Amaigarnation of SHMPL info STFC

Sectlon O: lssue of shares/ Accounting treatment

Sectlon O: Other previsions

' For SHAIRAM HOLDINOS (MADRAS) P- LTD., -

Director.
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SECTION A: GENERAL

)

1. DEFINITIONS

In this Scheme, unless ropugnant to the meaning or conlc'm thereof, the following axprossions shail have
the following meaning:

1.1 “Act” means the Companies Act, 1956 or any statutory modificaticn or re-snatiment thereof,

1.2_ *Appolnted. Date” means the first day of April, 2012, or such other date as may be fixed by the
Hon'ble High Court . ’

13 *SHMPL Undertaking” shall mean and include the whole of the undodakind of SHMPL on the
Appolnted Date, as 8 golng concem, Including all sscursd and unsecurad debts, flablitles,
contingent liabilitios, dutiee and obligstions, snd &ll the property of SHMPL. Including its asssle,
whether moveble or immovable, real or personal, in possession or reversion, corporeal or
Incorporeal, tengible or Intenglble, prosant or contingent and including but witheut being limited to
;ﬁa_aad' assete, current assats, investments (lnélughg but not limited to §,33,71,512 equity shares
in the Transiores Company), mutual funds, ‘!a'ases. llcsnsss; telophonos, telexes, faceimlo
connections, communication faclitias, equlpment and Instsliations and utilities, elactricity, water
and other senvico connections, employees, benefits of agrsamente, contracts and arrangsmente,
approvals, certifications, balances with all reguisiory authorities, liberilos, advantagss, casemants
and all the right, tile, imsrast, goodwlll, bensfk and adveniage, deposile, reserves, provisions,
advancas, recolvables, funds, cash, bank balances, accounte and ait other rights, claims and
powers, of whatsoever nature and whorssoevor situated belonging lo or In the possession of or
granted in favour of or heid for the benefit of or enjoyed by SHMPL.

it is Intended that the definition cf SHMPL Undertaking under this Clause wollld enablo the
ransfer of all proparty, assets, labilities, employses cf SHMPL to STFC pursuant to this Scheme.

1.4 “Effective Date” moans the last of the dates on which il the conditions and msttert. reforred to
in Clause 18 hereof have been fulllisd. Raferences In this Scheme to ths date of “coming into
. effect of fhis Scheme" or *upon the Scheme becoming effactive” shatl moan tho Effective Date.

1.5  *High Court" shall mean the High Court of Judicature at Madras.

-3
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3.

“Soheme of Arrangemsnt” or "thls Scheme® or “the Scheme” means this Scheme of
Arrangement in its present fomn cr with any medifications made under Clause 20 ef the Scheme.

L“Spacified Date" means the date io be fixed by the Board of Diréclors, or a committee thereof,
. of STFQ for the purposo of detemmining the respective members of SHMPL to whom sharas wil

be aiictted pursuant to Ciause 7.2 of this Scheme.

“Transferes Company” or “STFQ" means Shrirsm Trsnsport Finance Combany Limited, a°
company incorporsted. under the Act and having tis repistered offite at Mookambka Complex.
3rd floor, Nc.4, Lady Deska Road, Mytapora, Channal(Madres) - 800004, '

"Treneferor Oompthy" or “SHMPL" means Shrirem Hoidings (Madras) Privafe Limlted, a
company Incorporetsd under the Act and having its registered office at Mookambika Complex, IV
fioor, No.4, Lady Deslka Road, Mylapore, Chennal (Madras) ~ 800004, Tam? Nadu, Indla, K

EXPRESSIONS NOT DEFINED IN THIS SOHEME

Tho expreesions which &re ussd in this Scheme and net defined In this Scheme, shall, uniess
repugnant or contrary to the context or meaning hereof, have the same meeaning ascribed io them
under the Act, the Securities Contracts (Reguiation) Act, 1966, tho Depostiaries Act, 1986 and
other applicable lsws, rules, regulstions, bye-laws, as the caso may be, or any slatutery
medification of re-anactment tharscf from time to time, in partieuiar, wheraver referenca is made
to High Qourt(s) in the Schems, the reference wouid Include, ¥ appropriate, reference io the
National Cempany Law Tribunal or such other forum or authority as may be vested with the
powers of the Hcn'ble High Court under the Agt..

DATE OF TAKING EFFECT AND OPERATIVE QATE

The Schemo shall come into legat operation from the Appointed Date, though it shall be effectave
from the Effective Date.

Foi SHRIRAM HOLLING3 (MADRAS) P LTD-.

Directof
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4, SHARE CAPITAL

Bt The authorised, issued, subscribed and paid up caplial cf SHMPL as on Saptember 30, 2011 i
as follows: .

8,05,03,000 equity shares of Rs 10 eash . 00,50,30,000
1,458,700 preference Sharss of Rs.100 each 1,49,70,000
$,71,59,088 equity shares of Rs10 each ‘ . 37,18,90,530

{0 The authorised, issued, subscribed and paid up capital of STFO as cn September 30, 2011 is as
© follows: : ‘ :

%

33,50,00,000 equity shares of Rs 10 ssch 3,35,00,00,000
2,00,00,000 preferonce shares of Rs 100 each 2,00,00,00,000 ’
ISSUED AND SUBSCRIBED CAPITAL .
22,62,66,668 equity shares of Rs 10 each 2,26,26,06,650
. PAID-UP CAPITAL
22,62,21,888 equity shares of Re 10 each 2,26,22,16,850
Add: 48,000 equity shares of Rs 10 each (Rs 5 each pald | . 240,000
up lorfetted)
Tolal - . 2,26,24,56 880

The equlty sharss of STFC ara listsd on Bombey Slock Exchenge Limtted and National Stock
Exchange of Indle Limitsd. At the timé of approval of the Scheme by the Board of Directors on
Decamber 21, 2011, STFC's application datsd January 14, 2011, to Madras Stock Exchangs for

- 5.
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delisting ks equity shares from Madres Siock Exchango was in progress. The oquity shares of
STFC have beon suhsequently delisted, and STFC's namo has been removed from tho list of
Listed Sacuritios of the Madres Stock Exchange, wlth effect from December 22, 2011.

Notwithstending anylhing elso contsined in this Scheme, during the pendenoy of the Scheme,
STFC Is oxpressly authorized io reise caphts! for the purpose of fuelling its gmwﬂ-l or any other
pllrpose in any manner as considored sultable by the Board of Direoters of STFG, whether by
moens of rights issue, oreferentiai lssue, oublio Issue or any other manner whalscever. Furher,
such funds may be relsed by means of any Instrumant considered suftabte by the Board of
Directors of STFC, Including oquity/ equity linked Instruments, convertible/ non convertible bonds,
debantures, debt depository. recaipts oto,

QOMPLIANOE WITH TAX LAW

This Scheme, In so far &is it relotes to tho merger of SHMPL Into 8TFC, has baen drewn up to
comoly with tho conditioiis releting to “Amalgamation” as soedified under tho tax taws, including
Soction 2(15) of the Incotho Tax Act, 1081 and othér reisvant Sections {including Soction 47) of
tho Income Tax Act, 1961 which include the foliowing:

a ali the property of tho amalgamating comoany or companies immediately before
the amalgamation becomes the preperty of the amaigamated company by virtue
of the amalgamation;

b. 8!l the llablitios of the amaigamating cemoany or companies immediately before
the amalgamation become the liobilities of the amalgamated comoany by virtue
of tho amaigamation: and

J

o, shareholders helding not lsss than thrae-fourths In vatue of tho shares in the
amalgamating comoany or comeanios (cther_mah shares already held therein
Immedistely before the amalgamation by, or by a nominoe for, the amalgamated
compeny of ks subsidiary) become sharehelders of tho amalgamated company
by virtue of the amalgamation, ctherwise than as a result of the aequisition of the
properiy of ono compeny by tho other scompeny pursusht o tho purchase of lueh
property by the other company or as a result of tho distribution of such oroporty
to the otfiér compeny after tho winding uo of tho first mentioned company

and other relevant Secfions {including Soction 47) of the income Tax Act, 1961.

For SHAIRAM HOLDINGS (MADRAS) P. LTD.,
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i SECTION B: AMALGAMATICN OF SHMPL INTQ STFO
6. TRANSFER OF SHMPL UNDERTAKING

6.1 Uoon the Effective Date, SHMPL Undertaklng.‘cdmprlshg ali assets and liabllides of whatscever
nature and whereaoever situated, shell, under the provisions of Section 391 resd with Section
304 and all other aoplicabie prov‘tsi‘ons. if any, of ths Ast, including any statutory re-enactments
thereof, without any further ect or deed, be fransferred to and vsstsd In snd/ or be desmsd to bs
rransferred fo and vested in STFO as & going concein 50 a0 10 become as snd fram the
Appointed Date the assets and liabilltkl's of STFO and lo vest in STFO all ths rights, tltie, interest
or ohligstions.of SHMPL Undsrtaking therein. As regards tranafer of speoifled moveble aseets,
Oiauses 6.2.1 and 8.2.2 below provids for the physical mede of offecting transfar.

62  Without prejudice to the generality of the foregolng, with effect from the Appointed Dete:

621 Any and ali movable ssssts including cash in hand or hcmporost' property, Iif any, of
SHMPL Undonaklnﬁ, capabie of passing by manual defivary or by endorsamant and delivery,
shali bo 50 dalivered or ondorsed end deliversd, by aclual or construotivo deiivery, as the case
ey be, to Transferae Qompany without any furtiier act, instrument or deed, and shali Upon such
transfer become the oroperty and an infegral part of ths Transferce Qompany. Such dslivery
shali ba made within thirty days from ths Effective Date. '

6.2.2 in rospect of movables other then those specified In Ciause 8.2.1 above, induding sundry
debtors, outstending ioans and advances, if any, recoverebis in '¢ash or in kind or for value 1o be
recelved, benk balances, deposits and belances, if any, with Govsmment, SemlGovemment,
iocel snd other suthorities end bodles, cusiomers and othsr psreons, i shall nctbe hecasssry to
obteln the consent of any third party of other parsen in order te give aftect to the orovisfons of this
Scheme, and such transfer shail be automaticslly effecfad, or in any manner g8 may bs mutually
agreed by SHMPL and STFC, from the Effective Date.

8.23 Any and all iImmovablo properties, if any, owned or hald by the Transferor Compeny, and any
dacumante of itio, rights and sasemente, ¥ any, heid by ths Transferor Company theroto shal
without any further act, Instumant or dasd be transferred to and/or vasted in and/or be deemed
{0 have been transferred {o and vested In the Transfarao Qompany and shatl belong to the
Transferas Gompany, ‘

o7
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624 Any and all debts, labilites, contingent tiabilties, duties and obligations of avery kind, nature and
d'ncrlpﬂon of SHMPL Undsriaking shail also, under the provislons of Sectlons 381 to 394 of the
Act, without any. furthsr act or deed, be transferred to or be deemed to be trensferred to
Transferea Company so as to become the debts, fiabﬂnias. contingent Habiitles, dutles and
obligatiens.of Transfered Company’ and & shafl not ba nscessary {o obtain the consent of any
thlrd party or other person who is a parly to any cantract or amangemént by virtue of which such
dabts. Habliitles, contingent tiebilitlas, dutles and oblfgaﬁona have arisen, in order to give sffect to
the provisions oflhls sub-clause. '

e.i;.a ‘. Any and ail bank accounta of the Transferor Company shali bs transferred to and confinued to be
operated as the benk accounts of the Transferee Company and till euch time the nemes of the Ki
! bankaccounta of the Transferor Compsny are replaced with that of the Transferea Compsny, the
Transferes Company shall ba entitled lo give Instructions and oparate the benk accounts of the
Transfarcr Company in the nama of tha Transforor Cornpany. in s0 far as may ha necessary.
The tranafer and vesting of the SHMPL Undertaking as aforesald shail be sub]oct 10 the exiating
securitles, hypothecation, charges and marignges, If eny, subebtlng over or in respect of the
property and assets or any part thersof of §HMPL,

83

6.4 Loans or cther obligations, if any, due between or emongst SHMPL Undertaking and
Transferes Company as on the Effsctive Date shell atand discharged and there shall be no
flabllity/ obllgatlon in that behalf.

6.5 With effect from the Effective Date, the borrowing Imite of Transferee Company in ferms ef
Section 283(1) {d) of the Act shali be desmed without any further act or deed to have been
enhanced by the aggrsgafe lieblitles of SHMPL Underteking which ara being transferred to
Transferes Company pursuant lo tha Scheme, such limits being lnoramental fo the existing iimits
of Transferee Campany, with effect from the Effective Date.

6.6 For the avoidance of doubit and without prejudice to the genereilty of the foregcing, it Is clgrified
that in accardance wilfi the provisions of relevant laws, consenta, permissions, {loénsas,
reglatrations, certificates, authorities, pswers of atiomeys given by, Issued {o or exeouted in
favour of SHM?L. and the rights and banefts under the seme and all other interests of the
. SHMPL Undertaking, be without any further act ¢r deed, be fransferred to and vested in STFC.

8.7  Forthe avoklance of doubt, it is clerifled inat all rights and benefits of STFC under ts apprevals,
ttles, consents, pammissions, ticensas, reglstrations, 'ceruﬂoatas. authorities, powers: of attomeys

-t-
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slo and ali corifications and approvals, tredemarks, licenses, patenis and domain names,
copyrights and other intslleclual property and all other interests shali ramain preserved and in ful
force and eftect without eny further act, instrumant or desd and shall nct ba adversaly affectsd in
any manner on acoaunt of this Scheme or any consequential steps.

N
.9
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7.4
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SECTION C ~ ISSUE OF SHARES/ ACCGUNTING TREATMENT

+

ISSUE OF SHARES

Upon the requisite sanction and orders of the Hon'ble High Court approving the Scheme, the
Board of Directors of STFC shall fix the Spacifled Date In accardance with Clause 1.7.

Upcn the coming info effect of the Scheme and in conskleration of the omalgamation of SHMPL
Undertaking into the Transferee Company pursuent to this Scheme, the Transferes Company
shali, without any further act or deed and without any further payment, lssue and allot equity
shares of Rs 10 each ("New Equlty Shares on Amalgamation®) o sach member of SHMPL
whose name Is recorded In the register of membars of SHMPL as holding equity shares sn the
Specified Date in the rafio of 313:124 Le. 313 equity shares of Rs 10 each fully pald-up of the
Transfarse Company to be fesued for every 124 equity shares of Rs 10 each fully pald-up of
SHMPL, held by the member (*Swap Ratlo”). ' :

The aforesald Swap Ratio shall ba sultably adjusted for any changos in the share capla! position
as mentioned above, whathér by means of a fresh Issue of shares, borus fssue, spilt of shares,

- consclidation of shares, capltal reduction, ra-classificetion of shares or any other comorate

aation. Al euch adjustmerits fo tha Swap Raflo shall be deemed {o be cerrlad out as an integral
part cf this Scheme, and the resultant share exchange ratlo shall be adopted In Clause 7.2
without any further act or deed, upen agreemant In writing by both the Transferor Company ?nd
the Trensferee Comparty.

: thmm

' The New Equity Sharas Sﬁ Amaigamation to be isasued an& allotted pursoant to Clause 7.2, shaii

In alt respects, rank par Passu with the existing equity sharas of the Transferes Company,
subject to the provisions of Ctause 7.5, ‘ ]

Provislon for dividend to e made by the Transferee Company

o -1
Notwithstsnding anything o the contrary in the Articles of Association of the Transferee
Company, the Transforor Company and the Transfares Company agree that for the purpose of
ensuring that the iﬁamﬁoiders ¢f the Transferor Company are pakl dividend equivstent to the
dividend ordinarily payable as if they were allctted shares in the Transferes Company on the
Appointed Date Itse¥, the Trahsferee Company shali, when declaring dMdends {inciuding interim

-10. !
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dividend), if any, cn cr after the Appcintod Dafe, $at aside a prevision for dividend towards New
Equity Shares on Amaigamation:("New Equity Shares Dividend") and such New Eqully Shares
Dividend shall bs deamed 1o be daclared and payable to the sharehcklers cf the Trensferor

Company cn a proportionafe basis, upon tha coming Into affect &f thia Scheme and issue cf New
Equity Shares cn Amalgamation. ’

it is further ciarified that during the afcresaid pariod cemmencing from the Appecinfed Dafe, the
Trensferee Ccmpany shati net diatribute any dividend in respsot cf §,33,71,512 equlty shares cf
Trenaferes Ccmpany held by Transferor Ccmpany, since sush shares shaji alse be desmed o
form part of New Equity Sheres cn Amalgamation ang such dividend shall ba part cf New Equity
Shares Divklend. ;

Nctwithsfanding the above, the Transferor Compeny and Trensferee Company shall mutuelly
discuss and expicre alfernative mechanisms, and Implement the cptimum structure fer giving .
affact lo New Equily Shares Divklend payoul by Transferes Ccmpany and/ cr any cther cerpcrefe
actions (inciuding rights fesues by Trensferes Cernpany) after Appointsd Date in respact of New
Equity Shares cn Amalgamation, in cemptiance with prevelling tsws. ' *

78  Fracticnal shares, if any, shaltbe rcunded cf fe tHe nearest infeger.

7.7 The New Equlty Shares cn Arn,algafnatlon {o be issuad and ajiotied in ferms hersof wilt be subjoot
io the Memcrendum and Articles of Asscclation cf the Trensferee Ccmpany, except in respect cf
Clauss 7.5, wherain the provisions cf this Schame shall prevell, 43 may be deemed necessary.

7.6  The Transferse Company and the shareholdsrs cf SHMPL shall, if and to tha exient required,
apply for and cbtaln any approvals'from the concemsd reguietory authoritias for the iasue and
alictmant by the Transferee Company of New Equity Shares cn Amalgamaticn.

7.9  Tha New Equlty Shares cn Amalgemation of the Transferee Ccmpany Issued In terms of
Ciause 7.2 shail, subject te {fe provisions cf the Listing Agreoment and payment cf the
appropriste fee, ba listod cn the stock exchanges where the shares cf the Trensfares Company
are listed. The Transferee Compsny would cbisin such spprovels as may be necessary for the
afcrasald listing on recognlzed sfeck exchange(s)by making suilsble appiicationa in thia regard.

710  Nsw Equity Sharas on Amelgamation io be lsaued by the Trensferse Company pursuant to
Clausa 7.2 cf thia Schame, in respect of any equlty shares of SHMPL which are held in abeyance
undar the provisions cf Section 208A cf the Act cr ciiierwiss, shall panding allolment ¢r

.11
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setiement of dispute by order of Ceurt cr cthemise be held by the trusteas eppolnled by the
Transferee Company.

7.1_1 As ragards the alofment of shares pursuant to Clause 7.2, sach mo;nber of SHMPL shall have
~ {he option 1o exarcise, by giving a notica to the Trensleres Company. on cr before such dato as :
may be determined by the Board cf the Trensferes Company, {0 receive the shares sither In
physical cartificafe form or in demateriaiized form. In the ovent the Tlfentferae Company does

* not racelve such notice or requisite detsis in respact of any member, the Trensferee Company
may altot shares in damaterisiized form to ths extent It has the necesaary details of the account
ncider for issue of sharas In demeterieilzed ferm and in respect of other members, issue share
certificates In physied] form. in respect of thcse membera exarcising the opticn to recaive the
shares in dematerializéd form, such mambers shall heve cpened and melinteined an account with
o depositery participant, and shell provide such othor confirnation, informetion and defells as

may be required. . .

742 The shares or tiie share Gartificate of the Transferor Company In roiation le the shares held by its
members shali, withcut any further appilcation, aet, instrument or deed, be deemed tc have been
automaticelly cancelied and be ef no effect cn and from the Specified Dafe.

8. ACCOUNTING TREATMENT
Accounting for Amalgamation 6f SHMPL
6.1 Ireatrmentin the books of STFC

6.1.1  Upon the Scheme bscoming effective, the Transferee Company ehall record the assete {olhcr
than the equity shares of Transferee COmpany‘ heid by Transferor Company, which shali be
cancelled pureuant to Clause 6.2) and tiabllitiss of SHMPL Undertaking vested in It pursuant o
the Boheme, at feir vaies, In accordance wih Accountiriy Standard ~ 14, notified under
Companies (Accounting Stendards Rules), 2008 (as amended); reforred in Section 211(3C) of
the Ast. ‘ ‘

-

612 STFC shafl credk, to its Share Caphal Account, the aggregate face vaiute ¢f the New Equity
Shares ssued cn Amalgamaticn, pursuant tc Clauee 7.2 cf the Schome.

8.1.3  STFC shalt cradit tc its Caphtal Reserve te the uxent of aggregate cf:

« 124
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{) The excess, if any, of the feir valuo over the face value of the “New Equity Shares on
Amalgamaton, duiy reduced by equily share cepitai of Transferae Company coacsiled
pursuant to Clause 8.2 and )

(i} Difference of fair value of the asseia of SHMPL over agoregate of (a) fair value of the
llabliies of SHMPL vasted in Transferee Company pursuant to this Scheme and as recordsd
In the books of account of Transferes Compony and (b) fair value of *New Equlty Shares on
Amalgamation, duly redaced by equity shara capitel of Transferae Company csacslled
pursyant to Clayee 8.2°, ’

“In the event the resuit of the above is negallve, a *Goodwiii” account shall be created In the books
of account of the Transfaree Company., Such Goodwill shall be amoriized over a perlod not
exceeding five ysars, in accerdance with Acsounting Standard - 14, notified under Companies
{Accounting Standards Rules), 2006 (as emendad); referrsd in Section 211(3C) of tho Act.
8.1.4 In cess of any differences In accounting polloy betwesn SHMPL and STFC, the Impact of the
' gamo will bo quantified and adjusted against the Reserves and Surplus of STFC, to ensura that
the finanolal statamenta of STFC, refisot the financisi position on the besis of consistent
accounting policy. ‘ " ' |
8.1.5 * Any expense boma by STFC in connection with the Schems wil be cherged to the Profil é; quaas
Account immadiatoly.
Otherterms
, .
82 Upon ths Scheme ‘ coming Info effect, : the Investment In equity share copltal cf
,'Tran'éfarea Compeny as appeéring in the baoks of account of Trensferor Company a8 on the
Effoctive Dats shall stand cancelied. The concaliation shall be effected as an Integral part of the
Scheme. Accordingly, the Issued, subscribed and pald-up squity share cepital of the Tyansfa(aa
Company shall be reduced by an amcunt of Rs 93,37,15,120 (Rupeos Ninety thres crores thirty
seven lakhs fiffesn tousand cne hundred twenty only) being tiis fecs value of 9,33,71,612 (Nine
crores thidy three lakhs seventy ons thousand five hundred and twelve cnly) squily sharas of Rs
10/- (Rupees ten) each fully pald-up held by the Trensferor Compeny in ths Transferso Compeny.
8.3  ininls ragerd, it is hereby cleriﬂo.d that the Order of the Hon'ble High Court (s) would be desmed
for.all purposes to be an Order under Seotion 100/ 102 of the. Act. Further, since te aforesaid
reduction contemplated in respect of STFC wouid nct lnvoive elther a diminution of flablity in
! A
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raspect of the unpald shara cepltal or payment of paid up shara capital, the provistons of Section
101 of the Act, shall not be apoficabls, The necessary approvais to be obtained by STFC from
the'r raspoctive sharehoiders and creditora, as required, for the Scheme shati always bs desmed

. to include the approval 1 oonsents required to bo oblained under Section 100 of the Act and STFC

shall not, nor ahali be ‘obliged to, cafl for a separate niseting of fto aharsholdera and creditors for
obtsining thgir approval sanctioning the reduction, as oontemplatad heroin.

thvﬂthsleriﬁlng {he reduction In copital of STFC es sforasald, given the strong financial position
of STFC ar_md tha fect that the aharo caphat of STFC stands fuily rainstated post merger, the
company shall not be féquirad to add "and reduced” as suffix to its name.

Yo the extent that theré are intar-cdrporate loans of balances betwaon SHMPL and STFC; the
obligations in raspect thérsof ahail come 1o an end and correspcnding effect shall be given in the
beoks of account and records of STFC for the incraaso or reduction of any assela or liabliities, as
tha case may be.

Notwithslanding the abov, the Soard of Directors of STFC, In consultetion with fts Ststutory
Auditors, 18 authorised io account for any of these balances in any mannor whatsosver, as may
be deemed fit, In accordéince with the prescribed Accounting Standards Issued by The Ingtite of
Chartered Accountants of Indle and generally accepted accounting principles. ‘

-14-
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SECTICN D - OTHER PROVISIONS
8. CONDUCT OF BUSINESS : !

From the date of thé appraval of the Ssheme by the raspective Board of Directors of SHMPL and
STFC, SHMPL shall not alter (whether incroase or dacreass) Its sharehotding in STFC or take
any step that could adversely Impect its netwcrth cr adapt any materiaf changes in its
operations/businoss without the prlor writien consant of STFO. .

10. LEGAL PROCEEDINGS

101 All legal or other proceedings (including befors any ststutory or quask-judioial authority or tribunai)
of whatsoever nature by or against SHMPL undar any statute, pending and/or ariaing befors the
Effective Date shall nct abete or be discontinusd or ba in any way prejudicialiy affeoted by reason
ct tha Schams cr by anvthing conteined in this Scheme but shall be conlinued and snforoed by or
apainst STFC, as tha cass may be In the same manner and to the same extent as would or might
havs been ccniinusd and enforeed by or sgainst SHMPL.

102 In irie event that the isgai procasdings referred to hersin require tiie Transfaror Company and/or
the Transferee Company 1o ba jolntly ireated o¢ parties tharete, the Transferee Company shall be
added as party o such proceedings’snd shall prosecuta or dsfend such proceodlngs h co-
opereticn with the Trangferor Company. '

103 STFC underiakes to have all legal or other procsedings Inltiated by or against SHMPL refarred 1o
in Clauss 10.1 above tranafarred inte lts noms and fo have the seme conlinued, prosacutad end

- snferced by or ageinst itself as the.cass may pe, io the exclualon cf SHMPL. The respaotive
ccmpeniss shall make relevant appiications (n that behaif to the extent parmizsibie.

104 On and from the Effeclive Dete, the Transfares Company may, if required, initiate any jegal
preceedings in ralstion to the righla, title, Interesl, obligations or labiitlss or any natra
whatsoever, whether under contract or law or otherwise, of the Transferor Company and 1o the
same extent 28 would or might have b;en initlated by the Trensferor Ccmpany.

11, CONTRACTS AND DEEDS

111 Subject to the cther provisions of this Schems, al ccntracls, deeds, bonds, agresments,
in_surenco peliciss and other instrumants, if any, ¢f whalscever nature te whioh SHMPL Is a party
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and subsisting or having effect on the Effective Dats shall be In full force and effect against or In
favour of STFC, as the case may be, and may be enforcad by er against STFC as Wily and
effectuaily as if, instaed of SHMFL STFC had been & perty thersto. STPC may entsr into and/ or
issue and/ or exaoule deeds. writings or confirmations or entar into any tripartite arangements,
confimations or novations, to whioh SHMPL will, if necossary, alco be party rn order to give
formal effect to Iie pravisions of this Soheme, if 50 requlred or if so considerad necassary. STFC
shall be daémed to b aulhorised to execute any such desds, writings or confimnations on bshaif
of SHMPL, as the case may be, and to implement or carry out alt formalitiss required on the part
of SHMPL to give effect to the provisions of this Scheme. itis clarifled that any intsr-se contraots
between SHMPL and ST Fc as oh the Effective Dats shall stand merged and vast in STFC.

12. SAVING OF CONCLUDED TRANSACTIONS

To thé extent applioable, iis transfer and vasting of the asseta, flabitities and obligations of
SHMPL and the continuanca of prcoeadings by or against STFC shall not affect any transaction
or proceedings aiready concluded or initlatsd by SHMPL on or before the date when SHMPL
adopta thé Scheme I fta Board meating, and after trie date of such adoption till the Effective
Data, to e end and Iritent that STFC aooepte and adopts all aets, daeds and things dons and
exeouted by SHMPL In respect thereta as done and executed on behalf of tself, whersver
necessary. '

13.  DISSOLUTION GF SHMPL

Upon the Scheme corfting Inlo effect, SHMPL ‘shall, without any further aol or deed, sland
disoolved without winding up.

14, STAFF AND EMPLOYEES

144  On tho Scheme coming into effect, all staif and omployees of SHMPL In servioe on such date
shall be deemed 1o hava becomae staff and employses of STFC without any break In thelr servioo
and on ifie basle of oottinulty of service and the terms and conditions of lbelr employment with
STFC shali not be fess favourable than those applicablo to them with rafarsnoe to SHMPL on the
Effactive Dats.

142 Upon the Scheme coming into offect,” the existlng Pravident Fund. Gretulty Fund, Leava
Encashment scheme and/ or other schemes, created by SHMPL, if any, for its employoes shall
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be transferred to STFC. Itls ciarified that the services of tho staff, workmen and empioyass of
SHMPL will be traatad as having been confinucus for tho purpose of the sald fund or funds.

15.  TAXES

Upon the Scheme coming Into offect, 1f required, STFC is oxpressly permitied to revise its income
1ax returns, VAT/ sales tax returns, eervice 1ax retums and other retums filed under the tax laws
and clalm bensfit of refunds, advenco tax credits including MAT credits, VAT credits, servico tax
credits end withhoiding tax credits ets, pursuant to the provisicns of this Schems.

18, NO CHANGE TO BE EFFECTED IN CAPITAL STRUCTURE

SHMPL shall not make aoy ohange In lts copliai struotura (by way of Issuo of bonus shares,
convertibte debeetures, dotachabis warrants, equity or preferenco shsres, options and calls, fresh
issue of rights shares, secured premium notss, zera intsrest bonds, or any other insruments of
ralsing caplial) through any incremss, decresse, redugion, reclassification, sub-division,
consolldation, re-organizaticn, cr in any other manner, withcut the oxpress written consent of the
"Board of STFC. :

17.  APPLICATIONTO HIGH CCURT AND OTHER AUTHCRITY . .

174 SHMPL and STFC shalt, with ali reasonable dlspaich, make applications fo the Hon'bte High
Court of Judicature at Madras under Section 391 of tie Aot, seeking crders for dispanaling with or
convening, holding and conduoting of tha mastings of the respoctive olassés of the members
and/or creditors of SHMPL and STFC ee may be directad by the Hon'ble High Court (s). ' r

172  On the Scheme being agreed to by tho requisits majoritiss of tha classes of the msmbers and/or
creditore, SHMPL and STFC shall, with all regsonabls dispatch, apply to the Honbio High Cdurt
(s) for sanctioning the Scheme under Sections 391 and 384 of ths Act, and for such cthor order
or ordors, as the Hon'bte High Court may deem fit for carrying this Scheme inlo effect

18. . COHDITIGNALITY OF SCNEME

18.1 The Schems ls conditional upon and'subleclto:

(2 the Schems being agreed 1o by the respective requisite majorities of members and !
credliors (where applicabie) of SHMPL and STFC as may be required;

-17- '
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1941

192

20.

201

o

t)  the Scheme being approved by the Hon'bio High Court of Medras;

: !

(c) euch other sanctions and approvels including sanctions of any statutory or reguiatory
authorlty, as may be required in respact of the Scheme, baing obteined; and

(d} cartifiod coples cf above orders of the Honble High Court being fiied with thé jurisdictional
Registrar of Companles by SHMPL and STFC.

EFFECT OF NGN APPROVALS

In the event any of the seid sanclions and spprovels raferred o in Clause 18 above not being
obialned and/ or the Scheme not be!ng passed as gferesald before December 31, 2042 or within
such other period or geriods ae may be agreed upon between STFC by lte Directore and SHMPL
by lts Directors (and which the Board of Directors are hereby empowered and authorised ic edree
to modify from time to limo withcut any limitstions), this Scheme shall stand revoked, cancelied
, and be of no effect and null and veid save and except in respect of any act or deed done prior
ihercto as Is contempiated hersunder or as to any right, liability or obligation which beg arisen or
accrued punuani thersto and which shati be- geverned and be preserved or worked out a¢ may
otherwlse afise in iaw and in such even! ouch parly shall boar thelr raspecliva costa, charges and
emenses In connectlon with the Scheme.

i eny part cr section of this Scheme Is found 18 bs unworkabte fer any rsacon whatsoever, the

same shail not, subject to the daclsion o_f {he respeciive Boarde of SHMPL and STFC, as the
case may be, affect the adeption or valldity or intorpretotion of the other parls and/or provisions of
this Scbeme. '

MODIFICATION; AMENDMENT OR WITHDRAWAL

SHMPL and STFC (by their Dirsctors:or ‘their commities ‘theraof) may assent to any
medification(s) or amendment{s) in this Scheme which the Hon'ble ngh Court and/or any cther
Authorlly may dsem fit fo direct or impcsa cr which may otherwise be considered neoossary or
doslrabie for impiemsnting and/r carrying out the Scheme or which may be considered
neoossary due 1o any change in iaw and SHMPL and STFC (by their Directers or thelr commitiee
thereof) be and are hereby authorized 1o take such steps and do all acts, deeds and things as
, may be necessary, desirable or proper to give effect to this Scheme and to rasoive any doubts,
difficulties or quesilons whether by reason of ‘any orders of the Hon'ble High Court or of any

L]
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directive or crders of any other authorities or otherwise howsoever arising out of, under or by
virtue of this Scheme and/or any matters conceming or connected therewith,

20.2 ' The expression ‘any other Authcrity' in the preceding sub-clause shali include Securities and
Exchange Board of india (SEBI) and the slock exchanges with which the shares of STFC are
listed and with which a copy of this Schema Is filed in terms of the Listing Agreement,

203 SHMPL and STFC (by thelr Directors or thelr committee thereof) may, at any time p}br to the
* sanction of the Scheme by the High Court, withdrsw the Scheme, and upen such withdrewal
nono of the actions o be teken pursuarnt to the Schems will bs required to be taken, and sil
actions taken, if eny, to give effect to the Schems will be deomed to not bave baen taken, and the
Scheme shall be deemad to be nuil and vold.,

21. . MERGER OF AUTHORIZED SHARE CAPITAL GF TRANSFEROR COMPANY

214 Upon the Scheme becoming effactive, the authorized share capitel of SHMPL shall stend
transferred to and be morged with the authorized share ceapital of STFC, without any lablltty for
peyment of any additional fees (including fee 1o registrar of compenies) or stamp duty.

212 Upcn the Scheme becoming effective (and consequent 1o transfer of the existing authorized
share capital of SHMPL in accordanca with Clause 21,1 abeve), the authorized share capltal of
STFC of Rs $,350,000,000 (divided Into 338,000,000 equity sharss of Rs 10 each; 18,000,000

_Preference sheres of Rs 100 each and 2,000,000 Cumulative Redeemable Preference Sharss ¢f
Rs 100 each) ehell stand enhanced by an aggregate amolint ¢f Re 620,000,000 and the entire
authorized share captal of SHMPL so transferred shall ail be ciassified as equity share capitai of
STFC. Accordingly, Cleuse V of the Memorandum of Asscoiation and Article 3 of Articies of
Assaclation of STFC shall stand modifled end reclassifisd as necessery and bs substituted by the
foflowing: ) '

* *The Authorized Capital of the Compaeny is' Rs 5,970,000,000 {Rupees Five Hundred Ninefy
Saven Crores anly) dividsed into 397,000,000 (Thirty Nine Crores Seventy Lakhs) equily shares of
Rs 10~ {Rupses fen) each; 18,000,000 (One crore eight lakhs) Prefersnce shares of Rs 100/
{Rupess One Hundred) esch end 2,000,000 (Twenly fekhs) Cumulative Redeemabis Preference
Sheres of Rs 100/~ (Rupees One Hundrod) eech with power fo the Company (o divide the sharcs
in the cspital for the ima belng info seveme! clagses, fo issue the new shares upon sgch tetms
and conditions and fo etfach therete such preferentisl, deterred, quelified or speciel rights,
privileges or conditions ag mey be dstermined by or in eccordancs with the Companfes Act, 1955
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end fo vary, modify, arnalgamafe, abrogete any such rights, privileges, conditions in such manner
as may be provided by the Compenies Act, 1956” :

21.3. R is hereby ciarifled tha! ;ha consent of the shareholdars of SHMPL and STFC to the Scheme
shall be sufficient for purposes of effacting thls amendment in the Memorandum of Assoeiation of
STFC and that no further resoiution under Sectlons 16, 31, 84 and 07 or any other applicable
provisions of the Act, wouid be required to be separstely passed, ncr any additionat registration
fse, etarnp duty, etc, be payable by STFC. '

2.  COSTS, CHARGES AND EXPENSES

“All costs, charges, texes inoluding duties (ncluding the stemp duty and/ or transfer charges, If
ény. appiicable in reiation to this Soheme), levies and all other expenses, if any (save as
exprossly otherwlse agrked) arising cut of or Inourred in oarrying out and imptementing this
Scheme and malters incidents! thereto shall be borne and paid by the parties as may be mutually
agraed. :

220
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(CRIGINAL JURISDICTION)

Thursday, the 31 day of Harch, 2016 &
' ‘ ¢
THE HON'BLE MR. JUESTICE K. RAVICHANDRABAABU ?
COMP. PETN. NO. 66 OF 2016 >
In the matter of the Companies Act, 1956 (1 of 1956) ‘ .
) _ and >
In the matter of Section 391 to 394 of the Companies Act, ‘ -
1956 @
And es-
In the matter of Scheme of Amalgamation of Shriram
Equipment Finance Compaeny Limited (Transferor Company) &
with Shriram Transport Finance Company ILimited ‘
‘ (Transferee Cowpany) and their respective shareholders ' s
Py Shriram Bguipment Finance Company Limited o
a Company incorporated under the
Companies Act, 1956, and -having its : _
Registered Office at Mookambika Complex, -
3% Floor No. 4, Lady Desika Road, Mylapore . :
Chennai - 600 004, Tamil Wadu : §
represented by Ms. Reema Deasai, ey
Company Secretary ~Petitioner/
B ' . Transferor Company L
\ . , . Vs 2
Shriram Transport Finance:Company Linited
a Company incorporated under the \

5% ' Companies Act, 1956, and having its

L Registered Office.at Mookambika Complex, oo
3% Ploor No. 4, Dady DPesika Road, _ T,
Mylapore, Chennaei, - 600 004 - ‘ o T
Tamil Nadu represented ’ '

by Mr. Vivek Achwal,Company Secretary
. ~ITransferea
Company

.- The Company Petitioner praying this Court
4) That the Scheme of Amalgamation of Shriram Equipment .
Finance Company Limited with Shrirem Transport
Finance Company ILimited and " their resgpective
- shareholders, be sanctioned by the Hon'ble High Court
- : with effect from 1™ Ipril, 2015 go as to be binding
on all the . sharehclders and creditors of the
Petitioner Company hanely, Shriram Equipwent Finence
Company Limited and on the said Petitioner Company. o

[
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b} That the patitioner Company namely, Shriram
Hquipment Finance Company Timited e dissolved
without winding up. ‘

. The Companhy Petition coming on this day before this
Ccourt Ffor hearing in the presence of Mr. Harishankar

‘Mani, -Advocate for the Petitioner herein and of Mr. .

venkatesan, Senior Central Government Stending Counsel

. agppearing for the Regional Director, Southern Region,
Ministry of Corporate affairs, Chennaid and of Mr. P.

Atchutha Ramaiah, Officisl Yiquidator, High Court,
Madras, and upon reading the company petition and the
affidavit of 8.B. Gautbam, filed “herein and the
advertisepments of the Compahy Petition having been wmade
in one imsue of Bnglish pai.ly, Newspaper viz.. “Hindu

- Business DLine” dated 15.03.2016 and in one i=sue of Tamil

pDaily News Paper'viz.,.“Malai;Muraéu" dated 15/3/2016,
poth Chennai Bdition and this Court having dispensed with

" the convening, holding and;chducting of the meeting ot
the equity ghareholders, preference ghareholders, sacured
creditors and the shareholders and creditors of the

respective applicaat cofpanies by an - order dated
26/1/2016 made in C.A.NOS. Bé to B89 of 2016 end the

“officiel Liquidator having filed a report dated 24/3/2016
_ wherein it is reported that:

» The Chartered Accountent has verified the books
of anocoounts, statutoxry records, registers and

othey related documents maintained by the

Transferoy Company;

Y fThe Transferor Company has not declared eguity
dividend, since its inception and dividend
declared by the said rransferor Company till
dete on Freference Share Capital has been paid
in full and thare is. noe vnpaid/outstanding
dividend on prefersnce shares as on date;

$ The Transferor Compan’ has not bsen ecting in a
_manner prejudiciel o the interest of the
members, ox the credifors, or to the public,
nor were there any e¢ct of misfeasance by the
pDirestors; .

and

rhe Regiona) Director having filed en affidavit dated

17/3/2016, wherein he has stated that:

¥ rt has bheen devided not to make any objection
te the Scheme and the Court vide order dated
29/01/2016 in C.A. Nos. 86, 67 and g9 of 2016
Fas dispensed with the gonvening and holding of
the meeting of the equity shareholders;

. % The Transferor and Transferee Companies have
sepured coreditors and . they have filed their

S ST .Cs.0004520
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consent affidavits, which is confirmed by the
sertificate of the chartered accountant  in
. respect of each company involved in the schems;

The Companies *ar9~,regulér‘-in filing the

statutory returns and no prosecution filed, no.

heen conducted) ]
: . cand S
this Courkt having perused the report -£iled by the learned

. official lifuidator and as well ag the affidavit filed by
the Regional birector, and the ordetr passed by this Court’

dated 26/01/2016 in C.A Nos. 86, 87 and 89 of 201%
dispensing with the convening . and holding of meating of
the equity and prefefénce'shateholdersibf-the respective
applicant- companies, taking ' note of “the fact that ‘tlie

.consent affidavite are filed, by’ thé  equity ghareholders

of the company consenting for the schems of amalgamation:
’ -and -

‘thig “ourt having parused'théyéqheme filedjin.the compaby

i

petition, wherein the scheme féﬁapésirthét' there is no

cbjectlonable feature in the gcheme bf“amelgamation which
ia detrimental either to the employees of the transferor

" or of the transferee company and that ig not wviolstive of
-any statutory provisions - and ig fair, just and sound and
48 not against any public policy o public interest and
. ¢hat no proceedings are pending under gactions 231 to 237

of the Companiss AcCt, 1956 and as all tlie statutory
provisions are complied with,

This Ceurt dath hereby sanction the Scheme of
Amalgamation apnened herewith with effect from 1/4/2015
and declare the sane to be binding OB all the
chareholders and creditors of the petitioner company and

" on the said petition company and this gourt doth furthex

grder as follows:

{1} That, the petitioner Company herein, do file with

the Registrar of Campanies, Chennai, a certified

copy of the order within 30 days frow the date of
receipt of copy of this order.

{#) That, the parties to the Scheme of Amalgamation or
any other person interested shall be at liberty to
apply to this Court for directions that may ke
necessary in regard for carrying out this S8chame
of Amalgémation annexed herewith. :

{(3) That the transferor company viz., M/s. Shriram
gquipment Finence Company Timited, ghall =stand
disgolved without winding up.

complaints are pending and no inspection has

o C50004521
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{4) Tnhat the learned Senior Central Government
Stending Counsel appearing for Regional Director
ghall be paid a sum of Rs.10,000/- (Rupees ten
thousand only) from the Petitioner Company.

EANNELURES.
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SCHEME OF AMALGAMATION

@ Lt)

OF

RAM EQUIPMENT FINANCE COMPANY LIMITED
WITH
SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

‘This Scheme of Amalgamation (‘Scheme®) is presented under Sections 391 to 394 of
the Comparties Act, 1956 and other applicable provisions of the Act (as defined
hereinafter) of Shriram Equipment Finance Company Limited with Shriram Transport
Finance Company Limited. This Scheme also provides for various other matters
consequential or otherwise integrally connected therewith. It is hereby clarified and
stated that upon the relevant Sections of the Companies Act 2013 pertaining to Scheme
of Compromise, Atrangement, or Amalgamation of companies being netified by the
Ministry of Corporate Affairs (“MCA”), this Scheme shall be deemed to have been
formulated and presented under Sections 230 to 240 of the Companies Agf; 2013 read

with rules made thereunder.

RATIONALE

Shriram Equipment Finance: Company Limited is engaged in pmvtdmg fivanice for
construetion equipment for customers in infrastructure field. Tt is th

subsidiary of Shrivam Transpoﬁ:.ﬁmance Company Limited, one of the largest NBFC’s
in India. In order to enable greater focus and. attain synergy benefits; this Scheme
provides for amalgamation of Shriram Equipment Finance Company Limited with

Shriram Transport Finanee Cc.)mpany Limited.

Page 1 of 26
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Amongst others, the amalgamation of Shriram Equipment Finance Limited would
result in the following benefits:

¢ Integration of operations;

« Simplification the group structures;.

e  Elimination of multiple entities within the group; and

o Optimal utilisation of resources and better administration and cost reduction.

The Scheme is divided into following parts:

1. Part A deals with the Definitions, Interpretation and Share Capital;

2. Part B deals with the amalgamation of Shriram Equipment Finance Company
Linited with Shriram Transport Finarice Company Limited;

3. Part C deals with the :General Terms and Conditions that would be applicable. to

the Scheme.

The amalgamation of the Transferor Compaiy with the Transferee Comipany pursuant

16 {his Schetrie shall take place with effect from the Appointed Date and shall be in
accadance with the provisions of Scetion 2(1B) of the Iricome-tax Act, 1961. If any of
the terms or provisions of Part B of the Scheme is/are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961 at alater
date including resulting from an amendment of law or forany other reason Whatsoever,
the provisions of Section 2(1B) of the Income-tax Act, 1961 shall prevail and the
Scheme shall stand modified to the extent determined necessary fc_é comply-with the
provisions ‘of Sec’tiqn 2(1B) of the Ineome-tax Act, 1961. Such modification will
however not affect the other parts of--th.emScheme. ‘




1.1

12

1.3

1.4

1.5

DEFINITIONS
In: this Scheme (as defined hereunder), uriless inconsistent with the subject or

¢ontext; the following expression shall have the meanings respectively assigned

against them:

"Act" or “The Act" means the Companies Act, 1958, the rules and regulations
made thereunder an'd will include any st‘atutory modification or re-enactment
sections of the Compames A;ct, 2013 the rules-and- regulatlons made thereunder,
as and when such corresponding sections are notified by the Ceritral

Government;

of Judicature at Madras may direct / fix;

any governmental, statutory, departmental or

“Appropriate Authority” means
public body or-authority, including Registrar of Compariies, Regional Director,
Company Law Board, Competition Cémmission of India, National Company
Law Tribunal and the High Court;

“Board” means the Board of Diresfors or in relation to the Transferor
Company and the Transféree Company, as the case may be, means the board of
directors of such Company, and shall include a f:emmiti% duly constituted and
authprised thereby for the purpose: of matters pertaining to the Scheme and/or
any other¢ensequential or incidental matter in relation thereto :

"Court" or “High Court™means the Hon’ble High Court 6f Judicature at Madras under

the ‘Comipanies Aet, 1956 or such other Tribumal (i-e.): the Nationz] Company Law ... ..

Appointed Date” mieans April 1, 2015 ot such other date as the High Couit |




1.6

1.7

1.8

1.9

1.10:

1.1

Tribunat (“NCLT”) & the Nationgl Company Law Appellate Tribunal {“NCLAT™} a8
constituted and authorized as per the provisions of the Companies Act, 2013 for

appfoving any scheme of arrangefient, compromise or reconstruction of eompanies:
undersection 230 to 240 of the Companies Act, 2013.;

“Effective Date” means the last of the dates on which -all the cofditicns and
matters referied to in Clause 16 of the Scheme ocour or have been fulfilled or
waived in. accordance with this Scheme. References in this: Scheme to dafe of

“coming into effect of the Scheme” or ‘effectiveness of the Scheme’ shall mean
the Effective Date;

"Encumbrancé” means any options, pledge, hypothecation, mortgage, lien,
security, interest, claim, charge, preemptive right, easement, limitation,
attachment, restraint or any other encumbrance of any kind or nature

whatsoever; and the term "Encumbered” shall be construed accordingly;

“Registrar of Companies” means the Registrar of Companies Chennai, Tamil
Nadu,

«Scheme” or “the Scheme” or “this Scheme” means this. Scheme of
Amalgamation in its present form as submitted to the Hon’ble High Court or
this. Scheme with such modification(s), if any made, as per Clause 15 of the
Scheme;

“SEFCL?” ot “the Transferor Company” means.Shriram Equipment Finance
Company Limited (CIN: U65910TN2009PLC073914), a company incorporated-
under the Act and having its registered office af Mookambika Complex, 3rd
Fioor, No.4. Lady Desika Road, Mylapore, Chennai-600004, Tamil Nadu;

«§TFCL™ or “the Tramsferee Company” means Shriram Transport Finance
Company Limited (CIN: L6519 TN1979PLCO07874), a company incorporated
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under the Act and having : gistered office at Mookambika Complex, 3rd

| T Exchange” means ther BSE Limited and/or the Naffonal Stock
‘Bxchangs;

113 “Undertaking” means all the undertakings and the entire business of the

Transferor Company as a goitig concern, including, without limitation:

(@) all the assets and pioperties (whethiot movable or immovable, taigible or
intangible, real or persomal, in possession or reversion, corporeal or

incorporeal, present, future or contingent of whaisoever nature) of the

Transferor Company, wihether situated in India or abroad, including,
without limitation, plant aiid machinery, equipment, land, buildings and
structures, offices, residential and -other premises (including nghts in.
leasehold land), capital work-in-progress, furniture, fixtures, office

equipment, computers, appliances, accessories, current assets (including

s, bills of exchange, loans and advances),

inventofies, sundry debtor

investments of all kinds (including shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), cash and bank accounts
(including bank balances), cash equivalents, contingent rights or benefits,
benefits of any deposits, receivables, advances or deposits paid by or
deemed fo have been paid by the Transferor Company, financial assets,
benefit of any bank guaranitees, performance guarantees and letters of
credit, leases (ineluding lease rights), hire purchase confracts and assets,
lending confraets, receivables and liabilities related thereto, tights and
benefits under any agreement, benefit of any security arsangements or
under any puarantees, reversions, P_ﬁwel‘s,'tenancieg in-relation to the office
-and/or residential properti¢s for the employees or other persons, vehicles,
‘uest houses, share of any joint assets, and other facilities, rights to vse and

avail of telephones, telexes, facsimile, email, internet, leased line

connections and installations, utilifies, electricity and other servies,




held in frust, registrations; -contracts, engagements, arrangements of all
kinds and all other rights, casements, privileges, liberties and advantages of
whatsoever hature and wheresogver situate belonging to or in the
ownership, power orpossession and in the control of or vested in or granted
in favour of or enjoyed by the Transferor Company or in connection with-or
relating to the Transferor Company and all othet interests: of whatsoever
nature belonging to or in the ownership, power, possession or the control of
or-vested in or granted in favour of-or held for the benefit of or enjoyed by
the Trat}sf&jiﬁtﬁ- Company, whethér in Indig orabroad;

(b) all permits, quotas, rights, entitlements, licences including but not lintited to
export license, impert license, industrial ‘and other licerises, bids, tenders,
muynicipal and other statutory permissions, approvals including but niot
limited to right to use and avail electricity connections, water copnections,
telephone connections, facsimife conmections, telexes, e-mail, internet;
feased line connections and installations, all records, files, papers,
engineering and pracess information, computer programs, manuals, data,
catalogues, quotations, sales. and advertising materials, list of present and
former customers and suppliers; customer credit information and all other
rights, title, interest, contracts, consents, approvals or powers of every kind,
nature and descriptions whatsoever, bids, tenders, letters of intent,
expressions of interest, development fights (whiether vested or potential:and
whether under-agreements or otherwise), municipal perrnissions, approvals,
consents, subsidies, privileges, income tax benefits and. exemptions and
iother berefits, réceivables, and liabilities related. thereto, licenses, powers
and facilities of every kind, nature- and description whatseever, provisions
and benefits of all agreements, sontracts and arrangements and all other

interests in conpeetion with or relating to the Transferor Company;

() all eamest moneys :and/or security deposits paid or deemed to ‘have been

paid b.y. the Transfetor Company;
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(d). all debts, borrowings, obligations, duties and liabilities, both present and
 futwe (including deferred tax liabilities, contingent liabilities and the
liabilities and Qbﬁgaﬁans under any licenses or permits 6t §chemes) of
every kind, nature and description whatsoever and howsoever a"nsmg,
raised or incurred or utilized, whether secured or unsecured, whether in
Indian rupees or foreign currency, whether provided for or not'in the books

of account or disclosed in the balance sheet of the Transferor Company;

and

(¢) all employees of Tramsferor Company employed/engaged as on the
Effective Date;

(t) all intellectual property rights, trade and service names and marks, patents,
copyrights, designs and other intellestval property rights of any nature

whatsoever, books, records, files, papers, engincering and process:

information, software licenses (whether proprietary or otherwise),
drawings, computer programmes, manuals, data, catalogues, guotations,
sales and advertising material; lists of present and former customers and
suppliers, other cusfomer information, customer credit information,
customer pricing information and all.other records and documents, whether
in physieal or electronic form relating to business activities and operations

of the Transferor Company;

1.14 Ail terms and words used but not defined in this Scheme shall, unless
repugnant or contrary to the .context or meaning thetéof, have the same
meaning ascribed to them under the Act, the Securities Contracts (Regulation):
Act, 1956, the Depositories Act, 1996 and ofher applicable laws, rules,
regulations, bye-laws, as the case may be or-any statutory modification or re- -

enactmiént thereof for the time being in foroce.

1.15° References to clauses, recitals and schedules, unless.otherwise provided, are to.

clauses, racitals and schedules of and to this Scheme.




1.16

1.17

1.18

1.19

associafion, partnéiship, works council or employee represeiftati’

The-headings herein shall not affect the construction of this Seheme.

The singular shall include: the plural and vice versa; and referénces to one
pender-include all genders.

Any phrase introduced by the terms "including”, "iiiclude”, "in particular" or
any similar expression shall be construed as illustrative and shall not limit the

sensé of the words preceding those terms,

References to a person include any individual, firm, body eorporate (whether

incorporated), government, state or agency of a state or any joint venture,

..

ves body
{whether or nothaving separate legal personality).

DATE OF TAKING EFFECT AND OPERATIVE DATE

The ‘Scheme set out herein in its present form or with any medification(s)
approved or imposed or directed by the High Court or made as pet Clause 15 of
the Scheme, shall be effective from the Appointed Date for amalgamation of
the Transferor Company into the Transferee Company, but shall be operative
from the Effective Date. '

SHARE CAPITAL
The share capifal of Shriram Trapsport Finance Comipany Limited (“the -

Transferee Company’) as on.J unej.z.é}_, 2015 is as under:

~ Share Capital

(Rs. in Lakhs) |

~ Amount

~ Anthorized Share Capital

397,000,000 Equity Shares of Rs: 10/- each

39,700.00

20,000,00

20,000,000 Preference Shares of Rs. 100/~ each

59,700.00




(Rs. in Liakhs)

Amount

22,68827

'T&fﬂlted)

10/~ each (Rs 51- pald up |

TOTA:L

22,690.67

32

The share capital of Shriram Equiprient Finance Company L
Transferor Cempany”) as on June 26, 2015 is.as under:

ited (“the

Share Capntal

Amount
(Rs. in Lakhs)

“Authorized Share Capital

250,000,000 Equity shares of Rs. 10 each

25,000.00 |

- 75,000,000 Preference shares of Rs. 100-each

*75,000.00

TOTAL

" 100,000.00

Issued; subscribed and paid-up 8hare Capital

110,000,000 Equity shares of Rs. 10 each, fully paid up

T1,000.80

25,006,0@0 0.01% compulsotily convertible Preference shares
of Rs. 100 each, fully paid up

25,000.00

TOTAL

36,000.00

The entire issued, subscribed and paid-up equity and preference share capital of
the Transferor Company is held by the Transfere

4 TRANSFER AND VESTING

Upon the Scheme coming into effect and ‘with effect from the Appointed Date,

the Undertaking of the Transferor Company shall, purspant to the sanction of
the Scheme by the High Court:and pursuant to the provisions of Sections 39110~




4.2

4%

394 and other applicable provisions, if any, of the Act, be and stand transferred
to and vested in and/or be degmed to-have been transférred to and vested in the
Transferee Company, as a going eoncern without any further act, instrument,
deed, matter or thing so as to tecome, as and from the Appointed Date, the

undertaking ‘bf the Transferee Company by ‘virtue ‘of and in the manner

provided in this Scheme: The Scheme:set out herein in its present form or with
any modification(s) approved ot imposed or directed by the High Court, shalt
be effective from the Appointed Date but stiall be operative from the Effective

Date.

Wi_tﬁout prejudice to the generality of Clause 4.1 hereinabove, upon the
Scheme: coming into effect and with effect from the Appointed Date, -all the

estate, assets, properties, rights, claims, title, interest and authorities ineluding

* acctetions and appurteniances coniprised ‘in the Undertaking of whatsoever

nature and wheresoever situated shall, under the provisions of Sections 391 to

394 and all other applicable provisions, if any, of the Act, without any further

act or deed, be and stand transferred to.and vested in the Transferee Company

andior be deemed to be transferred to and vested in the Transferee Company as

4, going.concetn 50 as to become, as and from the Appointed Date, the estate,

assets, properties, rights, claims, title, interest and authotities of the Transferee

Company.

Notwithstanding Clause 4.2 above, the immovable property of the Transfetor

‘Company shall stand transferred to the Transferee Company -githet under the

Scherme or by way of a separate conveyance.

Without prejudicé to the provisions of Clause 4.2 above; in respect.of such of

the assets and properties of the Transferor Company ag-are movable in nature or ‘
incorporeal property or are otherwise capable of transfer by delivery of’
'pem__ssioh, or by eﬁdbrsement: and/or delivery, the same shall stand so

mransferfed by th_e' Transferor Company upon the coming into effect of the

Scheme, and shall, become the assets and property of the Transferec Company

with-effect from the Appointed Date pur_éuan_t to the provisions of Section 394
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4.5

46

‘Date-shall, under the:provisions of Section:

i'ﬁ*ansferi’ij'_:‘_,

{\.S'-.—-.

stit of conveyance for transfer
of the same;
In regpect of such of the assets and properties belonging to the Transferor

{other than those referred to in Clause 4.4 above) including sundiy

debtors, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to- be: received, barik halances,
investments, carnest money @and deposits with any Government, quasi
government, local or other authority or body or with any company ot other
erred to and vested in the Transferee
Company and/or deemed to have been transferred to and vested in the

person, the same shall stand tea

Transferee Company, without any further act, instrument or deed, cost or

charge and without any notice or otherintimation to ahy third party, upon the
seming into effect of this Scheme and with effect from. the Appointed Date

All the licenses, permits, entitlements, quotas, approvals, :-jsanct‘iqnis_,‘
permissions, registrations, inceritives, exemptions and benefits, subsidies,
concessions; holidays, grants, rights, claims, leasés, tenancy rights; trademarks,
patents, brands, copyrights, liberties, special status (including the licenses /
apptovals granted by any Government, statutory or regulatory bodies for the
benefits or privileges enjoyed or cenferred upon or held or availed of

se of carrying on its business or in connection therewith) and other

Dy the
Transferor Company and all rights and benefits that have agerued or which may

dcerue to the Transferor Company, whether on, before or after the Appointed

5 391 to 394 of the Act and ail other

applicable provisions, if any, withotit atiy furthet act, instrument or deed, cost

or charge be and stand transferred to and vest in and/or be deemed to be

to-and. vested in-and be -av_a;ilabfe to the Transferee Company so as

to become the licenses, permits, entitlements, quotas, approvals, sanciions,

‘peiiiiissions, registrations, incentives, exemptions arid benefils, subsidies,

concessions, holidays, grants, rights, claims, leases, tenaney rights, trademarks,

patents, brands, copyrights, liberties, special status and other benefits or




4‘7..

4.8

4.9

 enforceable-ort the sameters

privileges of the Transferee Company and shall remain valid, effective and

g and-conditions.

‘With effect from the Appointed Date in accordance with the CENVAT Credit

Rules 2004 framed under the Central Excise Act, 1944 as are prevalent &t the
time of sanction of the Scheme, the CENVAT Credit including the service tax
credits lying un-utilised in the Transferor Company shall stand transferred to
{lie Tranisferee Company as if the same were the CENVAT credit utilized in the
Transferee Company’s accounts. It is declared that the transfer of the CENVAT
Credit mcludmg for service tax credits stands-gllowed as stock-of i mputs s such
are also-e ._transferred ’by the Transferor Com__pan.y- to the Transferee C.ompany.
The inputs including services or capital goods on which the eredit has been
availéd of have beeri duly aceounted for,

The Transferor Company may be entitied to various benefits under incentive
schemes and policies under various laws, regulations and notifications.
Pursuant to this Scheme it is: declared that the benefits under all of such
schemes and policies shall be tranisferred to and vest in the Transfered
Company and all benefits, entitlements and incentives of any nature
whatsoever’ including tax concessions (not limited to income tax, unexpired
credit. for minimum alternate tax, ‘minimum alternate: tax, fringe benefit tax,
sales tax, value added tax, turnover tax, excise duty; service tax, custgms and
others) and incentives shall be claimed by the Transferce Company and these
shall relaté back to the Appointed Date as if the Transferce Company was
originally entitled to all benefits under such incentive scheme and policies,

subject to continued compliance by the Transferee Company of all the terms

and canditions subject to which the benefits under the incentive schemes and

policies were made available to the Transferor Company.

Pursuant to the Scheme coming into effect each of the permissions, approvals,

gonsents, sanctlons remissions (including remissions under income-tax, sales

tax, value added tax; turnover tax, excise duty, service tax, custorns), spetial

reservations, sa_lcs tax remissions, hohdays incentives, concessions: and other




4,10

4.11

~\F -

the relevant intimations, if any, for the record. of the statutory authorities who

:shall take them.on file.

Beﬂcﬁts of any and all corporate approvals as may have already been taken by
Transferor Company, whether being ‘in the nature of compliances or otherwise,
including without limitation, approvals under Sections 62, 180, 181, 185, 186
thereunder, shall stand vested in Transferee Company and the said corporate
approvals and compliances shall, upon this Scheme becoming effective, be
deemed to have been taken/complied with by Transferee Company.

“The transfer and vesting of the entire business and assets and liabilifies as

aforesaid of the Transferor Company, shall be subject fo the exiting securities,

charges and mortgages, if any, SGbisting over or in respect of the property and
assets.or any part thereof of the Transferor Company.

Provided however, any reference in any ‘security documents or arrangements

(to which the Transferor Company is 2 party) to the assets of the: Ttansferor
Company offered or agreéd to be offered as security for any financial
assistance or obligations, shall be construed as reference only to the assets
pertaining to the Transferor Company as are vested in the Transferee Company

by virtue of the aforesaid Clauses, to: the end and intent that such security,

charge and mortgage shall not-extend or be deemed to. etend, to any of the

other-assets of the Transferee Cotipany.

Provided further that the securities, charges and mortgages: (if any subsisting)
over and in respect of the assets or any part thereof of the Transferee G ympany’
shall continue with respect to such.assets or part thereof and this Sehieme shall

‘not operate t6 enlarge such seGurities, charges or mortgages to the end and

intent that such securities, charges and mortgages shall not extend er be
deemed to extend, to any of the assets of the Transferor Company vested in the

Trangferee Compatiy. .

From the “Effective Date’ and 1l -such time that the names of the bank

accounts of the Transferor Company are replaced with that of the Transferee

' ?-‘% .
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6.2

6.3

64

6.5

Company, the Transferee: ‘Compgny shall be entitled te- operate the bank

accounts of the Transferor Company, in.its.name, in so far as may be necessary.

CONSIDERATION FOR AMALGAMATION

The:entire issued, subscribed and paid up equity and preference share-capital of
the Transferor Company is held by the Transferee Company. Upon the 8cheme

. becoming effective; no shares of the*Transferee Company shal be allotted in

lieti or exehange of its Tiolding in the Transferor Company-and the entire share

capital of thé Transferor Company shall stand cancelled.

ACCOUNTING TREATMENT

With effect from the Appointed Pate; upon the Scheme coming into-effect, the
accounting for the amalgamation would be done in accordanee with the posling
of interests method of accounting teferred in Accounting Standard 14 —
Accounting for Amalgamation (AS 14). Accordingly, the Transferee Company

shall record. in its books of accounts as under:

As on the Appointed Date for Amalgamation, the Transferee Company shall
record the assets, liabilitics and reserves of the Transfcro; Company vested in it
pursuant to the Scheme at their existing carrying amounts;

Theidetity of the reserves of the Transferor Compatiy shall be maintained and
the same shall be aggregated with.the balances of similar reserves, it any, inthe
books of the Transferec Company;

The equity and preference shares held by the Transferee Company in the
Tiansferor Comipany will stand cancelled as on the Effective Date and there
shall be nio further obligation in that behalf;

The mtel-corparate depomts / loans #nd advances' outstandmg between the

-stand cancc,lled and-there shall be no further obll gation in that behalf)

The excess, being the net asset value of the Transferor Company (i.g. the book

value of ‘assets minus the book values of the liabilities and reserves of the

Transferor Compariy-- as on the: Appoifited Date for Amalgamation) taken oyer

‘Page14 of 26
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6.7

6.8

]
as per Clause 6.1 and 6.2, after accounting for the cangelfation in Clause 6.3 - .
and Clause 6.4, shall be credited by the Transferee Company to its reserves. In
case the difference results in a deficit, it shall be debited by the Transferee
Company to its resetves; '
Further, in case of any-differences in accounting policy between the Transfeiee.
Company and the Transferor Company, the accounting policies 'fotiomd by the
Transferee Company will pr.cvaﬁ and the differetice in recognition of assets and
liabilities which are appearing or should appear-in the books of the Transferor
Company on the: Appointed Dite, as the case may be, will be quantified and
adjnsted in the Profit and Loss Account of the Transferee Company menﬁoneél:
Company reflect

position on the basis-of consistent accounting policy.
All the costs, chatges and expenses (including but not limited 16 any taxes,
duttes, stamp duty, if‘eﬁi'snatio;n icharges, etc.) in refation to any matter arising
out of the Scheme inéluding transfet of assets of the Trénsfcror Company to the
ice ‘with the Scheme shall be charged to the

Transferee Company in acecorda

Profit and Loss Aecount of the Transferee Company.

Notwithstanding the above, the Board of Directors of the Transferee Company,
in consultation with its statutory auditors, is authorized to account any of ‘the
balances i1t any other manner, if such accounting treatment is-considered more

appropriate.

COMBINATION OF AUTHORISED SHARE CAPITAL

As an integral part of the Scheme; and, wpon the coming into effect of the
Scheme, the authorised share capital of the Tramsferee Company shall
automatically stand. increased,. without any further act, instrument or deed on
the part of the Transferee Company by the authorised share capital of tht;
Transferor Company.

Consequently, Clause V of the Memorandum of Association of the Transféree

Company (relating: to the authorized share ¢apital) shall, without: atiy. further act,

instrurnent or deed, be and stand altered, madified, reclassified and amended pursuant
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to section 13, 14,61, 64 & other applicable provisions of Companies Act, 20i3 and:

rules made thereunder read with Section 391-394 of Companies Aet, 956 end:other
applicable provisions of the Act as follows:

Clause V of Memorandym of Association of the Transferee Company shall
read as under:

“The Adthorizedl Capital of the Company is Rs. 1,597,00,00,000 /-
(Rupées One Thousand Five Hundred and Ninety Seven crores only)
divided Into 64,70,00,000 (Sixty Four crores Seventy lakhsy Equity
Shares of Rs;10/- (Rupess Ten) each and 9,50,00,000. (Nine crores Fifty
lakhs) Preference Shates of Rs. 100/~ (Rupees- Hundred) each with
power to the Company to divide the shares in the capital for the time
being into several classes, to issue the new shares upon st forms-and
conditions-and to attach thereto such preferential, deferred, quali fed ar
special rights, privileges or conditions as may be determined by or in
accordance wiflt the Companies Act, 1956 and Companies Act, 2013
and to vary, modify, amalgamaté, abrogate any such rights, privileges,
conditions in such manner as may be provided by the Companics Act,
1956 and Companies Act, 2013.”

The alteration of Authorized capital as aforesaid in Clause V, shall be
effected as a part of the Scheme only and approval / cotisent to the
Schetne by the High Court shall be deémed to be due compliance of the
relevant provisions of the Act for:alteration of the share capital clause in,
the Memorandum of* Association and Articles of Association of the

Transferee Company,

Upon the Scheme becoming effective Clause. 3 of the Articles of
Assogiation ‘of the Transferee Company (r¢lating to the. authorized share
capital) shall, without any further act, instrument or deed, be and staid
altered, modificd an




<2\ 7

applicable provisions of the Companies, Aet, 1956, as the case:may be; in.the:

manner set-out below and be replaced by the following:

“The Authorized Capital of the Company is Rs. 1,597,00,00,000 /-

(Rupees One Thous
divided into 64,70,00,000 (Sixty Four crores Seventy laklis) Equity
Shares of Rs.10/- (Rupess Tén) each and 9;50,00,000 (Nine crares
Fifty lakhs) Preference Shares of Rs; 100/~ (Rupees Hundred) each
with powet to:the Company to divide the shares in the capital for the

and Five Hundred and Ninety Séven crores only)

tithie. being itito: several ‘classes; fo fssue the new shares upor stich

terms. and. conditions and to attach thereto such preferential,

abrogate any such rights, privileg
may. be provided by the Companies Act, 1956 and
2013.»

The filing fee already paid by the Transferor Company on its authorized
share capital, shall be deemed to have been so paid by the Transferee
¢d share capital and accordingly, the

Company on the combined author
Transferee Company shall not be required to pay any fee.for such combined

authorized share capital.

CONDUCT OF BUSINESS TILL EFFECTIVE PATE

With effest from the Appointed Date and up to and including the: Effective
Diate:

The Transferor Company shall be deemed to bave been carrying -on and shall
carry on ifs business and activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all its properties and assets
pertaining-to its business and undertaking for and. on account of and in trust for
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8.2

8:4

thoir said assets with utmost prudence until the Effective Date.

All the profits or income accruing ot arising to the Transferor Company or
expenditure o losses arising or incurred or suffered by the Transferor:Company
pertaining to-the business and undertaking of the Transferor Company shall for
all purposes be treated as the income or profits or losses or expenditure. as the
case may be of the Transferee Company.

All taxes (including, without limitation, income tax, miinimum alternafe tax,
wealth fax, sales tax, excise. duity, customs duty, service tax, VAT, ete.) paid or
payable by ‘the Ttansferor Company in respect of the operations and/or the
profits of the: Undertaking, before the Appointed Date; shall be on account of
the Transferor Company and, insofar as it relates to the tax payment (including,
without limitation, income tax, wealth tax, sales tax, ‘excise duty, custonis duty,
setvice tax, VAT, et¢.), whether by way of deduction at source, advance:tax or
othérwise howsoever; by the Transferor Company in respect of the profits or
activities or aperation of the Undertaking with effect from the Appointed Date
up to and including the Effective Date , the same shall be deemed to be the
corresponding item: paid by the Transferce Company, and, shall, in all
proceedings, be dealt with accordingly.

No assets of the Transferor Company shall be alienated, charged, hypothecated,
mottgaged or Encumbered and the Transferor Company shall carry on the
‘business and activities mot expressly prohibited herein with reasonable
diligence and, business prudence and shall not undertake any additional

financial comimitrients of any nature whatsoever, borrow afiy amounts 1ot

ificur any other liabilities or expenditure, issue any additional or fresh

guasentees, indemailfes, et of comor o commitments either for itself or

any third party, except in each casc in o following circumstances:

@ if the same is-in the: otdinaty course of business as carried on by it ag on
the date.of filing this Scheme with the High Court;

(i) ifthe sameis expressly permitied by this Scheme; and
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8.5

86

8.7

8.8

to apply to the Central/State Govermment, and all other ageric

-3

(iii) if prior written. consént of the Board of Directors :of the Transferce
Company-has been obtaitied.

-

The Transferor Company shall not vary the terms and conditions of

-employmignt of any of the employees except in‘thie ordinary course of business

or without the prior written consent of*the Transferee Company or pursuant to

yre-existing obligation undertaken by the Transferor*Company as-the case

“The Transferee Company shall be entitled, pending the sanctien of the Scheme,

&s, departments:
and authorities concerned as afé necessary under any law or tules, for such

cofisents, approvals and sanctiétis, which the Transferee Company may require

pursiiant to this Scheme.

Except by mutual consent of the Boards.of Directors of Transferor Company

and Transferee Company, or €xc pant to any prior commitment,

obligation or arrangement ex
and/or Transferee Company & on the date of sanction of this Scheme by the
Board of Directors of Transferee Company, -or except a$ contemplated in this
Scheme, pending sanction of this Scheme, Transferor Comipany and/or
Transferee Company shall not make any change in their capital structures either

by way of any increase. (by issue of equity shares, bonus shares, convertible

debentures, convertible securities or otherwise), decrease; reduction,

seclassification, sub-division or consolidation, ré-organisation or in any other

manner, which"'would have the effect of re-organisation of capital of Transferor

.Compan'y and / or Transferes Conipany.

All sissets acquired and all lisbilities incurréd by the Transferor Company after
the- Appointed Date but prior to the Effective Date fot operation of and in-
relation to the Transferor ‘Company shall also without any further act,
instrument or:deed stand transferred to-and vested inor be deemed to have been

{ransferred to or vested in the Transferee Company upon the'coming inte-éffect
of the Scheme, subject to the provisions of this Scheme in rélation to

Encumbrances in favour of lenders, banks-and/or finangial institutions,
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10.1

inay be: inifiated against the Transferor Company, the Trar

and ¢arry on atid shall be authorized to carry on the business of the Transferor

Company-earlier carried on by the Transferor Company:,

LEGAL PROCEEDINGS
If any suit, appeal or ottier proceeding of whatever nature by or against the
Transferor Company is pending, the same-shall not abate or be discontinued or

in.any way be prejudicially affected by reasonof or by anything containgd in

continued, prosecuted and enforced by or against the Transferce Company, as

the case may be, in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the
Company undertakes to have all legal or other proceedings initiated by or

against the Transferor Company as réferred above in its name or have the same

continued; prosecuted and enforced by or against the Transferee Company to

the exclusion of the Transferor Company to the extent legally permissible aftet
Scheme becoming effective. To the extent such proceedings cannot be taken

ovet by the Transferee Company, the proceedings shall be pursued by the

Transferee Company for and on behalf of the Transferor Company as per the
instructiops of and: entirely st the cost and expenses of the Transferee

Company.

in case of any litigation, suits, recovery proceedings which are to be initiated or

sferee. Company
shafl be made pafty thereto and any payment and expenses: made theréto- shall |
be the liability of the Transferee Company only upon effectiveness of the

Scheme and not otherwise.

CONTRACTS, DEEDS, ETC.
Subject to the other provisions of fhis Sclieme, all contracts, deeds, bonds,

insurance letters of intent, undertakings, arrangements, policies, -agreements
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and other instruments, if any, of whatsoever nature pertaining:to the Transferor
Company to which the Transferor Company is party and subsisting or having
;eifect on the Effective Date; shall be in full force and effect against-or in favour
of the Transferee Company, as the case may be; and may be: enforced by or

against the Transferee Company as fully and effectually as if; instead of the:
Transferor Company, the Transferes Company had been a party thereto.

The Transferee Company shall enter into and/or issne and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements,

confirmations or novations, to which the Transferor Company will, if
tiecessary, also be party in oxdér to give formal effect to the provisions of this

Schieme, if so required or becomes néecessary. The Transferee Company shall be

deemed to be authorised to execute-any such deeds, writings o confirmations

on behalf of the Transferor Company and to impléiment or carty out all

formalities required oti'the part.of the Transferor Company to give effect to the

pfovisimfs_; «of this Schefne.
Tt is expressly clarified that upon the Scheme becotning effective all taxes
payable by the Transferor Company from the Appointed Date onwards shail be

all eredits for tax

deduction at source and advance tax paid -on the income -of Transferor
Company shall be available to Transfeéree Company; or obligation for
deduction of tax at source on any paymeént made by or o be made by
Transferor Company shall be made or deemed to have been made and duly -
complied With as if so made by the Transferee Company,

'All cheques and other negotiable instruments, payment orders received in. the
name of Transferor Company after the Effective Date shall be aceepted by the
bankers of Transferse Company and credited to the account of Transferee

Company. Sitilacly, the banker of Transferee Company shall honor chidues

sr the Effective Date.

issued by Transferor Company for payment aft

SAVING OF CONCLUDED TRANSACTIONS
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the purpose of Provident Fund or Grat

The transfer of assets, -properties. and liabilities under Clause 4 abdve an d'the
continuance of legal proceedings by or against the Transferee Company under

Clause 9 above shall not affect any tansaction or proceedings already

concluded by the Transferor-Company, on or after the: Appointed. Date till the

Effective Date, to-the end and intent that the Transferee Company aceepts.and
adopts all acts, deeds and things done and exceut od by the Transferor Company

STAFF, WORKMEN & EMPLOYEES

Altithe permanent employees of the Transferor Company, who are in service on
the date immediately preceding the Effective Date shall; on and from the
Effective Date become and be engaged as the employees of the Tratsferce
Company, without any break or interruption in service as a result of the transfer
engaged by the Transferor Company imtriediately preceding the Effective Bate.
Services of the employees of the Transferor Company shall be taken into

accourit from the date of their respective appeintment with: the Transferor

Company for the purposes of all retirement benefits and all other entitlements
for which they may-be eligible. ‘The Transferes Company further agrees: that
for the purpose of payment of any retrencliment compensation, if any, such pasi
services with the Transferor Conipany shall also be taken into account.

The services of such employees shall not be treated as broken or intetsupted for

ity or Superaniiuation or other statutory

putposes and for all purposes will be reckoned from the date of their

- appointments with the Transferor Company.

1t is provided that as far as the Provident Fund, Gratuity Fund and Pension and/
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adininistration or operation ef such Funds or Trusts or in relation to the
obligatiai to make contribution to the said Funds or Trusts in aceordance with
the provisiens of such Funds or Trusts as provided in the respective Trust
Deeils or other documerits, It.is'the aim and the intent of the Scheme that all
the: tights, duties, powers and.obligations of the Transferor Company in relation

to such Funds or Trusts shall become those of ‘thie Transferee Company. The
Trustees including the Board of Directors of the Transferor Company and the
Transferee Company afthrougham'ecmmmac / person duly authorized by the
Board of Directors in this regaid shall be entitled to adopt-such course of action
in this: regard as may be advised provided however that there shall be no
di‘sconti’ri&ﬁ‘:tion or breakage in the serviegs of the employees of the Transf‘erar

Company.

WINDING UP
On the Scheme becoming effective, the Transferor Company shall stand
dissolved without being wound up.

_ APPLICATION TO HIGH COURT OF JUDICATURE AT MADRAS

nable
dispatch make all necessary applications to the High Court for sanctioning this
Scheme under Section 391 to 394 of the Act ( or such applicable provisions of
the Companies Agt, 2013, as the case may be)-and orders under Section 394 of
the Act ( or such applicable provisidris of the Companies Act, 2013, as the case

The Transferee Company and the Transferor Company shall with all reas

may be), for carr)'ring this Scheme into effect and conseguent dissolution of the
Transferot’ Company without winding up and apply for and obtain such other ...
approvals, as required by law.
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Subject to approval of High Coutt, the Transferee Company and the Transferor
Company with the approval of theit respective Boards of Directors may
consent, ffom fime to time, on behalf of all persons concetned, fo any
modifications/amendments of additions/deletions to the Scheme which may

otherwise be considered necessary, desirable or appropriate by the said Boards

of Bircctors to resolve all doubts or-difficulties that may arise for carfynng out
for ngmg this Se,hsme--mto effect or agrée to afty terms.and / or cond__mons or
limitations that the Hon'ble Céutt or:any other authorities under law may deem
fit to approve of, to direct and or impose. The aforesaid powers of the

Transferee Company and the Transferor Company ‘to give effect to the

" modification/amendments to the Schienie may be exercised by their respective

Boards of Directors or any person authotised iri that behalf by the concerned
Board of Directors subject ‘to approval of the Hon'ble Court ‘or any -ofhier
authorities under-applicable law.

CONDITIONALITY OF THE SCHEME
This Scheme:is and shall be conditional upon and subject to:

(a) the Scheme being approved to by the respective. requisite majorities. in
sumber and value of various classes persons including shareholdets and/or
creditors of the Transferor Company-and the Transferée Coinpany as may’
be directed:by the High Coutt; |

(b) the Scheme being sanctioned by the High Court in terms of seetion 391 —

394 and other relevant provisions-of the Act; and
(€) the certified copies of the court orders referred. te} in this Scheme being filed
with the’ Reglstrar of Companies.
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In the event of any of the said $anctions and approvals referred to in the

preceding clause not being obtained and/ or the Scheme not being sanctioned
‘by the High Court or such other :competent -authority and / or the ‘Order not
being passed as aforesaid:before March 31, 2016 or within such further period

ot periods as may be agreed upon between the Transferee Company and the
Transféror Company by their Board of Directors (and which the Board of
Directors. of the Transferee Company and the Transferor Company are hereby
empowered and authorised to agree to and extend. the Scheme from time &

time without any limitation), this Seheme shall stand revisked, cancelled and be

of no effect:

‘REPEALS AND SAVINGS

Any matter filed with Registrar of Companies, Regional Director or the Central -

Government under the Companies Act, 1956, before the notification of the
cartesponding provisions under the Companies Act, 2013 ahd not fully:
addressed at that time shall be concluded by the Registrar of’ Companies,
Regiondl Director or the: Central (&
fhe' Act. Any direction. or order given by the Hon’bie High Couit under the

svernment; as the case may be; in terms of

provisions of the Act and any act done by the Transferee Company and the

Transferor Company, based on such directions gr order shall be deemed to be

in-accordance with @nd consistent »

dth the provisions of the Companies Act,

2013. Accordingly, the provisions ofthe Companies Aet, 2013, shall not apply

to aets done by the Transferee Company and the Transferor Company and as

per dir

RESIDUAL PROVISIONS

The Transferee Company shiall be entitled‘ to file/revise its income tax returns,
TDS certificates, TDS returns, wealth tax returns and other statutory returns, if
required, and shall have the right to claim refunds, advanee tax étedits, credit of
tax deducted at source, credit of foreign taxes paid/ witﬁi_iei'd, etc., if any, as

may be redjuired consequent to implementation of this Scheme;
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SEVERABILITY

It any part of this Scheme is found to. be unworkable for any reason

whatsoever, the same shall not, subject to the decision of the Board of Directors
of the Transferor Company and the Transferee Company, affect the validity or

implementation of the other parts and/or prov isions of this Scheme.

COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any

{save:8s expressly otherwise agreed) arising out of, of'incurred in carrying out

and implementing this'Scheme and matters incidental thereto, shall be botne by
the Transferee Company.

ek WK R Ak kR
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WITNESS, The Hon'ble Thiru SANJAY KISHAN KAUL.

Chief
‘Justice of Madras High Co

. ~ of March 2016. _
N | gd/-

urt, aforeseid this the 31%* day

. , o DEPUTY REGISTRAR(D.8).
. //CERTIFIED TO BE A TRUE CORPY//
DATED THIS THE DAY OF v'.:x;e'n\ 2016.
4@, \| \‘a

COURT OFFICER.
008 the Registry is issuing certified

From 25® September 2
/Judgments/Decree in thigs format.

) - o copies of the Orders

| . Cs0004523
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kv/15/4/2016
COMP . PETN.NO. 66 OF 2016

ORDER DATED: 31.03.201¢

D o THE HON'BLE MR.JUSTICE
‘ K.RAVICHANDRABAABU

FOR APPROVAL ON: 15/04/2016

APPROVED ON: 15/04/2016
. - . | CORY TO:- |
‘ ' 1. The officiael Liquidator,
' High Court, Madras.
Z. The Regional Director,
Southern Region,
5th Floor, Ministry of
Corporate Affairs,
No.26, Haddows Roatd,
Chennai-6.
3. The Registrar of
Companies, II Floor,

No.26, Haddows Road,
Chennai., 6.

Cs0004524
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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH - II, CHENNAI

CP(CAA)/69-76(CHE)/2022
In
CA(CAA)/O5(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 LIMITEQ

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/
BTN Demerged Company / Transferor Company - 2
S And
L2745 SHRIRAM/CITY UNION FINANCE LIMITED

Voo% % 7€IN RO 165191 TN1986PLC012840
. x O 1235 Angappa Naicken Street,

p‘rMadfaé - 600 001 ... Petitioner/ Transferor Company - 3
I G IR
T And 1
CP(CAA}/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022 [

In the matter of Shriram Capital Umited & 7 Ors.
1of21




SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
CIN NO: L65191TN1979PLCO07874

Sri 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

ORAM

}\'&lstice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT
SAMEER KAKAR, MEMBER (TECHNICAL)
O

For Petitioner(s): R. Murari, Senior Advocate

—
B
’. A oo

K=l
R0 R

G . P
b RV Y ol
Lo o

t TG -

LoheM

For Preeti Mohan, Advocate

T - . 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)/5,6,7,36-40(CHE)/2022 A

In the matter of Shriram Capitai Limited & 7 Ors.
2of 21
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CONSULTANCY PRIvaTE LIMITEO (for brevity “"SBCPL” or “Transferor
Company - 17) and SHRIRAM FINANCIAL VENTURES (CHENNAI)
PrRIvAaTE 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 - 27) and SHRIRAM LI HOLOINGS
PrIvATE LIMITED (for brevity “SLIH” or “Resulting Company - 17)
and SHRIRAM GI HOLDINGS PRIVATE LIMITED (for brevity "SGIH” or
"Resylting Company — 2”) and SHRIRAM INVESTMENT HOLDINGS
LiMrTeO (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

~-Retitioner Companies with its Shareholders. The said Scheme Is

""-'ag%é;éq!nmoniy appended as Annexure ‘6’ to all the Petitions.

o !
: N

I

,2 } 'ﬂﬁe Composite Scheme of Arrangement as contempiated
SN A

C e =

b'étwe’én the Petitioner Companles invoives:

o

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 is
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)
. /5'- .
P I
Fa . :__'..I, o N - -’-"-. .
Lodes T
! = Lo L
. ' 1]
;I ) 1
. " "
# ¥
N ,
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 capitai
(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(CAR)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-4 O(CHE)/2022

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

The reascns and rationale underlying the Scheme spedific to
each of the companies concerned, which would make it
beneficiai for ali the companies involved, and their respective

shareholders are as foilows:

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 spedific 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 simpiifying 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
iayers of entities with the same focus.

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

nameiy (1) Life Insurance Undertaking; (ii} Generai Insurance
Undertaking, and (fii) Financiai Services Undertaking, into
Resuiting Companies 1, 2 and 3 raspectively, from the
Transferae Company 1/Demerged Company/Transferor
Company 2, wiii enabie the segragation of these iines of
businesses each of which have independent requirements,
strategies, focus and objectives. The demerger and vesting of
these independent lines of businesses and undertakings into
separate Resulting Companies, will enable those Companies to
carry on each of the specialized lines of business with greater
focus, tailor made strategies for operations and growth; enable
the attribution of appropriate risk and valuation based on the
risk-return profiles of each line of business; provide graater
visibiiity to each of these lines of business, and enable them to
attract investiments.

The merger of Transferee Company 1/Demerged
Company/Transferor Company 2 with Its remaining
undertaking, with Transferae Company 2, wiil achieve the
combination of the remaining line of business activities other
than the Life Insurance, Generai Insurance and Financiai
Services of the Transferee Company 1/Demerged

W

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36 -40(CHE)/2022
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In the matter of Shriram Capital Limited & 7 Ors.
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SGIH To convene 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 Tribunai. The
chairperson(s) appointed had flied the reports of the sald
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 dlrected
issuance of publication in ‘Indian Express’ (Engiish-Ail Indla

Edition) and ‘Dina Mani’ (Tamii-Tami Nadu Edition).

4.3 Pursuant to the said directions, notices were duiy
served on the Sectoral Reguiators and other Authorities on
; ;  various dates by the Petitioner Companies and pubiications

QS directed by this Tribunai were duly made on 24.08.2022

! t o ?' the Petitioner Companies individuaily. Individual Affldavit
' ) R )
oW e ‘ / .
Lo o JoOF service confirming the services and publications are aiso
N_...%"  placed on record.

e

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

In the matter of Shriram Capital Limited & 7 Ors.
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5. STATUTORY AUTHORITIES
5.1 COMPETITION COMMISSION OF INOIA
(CP(CAA)69-76(CHE)/2022)
In relation to the Competition Commission of India, the
Secretary (i/c) had initiaily 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 section 31(1) of the Act was aiso sent on
12.09.2022.
5.2. REGIONAL DIRECTOR
(CP{CAA)69-76(CHE)/2022)
5.2.1 The Regional Director Southern Region,
(hereinarter 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 ohjection 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 herounder,

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

Mo

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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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 Transferece Company - 2 to file the
amended MOA and AOA with ROC.

42) It is submitted that as per Clause 5.3 of Part IV of
the Scheme, the Authorized Share Capital of the
Resulting Company - 1 shall stand increased to Rs.
300,00,00,000/- upon effectiveness of the Scheme,
Clause V of the MOA of the Resuiting Company - 1
shall be altered as the Authorized Share Capital of the
Company shall be Rs. 300,00,00,000 divided into

;{;‘,{_f__ r:w : . 200,00,00,000 Equity Shares of Re. 1 each and
g S 1,00,00,000 Preference Shares of Rs. 100 each. The
e T ‘ \ Resuiting Company - 1 has undertaken to pay the

ool Ea appropriate fee for the proposed Increase after

- s adjusting the fee paid by Demerged Company in

respect of Its authorized capltal. It is prayed that the
Hon'ble NCLT, Chennai may direct the Transferee
Company - 2 to file the amended MOA and AQA with

RoC.

v

!

CP(CAA)/69-76/(CHE)/2022 in CA( CAA)/5,6,7,36-40(CHE)/2022
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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
Resulting Company - 2 shali stand increased to Rs.
300,00,00,000 upon effectiveness of the Scheme.
Clause V of the MOA of the Resulting Company - 2
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 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
Resulting Company - 3 shall 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 shall 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
Resulting Company - 3 has undertaken to pay the
appropriate 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, Chennai may direct the Transferee
Company - 2 to file the amended MOA and AOA with

ROC. %\1\/
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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 i.e., BSE and NSE and
IRDA. However, NOC / approval from the Competition
Commission of India (CCI) has not been submitted. It
is prayed that the Hon'bie 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 avalling 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 o
31.03.2021 and has reported that there is no
prosecution / Inspection or Investigation is pending
against the Companies invoived in the Composite

Scheme.

5.2.3. The Petitioner Companies have individually
filed 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) hof tl'}/(:ompetltion

CP(CAA)/6
In the matter of Shrira

9-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022
m Capital Limited & 3-' Ors,
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Act, 2002 and the same was notified to the Petitioner
Company subsequent to the date of issue of 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 concemmed 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 not co?across any

b
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transactions Involving act of misfeasance, whlch in his
opinion would attract the provisions of the Companies
Act, 2013. In this regard, this Tribunai hereby directs
the Transferor Companies 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

T “ served to the Income Tax department by the other

,\\ petitioner Companies on 09.06.2022, there was neither
CerEl gty LY

[ SR = . "

i ‘_j _ hZ \|| representation nor any report filed by the said
' - -_:__: i~ "'

S .o« oo authorities except as mentioned above. In the said

#
¢
R

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)/5,6,7,36-30(CHE)/2022
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Department does not have any objection to the
sanction of the Scheme and tbe same is treated as

deemed consent in respect of others.

5.4.3. Further, it is aiso reievant to refer to the
Judgment of the Honbie NCLAT in Joint
Commissioner of Income Tax (0SO), Circle (3)(3)
- 1, Mumbai -Vs- Reliance Jio Infocomm Ltd. in
Company Appeai (AT) Nos. 113 and 114 of 2019,
wberein the Hon'bie NCLAT has heid tbat in view of the
decision of the Hon'bie Supreme Court in Department
of Income Tax -Vs- Vodafone Essar Gujarat Ltd.
(2015) 16 SCC 629 wherein iiberty 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 iiabie 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 reiation to the Reserve Bank of India (RBI), the

autbority concerned vide its communica ’;1 dated

15.06.2022 had recorded that tk‘i bank-8oes 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
procodural and other conditions iaid down thereunder.
Also, a compiiance affidavit has been filed by the
respective companies.

5.6 INSURANCE REGULATORY AND OEVELOPMENT AUTHORITY
orF 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
procedural and other conditions iaid down thereunder.
Aisg, a compiiance affidavit has been fiied by the

respective companies.

5.7 NATIONAL STOCK EXCHANGE DF INOIA LiMITED
(CP(CAA)72-73(CH E)/2022)

5.7.1 In raiation to the Nationai Stock Exchange

TR, of India Limited (NSE), the authority concerned vide its
* _Observation Letter dated 16.03.2022 had recorded 'no
« J,] objection’ in terms of Regulations 94 of SEBI (LODR)

" | , f{"' ; & Regulations, 2015, so as to enable the Company to file

%

the draft scheme with this Tribunal. Further, had

reserved its right to raise objectionsjiat an}/stage if the
-

CP(CAA)/69-76/(CHE)/2022 in G4(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 complied.

5.7.3 Tbe ietter 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 relation to the Bombay Stock Exchange Limited
(BSE), the authority concerned vide its E-Letter dated

15.03.2022 had recorded ‘no adverse observations’

\

Pl
i

with iimited reference to those matters having a

"3-'.‘;"-,1__"";";\bearing on iisting/de-iisting/continuous listing

- }')‘requirements within the provisions of listing

SRR
/ Agreement, so as to enable the company to fiie the
¥l gcheme with this Tribunai. Further had reserved its

right to withdraw its ‘No adverseq\tlserv?lén' at any

CP(CAA)/69-76/(CHE)/2022 In CA(CAA)/5,8, 7,36-40(CHE)/2022 TR
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stage if the information submitted to the exchange is
found to be incompiete/incorrect/misteading/ faise or
for any guideiines/regulations issued by statutory
authorities. The ietter aiso 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.

6. ACCOUNTING TREATMENT
The Learned Senior Counsel 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 Sectionl
230 - 232 and the Accounting Treatment contained in the
proposed Scheme of Arrangement (Demerger) s in
compiiance with the Appiicabie Indian Accounting Standards
notified under section 133 of the Companies Adct, 2013 read

witb tbe ruies made there under and other generaily accepted

HR agcounting principies in India. The Certificates issued by the

r:

G e e i o i

LAY o ’Statutory Auditor certifying the Accounting Treatment of the

F!i'etitj\pner Companies is placed as Annexure -4 in the
!

PR
re%pective typed set of papers filed aiong with the Petition.

- -0 .
X, .. PR
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7. OBSERVATIONS OF THIS TRIBUNAL
7.1. After analysing 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 compliances 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 Counsel
and the report of the RD we learn 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 fiied before this Tribunal or

erstwhiie Company Law Board.

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

2022. The said Scheme of Amalgamati(ywiii not cast

"
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any additional burden on the stakehoiders and aiso wili
not prejudicialiy 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 contrary to
public policy and aiso not violative of any provisions of
iaw. All 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
duly approved by the sharehoiders of the respective
companies. Taking into consideration all the above, the
Company Petitions are allowed and the Scheme of
Arrangement annexed with the petition is hereby
sanctioned which shail be binding on aii the members,

creditors and sharehoiders.

Whiie approving the scheme as above, we further
ciarify that this order wiii not be construed as an order

granting exemption from payment of stamp duty or

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

relevant provisions of law or frWappﬁcabie

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(1 CHE)/2022 .

In the matter of Shriram Capital Limited & 7 Ors.
20 of 21






COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
SHRILEKHA B!ISINESS 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( 232 READ WITH SECTION 52 AND OTHER APPLICADLE
PROVISIONS OF THE COMPANIES ACT, 2013)

CONSULTANCY NE LIKITED
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1) PREAMBLE

This Scheme (as defined hereafter) is presented under Sections 230 to 232, read with
Section 52, and cther applicable provisions of the Act (as defined hereinafter) for : (i) the
amalgamation 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 (*STHL"); (iii) the demerger of those undertakings from SCL,
which are carrying on the businesses of a) Life Insurance and b) General Insurance, and the
transfer and vesting of the same into a) Shriram LE 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 lH of the Scheme;

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

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

(). The cancellation of the existing equity share capital 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 Naduy under the Companies Act, 2013, The Cerporate
Identity Number of SBCPL is U74999TN2017PTC114086. 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 requirement 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, Barkit Road T Nagar, Chennai - 600017,
b. SHRIRAM FINANCIAL VENTURES [CHENNAL) PRIVATE LimiTep (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 SFVPL is
U67190TNZ011PTC0D79382. 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 "Transfercr Company 2” or “SCL" as the confext 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 Corporate Identity Number of
SCL is U65993TN1974PLLCO06588. 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, facHitates investments from outside in
them and in itself, infuses required capital and hurtures themto grow into
developed business entities. The registered office of SCL is situated at Shriram
House, No .4, Burkit Road T Nagar, Chennaj - 600017.
o B SCL has investments in the following entities within the Shriram Group - (i) STFC in
o which SCL holds 26.049% shareholding as on 25% November, 2021 ; (ii]) SCUF in
. which 5CL holds 33.86% shareholding as on 30% September, 2021; (iii) Shriram
Life Insurance Company Limited ("SLIC"), which is involved in the business of life
insurance offering life insurance plans and solutions that cater to a wider

demography, in which SCL holds 74.56% as on 30% September, 2021; (iv) Shriram
i . o Por 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 solutions including
Motor, Travel, Home etc. in which SCL holds 76.63% as on 30t September, 2021;
(v} Shriram Credit Company Limited (“SCCL") which is a Nen Deposit Taking Non-
Banking Financial Company registered under the RB] Act 1934, and is a wholly
owned subsidiary of SCL, with SCL holding 99.99%.

SCL alse 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 lego of “Shriram" and is earning royalty income from
Group companies for usage of the loge and the brand, (ii) Way2wealth Insurance
Brokers Private Limited ("Way2Wealth Insurance”} which provides a range of
risk coverage solutions for individuals, groups and corporates and is licensed by
the IRDAl as a direct insurance broker, operating in both - life and general
insurance; (lii) Shriram Overseas Investments Private Limited ("SOIPL"), which is a
non-deposit accepting Non-Banking Financial Company. SBCPL and SFVPL hold
20% and 70.56% of the paid-up equity share capital of SCL respectively. Further,
SBCPL holds 9.47% of the paid-up equity share capital of SFVPL.

d. SHRIRAM CiTY UNION FIQAB_ECE LiMrrep (hereinafter referred to as the "Transferor
Company 3" or “SCUF"), was incorporated on the 27" day of March, 1986, in the
state of Tamil Nadu under the Companies Act, 1956. The Corporate identity
Number of SCUF is L65191TN1986PLC012840. The Transferor Company 3 is
engaged in the business of lending and is a deposit-accepting Non-Banking
Financial Company (NBFC) registered with the RBI bearing registration numher 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 sharles and non-convertible debentures issued by SCUF are listed
on the Stock Exchanges (as defined hereinafter).

e. SHRIRAM TRANSPORT FINANCE CoMPANY LIMITED (hereinafter referred to as
“Transferee Company 2" or “STFC"}), was incorporated on the 30% day of june,
1979, under the Companies Act, 1956. The Corporate Identity Number of Shriram
Transport Finance Company Limited is L65191TN1979PLC007874. The Transferee
Company 2 is a deposit taking asset financing NBFC registered with the RBI bearing
registration number 07-00459, carrying on business in the area of transport
finance, particularly commercial vehicles and has a niche presence in financing pre-
owned trucks and small truck owners. The registered office of Shriram Transport

Finance Company Limited is situated at Sri Towers, Plot No. 144, South Phase,

ndustrial Estate, Guindy, Chennai - 600032. The equity shares and non-convertible
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f. Suriram L} Horpings PRIVATE LiMiTED (hereinafter referred to as “Resulting
Company 1" or "SLIR"), was originally incorporated on the 62 day of Nevember,
2019 as *Snottor Technology Services Private Limited’, under the Companies Act,
2013. The name of the Company was subsequently changed to ‘Shriram Li Holdings
Private Limited" on the 26% day of November, 2021. The Corporate ldentity
Number of Shriram LI Holdings Private Limited is U72900TN2019PTC132421. The
Resulting Company 1's main objective is to uodertake investment business. The
registered office of the Resoiting Company 1 is situated at No.4, Burkit Road T
Nagar, Chennai - 600017.

g SHmeaM Gl HolpinGgs PRIVATE LiMrrep (hereinafter referred to as “Resulting
Company 2" or "SGIH"), was incorporated on the 25 day of September, 2019 as
Oner Infotech Services Private Limited, under the Companies Act, 2013. The name
of the Coinpany was subsequently chaoged to ‘Shriram Gl Holdings Private Limited’
on the 26t day of November, 2021, The Corporate ldentity Number of Shriram Gi
Holdings Private Limited is U72900TN2019PTC131795. The Resulting Company
2’s main ohjective is to undertake investment business. The registered office of the
Resulting Company 2 is situated at No.4, Burkit Road T Nagar, Chennai - 600017,

h. SHRIRAM INVESTMENT HOLDINGS LIMITED [hereinafter referred to as “Resulting
Company 3" or “SIHL"), was incorporated on the 3w day of April, 2009, under the
Companies Act, 1956. The Corporate Identity Number of Shriram investment
Holdings Limited is U65923TN2009PLC071236. The Resulting Company 3's main
objective is to undertake investments and provide financial services. The registered
office of the Resulting Company 3 is situated at Shriram House, No.4, Burkit Road T
Nagar, Chennai - 600017,

3) OBIECTIVE AND PURPOSE OF THE SCHEME:

The Shriram Group is, /nter alia, engaged In four different lines of businesses or
varticals namely: (i) Financial Lending {ii) General Insurance (jii} Life Insurance and
ather (iv) Financial Services. One of the main objectives for which this Scheme is belng
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 rlsk and reward, significantly
/’fj{}_j:\ different from the others, with each such line of business capable of attracting different

/ ry A
S G‘JMPAN' ,se of investors or stakeholders, The various lines of business have, until the

f} __:7& :;;_f‘-_' e coﬁ’sﬂgranon of the proposal in the present Scheme been structured in a manner that
-ﬁ ' lﬁvolves the co-mingling of the different verticals to synergize operations. The
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Companies involved in the present Scheme, which are a part of the Group, including
SBCPL in which Firamal Enterprises Limited (‘PEL') holds 74.95% and Shriram
Ownership Trust (‘SOT') holds 25.05%, keeping in mind the changing nature of the
businessas and the market for them, are of the view that each line of business or
vertical requires its own specially tailored management focus, with different strategies,
to account for the difference in the chailenges posed, as also the unique needs of each
line of business. Accordingly, the Companies involved in the Scheme are of the view that
segregating each of the above lines of busmess activities or verticals as mentioned
earlier, will enable greater and more concentrated focus on each such line of business
or vertical, and ensure greater business attention both from an operational perspective,
and in terms of targeting and attracting a specific profile of investors and stakeholders
for each of them. Further, to simplify and rationalize the structure of holdings, the
Companies are of the view that while segregating the lines of business, it would also be
expedient to eliminate the need for multiple helding companies in each line of business,
which would also result in a leaner and more efficient structure.
In the light of the objective and purpose of the present Scheme, it is proposed tb
undertake the actions mentioned herein:
(a} To simplify the holding structures and layers In the groop of Companies forming
part of the Scheme.
{b) Te focus on evolving business strategies with a specialised approach needed for a
particular {ine of business than in a conglemerated entity having multipie businesses.
[c) To facilitate further investment apportunities 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 enhancing the scale of
operations and enabling batter attention and focus to be given in an integrated manner
to all the businesses so as to enable achievement of their foll potential.
The proposed extensive restructuring exercise wig the Scheme is expected to bring in
following benefits:
(a) Attract investment opportunities from strategic investors/financial investors who
have varied business interests and risk perceptions.
{b) Provide exit opportunities to investors.
(c) Facilitate to achieve the objective of expanding the business of mutual fund, wealth
Nanagement etc,, which has tremendous potential, taking advantage of the popularity
FORRLE ?,&%he Shriram brand and the extensive retail network available.
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1]

(d) Assist the Shriram Group in building 2 holistic digital strategy to cater to the
customer needs of the entities in Shrirain Group cenglomerate and chalk out a digital

transformation roadmap,
IONAL

The reasons and rationale underlying the Scheme specific to each of the concerned
companies, which would make it heneficial for all the companies involved, and their
respective shareholders are as follows:

a. The Transferor Company 1 and the Transferee Company 1/Demerged
Company/Transferor Company 2 are both companles 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
operaticn and objectives, unlock value for their respective shareholders, and
eliminate the need for multiple layers of entities with the same focus.

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

enable them to attract investments.

¢. The merger of Transferee Company 1/Demerged Company/Tvansferor Company 2

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

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

d. The proposal in the Scheme to amalgamate the Transferor Company 3 with the
Transferee Company 2, will also serve to be highly beneficial to all the stakeholders,
by bringing together the capabilities and the presence of the Group in the categories
of transport finance, and retail finance, and in the process create a larger financial
lending entity with both these businesses combined, and the resulting benefits of
scale and synergies of operation. This proposed merger will further consolidate the
leadership position of Transferee Company 2 in the ‘Commercial Vehicle’ market.
Following the proposed merger, and by virtue of the Transferor Company 3's
extensive understanding of cradit culture, the amalgamated entity will be ahle to
launch retail finance products in locations that the Transferor Company 3 has not
been able to penetrate. The combination of the operations of these two entities with
their own vast networks of customers, will uniquely posltion the Group to ensure
that each line of business is expanded to its fullest potential on the strength of a
larger, amalgamated entity, This process will belp in consolidating the vast branch
network of these two companies and is iikely te provide a variety of retail lending
under a single window with attendant saving of expenditure.

e. All the Transfernr 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
conternplated in the Scheme would only strengthen and reinforce the management
of these Companies, while creating a dedicated leadership and management for each
of the lines of business or verticals.

f. Being companies forming part of the same conglomerate, the amalgamation and
demerger contemplated in the Schems, would create entities that are unique to each
of the lines of business activities carried on by the Group, while aiso 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 tbe Scheme will also enahle appropriate
consolidation of the activities of the Transferor Companies and the Transferee
Companies with pooling and more efficient utilization of their resources, greater
economies of scale, cost synergy, ease of regulatory compliances and improvement
in various operating parameters, in addition to enabling the carrying on of each of

the businesses in a more efficient, streamlined and organized fashion.
FOR THE PURP E-TAX 1

provisions of Part [iI - Section 1, Part 1|l - Section iV and Part il - Section V of this

e are drawn up to comply with the conditions relating to “Amalgemation” as
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specified under Sectien 2(1B) of the Income Tax Act, 1961. If any of the terms or
provisions of the aforesaid Parts of this Scheme is/are found or interpreted to be
inconsistent with the provisions of Section Z{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 accordiogly, to the extent determined necessary to
comply with the provisions of Section 2(1B) of the Income Tax Act, 1961. Such

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

The provisions of Part U - Section 1} and Part [il - Section T of this Scheme are drawn
up to comply with the conditions relating to “Demerger” as defined under Sectlon
2(194A) of the Income-tax Act, 1961. If any of the terms or provisioos of the aferesaid
Parts of the Scheme are found or ioterpreted to be inconsistent with the provisions of
the said Soction at a later date including resulting from a retrospective amendment of
law or for any other reasoo, 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 intn the following parts:

» PartI- Definitions & loterpretation

s Partll - Capital Structure

= Partill-
Section [ -Amalgamation of the Transferor Company 1 with Transferee Company 1,
issue of shares of Transferee Company 1 to the shareholders of Transferor Company
1; the consequential cancellation of the equity shares held by Transferor Company 1
in SFVPL;
Section II - 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 III - Demerger of the Life Insurance Undertaking and General Insurance
Undertaking (defined hereinafter) of the Demerged Company into Resulting

.Company 1 and Resulting Company 2 respectively, and the issue of shares of the

Resulting Companies 1 and 2 to the shareholders of the Demerged Company;
Section IV - Amalgamation of the Transferor Company 2 with Transferee Company
2, and issue of shares of the Transferee Company 2 to the sharebolders of the

Transferor Company 2.
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Section V - Amalgamation of the Transferor Company 3 with Transferee Company
2, and the issue of shares of the Transferee Company 2 te the shareholders of the
Transfernr Compaoy 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 - Geoeral Terms & Condibions

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

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

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

Scheme.

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

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

effective.
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PART -
DEFINITIONS & INTERPRETATION

1.1 DEFINITIONS

(a)

(b)

(c}

(d)
(e)

()

()

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meauings 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
shalf include any statutory modifications, re-enactment or amendments thereof for
the time being In farce as may be 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 Value(s)" shall, for the purpose of Part llI, 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.
“Bnsiness Day” shall mean any day apart from a Saturday or 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 companies under
Sections 230 to 232 of the Companies Act, 2013, and shall include inter-aiia the
Benches of the NCLT having jurisdiction over the respective Transferor Companies,
Demerged Company, Resulting Companies, SFVPL, and the Transferee Companies;

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

(j) "Core Investment Company” or "CIC" has the meaning assigned to such term in the
'Master Direction — Core Investment Companies (Reserve Bank) Directions, 2016’, as
amended from fime to time. _

{k) “Demerged (fumpany", shall, for the purposes of this Scheme and in particular
Section Il and Section iil of Part 111, mean SCL.

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

() “Effective Date 1" shall for the purpose of Section | of Part 1ll of the Scheme, be no
later than the 10% day from the date on which the certified copy of the order of the
NCLT sanctioning the Scheme of Arrangement and Amalgamation becomes
available, and en such date, the certified copy of the order of the NCLT sanctioning
the Scheme will be filed with the Registrar of Companies by tbe Transferor
Company 1 and Transferee Company 1, and various actions set out in Section [ of
Part ilf of the Scheme, will be undertaken and he given effect to by the Companies.
Any reference in Part 1l - Section | of the Scheme to the "éffective 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 17

(n) “Effective Date 2", shall for the purpose of Sections I[, [1], IV, V and VI of Part 11l and
Part IV of the Scheme, be no later than the 25% day from the date ou 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
order of the NCLT sanctioning the Schcme will be filed with the Registrar of
Companies by the Transferor Compauy 3, Resulting Companies and Transferee

Company 2, and varigus actions set out in Sections H, U, [V, V and V1 of Part 1l of
Far SHRILEKHA BUSINESS CONSULT il TEL!IIFI‘E!
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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 I, II, IV, V and VI of Part Uil of the
Scheme, and in Part 1V of the Scheme to any of the following: the “Effective Date”,
“Scheme becoming effective” or “On the Scheme hecoming effective” or “Upon the
Scheme bhecoming effective” or “Effectiveness of the Scheme” shall be coostrued as
references to the “Effective Date 2",

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

(o) "ESOP 1" shall mean the Traosferor Company 3's employee stock option plaos as
approved hy the Board of Directors of the Transferor Company 3 and its
shareholders as per the SEB| (Share Based Employee Benefits) Regulations, 2014,
as amended from Hme to fime.

() “ESOP 2" means the Transferee Company 2’'s employee stock option plan that shail
be established by the Transferse Company 2 as per the SEBI (Share Based
Employee Benefits) Regulations, 2014, as amended from time to time.

{q) "Financial Services Undertaking” shall mean all the businesses, uudertakings,
activities, properties, assets and liabilities (including but not limited to, contingent
liabilities, guarantees and indemnities), of whatsoever uature 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, SV§, SOIPL and
Way2Wealth 1Insurance (collectively, “"Flmancial Services Undertaking
Subsidiaries™}, which carry on thc business of providing financial services and
other ancillary businesses; and shall include specifically the foliowing:

{i)the husinesses, all secured and unsecured debts, liahilities, duties afid ohligations
and all the assets, properties, rights, titte and benefits, whether movable or
immovable, real or personal, in possession or reversion, corporeal ot incorporeal,
tangible or intangible, present or contingent and including but without being
limited to land and building (whether owned, leased, licensed), ali fixed and
movable plant and machinery, vehicles, fixed assets, work in progress, current
“ assets, strategic investments (including investments in the Fioancial Services

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

(ii} all employees of/related to the Financial Services Undertaking as on the
Effective Date and whaose services are transferred to the Resulting Company 3 and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the henefit 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 wbatsoever nature [including those before any Governmental
Authority] that pertain to the Financial Services Undertaking of the Demerged
Company, initiated by or against the Demerged Company with respect to the
Financial Services Undertaking or proceedings or investigations to which the
Demerged Company is a party which relate to the Financial Services Undertaking,
including arbitration proceedings involving the Demerged Company with respect to
the Financial Services Undertaking, whether pending as on the Appointed Date or
which may be instituted any time after the Appointed Date, but before the Effective
Date.

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

For SHRILEXHA BUSINESS CONSUAT
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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
records, whether in physical or electronic form, of the Financial Services
Undertaking of the Demerged Company.

“Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission or committee of any Court, Tribunal, board, bureau, instrumentality,
judicial or gquasi-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 tbe Transferor Companies, Demerged Company, Resuiting
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 liahilities {inciuding but not limited to, contingent
Habilities, guarantees and indemnities), of whatsoever nature and kind and
wheresoever situated, pertaining and/or relating to the Demerged Company's
interest in the line of business involving General Insurance, and the Demerged
Company’s strategic investment in SGIC, and shall include specifically the following
(i) its business, all secured and unsecured dehts, liabilities, duties and obligations
and all the assets, properties, rights, title and benefits, whether movable or
immovable, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and including but without being
limited to land and building [whether owned, leased, licensed), all fixed and
movable plant and machiuery, 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 fiats, 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, electiicity, water

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

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

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

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

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

Undertaldng,
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(u) "IRDAI" means the Insurance Regulatory and Development Authaority of India
established under Section 3 of the Insurance Regulatory and Deveiopment
Authority Act, 1999;

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

{w) "Life Insurance Undertaking” shall mean all the busicesses, undertakings,

activities, properties, asseis and liabilities {including hut not limited to, contingent
liabilities, guarantees and indemnities), of whatscever nature and kind and
wherespever 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, ail secured and unsecured debts, liabilities, duties and obligations
and all the assets, properties, rights, title and benefits, whether movable or
immaovable, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and including but without heing
limited to !land and huilding (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,
pravisions, funds, licenses, registrations, accreditations to trade and industrial
bodies, leases, licenses, tenancy rights, premises, ownership flats, hire purchase and
lease arrangements, lending arrangements, benefits of security arrangements,
computers, office equipment, telephones, ‘telexes, facsimile connections,
communication facilities, equipment and installations and utilities, electricity, water
and other service connections, beneflts of agreements, contracts and arrangements,
powers, authorities, permits, allotments, approvals, consents, privileges, liberties,
advantages, easements and all the right, title, interest, goodwill, benefit and
advantage, deposits, reserves, provisions, advances, receivables, funds, cash, bank
balances, accounts and all other rights, benefits of all agreements, subsidies, grants,
Software Licenses, Domain / Websites etc, in connection with or reiating 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,
ar 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 henefits,
existing for the benefit of such employees, together with such nf the investments
made by these Funds, which are referable to such employees.

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

(iv) All rates, taxes, duties, cess etc,, that are allocable, or referable or related to the
Life Insurance Undertaking, including all or any refunds, interest due thereon, and
all 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 books and
records, whether in physical or electronic form, of the Life Insurance undertaking,

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

(¥) "Record Date 1" shall mean the date to be fixed hy 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 |1l of the Scheme; and sball not be earlier than
the Effective Date 1.

T R, {z) "Record Date(s) 2" shall mean the date(s) to be fixed by the Board of Directors of
f'{:‘-r"l "Q"“ \"'\‘?‘ ~ the Resulting Companies 1, 2 and 3, and the Transferee Company Z for the purpose

PRN EQMTED

3 For SHRRLEKHA BUSRIESS CORSULE

18
Fall ‘ atoy
borat N } Ammﬁsed Sign

“HLNNAL
P“k—‘

'\

.-" ‘Mli

s 't‘;"/

‘*--.. ...-—-



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 te the holders of such
redeemable preference shares and which remain outstanding as on the Effective
Date Z;

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

(cc) "Resultiug Companies” shall mean the Resulting Company 1, Resulting Campany 2
and Resulting Company 3, callectively, as the context may so require.

{dd)"Scheme” or “the Scheme” or "this Scheme” means this Composite Scheme of
Arrangement and Amalgamatien in its present form or with any mc;diﬁcation[s]
approved or imposed 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 afthe Securities and Exchange Board of India Act, 1992,

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

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

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

(ii} “Transferee Companies” means the Transferee Company 1 and Transferee

A . Company 2, collectively, as the context may so require.
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(j)y “Trausferor Companies” means the Transferor Company 1, Transferor Company 2

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

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

{i) their businesses, all secured and unsecured debts, liabilities {including but not
limited to, contingent liabilities, guarantees and indemnities), duties and
obligations and all the assets, properties, rights, title and benefits, whether
movable or immovable, real or personal, in possession or reversion, corporeat or
incorporeal, tangibie or intangible, present or contingent and including but
without being limited to land and building (whether owned, leased, licensed), ail
fixed and movable plant and machinery, vehicles, fixed assets, work in progress,
current assets, strategic investments, reserves, provisions, funds, licenses,
registrations, accreditations to trade and industrial bodies, leases, licenses,
tenancy rights, premises, ownership flats, hire purchase and lease arrangements,
lending arrangements, benefits of security arrangements, computers, office
equipment, telephones, telexes, facsimile connections, communication facilities,
equipment and installations and utilities, electricity, water and other service
connections, benefits of agreements, contracts and arrangements {including
those entered inta with the Stock Exchanges, and registrations with any
cancerned Gavernmental Authority, including but nat limited to any licenses
granted by the RBI), powers, authorities, permits, allotments, approvals,
consents, privileges, liberties, advantages, easements and all the right, title,
interest, goadwill, 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 ali
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 whaose services are

\\
?ff.\g\ansferred to the Transferee Companies and contributions, if any, made towards
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any provident fund, life insurance premiums (and associated benefits}, general
insurance premiums (and associated benefits) employees state insurance,
gratuity fund, staff 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.

(fii)All legal [whether civil or criminal], taxation or other proceedings or
investigations of whatsoever nature [including those before any Governmental
Authority] that pertain to any of the Transferor 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 tbe Effective Date.

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

(v} Al rates, taxes, duties, cess etc., that are allocabie, ar referable or related to the
Transferor Companies, including ail or any refunds, Interest due thereon, and ail
credits, refunds, interest and claims etc., refating thereto.

(vD)All hoaks, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and al! other books and

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

1.2INTERPRETATION:

In this Scheme, unless the cantext otherwise requires:

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

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

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

G incarporated or unincorporated], associations and partnerships;

| o SHRILEKCHA BUSNESS CONSUATANY PRNATE LIMITED
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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 Anmexure(s) to the Scheme shal} form an integral and inseparable part of this
Scheme;

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

{(g) All terms and words not defined in this Scheme shali, 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 fram
time ta time.

(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 autharized, issued, subscribed, and paid-up share capital of the Transferor

Company 1 - SBCPL as on 30.09.2021 is
As at 30 September
Particulars 2021
Number Amount
2 Authorised
Equity Shares of Rs. 1 each 100,008,000 | 100,000,000
b. lssued
Equity Shares of Rs. 1 each 83,034,830 83,034,830
c. Subscribed and Paid up
Equity Shares of Rs. 1 each 83,034,830 | 83,034,830

2.2 The authorized, issued, subscribed, and paid-up share capital of SFVPL as en

30.09.2021 is
As at30t September
Particulars 2021
Number Amount
2. Authorised
Equity Shares of Rs. 10 each 1,000,000 ; 10,000,000
b Issued, Subscribed apnd Paid up
£quity Shares of Rs. 10 each 791,712 7917120

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

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

As at 30t September 2021
Particulars
Number Amount
a. Authorised
Equity Shares of Rs. 1 each 28,000,000,000 | 28,000,000,000
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Preference Shares of Rs. 100 each

100,000,000

10,000,000,000

b. Issued

Equity Shares of Rs. 1 each 1,074,413,131 | 1,074413,131

Preference Shares of Rs, 100 each 50,000,000 | 5,000,0600,000
c. Subscribed and Paid up

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

Preference Shares of Rs. 100 each 50,000,000 | 3,125,000,000

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

Company 3 ~ SCUF as on 30.09.2021 is

Particulars As at 30t September 2021
Number Amouut
a. Authorised
Equity Shares of Rs. 10 each 118,500,000 | 1,185,000,000
Preference Shares of Rs. 100/~ each 4,000,000 | 400,000,000
b. Issued, Subscribed and Paid Up
Equity Shares of Rs. 10 each 66,062,334 | 660,623,340
Preference Shares of Rs. 100/- each 0 0

2.5 The authorized, issued, subscribed, and paid-up share capital of the Transferee
Company 2 - 5TFC as on 30.09.2021 is

As at 30th 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

Y And
\ X ¥ CRENNAL

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 Amouut
4. Authorised
Equity Shares of Rs. 10 each 150,000 | 1,500,000
b. Issued, Subscribed and, Fuily Paid yp Equity Shares
Equity Shares of Rs, 10 each 10,000 100,000

Subsequent te 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 30t September 2021
Particulars
Numbher 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 -~ SHil as on 30.09.2021 is
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As at 30% September 2021
Particulars
Number Amount
(c) Authorised
Equity Shares of Rs. 10 each 2,500,000 | 25,000,000
il | Subscribed and. Fully Paid up Equity Si
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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ON OF ROR COMP WITHT 0 1:

3,1 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
the Transferor Company 1, shall, together with all of its movable assets, investments,
licenses, benefits, entitlements, incentives, concessions, contracts, intellectual property,
employees, proceedings, rates, duties, cess, books & records as also the liabilities, shall
subject to the provisions of Clause 3.2 hereof in relation to the mode of vesting, without
any further act or deed, in accordance with Sections 230 to 232 of the Act and all other
applicable provisions of law, be transferred to and vested in and shall be deemed to

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

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

becorming effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

3.2.1 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 manual delivery or
endorsement, as appropriate to the property being vested and the title to the
praperty shall be deemed to have been transferred accordingly, without requiring

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

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

expenses, as the case may be, of the Transferee Company 1.
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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
debtars, 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 to and in favour of the Transferee Company 1. Any security,
lien, encumbrance, or charge created over any assets in relation to the loans,
debentures or borrowings or any other dues of the Transferor Company 1, shall,
without any further act or deed, stand transferred to the benefit of the Transferee
Company 1, which will have all the rights of the Transferor Company 1 to enforce

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

LICENSES
Licenses relating to the Transferor Company 1, if any, shall stand transferred to and

vested in the Transferee Company 1, without any further act or deed by the
Transferor Company 1 or the Transferee Company 1 and be in full force and effect in
favour of the Transferee Company 1 as if the same, were originally given to, issned
to or executed in favour of the Transferee Company 1 and the Transferee Company
1 shall be bonnd by the terms thereof. the obligations and duties thereunder, and
the rights and benefits under the same shall be availabie to the Transferee

Company 1.

Any and all approvals abtained by the Transferor Company 1 for the purpose of
carrying on any business, shall inure to the benefit of the Transferee Company 1,
and the Transferee Company 1 shall be entitled to cootinue these operations from
these varipus locations, without having to obtain any further apprevals, or

undertake any further processes, under any Applicable Law.

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

Goods and Services Tax (including the Integrated Goods and Services Tax input tax

uy
ﬁ\vcredtt Central Goods and Services Tax input tax credit and State Goods and Services

* 7mn‘&\"
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. input tax credit), VAT, sales tax and income tax laws, shall to the extent

st t-utan!y available and along with associated obligations, stand transferred to and
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vested In and be available to the Transferee Company 1, as if the Transferee
Company 1 was originally entitled to all such benefits, entitltements, incentives and
concessions. All cheques (including post-dated cheques, subject te compiying with
procedural requirements under Applicabie Law, if any) and other negotiable
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 cnncerning 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 tbe concerned authority to whem such instructions

have been provided nr forms signed shall accept the same.

CONTRACTS

3.2.7 Al contracts of the Transferur Company 1, incdluding without limitation, documents
& agreements relating to creation of security, subsisting or having effect
immediately before the Effective Date, shall stand transferred tn and vested in the
Transferee Company 1 and be in full force and effect in favnur of the Transferee
Company 1 and may be enforced by or against it as fully and effectually as if, instead
of the Transferor Company 1, the Transferee Cumpany 1 had been a party or

beneficiary thereto,

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

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

3.2.9 It shall not be necessary to obtain the consent of any third party er other persen,
who is a party to any such contract or arrangement te give effect to the provisions of

this paragraph.

el EMPLOYEES:

* 32110 All the employees in the service of the Transferor Company 1, shall be deemed to
e _\l;mve become the employees of the Transferee Company 1, with effect from the
' Appointed Date, and shall stand transferred to the Transferee Company 1, without

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

retirement benefits.

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

reason of such transfer.

3.2.12 It is provided that as far as the Provident Fund, Gratuity, Pension, Insurance

benefits, Superannuation Fund or any other special funds that are applicable to the
employees of the Transferee Company 1 and existing in the Transferee Company 1
for the benefit of the employees nf the Transferee Company 1, the same shall also be
extended to the employees of the Transferor Company 1, upon the Scheme

becoming finaily effective.

3.2.13 All contributions made hy the Transferor Company 1, on behalf of its employees,

and all contributions made by the empleyees including the interest arising thereon,
to the funds standing to the credit of such employees' account with such funds, shall,
upon this Scheme becoming effective, be transferred to the funds maintained by the
Transferee Company 1 along with such nf the investments made by such funds
which are referable and allocable to the empioyees, and the Transferee Company 1
shali stand substituted for the Transferor Company 1 with regard to the cbligation

to make the said contributions,

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 retation to the obligation
to make contributions to soch funds in accordance with the provisions of such

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

3.2.15 The Transferee Company 1 shall continue to abide by the agreement{s} and

& st

settlement(s) entered into with the employees of the Transferer Company 1, if any,
in terms of such agreement{s) and settlement(s) subsisting on the Effective Date, in

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

Transferee Company 1.

3.2.17 Upon the Scheme hecoming effective the name of the Transferor Company 1 shall
stand substituted by the name of the Transferee Company 1 in any pending dispute
or arhifral proceedings, and the Transferee Coinpany 1 shall be entitled to cortinue
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 legal or other proceedings
initiated by or against the Transferor Company 1, in respect of matters referred
above transferred intn its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company 1 to the exclusion of the Transferer

Company 1.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

3.2.19 With effect from the Appointed Date, the debts, liabiiities, contingent labilities,
duties and cbligations nf every kind, nature and description relatable to the
Transferor Company 1 shatl, under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, and without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Cnmpany 1, so as to
become, with effect (rom the Appuinted Date the debts, iiabilities, contingent
liabilitles, duties and obligations of the Transferse Company 1 and it shail nnt be
necessary to cbtain the consent of any third party or other person who is a party to
any contract er arrangement by virtue of which such debts, liabilities, contingent
liabilities, duties and obligations have arisen, in order to give effect to the provisions

of this sub-clause.

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

f""""-}B.Z‘. 1 Any payment or discharge of any iiabilities, debts or obligations pertaining to the

|‘-,‘,' L . !

'T{ansferor Company 1 by the Transferee Company 1 shall be deemed to have been
‘made for and on behalf of the Transferor Company 1, and shall constitute a valid

discharge.
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2.2.22 This Scheme shall not operate to eniarge or extend the security for any of the
liahilities of the Transferor Company 1 and the Trapsferee Company 1 shall not be
obliged to create any further or additionat security therefer, after the Effective Date,

unless otherwise agreed to by the Transferee Company 1,

3.2.23 In so far as the exlsting security in respect of the Liabilities is concerned, such
securlty shaii, without ary further act, instrument or deed be modified and shali be
extended te, and shall operate only over the assets forming part of the Undertakings
of the Transferor Company 1 which have been charged and secured, and subsisting
as on the Effective Date, in respect of the Liabilities. Provided that if any of the assets
nf the Transferor Company 1 have nnt been charged or secured in resperct uf the
Liabilities, such assets shall remain unencumbered and the existing security

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

TAX TREATMENT

3.2.24 Al taxes, rates, duties, fees, cess etc., that are allocable, referable or related to the
Transferor Company 1 and payable, whether due or not, from the Appeinted Date,
including all advance tax payments, iax deducted at source, tax liabilities, tax
obligations or any refunds, credits and ciaims shall, fur all intent and purpuses, be
treated as the liability, obligations or refunds, credit and claims, as the case may be, of

the Transferee Cumpany 1.

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

3.2.26With effect from the Appointed Date and upon the Scheme becoming effective, all
taxes, duties, cess recoivable/payable by the Transferor Company 1, including all or
any refunds/credit/claims/tax losses Junabsorbed 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 1.

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

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

| %i; —__;“ ffiy  returns, wealth tax returus, service tax, excise duty, sales tax, value added tax, entry
Qf:uM’AN}’{ , cess, professional tax or any other statutory returns, if required, and shail be
. L7} .
L‘_"v e %;, b-f}j: titled to claim credit For advance tax paid, claim for sum(s) prescribed under
o v _',:1_ L~ )
?j:fil % S};ﬂon 43B of the lncome Tax Act, 1961 on payment basis, claim for deduction of
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provisions written back by Transferee Cumpany 1 previously disallowed in the hands
of Transferor Company 1 under the income Tax Act,, 19561 credit of tax under section
115§B read with section 115JAA of the income Tax Act,, 1961 credit of foreign tax
paid/withheld, if any, pertaining to Transferor Company 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
witheut incurring any Habllity on account of interest. penaity 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 cnming into effect of this

Scheme.

3.2.2B It is also clarified that the Transferee Company 1 shall have the right tn 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 frnm 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 shali be entitied to claim credit or refund for such taxes

or duties.

BOOKS AND RECORDS

3.2.29 Ail books, records, files, papers, catatogues, quotations, advertising materials, if any,
lists of present and former clients, subscribers, and all other books and recoerds,
whether in physical or electrenic form, of the Transferor Company 1, to the extent
possibie and permitted under any Applicable Law, be handed over by them to the

Transferee Company 1,
D BUSINESS T1 FFE E:

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

(a) The Transferor Company 1 shall carry on, and be deemed to have been carrying on,
all business activities and shall hold 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 alternate tax credit, dividend distribution tax, securities

transaction tax, taxes withheld/ paid in a foreign country, wealth tax, sales tax,

ror SHRILEKHA BUSINESS CONSULTAKCY PRN LITTED
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value added tax, excise duty, service tax, Goods and Service Tax, custums duty,
refund, reliefs, etc., accruing or arising to the Transferor Company 1, or losses
arising or expenditure incurred by it, on and from Appointed Date up to the
Effective Date, sball 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 Transferce

Compary 1.

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

Company 1 prior to the Appointed Date].

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

of Directors of the Transferee Company 1.

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

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

[AAIl assets acquired, ieased or licensed, benefits, entitlements, incentives and
concessions granted, contracts entered into, liabilities incurred and proceedings
initiated or made party to, between the Appointed Date and the Effective Date by
the Transferor Company 1 shall be deemed to he transferred to and vested in the
Transferee Comnpany 1. For avoidance of doubt, where any of the Liahilities as on
the Appointed Date [deemed to have been transferred to the Transferse Company
1] have been discharged by the Transferor Company 1, ou 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 shali be entitled to operate such bank accounts of the

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

(h) To the extent possible, pending sanction of this Scheme, the Transferor Company 1
or the Transferee Company 1 shall be entitled to apply to the relevant
Governmentai Authorities and other third parties, concerned, as may be necessary
under any law or contract for transfer or modification of such consents, approvals
and sanctions which the Transferee Company 1 may require to own and carry on
the business of the Transferor Company 1, with effect from the Effective Date and

subject to this Scheme being sanctioned.

(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 1 shall, upon
the Scheme becoming effective, be entitled to get the record of the change in the
legal right(s) standing in the names of the Transferor Compauy 1, in its favour in

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

3.3 () 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 Compauy

1 inte 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 prescrihed under the Indian
Accounting Standards as notified under Section 133 of the Act, read together with

Paragraph 3 of the Companies (indian Accounting Standards) Ruies, 2015.

3.3.2The investment in Transferee Company 1 heid by Transferor Company 1 and
transferred to Transferee Company 1 pursuant to the Scbeme would get caucelled
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 cancelled with a
corresponding adjustment to ‘Equity’ (as per the principles of Indian Accounting

Standards) of the Transferee Company 1.
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3.4.1 in consideration of the amalgamation of the Transferor Company 1 along with its
Undertakings with the Transferee Company 1, which includes (i) the shareholding
held by the Transferor Company 1 in Transferee Company 1; and {ii) the shareholding
held by Transferor Company 1 in SFVPL, which is the holding company of the
Transferes Company 1, and considering that the sbares held in SFVPL cannot legally
he vested in Transferee Company 1 it terms of Section 19 of the Act, the sharehoiders
of the Transferer Compauy 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 Company 1, in the following manner:

For avery 1,00,00,000 (One Crore) fully paid equity shares of Re. 1/~ [One] each, held
in the Transferor Company 1, the shareholders of the Transferor Company 1 wili 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.

3.42In view of the fact that, the paid up equity shares of SFVPL held by the Transferor
Company 1, canuot be held by the Transferee Company 1 as already stated above, the
shares held by the Transferor Company 1 in SFVPL shali stand canceiled as set out in
Clause 3.6.1 of the Scheme. As a conseguence, the extent of the shareholding held by
SFVPL in the Transferee Company 1, will stand altered from 75,81,19,281 (Seventy
Five Crores Eighty One Lakhs Nineteen Thousand Two Hundred and Eighty One) fully
paid equity shares of Re.1/- each to 68,63,30,294 (Sixty Eight Crores Sixty Three
Lakhs Thirty Thousand Two Hundred and NinetyFour) fully paid equity shares of
Re.1/- each, and no consideration whatsoever in any manner would be paid/payabie

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

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

3,4.3 The equity shares to be issued and allotted under the Scheme by the Transferee
Company 1 as above shall be subject to the Memorandum of Association and Articles

of Associatiou of' the Trausferee Company 1. The equity shares issued by the




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 issued by the Transferee Company 1 pursuant
to this Scheme is a fractional number, it shall be rounded off to the nearest whole
number. The Board of Directors of the Transferse Company 1 shall, if and to the
extent required, apply for and obtain any approvals from concerned Government /
Regulatory authorities for the issue and allotment of equity shares pursuant to this
Scheme. The approval of this Scheme by the shareholders of the Companies involved,
undet Sections 230 to 232 of the Act shail be deemed to constitute approvais under
Sections 13, 14, and other appiicable provisions of the Act and any other consents and
approvals required in this regard. If there are any pending transfers, whether lodged
or outstanding, of any sharehoiders of the Transferor Company 1, the Board of
Directors of the Transferee Company 1 shall be empowered in appropriate cases,
prior to or even subsequent to the Record Date 1, to effectuate such a transfer in the
records of the Transferor Company 1, as if such changes in the registered holder were
operative as on the Record Date 1, in order to remove any difficulties arising to the
holder/transferee of the shares in the Transferor Company 1 and in relation to the
equity shares to he issued by the Transferee Company 1 after this Scheme becoming

effective,

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE CCMPANY 1:

Pursuant to the Scheme and as per Clause 3.4.2, the Transferee Company 1 would
cancel the paid-up eguity share capital held by SFVPL with a correspouding

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 II] - Section [ of this Scheme, shail not affect auy transaction or
proceedings already completed or Liabilities incurred by the Transferor Company 1,
either prior to, or on or after the Appointed Date till the Effective Date, to the end and
intent that the Transferee Company 1 shall accept and adopt all acts, deeds and things
done and executed by or on behalf of the Transferor Company 1, in respect thereto as

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

FERQOR COMPS

3.6.1 As an integrai part of the Stheme and as a consequence of the Transferor Company 1

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

27
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considering that the Transferee Company 1 is a subsidiary of SFVPL, and in terms of
the Act, cannot hold shares in SFVPL, upon the Scheme becoming effective in the
manner set out hereunder, the entire paid up equity shares held by Transferor
Company 1 in SFVPL, shall as an integral part of the Scheme, and without aoy
further act, deed, consent or approval or consideration, stand cancelied, by
operation of law, As a consequence of such cancellation, the paid-up equity share
capital of SFVPL shall stand aitered from Rs.79,17,120 (Indian Rupees Seventy Nine
Lakhs Seventeen Thousand One Hundred and Twenty only) divided into 791,712
(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 Forty Two) equity shares of Rs. 10/-

(Rupees ten only) each.

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

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

3.63 Until the Effective Date, the Transferor Company 1 would ha eligible to enjoy ali the
henefits in the capacity of sharehoider of SFVPL.

3.7 EN T F SFVPL:

Pursuant to the Scheme and as per Clause 3.6, SFVPL would reduce the value of
2quity shares canceiied 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,

381 On the Scheme becoming effective, aud by virtue of the amalgamation of the
Transferor Company 1 with the Transferee Company 1, the equity shares of the

‘Fransferee Company 1 helg by the Transferor Company 1 shall stand cancelied. As a

consequence, the entire shareholding of the Transferor Company 1 in Transferee

QM"'ANV
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,:Tr ™ ; 0mpany 1, shall, as an integral part of the Scheme, stand cancelled, and no
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...1

ot
ke

f"v‘Nh

ey~ ' e SHRILEXHA EUSNESS CONSULTANCY PRR(ATE LIITED
) \'}' IE NN‘[ * 4
m/

N ‘

- R



3.9 DISSOLUTION OF THE TRANSFEROR COMPANY 1:
Subject to an crder being made by the NCLT under Sections 230 to 232 of the Act, the

Transferor Company 1 shall stand dissoived without the process of winding up on the
Scheme becoming effective in accordance with the provisions of the Act and the Ruies

made thereunder.

PART - il
SECTION - I
(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 shail be deemed to have been

transferred to and vested in the Resulting Company 3.

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

becoming effective, on and from the Appointed Date:

MOVABLE ASSETS, IMMOVAELE 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 Resulting Company 3, upon the coming into effect of
this Scheme pursuant to the applicahle 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 pursuance 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}
s e same stands transferred to the Resuiting Company 3. The Resulting Company 3
2 shaii, at its sole discretion but without being obliged, give notice in such form as it
= may deem fit and proper, to such person, as the case may be, that the said deht,
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receivable, bill, credit, ioan, advance or deposit stands transferred to and vested in
the Resuiting Company 3 and that appropriate modification should be made in their

respective books/records to reflect the aforesaid changes.

3.11.3 All immovable properties of the Demerged Company, pertaining to its Financial
Services Undertaking [i.e. land together with the buildings and structures standing
thereon or under construction, whether freehold, 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 io relation thereto and all plant and
machineries constructed or emhedded or attached to any such Immovable
properties and all rights, covenants, continuing rights, title and interest in
connection with the said immovable properties, shall stand transferred to and
vested in the Resulting Company 3, without any further act or deed done/executed
or being required to be done/executed by the Resulting Company 3. The Resulting
Company 3 shall be entitled to exercise and enjoy all rigbts and privileges attached
to the immovable prnperties and shall be lizhle to pay the ground rent and taxes and
fulfilt all obligations and be entltled to all rights In reiation to or as applicable to

such immovable properties.

3.11.4 Without prejudice to the generality of the foregoing, upoa the coming into effect of
this Scheme, all the rights, title, interest and claims of the Demerged Company in any
feasehold/leave and iicence/right of way properties of the Demerged Company in
relation to the Financial Services Undertaking shall, pursuant to the relevant
provisions of tbe 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, ail 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

ﬁ‘W certifications and ap.pmvais, trademarks, trar?le names,-service marks, copyright,
(ﬁmmw” _,_,n\ domaln names, designs, research and studies, technical knowhow and other
1A i 7 s \ntﬂllecmal properties and all other interests relating to the gaods or services being
&ealt with by the Financial Services Undertaking and the benefit of all statutory and
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3.11.6

3.11.7

3118

barrowings, if any which are of a general or multipurpose nature, such loans and
=y

regulatory permissions, environmental approvals and consents, registration or
other licenses, and consents acquired by the Demerged Company in relation to the
Financial Services Undertaking shall be transferred to and vested in the Resulting
Company 3 and the concerned licensors and grantors of such approvals, clearances,
permissions, etc, shall endorse, where necessary, and record, in accordance with
law, the Resulting Company 3 on such approvals, clearances, permisslons 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 shall remain in full force and effect in favour
of or against the concerned Resulting Company 3, as the case may be, and may be
enforced as fully and effectually as if, instead of the Demerged Company, the
Resulting Company 3 had been a party or beneficiary or obligee or obligor thereto.

All assets, estate, rights, title, interest and autherities acquired by the Demerged
Company after the Appointed Date and prior to the Effective Date for operation of
the Financial Services Undertaking shail also stand transferred to and vested in the

Resulting Company 3 upon the coming into effect of this Scheme.

Upon coming into effect of this Scheme, aii debts, duties, obligations and liabilities
(including contingent liabiiities) of the Demerged Company relating to the Financial
Services Undertaking shall without any further act, instrument or deed be and stand
transferred to the Resulting Compaay 3 and shall thereupon become the dehts,
duties, obligations and liabilities of the Resulting Company 3, which it undertakes to
meet, discharge and satisfy to the exciusion 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 in respect thereto. 1t shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue
of which such debts, obligations, duties and liabilities have arisen in order to give

effect to the provisions of this clause,

In so far as loans and borrowings of the Demerged Company are concerned with
respect to the Financiai Services Undertaking, the loans and harrowings and snch

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

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

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

Demerged Company shail not have apy ohligations in respect of the said liabiiities.

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

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

3.11.10 Any claims, liabiiities or demands arising on account of the Financial Services
Undertaking of tbe Demerged Company which relates to the period prilor to the
Appointed Date but arises at any time after the Effective Date shall be entireiy horne

by the Resulting Company 3.

31111 Subject to the ather provisions of this Scheme, in so far as the assets of the
Financial Services Undertaking are concerned, the security, pledge, existing charges

; %ﬁ;t\ and mortgages, over such assets, to the extent they relate to any loans or
{-:"4 I.¢-. p u‘*pﬁ‘“ Y:',q[y/é, \ borrowings of the Demerged Insurance Undertakings and Remaining Undertaking of
){9 »;3 the Demerged Company shall, without any further act, instrument or deed be

E}: l eleased and discharged from the same and shall no longer be available as security,
& Ilpledge. charges and mortgages in relation to those liabilities of the Demerged

e 4 B
. CHENNA] » “,/-" Company which are not transferred to the Resulting Company 3.
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security, pledge, existing charges and mortgages over such assets, to the extent they
relate to any ivans or borrowings of the Financial Services Undertaking shall,
without any further act, instrument or deed he reieased and discharged from such
security, pledge, charges and mortgages. The absence of any formal amendment
which may he required by a bank and/or finarciai institution in order to affect such

release shall not affect the operation of this clause.

31113 in so far as the existing security in respect of the leans of the Demerged
Company and other liabiiities relating to the Demerged Company with respect to the
Demerged Insurance Undertakings and Rewnaining Undertaking are concerned, such
security shall, without any further act, instrument or deed he continued with the

Demerged Company only on tbe assets remaining with the Demerged Company.

3.11.14 Without prejudice to the provisiens of the foregoing clauses, the Demerged
Company and the Resulting Company 3 shall enter into and execute such cther
deeds, instruments, documents and,/or writings and/or do 2li acts and deeds as may
be required, including the filing of necessary particulars and/or modification(s) of
charge, with the concerned Registrar of Companies, to give formal effect to the

provisions of this clause and foregoing clauses, if required.

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
cbligations pertaining to the Demerged Company in relation te the Demerged
insurance Undertakings and Remaining Undertaking, and the Resulting Company 3
shall not have any obligations in respect of the Demerged Insurance Undertakings

and Remaining Undertaking of the Demerged Company.

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

stand modified 2nd/or superseded by the foregoing provisions.

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

Company as on the Appointed Date.

LEGAL PROCEEDINGS
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31118 Upon the coming into effeet of this Scheme, all legal or other proceedings
(including before any statutory or quasi-judicial authority or tribunal) by or against
the Demerged Compaoy, under any statute, whether pending on the Appointed Date,
or which may be instituted any time in the future and in each case relating to the
Financial Services Undertaking shall be continued and enforced by or against the
Resulting Company 3 after the Effective Date.

31119 The Resulting Company 3 shall have ail legal or other proceedings initiated
by or against the Demerged Company with respeet to the Financial Services
Undertaking, transferred into its name and to have the same continuved, proseciited
and enforced by or against the Resulting Company 3 to the exciusion of the

Demerged Company.

CONTRACTS. DEEDS. ETC,
3.11.20 Upon the eoming into effect of this Scheme and subject to the provisions of

this Scheme, all contracts, deeds, honds, agreements, sehemes, arrangements and
other instruments of whatsoever nature in relation to the Financial Services
Undertaking to which the De;nerged Company is a party or to the benefit of which
the Demerged Company may he eiigihie, and which are subsisting or have effect
immediately before the Effeetive Date shall be in full force and effect by or against
or in favour of the Resulting Company 3, as the case may be, and may be enforced as
fully and effectually as if, instead of the Demerged Company, the Resulting Company

3 had heen a party or beneficiary or obligee or obligar thereto.

31121 Notwithstanding the fact that vesting of the Financial Services Undertaking
occurs by virtue of this Scheme itself, the Resulting Company 3 may, at any time
after the coming into effect of this Scheme, in aceordance with the provisions hereof,
if so required, take such actions and execute sueh deeds (including deeds of
adherence), confirmations or ether 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 te he executed in order to give format effect to the
above provisions. The Resuiting Company 3 will, if necessary, also be a party to the
above. The Resulting Company 3 shajl, under the provisions of this Scheme, be
deemed to he authorised to execute any such writinge on hehaif of the Demerged
Company and to carry out or perform all such formalities or compliances referred to

above on the part of the Demerged Company to be carried out or performed,
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3.11.22 The transfer and vesting of the assets, liahiiities and obligations of the
Demerged Company with respect to the Financial Services Undertaking under
Clause 3.11 bereof and the rontinuance 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.

EMPLOYEES
3.11.23 Upon the coming into effect nf this Scheme, all the employees refating to the
Financial Services Undertaking that were employed by the Demerged Company,
immediately before the Effective Date, shall heeome employees of the Resulting
Company 3 without any break or interruption of service and with the benefit of
continuity of service on terms and conditions which are not less favourable than the
terms and conditions as were applicable to such empioyees relating to the Financial
Services Undertaking of the Demerged Company immediately prior to the demerger

of such Financial Services Undertaking.

31124 the Resulting Company 3 agrees that the service of all employees pertaining
to the Financial Services Undertaking with the Demerged Company up to the
Effective Date shall be taken into aceount for the purpose of all retirement benefits
to which they may be eligible in the Demerged Company up to the Effective Date.
The Resulting Company 3 further agrees that for the purpose of payment of any
retrenchment compensation, gratuity, employee stock option and pension schemes,
or other terminal benefits, such past serviee with the Detnerged Company, shall also
be taken into account and agrees and undertakes to pay the same as and when

payahle.

3.11.25 Upon the coming into effect of this Scheme, the Resulting Company 3 shall
make all the necossary contributions for such transferred employees relating to
their respective Financial Services Undertaking, and deposit the same in provident
fund, gratuity fund or superannuation fund or aoy 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
authorities concerned who shali take the same on record and substitute the name of

the Resulting Company 3 for the Demerged Company.
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31126 In so far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retiremeat [unds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or any
other benefits, if any, created by the Demerged Company for employees of the
Financial Services Undertaking are concerned, such proportion of the funds,
contributions to the funds or the scheme or the investments made into the funds
relatable to the employesas pertaining to the Financial Services Undertaking as on
the Effective Date, wha are being transferred along with the Financial Services
Undertaking in terms of the Scheme, upon the coming into effect of this Scheme,
shall be transferred to the necessary funds, schemes or trusis of the Resulting
Company 3 and tili the time such necessary funds, schemes or trusts are created hy
the Resulting Company 3, all contributions shall continue to be made to the existing

{unds, sehemes or trusts of the Demerged Company.

COND 0 ANCIAL SERV NDERTAKIN 2 RES

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

3.11.27 The Demerged Company shail be deemed to have heen carrying on and to be
carrying on all business and activities relating to the Financial Services Undertaking
and shail hoid and stand possessed of and shall be deemed to held 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 Resulting Company 3;

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

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

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

pertaining to the Financial Services Undertaking that have been undertaken or

Far SHRILEXHA BUSINESS CONSULTANCY PRVATE LINFTED
Fl

Authorised Signatory

AR




discharged hy the Demerged Company shall be deemed to have been undertaken for

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

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

thereof save and except in each case:

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

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

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

Company 3 has been obtained.

31131 The Demerged Company and/ or the Resulting Company 3 shall be entitled,
pending sanction of the Scheme, to apply to the Central/State Government(s),
regulatory/local/administrative hodies and all otber agencies, depariments and
authorities concerned as are necessary under any law for such consents, approvals
and sanctions which the Resulting Company 3 may require to carry on the business

of the Financial Serviees Undertaking.

TAX CREDITS
311.32 The Resulting Company 3 will be the successor of the Demerged Company

vis-a-vis the Financial Services Undertaking. Hence, it will be deemed that the
benefit of any tax credits whether central, state or local, availed vis- 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
H‘h\\ effective, all taxes, duties, cess receivable/payable hy the Demerged Company

::---re]ating to the Financial Services Undertaking inciuding ali or any

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

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

31134 The Resulting Company 3 is expressly permitied to revise its tax returns,
electronically or physically, after taking credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professional tax or any other
statutory returns, if required, and shall be entitled to claim credit for advance tax
paid, claim for sum(s) prescribed under Seetion 43B of the Income Tax Act, 1961 on
payment basis, claim for deduction of provisions written back by the Demerged
Company pertaining to Financial Services Undertaking previously disallowed in the
hands of the Demerged Company under the income Tax Act, 1961 credit of tax under
section 115]B read with section 115)AA of the Income Tax Act, 1961 eredit of foreign
tax paid/witbheld, if any, pertaining to Financial Serviees Undertaking of the
Demerged Company, consequent to implementation of this Scheme and where
necessary to give effect to this Seheme, even if the prescribed time limit for filing or
revising such returns have lapsed without incurring any liahility oo account of
interest, penaity or any other sum to claim refunds, advance tax credits, excise and
service tax credits, set off, etc., on the basis of the accounts of the Financial Services

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

CONSIDERATION:
3.11.35 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 inte the Resulting Company 3, in terms of this Scheme, the
shareholders of the Demerged Company, whose names are refiected in the Register
of Members of the Demerged Company as on Record Date 2 (which will also include
the shareholders of Transferor Company 1, who have been alloited shares of the
Transferee Company 1/Demerged Company, in terms of Part i1 — Section i of the

Scheme], will be entitled to be allotted sbares in the following manner:

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

in Resulting Company 3.

The equity shares to be issued and allotted under the Scheme hy the
ulting Company 3 shall be subject to its Memorandum of Association and Articles

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

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

ACCOUNTING TREATMENT
3.11.37 The Financial Services Undertaking of the Demerged Company and Resulting

Company 3 shall comply with generally accepted accounting practices in India,
provisions of the Act and Accounting Standards as notified by Companies (Indian
Accounting Standards) Rules, 2015 as amended from time to time, in reiation to the

underlying transactions in the Scheme including but not limited to 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 Demerged Company being
transferred to the Resulting Company 3 shall be derecognized at values appearing in
the books of account of the Demerged Company as on the Appointed Date with a

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

3.12.2 Upon the Scheme becoming effective, the inter-company balances, if any, appearing
in the hooks 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 Appointed Date, transfer

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

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

"+ accordance with Appendix C ta Ind AS 103- Business Combinations.
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3.13.2 The Resulting Company 3 shall record the assets and liabiiities 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 shall appear in the financial statements of the Resulting Company
3 in the same form in which they appeared in the financial statements of the

Demerged Company with respect to the Financiat Services Undertaking.

3.13.4 Pursuant to the Scheme and as per Clause 3.14, the Resulting Company 3 wouid
cancel its paid-up equity share capital held by the Demerged company with a
corresponding adjustment to ‘Equity’ (as per the principles of Indian Accounting
Standards)

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 reflect the aggregate face

value af shares issued as its equity share capital account.

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

the case may be.

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

held by the Demerged Company shall stand cancelled. Accordingiy, the entire extent
of the shareholding of the Demerged Company in Resulting Company 3, shall, as an
integral part of the Scheme, stand cancelled, and no separate sanction of the NCLT In

this regard shall be required.

(B} CANCELLATI HARE T, OF E DE
COMPANY
3.15 Upon the Scheme becoming effective, with effect from the Appointed Date, and
following the implementation of Part 11 - Section 1 and Part I1l - Section: 1! of the
Scheme, the Redeemable Preference Shares, if any, held by the hoiders of
Redeemable Preference Shares of the Demerged Company will stand cancelled

{ﬂthout 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 3.14, the share certificates in respect of the said Redeemable Preference
Shares heid by the holders of preference shares shall also be deemed to have been
canceiled. Pursuant to the cancellation, any arrears of dividend on the said
Redeemable Preference Shares or any other liability, whether present or contingent,
upon the Scheme becoming effective, shall abate and there shall be na liability of the

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

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 Clause 3.15, the Resulting
Company 3 will issue and allot to such holders of the Redeemahle Preference Shares
of the Demerged Company whose names are reflected in the Register of Preference
Shareholders of the Demerged Company as on the Record Date 2, Redeemable

Preference Shares in the following manner:

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

2, of the Resulting Company 3 wili be allotted.

The Resuiting Company 3 wil! be obiigated to pay dividend on such Redeemable

Preference Shares from the date of allotment,

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

shall be effected as an integral part of this Schemo.
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PART NI
SECTION - 1t

DEMERGER AND LIFE INSURANCE UNDERTAKI D DEME
N TING OF GENERAL RANCE ERTAKING
3.19 Upon the coming into effect of thls Scheme, and with effect from the Appointed Date,
following the demerger and vesting of the Financial Services Undertaking, the Life
Insurance [Indertaking of the Demerged Company, shall subject to the provisions of
Clause 3.21 hereof In reiation to the mode of vestiog, 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 Resulting Company 1.

3.20 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
following the demerger and vesting of the Financlai 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 al! other applicabie provisions of law, be transferred to and vested in and

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

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

becoming effective, on and from the Appointed Date:

MOVAEBLE 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 atherwise capable of
transfer by manual or constructive delivery and/or by endorsement and delivery,
the same shall stand transferred by the Demerged Company to the Resulting
Companies 1 and 2 respectively, upon the coming into effect of this Scheme
pursuant to the applicable 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 shall stand
transferred to and vested in the Resulting Companies 1 and 2, as may be applicable,

{,.‘_‘_'\Tj.'l fFIE:‘.\\ without any notice or other intimation to any person in pursuance of the relevant
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R e Ley e
2 i';:!?f ok
— ry ‘.. (;
3 t’:ﬁ“' & |
A -

* 4% ;‘:‘_ﬁh R} ;
r CHENMAL % 4
A S

TR 12 E o)

s 'r'» R =
\:-‘.‘- b} , |'.J"q )

Alharic ag Signaorf






wze A
CHENMAI
o

3.21.5

Insurance Undertaking and General Insurance Undertaking of the Demerged
Company in the Resulting Company 1 and Resulting Company 2 respectively
without hindrance, and that such approvals, clearances and permissions shall
remain in full force and effect in favuur of or against the Resulting 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 applicahle had been a party or beneficiary or obligee or obligor thereto.

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

respectively, upon the coming into effect of this Scheme.

3.21.6 Upon coming Into effect of this Scheme, all debts, duties, obligations and liahilities

(inciuding contingent iiabilities] 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 Resuiting Company 2 respectively and shall thereupon become the debts,
duties, obligations and liabilities of the Resulting Company 1 and Resulting
Company 2 respectively, which they undertake to meet, discharge and satisfy to the
exclusion of the Demerged Company and to keep the Demerged Company
indemnifled at all times from and against all such debts, duties, obligations and
liabilities and from and against all actions, demands and proceedings in respect
thereto. It shall not be necessary to obtain the consent of any third party or other
person who isa party to any contract or arrangement by virtue uf which such debts,
obligations, duties and liabilities have arisen in order to give effect to the provisions

of this clause.

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

SN
P

respect to the Life Insurance Undertaking and General Insurance Undertaking, and
further, the loans and borrowings, if any which are of a general or multipurpose
nature, such loans and borrowings, in the same proportion, which the value of the
assets pertaining to the Life Insurance Undertaking and General Insurance
Undertaking, respectively bear to the total value of assets of the Demerged
Company, if any, which are to be transferred to the Resulting Companies 1 and 2

respectively in terms of Clause 3.21, and shall, without any further act or deed,

‘I;x‘)céfx\become loans and borrowings of the Resulting Companles 1 and 2, as may be

%_ 2 dpplicable, and all rights, powers, duties and obligations in reiatlon thereto shall be




3218

3219

and stand transferred to and vested in and shail be exercised by or against the
Resulting Companies 1 and 2, as may be applicable, as if it had entered into such
loans and incurred such borrowings. Subject to the above, from the Effective Date,
the Resulting Companies 1 and 2, as may be applicable alone shall be lable to
perform all obligations in respect of the fiabilities of the Life Insurance Undertaking
and General Insurance Undertaking respectively, as the borrower/issuer thereof,
and the Demerged Company shall not have any obligations in respect of the said

liabilities.

Where any of the liabilities and obligations of the Demerged Company as on the
Appointed Date, relating to the Life Insurance Undertaking and General Insurance
Undertaking, deemed to be transferred to the Resulting Company 1 and Resulting
Company 2 respectively, have bean discharged by the Demerged Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to
have been for and on account of the Resulting Companies 1 and 2 respectively, and
all llabillties and obligations 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 Resuiting Companies 1 and 2
respectively, and shail become the liabillties and obiligations of the Resulting

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

Any claims, liabilities or demands arising on account of the Life Insurance
Undertaking and Generai 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 liabijities of the Demerged Company

which are not transferred to the Resulting Companies 1 and 2, as may be applicable.
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32111 In so0 far as the assets of the Remaining Undertaking of the Demerged
Cempany are concerned, the security, picdge, existing charges and mortgages over
such assets, to the extent they relate te any loans or borrowings of the Demerged
Insurance Undertakings shall, without any further act, instrument or deed be
released and discharged from such security, pledge, charges and mortgages. The
absence of any formal ameudment which may be required hy a bank and/or
financia! institution in order to affect such release shall not affect the operation of

this clause.

32112 In so far as the existing security in respect of the loans of the Demerged
Company and other liabilities relating to the Remaining Undertaking of the
Demerged Company are concerned, such security shall, without any further act,
instrument or deed be continued with the Demerged Company only on the assets

remaining with the Demerged Company.

32113 Without any prejudice to the provisions of the foregoing clauses, the
Demerged Company and the Resulting Companies 1 and 2, as may be applicable,
shall enter into and execute such other deeds, instruments, documents and/or
writings and/for do all acts and deeds as may he required, including the filing of
necessary particulsrs and/er modification(s) of charge, with the concerned
Registrar of Companies, te give formal effect to the provisions of this clause and

foregolng clauses, if required.

3.21.14 Upon the coming into effect of this Scheme, the Demerged Company alone
shall be Hable to perforn all obligations 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 shali not have any obligations in respect of the

Remaining Undertaking of the Demerged Company.

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

stand modified and/or superseded by the foregoing provisions.

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

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

o".‘-; 3
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Fouo oW "’3’,:0‘% he books of account of Demerged Company 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 befure any statutory or quasi-judicial authority or tribunal) by or against
the Demerged Company, under any statute, whether pending on the Appointed Date,
or which may be instituted any time in the future and in each case relating to the
Life Insurance Undertaking and General Insurance Undertaking shall be continued
and enferced by or against the Kesulting Company 1 and Resulting Company 2,

respectively after the Effective Date.

3.21.18 The Resulting Companies 1 and 2 shall have all legal or other proceedings
initiated by or against the Demerged Company with respect to the Life Insurance
Undertaking and Generai Insurance Undertaking, respectively, transferred into thelr
respective names and to have the same continued, prosecuted and enforced by ur
against the Resuiting 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 centracts, deeds, bonds, agreements, schemes, arrangements and
other instruments of whatsoever nature in relatien to the Life Insurance
Undertaking and General lnsurance Undertaking, respectively, to which the
Demerged Company is a party or to the benefit of which the Demerged Company
may be eligible, and which are subsisting or have effect immediately before the
Effective Date, shall be in fuli force and effect hy 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 uf this Scheme itself, the Resulting
Companies 1 and 2 respectively may, at any time after the coming Into effect of this
Scheme, in accordance with the provisions hereof, if so required, take such actions
and execute such deeds (including deeds of adherence), confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement
to which thve Demerged Company is a party or any writings as may be necessary to
be exeeuted in order to glve formal effect to the ahove provisions. The Resulting

Compantes 1 and 2, as the case may be, will, if necessary, also be a party to the
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above. The Resuiting 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 hehalf uf the Demerged Company and ta carry out or perform all such formalities
or compliances referred to above on the part of the Demerged Company to be

carried out or performed.

VING OF EDT

3.21.21 The transfer and vesting of the assets, liabilities and ohligations of the

Demerged Company with respect to the Life Insurance Undertaking and General
Insurance Undertaking under the Scheme and the continuance of the proceedings by
or against the Resulting Companies 1 and 2 respectively, under the Scheme, shall
not affect any transactions or proceedings already completed by the Demerged
Company on or after the Appointed Date, to the end and intent that the Resulting
Companies 1 and 2, as the case may be accept ali acts, deeds and things done and
executed by and/or on behalf of the Demerged Company as acts, deeds and things
made, done and execuied by and on behalf of the Resulting Companijes 1 and 2, as

the case may be.

EMPLOYEES

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

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

demerger.

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

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

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

as the case may be, shall make ali the necessary contributions for such transferred
employees relating to the Life Insurance Undertaking and Generai Insurance
Undertaking respectively, and deposit the same in provident fund, gratuity fund or
superannuation fund or any other special fund or staff welfare scheme or any other
special scheme. The Resulting Companies 1 and 2, as may be applicable, will also file
relevant intimations in respect of the Life Insurance Undertaking and General
Insurance Undertakiug respectively, to the statutory authorities coucerned 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 fuud and pension and for

3.22

superannuation fund/trusts, retirement funds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or any
other benefits, if any, created hy the Demerged Company for employees of the Life
Insurance Undertaklng and General Insurance Undertaking are concerned, such
proportion of the funds, contrlbutlons to the fuuds or the scheme or the investments
made into the funds relatable to the employees pertaining to the Life Insurance
Undertaking and Generai Insurance Undertaking respectively, as on the Effective
Date, who are being transferred along with the respective Demerged !nhsurance
Undertakings in terms of the Scheme, upon the coming into effect of this Scheme,
shajl 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, aii contribution shali continue to be made to the existing fuuds,

schemes or trnsts of the Demerged Company.

CONDUCT OF THE DEMERGED INSURANCE UNDERTAKINGS FOR THE

RESPECTIVE RESULTING COMPANI]ES
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 fto be

carryiog on all business and activities relating to the Life Insurance Undertaking and
General Insurauce Undertaking and shall held 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, aud in trust
for the Resulting Companles 1 and 2 respectively;
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3.22.2 All profits and income accruing or arising to the Demerged Company froun the Life
Insurance Undertaking and General Insurance Undertaking, and any cost, charges,
losses and expenditure arising or incurred by it {including taxes, if any, accruing or
pald in relatlon to any profits or income) relating to the Life Insurance Undertaking
and General Insurance Undertaking, shall, for all purposes, be treated as and be
deemed to be the profits income, losses or expenditure, as the case may be, of the

Resulting Companies 1 and 2 respectively;

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

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

3.22.4 The Demerged Company undertakes that it will preserve and carry on the business
reiating te the Demerged Insurance Undertakings with reasonable diligence and
business prudence and shall not undertake financial commitments or sell, transfer,
alienate, charge, mortgage, or encumber the Demerged Insurance Undertakings or
any part thereof or recruit new employees or conclude settlements with unlon or
empioyees or undertake substantial expansion or change the general character or
nature of the business of the concerned Demerged Insurance Undertakings or any

part thereof save and except in each case:

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

date of filing this Scheme; or
(b) if the 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 Resuiting Companies 1 and 2, shall be entitled,

’-—":-"___—'."‘"‘-.
’iil\’fﬂ ¢ J% pending sanction of the Scheme, to apply to the Central/State Government{s),
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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 CREMMTS

3.22.6 The Resuiting Companies 1 and 2 respectlvely will be the successor of the Demerged
Company vis-a-vis the Life Insurance Undertaking and General Insurance
Undertaking. Hence, it wiil be deemed that the henefit of any tax credits whether
central, state or local, availed vis- 4-vis the Life Insurance Undertaking and General
Insurance Undertzking and the obligations, if any, for payment of taxes on any
assets of the LIfe Insurance Undertaking and General Insurance Undertaking, shail

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

3.22,7 With effect from the Appointed Date and upon the Scheme becoming effective, all
taxes, duties, cess recelvable/payabie by the Demerged Company relating to the Life
Insnrance Undertaking and General Insurance Undertaking respectively, including
all or any refunds/credit/claimns/tax losses funabsorbed depreciation relating
thereto shall he treated as the asset/liability or refunds/credit/claims/tax losses
Junahsorbed depreciation, as the case may be, of the Resulting Companies 1 and 2

respectively.

3.22.8 The Resuiting Company 1 and 2 are expressly permitted to revise their tax returos,
eiectronicaily or physically, after taling credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professional tax or any other
statutory returns, [f required, and shall be entitied to claim credit for advance tax
pald, claim for sum(s) prescribed under Saction 43B of the Income Tax Act, 1961 on
payment basis, élaim for deduction of provisions written back by the Demerged
Company pertaining to Life Insurance Undertaking and General insurance
Undertaking respectively, previously disallowed in the hands of the Demerged
Company under the [ncome Tax Act, 1961 credit of tax under sectlon 115]B read
with section 115]AA of the Income Tax Act, 1961 credit of foreign tax paid /withheld,
if any, pertaining to Life Insurance Undertakiog 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, penaity or any other sum to claim refunds, advance
tax credits, exclse and service tax credits, set off, etc,, on the basis of the accounts of
the Life Insurance Undertaking and General Insurance Undertaking respectively, of
the Demerged Company, upon the coming Into effect of this Scheme.
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CONSIDERATION:

3.22.9 Upon coming into effect of this Scheme and in consideration for the demerger,
transfer and vesting of the Life Insurance Undertaking and General Insurance
Undertaking of the Demerged Company [nto the Resulting Company 1 and the
Resulting Company 2 respectively, in terms of this Scheme, the shareholders of the
Demerged Company whose named are reflected in the Register of Members of the
Demerged Company as on the Record Date 2 (which will also include the
shareholders of Transferor Company 1, who have heen allotted shares of the
Transferee Company 1/Demerged Company, in terms of Part ill - 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 equity share of Re. 1 [One] each, heid 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 Resuiting Company 2.

3.22.10 The equity shares to be issusd and aliotted under the Scheme by the

Resulting Company 1 and Resulting Company 2, shall be subject to the

Memorandum of Association and Articles of Association of the Resulting Company 1

and Resulting Company 2 respectively. The equity shares issued by the Resulting

Company 1 and Resnlting Company 2 (as the case may be), shall rank pari passu in

all respects, including dividends, voting and other rights, with the existing equity

shares of the Resulting Company 1 and Resulting Company 2 respectively. in case

the number of new shares to be issued by Resulting Company 1 and/or Resultlng

Company 2 pursuant to this Scheme is a fractional number, [t shail be rounded off to

the nearest whele number. The Board of Directors of the Resuitlog Company 1 and

Resulting Company 2 (as the case may be), shall, if and to the extent required, apply

for and obtain any approvals from the concerned Governmenmt / Regulatory

authorities for the issue and aliotment 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, shali be deemed to constitute the approvals as may

{,m be required under any other applicable provisions of the Act and any other consents
N ".‘;JQMHEPTJ Y ;‘%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
notified by Companies (indlan Accounting Standards) Rules, 2015 as amended from
time to time, in relation to the underlying transactions in the Scheme including but

not {fmited to the following.

3.23 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

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

reduction in the securities premium and or retained earnings.

3.23.2 Upon the Scheme becoming effective, the inter-company balances, [f any, appearing
in the books of accounts of the Demerged Company pertaining to the Life Insurance
Undertaking and General Insurance Undertaking, and the Resulting Company 1 and
Resulting Company 2, shali 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 aud the General Insurance Undertaking of the
Demerged Company shall be accounted for in the books of Resulting Company 1 and
Resulting Company 2 respectively, appiying the pooling of interests method in

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

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

Scheme, at their respective carrying values.

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

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

in which they appeared in the financial statements of the Demerged Company with -

';",- 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 cancel Its paid-up equity share capital held by the
Demerged company with a corresponding adjustment to ‘Equity’ (as per the

principles of Indian Accounting Standards)

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

equlty share capital respectively.

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

reserve on demerger, as the case may be.

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

On the Scheme becoming effectlve, and as an Integral part of the Scheme, the equity
shares of the Resulting Company 1 and Resulting Company 2 held by the Demerged
Company shall stand cancelled. Accordingly, the entire shareholding of the Demerged
Company in Resulting Company 1 and Resulting Company 2, shall, as an integral part
of the Scheme, stand cancelled, and no separate sanction of the NCLT in thls regard

shall be required.




PART - 1lII
SECTION —

T F SFEROR COMP ECO
3.26 Upaon the coming into effect of this Scheme, and with effect from the Appaointed Date,
and foilowing the amalgamation of the Transferor Company 1 with Transferee
Company 1, and the demerger & vesting of the Finantiai Services Undertaking, Life
Insurance Undertaking and General insurance Undertaking with the respective
Resulting Companies, the Transferor Company 2 with its Remaining Undertaking shaii,
together with aii of its movable assets, immovable propertles, investments, licenses,
benefits, entitlements, incentives, concessions, contracts, intellectual property,
employees, praceedings, 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
al! other applicable provisions of law, be transferred to and vested in and shall be
tdeemed to have been transferred to and vested in the Transferee Company 2, as a

going concern.

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

becoming effective, on and from the Appointed Date:

VABLE ASSETS, IM ERT
3.27.1 In respect of such assets of the Transferor Company 2 which are moveable in nature
ar are otherwise capabie of transfer by delivery of possession, payment or by
endorsement and delivery, the same shal! be transferred to and vested in Transferee
Company 2 and shall become the property of the Transferee Company 2. The vestIng
pursuant to this paragraph shall be deemed to have occurred by manua! 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 ar instrument of conveyance for the same.

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

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

SIRNETRRN
VAN ' .Mner of such investments. The Transferor Company 2 shall be deemed to be

L 'ho]ding such investments for and on behaif of and in trust for and for the henefit of
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the Transferee Company 2, and ail profits or dividends and other rights or benefits
aceruing/paid/distributed on such investwents and all taxes thereon, or iosses
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 beionging 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 shail
[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 securily,
iien, 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 ali the rights of the Transferor Company 2 to enforce

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

3.27.4 All immovabie properties of the Transferor Company 2 [i.e. land together with the
buildings and structures standing thereon or under construction, whether freehold,
leasehold, leave and licensed or otherwise], including any tenancies in reiation to
office space, guest houses and residential premises including those provided
to/oceupied hy the employees and all documents of title, rights and easements in
relation thereto and al! plant and machineries constructed or embedded or attached
to any such immovable properties and ali rights, covenants, continuing rights, titie
and interest in connection with the said immovable properties, shall stand
transferred to and vested in the Transferee Company 2, without any further act or
deed done/executed or being required to be done/executed by the Transferor
Company 2 or the Transferse 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

obiigations and be entitled to all rights in rejation to or as appilcable to such

immaovable properties.
\ ‘ o/ LicensEs
\ Rt ,r'." ‘I’.‘E:::.I'r P 3’?7 5 All licenses relating to the Transferor Company 2 shalt stand transferred to and
PG I AL
S E vested in the Transferee Company 2, without any further act or deed by the
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3277

Transferor Company 2 or the Transferee Company 2, and be in fuil 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 shail be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shali 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, shali 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.

E ENTIVES A 0 N
All benefits, entitlements, incentives and concessions under incentive schemes and
palieies that the Transferor Company 2 is entitled to, including under service tax,
Goods and Services Tax (inciuding the integrated Goods and Services Tax input tax
credlt, Centrai 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 aod along with associated obligations, stand transferred to and
vested in and be available to the Transferee Company 2, as if the Transferee
Company 2 was originally eatitled to all such benefits, entitiements, incentivas 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 by the Transferee Campany 2, and shail he accepted by the bankers of
the Transferee Company 2 and credited to the account of the Transferee Company 2.
All 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 shail be deemed
to have been issued or signed by the Transferse Company 2, and the concerned
authority to whom such instructions have been provided or forms signed shall

accept the same.
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3.27.8 All contracts of the Transferor Company 2, incInding without limitation dotuments

32749

& agreements relating to creation of security, suhsisting or having effect
immediateiy before the Effective Date, with respect to such Transferur 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 Compaoy 2 and may be enforced by or
against it as fully and effectuaily as if, instead of the Transferor Company 2 (as the

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

Ali puarantees 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 to the henefit of the Transferee Company 2 and ali guarantees issusd by
the bankers of the Transferor Company 2. favouring any third party shall be deemed
to have been issued at the request of the Transferee Company 2 and continue in

favour of such third party tiil their maturity or earliar termination.

327.10 It shall not be necessary to obtain the consent of any third party or other

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

provisions of this paragraph,.

EMPLOYEES

3.27.11 All the employees in the service of the Transferor Company 2, shail be

deemed to have become the emplovees of the Transferee Company 2, with effect
from the Appointed Date, and shail stand transferred to the Transferee Company 2,
wlthout any interruption of service and on terms and conditions no less favourabie
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 contractua! and
statutory benefit, incentive plans, employee stock options and pension schemes,

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

32712 In the event of retrenchment of such employees, the Transferee Company 2

shal! be liable to pay compensation in accordance with iaw on the basis that the
services of the employees shali have been continuous and shail not have been

interrupted by reason of such transfer; and

327.13 It is provided that as far as the Provident Fund, Gratuity, Pension,

T

Superannuation Fund or any other special funds that are applicabie to the

employees of the Transferee Company 2 and existing in the Transfereo Company 2

b e EY IR )
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32714 All contributions made by the Transferor Company 2, on hehall of its
empioyees, and all contributions made by the employees including the interest
arising thereon, to the funds standing to the credit of such employees’ account with
such funds, shall, upon this Scheme becoming effective, be transferred to the fuods
raaintained by the Transferee Company 2, along with such of the investments made
by such funds which are referable and allocabie te the employees and the
Transferee Company 2 shall stand substituted for the Transferor Company 2 with

regard to its abligations to make the said contributions.

3.27.15 In reiation to those employees for whom the Transferor Company 2 is
making contributions ta the Gavernment provident fund, the Transferee Company 2
shall staod substituted in its place, for all purpeses, including in relation to the
obllgatlon to make centributions 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 shail continue to abide by the agreement(s) and
settlement(s) entered intc 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 from the Appointed Date and upon the Scheme becoming

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

against the Transferee Company 2.

3.27.18 Upon the Schemne hecoming effective the name of the Transferor Cumpany 2
shall stand substituted by the name of the Transferee Company 2 in any pending
dispute or arbiteal proceedings, and the Transferee Cempany 2 shall be entitled te
continue the proceedings, in its name, from the stage at which the proceedings

stand, as on the Effective Dats,

3.27.19 The Transferee Company Z 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
liabillties, duties and obligations of eve: ¢ kind, nature and description relatable to
the Transferor Company 2 shall, under the provisions of Sectlons 230 to 232 and all
other applicable provisions, if any, of the Act, and without any further act or deed, be
transferred to or be deemed to be transferred te the Transferee Company 2, so as to
become from the Appointed Date the debts, liabilities, contingent liabilities, duties
and chligations of the Transferee Company 2 and it shall not be necessary to 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, liabiiities, contingent iiabilities, duties
and obligations have arisen, in order to give effect to the provisions of this sub-

clause.

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

Company 2,

3.27.22 Any paymeot or discharge of any iiabiiities, debts or ohligations pertaining to
the Transferor Company 2 by the Transferee Company 2 shall be deemed to have
been made for and on behalf of the Traasferor 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
liabilities of the Transferor Company 2 and the Transferee Company 2 shall not be
obliged to create any further or additional security therefor, after the Effective Date,

unless otherwise agreed to by the Transferee Cumpany 2.

3.27.24 In so far as the existing security in respect of the Llabilities is concerned, such
security shall, without any further act, iostruntent or deed be modified and shall be
extended to, and shaii operate only over the assets of the Transferor Company 2

. Which have been charged and secured, and subsisting as on the Effective Date, in

‘F'/,r/\‘(espect of the Liabilities. Provided that if any of the assets of the Transferor

‘ 7/;, pr pany 2 have not been charged or secured in respect uf the Liabilities, such

zzlsse shall remain unencumbered and the existing security referred to above shall

not 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 llability, obligations or refunds, credit and ciaims, as the case may be,

of the Transferee Company 2.

3.27.26 Further, it will he deemed that the benefit of any tax eredits whether central,
state or iocal, availed by the Transferor Company 2, and the obligations, If any, for
payment of taXes on any assets etc. shall be deemed to have been availed by

Transferee Company 2.

3.27.27 With effect from the Appointed Date and upon the Scheme becoming
effective, all taxes, duties, cess receivabie/payable hy the Transferor Company 2,
including all or any refunds/credit/claims/tax losses /unabsorbed depreciation
relating thereto shall be treated as the asset/liability or refunds/credit/claims /tax

losses /unabsorbed depreciation, as the case may be, of the Transferee Compaoy 2.

3.27.28 The Transferee Company 2 is expressly permitted to revise its tax returns,
electronically or physically after taking credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professional tax or any otber
statutory returns, if required, and shail 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 basls, claim for deduction of provisions written back by Transferee
Company 2 previousiy disallowed in the hands of Transferor Company 2 under the
Income Tax Act, 1961 credit of tax under section 115]8 read with section 115JAA of
the income Tax Act, 1961 credit of foreign tax paid/withheld, if any, pertaining to
Transferor Company 2, consequent te 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 lishility on account of
interest, penalty or any other sum to claim refunds, advance tax credits, excise and
service tax credits, set off, etc, on the basis of the accounts of the Transferor

Company 2 upon the coming into effect of this Scheme.

3.27.29 It is further ciarified that the Transferee Company 2 shall have the right to
claim refunds, tax credits, set-offs and/or adjustments relating to the income or
transactions it has entered into, by virtue of this Scheme with effect from the
Appointed Date. The taxes ur duties paid by, for, or oo 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 shail be entitled to

claim credit or refund for such taxes or duties,
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BOOKS AND RECORDS

3.27.30 All hooks, 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 Appiicahie Laws, he handed over by them to

the Transferee Company 2.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:

3.2731 With effect from the Appointed Date and up to and including the Effective
Date:

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

the Transferee Company 2.

(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,
shail for all purposes be treated as, and be deemed to he treated as, the profits or

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

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

Company 2 prior to the Appointed Date),

(d) The Transferor Company 2 shall he permitted to make modification to its capital
structure, etther by an increase (by issue of rights shares, bonus shares, convertible
=T = debentures or otherwise), decrease, reclassification, sub-division or reorganisation
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pursuance of this Scheme, without having to seek the explicit consent of the Board

of Directors of the Transferee Company 2.

(e) The Transferor Company 2 shali not vary, except in the ordinary course of
business, the terms and conditions of employment of its employees witbout the
consent of the Board of Directors of the Transferee Company 2, and any promotions,
increments etc provided to employees shall be as per standard business practices

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

() All assets acquired, leased or licensed, henefits, entitlemeots, incentives and
concessions granted, contracts entered into, liabilities incurred and proceedings
initlated or made party to, between the Appointed Date and the Effective Date by the
Transferor Company 2 shall be deemed to be transferred to and vested in the
Transferee Company 2. For avoidance of doubt, where any of the Liabilities as on the
Appolnted 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 frum the Effective Date, the Transferee Company 2 shall carry oo and
shall be autitorized to carry on the businesses of the Transferor Company 2, and tlil
such time as the name of the account helder 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] Te the extent possible, pending sanction of this Scheme, the Transferor Company 2,
or the Transferee Company 2 shall be entitled to apply to the relevant Governmentai
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 porpose 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, ahd-aﬁy Applicable Laws.

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

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

3,28 CONSIDERATION

3.28.1 Uporn coming into effect of this Scheme and in consideration for the amalgamation of
the Transferor Company 2 along with its Remaining Undertaking into the
Transferee Company 2, in terms of this Scheme, the shareholders of the Transferor
Company 2, whose names are reflected in the Register of Members of the Transferor
Company 2 as on the Record Date 2 (which will also include the shareholders of
Transferor Company 1, who have been allotted shares of the Transferee Company
1/Demerged Company, in termns of Part 111 - Section | of the Scheme), will be entitled

to be allotted shares in the following manner:

For every 10,00,00,000 {Ten Crore) fully paid equity shares of Re. 1 [One] each, held
in the Transferor Company 2, the shareholders of the Transferor Company 2 will be
entitled to 97,832,305 (Ninety Seven Lakhs Eighty Three Thousand Three Hundred
and Five) fully paid equity shares of Rs. 10 [Ten] each of the Transferee Company 2.

3.28.2 The equity shares to be issued and allotted under Part 111 - Section 1V of the Scheme
by the Transferee Company 2 shali 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, inciuding dividends, vating and other rights, with its
existing equity shares. The Board of Directors of the Transferee Company 2, shail, if
and to the extent required, apply for and obtain any approvals from concerned
Government / Regulatory authorities for the issne 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 reguired in this regard.

Far SHRILEKHA BUSINESS CONSTLTANCY FRVATE LINITER
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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 wiil 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 liabilities assumed, including such assets and liabilities that

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

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

Appointed Date.

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

balance shall be added to the securities premium account.

3.29.5 The investment in Transferee Company 2 held by Transferor Caompany 2 would get
cancelled with a corresponding reduction in the Equity Share capital of the
Transferee Company 2. The difference between the fair value of such investment
recognised as per the “acquisition method” and the face value of shares cancelled by
the Transferee Company 2 shall be reduced from the securities premium account of

the Transferee Company 2,

3.30 ND QT MEM: DUM QF CIATION RANSFERE
COMPANY 2:

Upon the coming into effect of this Scheme, the foilowing main object shall as part and

parcel of this Scheme stand added after Clause 13 of Clause ili of the Memorandum of
Association of Transferee Company 2 {relating to the objects for which the company has
been estabiished), pursuant to Section 13 of the Act and the Memorandum of
Association of Transferee Company 2 shall, without any further act or deed, stand

amended as follows:

a

Far SHRILEKHA BUSINESS TANGY PRIVATE LIMITED
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14.To engage in the business of investment promaotion including fucilitating Strategic
Investor/ Private Equity investar / third parties to invest in promnoted entities, to form,
promote any Company or Companies, whether indian or foreign, having armongst its or
their obfects the ncquisition of all or any of the assets or control or devefbpment 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 oll or any of
the costs and expenses in connection with anv such promation or incerporation and to
remunerale any person or Company in any matter it sholl think fit for services rendered or
to be rendered in obtuining subscriptions for or guaranteeing the subscription of or
piacing 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.”

3.31 CANCELLATION OF TRANSFEROR COMPANY 2'S EQUITY SHAREHOLDING IN

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 NCL.T in this regard shall be required.

3.32 SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 2 with and into the Transferee
Company 2 under Part 11 of this Scheme, shall not affect any transaction or proceedings
already completed or liabilities incurred by the Transferor Company 2, either prior to,
or on or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Commpany 2 shall accept and adopt all acts, deeds and things done and
executed by or on behalf of the Transferor Company 2, in respect thereta as acts, deeds

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

3.33 DJs¢ 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 effactive 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, shall, together with all of its movable assets, immovable
properties, investments, licenses, benefits, antitlements, incentives, concessions,
contracts, intellectual property, employees, proceedings, rates, duties, cess, books &
records as also the liabilities, shall subject to the provisions of Clause 3.35 hereof in
relation to the mode of vesting, without any further act or deed, in accordance with
Sections 230 to 232 of the Act and all other applicable provisions of law, be
transferred to and vested in and shall be deemed to have been transferred to and

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

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

becoming 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 moveeble 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 Transferse
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 titde to the
property shall be deemed to have been transferred accordingiy, without requiring

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

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

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

For SHULEKHA BUSINESS CONSU PR fTE LIM7E
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dividends, rights, benefits, taxes, losses, or expenses, as the case may he, of the

Transferee Company 2.

3.35.3 In respect of such of the moveable assets belonging to the Transferor Company 3,
other than those specified in Clauses 3.35.1 and 3.35.2 above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or
value to be received, bank balances and deposits, if any, the same shail
[notwithstanding whether there is any specific provision for transfer of credits,
assets or refunds under any Appiicable Law, wherever applicable], without any
further act, instrument or deed by the Transferor Company 3 or the Transferee
Company 2 or the need for any endorsements, stand transferred from the
Transferor Company 3, to and in favour of the Transferee Company 2. Any security,
lien, encumbrance, or charge created over any assets in relation to the loans,
debentures nr 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 [ie. land together with the
buildings and structures standing thereon or under construction, whether frechold,
ieasehold, leave and licensed or otherwise], including any tenancies in relation to
office space, guest houses and residential premises including those provided
to/occupied hy the employees and all documents of title, rights and easements in
relation thereto and all plant and machineries constructed or emhedded 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 donefexecuted by the Transferee
Company 2, or Transferor Company 3. The Transferee Company 2 shall be entitled
to exercise and enjoy all rights and privileges attached to the immovable properties
and shall be liable to pay the ground rent and taxes and fulfill all obiigations and be

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

LICENSES

3.35.5 Alj licenses relating to the Transferor Company 3 shali stand transferred to and
vested in the Transferee Company 2, without any further act or deed by the
Transferor Company 3, or the Transferee Company 2, and be in full force and effect

in favour of the Transferee Company 2, as if the same, were originally given to,

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

mpany 2 shall be bound by the terms thereof, the obligations and duties
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3.35.6

3.35.7

3358

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

Transteree Company 2.

Any and all approvals nbtained by the Transferor Company 3 far the purpnse of
carrying on its businesses, shall inure to the benefit of the Transferee Company 2,
subject to Applicable Laws, and the Transferee Cnmpany 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

Ail benefits, entitiements, 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 laws, shall to the
extent statutorily available and along with associated obligations, stand transferred
to and vested in and be available to the Transferee Company 2, as if the Transferee
Company 2 was originally entitled to all such benefits, entitlements, incentives and
concessions. All cheques [including post-dated cheques, sthject to complying with
procedural requirements under Applicable Law, if any) and other negotiahie
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 3, shall on and from the Effective Date stand
transferred to, and without any further, act or deed, be treated as having been
issued to or by the Transferee Company 2, and shall be accepted by the bankers of
the Transferee Company Z and credited to the account of the Transferee Company 2.
All legal rights in relation to such cheques and negotiable instruments shall stand
vested in the Transferee Company 2. Any standing instructions concerning payment
obligations, or ENACH forms signed by the Transferor Company 3 shall be deemed
to have been issued or signed by the Trausferee Company 2, and the concerned
authority to whom such instructions have been pruvided or forms signed shall

accept the same.

CONTRACTS

All contracts of the Transferor Company 3, including without limitatinn documents
& agreements relating to creation of security, subsisting or having effect
immediately before the Effective Date, with respect to the Transferor Company 3,
shall stand transferred to and vested in the Transferee Company 2 and be in full

farce 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 beneficiary thereto.

3.35.9 All guarantees provided by any bank in favour of the Transferor Company 3,
outstanding as on the Effective Date, shali vest in the Transferee Company 2 and
shall ensure to the benefit of the Transferee Company 2 and all guarantees issued by
the bankers of the Transferor Company 3, favouring any third party shall be deemed
to have been issued at the request of the Transferee Company 2 and continue in

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

33510 It shali not be necessary to obtain the consent of any third party or other
persen, whe is a party to any such contract or arrangement to give effect to the

provisions of this paragraph.

EMPLOYEES:

33511 All the employees in the service of the Transferor Company 3, shail be
deemed to have become the employees of the Transferee Company 2, with effect
from the Appointed Date, and shall stand transferred to the Transferee Company 2,
without any Interruption of service and on terms and ronditions ne less favourable
than those on which they are engaged by the Transferor Company 3 as on the
Effective Date, including in relation to the level of remuneration and contractual and
statutory benefit, incentive plans, terminal benefits, employee stock options and

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

33512 In the event of retrenchment of such empioyees, the Transferee Company 2
shall be iiable to pay cnmpensation in accordance with law on the basis that the
services of the employees shall have heen 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 or any other special funds that are applicable to the
employees of the Transferee Company 2 and existing in the Transferee Company 2
for the benefit of the employees of the Transferee Company 2, the same shall alse be

extended te the employees of the Transferor Company 3.

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

e R R .

/\ N Drfg?s funds, shall, upon this Scheme becoming effective, be transferred to the funds
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by such funds which are referable and allocable to the employees and the
Transferee Company 2 shail stand substituted for the Transferor Company 3 with

regard to its obligations to make the said contributions.

3.35.15 In relation to thase employees for whom Transferer Company 3 is making
contributions te the Government provident fund, the Transferee Company 2 shall
stand substituted in its place, for all purpeses, including in reiation to the cbligation
te make contributions to such funds in accordance with the provisions of such

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

33516 The Transferee Company 2 shaii continue to abide by the agreement{s) and
settlement(s) entered into with the employees of the Transferer Company 3, if any,
in terms of such agreement(s) and settlement{s) subsisting on the Effective Date, in

relation to the employees.

LOYEE CK OPTION PLAN
33517 In respect of stock optlons granted by the Transferor Company 3 under the
ESOP 1 pians, upen the effectiveness of the Scheme, the Transferee Company 2 shall
issue stock options to the employees who are eligible under ESOP 1, taking inte
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 steck eption plan that may be created by the Transferee
Company Z. Upon the issue of such stock options by the Transferee Company 2, any

and all stack aptions under ESOP 1 shall automaticaily be deemed to have lapsed.

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

under Applicable Law.

3.35.19 1t is hereby clarified that in relation to the nptions granted by the Transferee
Company 2 to the eligible employees, the peried during which the options granted
by the Transferor Company 3 were heid by nr deemed to have been held by the
eligible employees shall be taken into account for determining the minimum vesting

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

'3.35.20 The Board of Directers of the Transferee Company 2 or any of the
commitiee(s) thereuf, including the compensation comunittee, if any, shall take such

Signatory
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actions and execute such further documents as may be necessary or desirable for

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

PROCEEDINGS
3.35.21 With effect from the Appointed Date and upon the Scheme becoming

effective, all suits, actions and proceedings of whatseever nature by or against the
Transferor Company 3, shall, on the Effective Date, be continued and enforced by or

against the Transferee Company 2.

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

stand, a5 on the Effective Date.

3.35.23 The Transferee Company 2 undertakes to have all legal or other proceedings
initiated by or against the Transferor Cumpany 3, in respect of matters referred
above transferred into its name and to have the same continued, prosecuted and
enforeed by or against the Transferee Company 2 to the exclusion of 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, nature and description relatabie to the
Transferor Company 3 shall, under the provisinns of Sections 230 to 232 and all
other applicablelpravisiuns, ifany, of the Act, and without any further act or deed, he
transferred to or be deemed to be transferred to the Transferee Company 2, 50 as to
become from the Appointed Date the debts, liabilities, contingent ifabilities, duties
and obligations of the Transferee Company 2 and it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties
and obiigations have arisen, in erder to give effect to the provisions of this sub-
clause, With respect to the Transferor Company 3, the aforesaid term ‘liabilities’
shall also include the non-convertible debentures, issued, raised, incurved and/ or

utilized.

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

entures, notes and ather instrumentis of like nature (whether convertible into
shares or not) issued by the Transferor Company 3, including, witheut

&
fitaljon, the outstanding non-convertible debentures shali, pursuant to the
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!hoﬁsm

J:T T LIKTED

. ?r?tfl‘:-""*
« ¥ uENLA!
\ e ¥ OHE

: 82



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

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

3.35.24 Subject to the requirements, if any, imposed or concessions, If any, granted

by the Stock Exchanges, and other terms and conditions agreed with the Stock
Exchanges, the nnn-convertible debentures which stand transferred to the
Transferee Company 2 shall be listed and/ or admitted to trading, on the Stock
Exchanges, where the non-convertible debentures are currently listed and/ or
admitted to trading, on the same terms and conditions, unless otherwise modified in

accordance with Applicable Law.

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

Transferor Company 3 on the Appointed Date have been discharged/ sold by the
Transferor Company 3 after the Appointed Date and prior to the Effective Date, such
discharge/sale shail 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 te

the Transferor Company 3 by the Transferee Company 2 shall be deemed to have
been made for and on behalf of the Transferor Company 3, and shall constitute a

valid discharge.

3.35.27 This Scheme shall not operate to enlarge or extend the security for any of the

liabilities of the Transferor Company 3 and the Transferee Company 2 shall not be
obliged to create any further or additional security therefor, after the Effective Date,

unless otherwise agreed to by the Transferee Company 2.

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

security shall, without any further act, instrument or deed be modified and shal! 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 aoy 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 shail not operate over such assets.

for SHRILEKHA BUSINESS CONSIAT, ATE LIMITED
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CANCELLATION QF LISTED NCDs ISSUED MPANY 3

ND LISTING OF NON-CONVERT EBENTLRES FBY
THE TRANSFEREE COMPANY 2+
3.35.29 As an integral part of the Scheme, upon the same taking effect, the Listed

NCDs issued hy the Transferor Company 3, shalt without any further act, deed or
requirament stand cancelled and any liability in respect of the same shall stand
extinguished. Further, and in lieu of the cancellation of such Listed NCDs, the
Transferee Company 2 wilt issue to each of the holders of the Listed NCDs, such
number of fresh non-convertible debentures equal to the numher of Listed NCDs
held by 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 non-convertible debentures issued in terms of this clause, In accordance
with Appiicahle Laws. The number of fresh non-convertible debentures to be issued,
in lieu of the Listed NCDs, in terms of this clause, has been arrived at and approved
by the Board of Directors of the Transferor Company 3 and the Transferee Company
2, based on their respective independent judgment and taking into consideration
valuaticn reports obtained from M/s. Ernst & Young Merchant Banking Services LLP
and Ms. Drushti Desai of M/s. Bansi § Mehta & Ce., independent Registered Valuers,

who have arrived at 2 valuatlon of the Listed NCDs.

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

Laws, as may he relevant in this regard.

Tax Treatmment
3.3%.31 All taxes, rates, duties, fees, cess otc., that are allacable, referable or related to

the Transferor Company 3 and, payable, whether due or not, frnm the Appointed
Date, including ali 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 Cnmpany 2.

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

state or local, availed by the Transferor Company 3, and the obilgations, if any, for

\- ayment of taxes on any assets etc. shall he deemed to have been availed by

nsferee Company 2.
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3.3533 With effect from the Appointed Date and upon the Scheme becoming
effective, all taxes, duties, cess receivable/payable by the Transferor Company 3,
including all or any refunds/credit/claims/tax losses /funabsorbed depreciation
relating thereto shall be treated as the asset/liability or refunds/credit/clalms /tax

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

3.35.34 The Transferee Company 2 is expressiy permitted to revise its tax returns,
electronically or physically after taking credit for all taxes paid including tax
deducted at source (TDS) certificates/ returns, wealth tax returns, service tax, excise
duty, sales tax, value added tax, entry tax, ¢ess, professional tax or any cther
statutery returns, if required, and shall be entitled to claim credit for advance tax
paid, claim for sum(s) prescribed under Section 43B of the Income Tax Act, 1961 on
payment basis, claim for deduction of provisions writien back by Transferee
Company 2 previcusly disallowed in the hands of Transferor Company 3 under the
Income Tax Act, 1961 credit of tax under section 115]B read with section 1151AA of
the Income Tax Act, 1961 credit of foreign tax paid/withheld, if any, pertalning to
Transferor Company 3, consequent to implementation of this Scheme and where
necessary to give effect to this Scheme, even if the prescribed time limit for filing or
revising such returns have lapsed without incurring any liability 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 Scbeme,

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 ur
transactions it has entered inte, by virtue of this Scheme with effect from the
Appointed Date. The taxes or duties paid by, for, or en hehalf of the Transferor
Company 3, relating to the period on or after Appointed Date, shall be deemed to be
the taxes or duties paid by the Transferee Company 2, which shail be entitled to

claim credit or refund fur such taxes or duties.

Books and Records
3.35.36 Al books, records, files, papers, catalogues, guotations, advertising materials,

if any, lists of present and former clients, subscribers, and all other books and
records, whether in physical or elcctronic form, of the Transferor Company 3, to the
extent possible and permitted under Applicable Laws, be handed over by them to

the Transferee Company 2,
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3.3537 With effect from the Appeinted Date and up to and including the Effective
Date:

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

the Transferee Company 2.

(b) Al 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, Goods and Services Tax,customs duty, refund,
reliefs, etc., accruing or arising to the Transferor Company 3, or losses arising or
expenditure incurred by it, on and from Appointed Date upto the Effective Date,
shall for all purposes be treated as, and be deemed to be treated as, the profits or

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

(c) The Transferor Company 3 shall carry on its business activities with proper
prudence and diligence and shall not, without prior written consent of the
Transferee Company 2, alienate, charge or otherwise deal with or dispose off any of
its business Undertaking(s) or any part thereof {except in the ordinary course of
business or pursuant to any pre-existing obligations undertaken by the Transferor

Company 3 prior to the Appointed Date).

(d} The Transferor Company 3 shall be permitted to make modification to its capital
structure, either by an increase (by i{ssue of rights shares, bonus shares, convertible
debentures or ctherwise), 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 tbe Board of Directors of the Transferee

Company 2.

{€) The Transferor Company 3 shall not vary, except in the ordinary course of
business, the terms and conditions of employment of its employees without the
consent of the Board of Directors of the Transferee Company 2, and any promotions,

increments etc,, provided to employees shall be as per standard business practices

Griy o
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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 Appointed Date and the Effective Date by the
Transferor Company 3 shall be deemed to be transferred to and vested in the
Transferee Company 2. For avoidance of doubt, where any of the Liabilities as on the
Appointed Date [deemed to have been transferred to the Transferee Company 2]
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 Effective Date, the Transferee Company 2 shall carry on and
shall be authorized to carry on the businesses of the Transferor Company 3, and till
such time as the name of the account holder in the bank accounts of the Transferor
Company 3, are substituted by the bank in the name of the Transferee Company 2,
the Transferee Company 2 shall he entitied to operate such bank accounts of the

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

(h) To the extent possible, pending sanction of this Scheme, the Transferor Company 3,
or the Transferee Company 2 shall be entitled to apply to the relevant Governmental
Authorities and other third parties, concerned, as may be necessary under any law
or contract for transfer or modification of such consents, approvals and sanctions
which the Transferee Company 2 may require to own and carry on the businesses of
the Transferor Company 3, with effect from the Effective Date and subject to this

Scheme being sanctioned.

(i) For the purpose of giving effect to the order passed under Sections 230 to 232 of
the Act, in respect of this Scheme, by the NCLT, the Transferee Company 2 shall,
upon the Scheme becoming effective, 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 lts usual
practice, and in accordance with the applicable provisions of the Companies Act,
2013, whether interim or fual, to its eguity shareholders in respect of the
accounting period prior to the Appointed Date, and between the Appointed Date and
Effective Date (subject to Appiicable Law), withoul 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 consideration for:
The amalgamation, transfer and vesting of Transferor Company 3 with Transferee
Company 2, in terms of this Scheme, the shareholders of the Transferer 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 allotted shares in

the following manner:

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

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

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

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

3.36.3 The equity shares to be issued and allotted under Part 111 - Section V of the Scheme
by the Transferee Company 2 shall be subject to its Memnorandum of Association and
Articies of Association. The equity shares issued by the Transferee Company 2 shall
rank pari passu in all respects, including dividends, voting and other rights, witb its
existing equity shares. The Board of Directors of the Transferee Company 2, shall, if
and to the extent required, apply for and obtain any approvals from cencerned
Government / Regulatory authorities for the issue and allotment of equity shares
pnrsuant 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.

3.36.4 On the Scheme becoming effective, and by virtue of the amaigamation of the
Transferor Company 3 with the Transferec Company 2, the equity shares held by
the Tramsferor Company 2 in Transferor Company 3, and considering that
Transferor Company 2 is itself amalgamating with Transferee Company 2, shall

stand cancelled.

3.37 ACCOUNT OFT 2
;f;ﬁ?{.l Upon effectiveness of the Scheme and with effect from the Appomted Date, the
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prescribed under the Indian Accounting Standard - 103 Business Combinations as
notified under Section 133 of the Act, read together with Paragraph 3 of the
Companies (Indian Accounting Standard) Rules, 2015,

3.37.2 The Transferee Compary 2 shall recognise separately from goodwili, if any; the
identifiable assets acquired, and the liahilities taken over, including such assets and
liabilities that the Transferor Company 3 had nol previously recognised in its

financial statements.

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

tiabilities taken over at fair values determined as cn Appointed Date.

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

batance shalf be added to the securitles premium account.

3.39 SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 3 with and into the Transferee
Company 2 under Part 1l of this Scheme, shall not affect any transaction cr
proceedings aiready compieted or liabilities incurred by the Transferor Companies,
either prior to, or on or after the Appolnted Date till 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 witb 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 oMEPanNY T P

2

41 Upen coming into effect of this Scheme and in addition to the allotment of shares

provided for in Sections 1}, I1], IV, and V of Part - 11 of this Scheme:

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

foilowing basis:

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

Company 2;

. In respect of every 1 additional share of the Transferor Company 3 so
acquired by Transferor Company 2, the shareholders of the Transferor
Company 2 , for every 1 share held by them in Transferor Company 2, and
considering that Transferor Company 3 is as a part of thls Scheme, being
amalgamated with Transferee Company 2, be entitled to additional share(s)
of the Traosferee Company 2 [based on the eatitlement ratio(s) for the
allotment of shares of Transferee Company 2 for shares held in Transferor
Company 3], with the number of shares to be allptted out of such additionai
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 out in the various Sections of Part Tl of the Scheme
have been arrived at and approved by the Board of Directors of the Transferor

TNl
ul *4fiy "\._ Companies, Resulting Companies, SFVPL and the Transferee Companies, based on

ir respective independent judgment and taking into consideration valuation

1)

orts obtained from M/s. Ernst & Young Merchant Banking Services LLP and
Drushti Desai of M/s. Bansi S Mehta & Cn,, independent Registered Valuers, who
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have arrived at a valuation of the shares of the Companies involved, by applying
various parameters as customarity adopted in such valuation exercise, including inter
alia the audited accounts/limited review accounts, of the Companies involved as on
30.09.2021. In addition, in so far as the Transferor Company 3 and Transferee
Company 2 are concerned, such independent Reglstered Valuers have alse considered
the quoted price of the respective company’s shares listed on the Stock Exchanges.
Further, in respect of the Transferor Company 3 and Transferee Company 2, the
Board of Directors of such Companies have also considered the fairness report of
M/s. M Financial Limited and M/s. HSBC Securities and Capital Market (India) Private
Limited, respectlvely placed before them. The Board of Directors of the Transferar
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 the requirements of the SEBI LODR Regulations and the SEB} Master
Circular, and other requirements of Applicable Laws. The new equity shares to be
issued by Transferee Company 2, pursuant to the Scheme, will be listed and/or
admitted to trading on the BSE and NSE where the equity shares of the Transferee
Company 2 are listed and/or admitted to trading. The Transferee Company 2 shall
enter into such arrangements and give such coafirmations and/er undertakings as
may be necessary In accordance with the Applicable Laws or regulations for
complying with the formalities of the aferesaid Stock Exchanges. On such formalities
belng fuifilled the said Stock Exchanges shall list and /or admit such new equity
shares also for the purpose of trading. The new equity shares allotted by the
Transferee Company 2, pursuant to the Scheme, shall remain frozen in the
depositories system tili the listing / trading permission is given by the BSE and NSE.
Further, there shali be no change in the shareholding pattern or contrel in Transferee
Company 2 between the Record Date 2 and the listing of the new equity shares
allotted by Transferee Company 2. No fractional certificate(s) shall be issued by the
Transferee Company 2 in respect of any fractions which the equity shareholders of
Transferor Companies 2 and 3 may be eatitled to on issue and allotment of new
equity shares pursuant to the Scheme. The Board of Directors of the Transferee
Company 2 shail instead, consolidate all such fractional entitlements and allot new

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

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

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

/s ekptess understanding that such trust shall sell such sharos in the market at such

-price; w1thm a period of 90 days from the date of allotment of shares, and arrange for
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the net sale proceeds, after applicable deductions, to the equity sharehoiders entitied
In proportion to their respective fractional entitiements. 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 under the
regulations framed by SEEI in this regard, the Transferee Company 2 will issue shares
pursuant to the Scheme only in electienic form and to the demat account of the
respective shareholders. In the event of any shareholder failing to communicate their
demat account details to the Transferee Company 2 before the Record Date 2, the
shares issued by the Transferee Company 2 will be kept in a suspense account, and
will be credited to the demat account{s) of the respective shareholders, as and when

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

envisaged under section 232{3)(i} of the Act

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

Transferee Company 2 shall stand amended and wiil read as follows:

"The Authorized Share Copital of the Company is Rs.4,265,50,00,000/- [Rupees
Four Thousand Two Hundred and Sixty Five Crores Fifty Lakhs Only], consisting of
297,55,00.000 equity shares of Rs.10 eoch 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 a sum of
Rs.300,00,00,000/- {Rupees Three Hundrod Crores Only), consisting of
200,00,00,000 eqguity shares of Re.1/- each and 1,00,00,000 Preference Shares
of Rs.100 each, on payment of appropriate fee payable for such increase in the
authorised capital after adjusting the fee paid by the Demerged Company in
respect of its authorised capital, as envisaged under section 232(3)(i) of the Act.

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

Resulting Company 1 shall stand amended and will read as foliows:

(Far SHRILEXHA BUSINESS CONSUA
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“The Autharized Share Capital of the Cornpany is Rs.300,00,00,000/- [Rupees
Three Hundred Crares Oaly), conssting vf 200,00,00,000 equity shares of Re.1/-
each and 1,00,00,000 Preference Shares of Rs.100 each”.

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

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

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

"The Authorized Share Capital of the Campany is Rs.300,00,00,000/- (Rupees
Three Hundred Crares Only), cansisting of 200,00,00,000 equity shares of Re.1/-
each and 1,00,00,000 Preference Shares of Rs.100 each”.

5.7 Upon the Scheme becoming effective, and as an integrai part thereof, the
authorized share capital of the Resulting Company 3, shail stand increased,
without any Ffurther act, deed or requirement, such that the increased
authorized share capital of the Resuiting Company 3 shall be a sum of Rs.
Rs.700,00,00,000/- (Rupees Seven Hundred Crores Only), consisting of
200,00,00,000 equity shares of Re.1/- each and 5,00,00,000 Preference Shares
of Rs.100 each, on payment of appropriate fee payable for such incvease 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.

5B  Accordingly, the capital clause in the Memorandum of Association of the

Resuiting Company 3 shall stand amended and will read as foliows:

*The Authorized Share Capital of the Campany is Rs.700,00,00,000/- (Rupees
Seven Hundred Crores Only), cansisting of 200,00,00,000 equity shares of Rel/-
/Afﬁ‘ 45y RPN each and 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 ali requisite forms with the Registrar of Companies

for such increase in the authorised capital of the raspective companies.
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6.

PART V
GENERAL TERMS AND CONDITIONS

INCIDEN ND ANCI DVISIT :

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

necessary.

6.2 The Companies shall, with reasonable dispatch, make respective applications to the
8enches of the NCLT having jurisdiction over each of the Companies, under Sections
230 to 232 and other applicable provisions of the Act, seeking necessary orders or
directions for convening, holding and /or conducting meetings of the classes of their
respective shareholders, and /or dispensing with the same, and for sanctioning this
Scheme of Arrangement apd Amaigamation 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 befare the NCLT for sanction of the Scheme under
Sectiens 230 to 232 and other applicable provisions of the Act, and for such other
Order or Orders, as the Tribunal may deem fit for carrying the Scheme into effect.
Upon this 5cheme beiog approved by the requisite majority of the Sharehoiders of
the Companies, the shareholders shall be deemed to have also accorded their
approval under all relevant provisions of the Act far giving effect to the provisions

contained in the Scheme.

6.4 As an integral part of this Scheme, and without the requirement of any further act,
deed, approval or consent, the borrowing powers of the Transferee Company 2 shall
stand increased to an amount of Rs,1,90,000,00,00,000/- (Rupees Ope Lakh Ninety
Thousand Crores), and the appraval af this Scheme under section 230 ta 232 of the
Act, wili 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.
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cease to apply, and the Transferee Company 2 will not be bound to recognize or give

effect te any such rights or covenants,

6.6 Any change in control of the Transferee Company 2 within the meaning of tbe SEBI
[Substantial Acquisition of Shares and Takeovers), Regulations, 2011, as a result of
the Scheme taking effect , shall be covered under the General Exemptions set out in
Regulation 10 of the said Reguiations. Further, and by virtue of the Transferor
Company 2, which is named as the promoter of Transferee Company 2, being
dissolved without winding up io 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 classified as the
promoters of the Transferee Company 2 and all filings with the Stock Exchanges will

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 lil of the 5cheme, the value of the
sbares issued by the Transferee Company 1 to the shareholders af the Transferor
Company 1 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 Oniy).

6.8 For the purpose uf determining the Stamp Duty, if any payable in respect of the
order passed by tbe jurisdictional NCLT approving the Scheme, in view of the fact
that the Financial Services Undertaking, Life Insurance lndertaking and General
Insurance Undertaking of the Demerged Company are being transferred to and
vested in tbe 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 respectlve Resulting Companies 1, 2 and 3 iu
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 Une
Hundred and Seven Crores Forty Four Lakhs Thirteen Thousand One Hundred and
Thirty One Only).

6.9 Upon the Scheme becaming effective, and without any further act, deed, consent er

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

Q7




7.

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

of name.

1CA 5 ENDMENTS TO THE M

7.1, The Transferor Companies, SFVPL, Demerged Company, Resulting Companies and

the Transferee Compaaies, through their respective Board of Directors including
Committees of Directors or other persons, duly autherized 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 ather Competent
Authority may deem fit to 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 te do and tc execute all such acts, deeds, matters and things
necessary for putting this Scheie into effect, or to review the portion relating to
the satisfaction of the conditions to this Scheme and if necessary, to waive any of

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

7.2, If any part or prevision of this Scheme if found to be unworkable for any reason

-

wbatsoever, the same shall not, subject to the decision of the Companies, affect the
vaiidity of implementation of the other parts and/or provisions of tbe Scheme, If
any Part or provision of this Scheme hereof is invalid, ruled illegal by any
Court/Tribunal of competent jurisdiction, or unenforceabie 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, uniess the deletion of such Part or provision, as the
case may be, shall cause this Scheme to become materially adverse to any Company,
in which case the Companies shall attempt to bring about a modification in the
Scheme, as will best preserve for the Companies the benefits and obligations of the

Scheme, including but not limited to such Part or provision,

'.'5\\:’o§e Directors of the Transferee Company 2 and the Resulting Companies 1, 2 and 3,

':y_{ _";'aé\\}'nay be applicable are authorized to identify/ailocate/apportion the assets and

<, liallities covered under the Scheme.

)
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8. TIONAL OGN APPROVALS/SANCTIONS

This Scheme is conditianal 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 convenead and held,
in accordance with the provisions of Sections 230 to 232 of the Act, and other
applicable provislons, 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 Clrcular on Schemes of Listed Companies, while, inter
alla, procuring the approval of its respective public shareholders and shall
provide for voting by such public shareholders in accordance with Applicable

Laws.

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

Companies and the Transferee Companies;

B.3.  The filing with the Registrar of Companies having jurlsdiction over the Transferar
Companies, SFVPL, Demerged Company, Resulting Companies and the Transferee

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

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

Scheme;
9, ING OF EME:

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

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

nmmuwssscowng;‘
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§.1.  Section 1 of Part Il 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, 111, 1V, V and VI of Part 11! of this Scheme will be given effect to and
operate on the Effective Date 2, but with effect from the Appointed Date in the

following sequence as on the Appointed Date:

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

therewith).

ii. Section Hil of Part 11l of the Scheme (Demerger of the Life Insurance and General
Insurance Undertakings of the Demerged Company into Resulting Companies 1

and 2 respectively and matters connected therewith].

kL. Section IV of Part il of the Scheme (Amalgamation of the Transferor Campany 2

with Transferee Company 2 and matters connected therewith).

iv. Section V of Part 1If of the Scheme (Amalgamation of the Transferer Company 3

with Transferee Company 2 and maiters connected therewith]._

V. Section V1 of Part 111 of the Scheme {Allotment of shares on account of increase in

Transferor Company 2's sharehoidiog).

10.REVOCATION AND WITHDRAWAL OF THE SCHEME:

The Board of Directors of the Traosferor Companies, SFVPL, Demerged Company,
Resulting Companies and the Transferee Companies shall be joirtly entitled to revoke,
tancel, withdraw and declare this Scheme to be of no effect at any stage and where
appllcable, re-file, at any stage in case () this Scheme is not approved by the majority
of the shareholders of the respective Transferor Companies, SFVPL, Demerged
Company, and/or the Resulting Companies and/or the Transferee Companies and/or
the Tribunal or if any other consents, approvals, permissions, resolutions, agreements,
sanctions and conditions required for giving effect to this Scheme are not received or
delayed; (b) any condition or modification imposed by the shareholders of the

FEq,

o
e N SN

o 2N Transferor Companies and/or SFVPL, and/or the Demerged Company and/or the
7 LA PP,
ph .

sulting Companies and/or the Transferee Companies, or the Tribunal or any other
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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
Compagies; or (d) for any other reason whatsoever, including inter alia, the non-
receipt of any mandatorlly required approvals as may be required and referred te in
Clause 8 of the Scheme, and do all such acts, deeds, things, as they may deem necessary
and desirable in connection therewith and incidental therete. On revocation,
cancellation or withdrawal, this Scheme shall stand revoked, cancelied or withdrawn
and be of no effect and in that event, no rights and liabilities whatsoever shall acerue or
be incurred inter-se between the Transferor Companies, SFVPL, the Demerged
Company, the Resulting Companies and the Transferee Companies, or their respective
sharehelders 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, liability, or
obligation which has arisen or accrued pursuant thereto and which shall be governed
and be preserved and worked ont in accordance with Applicable Law and in such case,

each party shall bear its own costs, unless otherwise mutuaily agreed.

ECTED WITH THE SCHEME

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

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

P
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ARICLES OF ASSOCIATION
OF

SHRIRAM FINANCE LIMITED#

{Formerly known as Shriram Transpott Finance Company Limited)

1. The Marginal notes hereto shall not affect the construction hereof. In
these presents, the following words and expressions shall have the
following meaning unless excluded by the subject or context.

a.

i‘*b

.

“The Act" means "The Companies Act' and every relevant
Companies Act for the time being in force concerning Joint Stock
Companies.

. Table "F" means Table "F' of the First Schedule to The Companies
Act, 2013.

"The Board" or "The Board of Directors” msans a meeting of the
Directors duly called and constituted or as the case may be the
Directors assembled at a Board or the reguisite number of
Directors entitled to pass a circular resolution in accordance with
these Articles.

The Company or "This Company" means "SHRIRAM FINANCE
LIMITED.

"Directors” shall mean the Direciors for the time being of the
Company or as the case may be the Directors assembled at a
Board.

In writing" includes printing, fithography, typewriting and any other
substitutes for writing.

"Members" shall mean members of the Company holding a Share
ar Shares of any class and registered in the Share Registers of the
Company.

"Month" shall mean English calendar Month.

“Paid-up" shall include Credited as paid-up.

Interpretation

The Act

The Board or the
Board of
Directors

The Company or
This Company

Directors

In Writing

Members

Month

Paid-up

* pAmended vide Special Resolution passed at the 35th Annual General Meeting hefd on 09.07.2014

# The name of the Company is changed vide Clause No. 6.9 of the Composite Scheme of Arrangement and
Amalgamation sanctioned by the Hon'ble National Company lL.aw Tribunal, Chennai vide its order dated November 14,
2022 read with Corrigendum dated November 17, 2022 and Certificate of Incorporation pursuant to change of name

dated

November 30, 2022 issued by the Registrar of Companies, Tamil Nadu.
1

For SHRIRAM Fé%&é‘@g LIMITED

P ol '%

{}.x\;’ q;,Y’ QU—«-}&

U Balasunddesrao -
Company Secretary




SR

Patson

These Presents or
Regulations

The Reglster
The Seal
Spacial Resolution

Dobenturs

Clauses plog
Inserted at

the AGM held on
30,03.2000

nﬁ2‘

lil

ikn‘

[

f

S

t

X

“Person” shall include any Corporation as wall as
Individuals,

“These Prasents” or "Ragulations” means these Articles
of Assoclatlon as orlginally framad or altered from time to
time and inoludes the memorandum whers the context
80 requlres,

. "Yhe Raglster” shall mean the "Reglstar of members” to

be kept as requirad by Sec. 88 of the Act.

“The Seal" means the Common Seal for the fime being of
the Company.

“Spectal Resolutlon” shail have the meaning assighad
therato by Seolion 114 of the Act,

"Debenture” Includes Debsnture stocks, bonds, and any
other seourltles of the Company whather constituting
charge In the assets of the Gompany or not,

‘Baneflolal Owner' shall mean the Beneliclel Qwner as
daflned I Clause (a) of Sub-Section (1) of Seotlon 2 of
the Depositorles Act, 1908,

© 'Deposilories Act, 1996' shall Inclide arny statutory

medifications of reenactment theraof,

‘Depository’ shall mean & Deposfiory as defined under
Clause {e) of Subsection (1) of Section 2 of the
Depositories Ast, 1996, .

‘Member means the duly registered holder, irom time to
time, of the Shates of the Company and Includes avery
persoh whose name Is enterad as a Beneflolal Owner in
the records of the Depository.

‘SEB!' means the Seourities and Exchange Beard of indla
astablished under Sectlon 3 of tha Securitias and
Exchange Board of India Act, 1992,

‘Saowrity' shall mean such securlly as may be specified
by SEBI. -

Waords importing the masculine gender shall include the
farminine gender and vice varsa.

Words Importing the singular shall include the plurel and
words lmporting the plurat shall includs the singular.

Wards and expressions used and not defined I this Act
but defined in the Deposltorlas Act, 1996 shall have the
same meanings respectively agsigned to them in that Act.

Exoept as otherwlse provided In these artictes, the provislons
contalned in the Table "F’ In the Schedule § to the Companies
Adt, 2013 shall be the regutations of the Company.

** Amended vide Speolal Resolulion passed at the 36th Anaual Qeneral Meeling held on 08,07.2014




3.The Authorized Share Capital of the Company is *Rs.
4,265,50,00,000/- (Rupees Four Thousand Two Hundred and
Sixty Five Crores Fifty Lakhs only) consisting of 297,55,00,000
Equity Shares of Rs.10/- each and 12,20,00,000 Preference
Shares of Rs. 100/~ each. '

4."a. The Company may, at its discretion, convert the unissued
Sharas Into Preference Shares and vice versa and the
Company may issue any part or pards of the unissued
Shares upon such terms and conditions and with such rights
and priviieges annexed therete as the Company, at its
discretlon but subject to the provisions of Section 43, Section
47 and such other relevant provisions of the Act - may
determine and in particular may .issue such Shares with
such preferential or qualified right to dividends and in the
distribution of the assets of the company as the Company
may subject to the aforesaid sections, determine.

**b. The Company may, at its discretion, issue any Portion of the
unissued capital as Redeemable Prefarence Shares, which at
the option of the Company, are liable to be redeemed and
subject to the provisions of Section 55 with such terms are to
dividends, preferential payment or return of the amount paid up
thereon and as to conditions and terms of the redemption as
the Company rnay deem fit.

*5.- Subject to the provisions of the Act and these Adticles, the
Shares in the Capital of the Company for the time being (in-
cluding any Shares forming part of any increased' Capital of the
Company) shall be under the control of the Directars who may
allot or otherwise dispose of the same or any of them to such
persons, in stuch proportion and on such terms and conditions
and either at a premium or at par and (subject to compliance
with the provisions of Section 53 of the Act) at a discount and at
such times as they may from time fo time think fit and proper,
and with full power, subject to sanction of the Company in
General Meeting, to give any person the option to call for or be
allotted Shares of any class of the Company either at parorat a
premium or subject as aforesaid at a discount such option being
exercisable at such time and for such consideration as the
Directors think fit.

*Substituted pursuant lo the
Composite Scheme of
Arrangement and
Amalgamation sanclioned by
the Hon'ble National Company
Law Tribunal, Chennai vide ils
order dated Movember 14, |
2022 read with Cardgendum_,?}{ %
dated November 17, 2022, ;}; L

Director's right to
issue Shares not
already issued as
Preference or
Redeernable
Preference Shares

Shares under the
Control of the

** Amended vide Special Resolution passed at the 35th Annual General Meeting held on 08.07.2014

1. End Note

The detailed breakup of Authorised Share Capital of Shiiram Finance Limited is as follows:-




Sr.
No.

Year

Alteration

1983

The Authorised share capital of our Company was increased from Rs.10,00,000 divided into 1,00,000 Equity Shares of
face value of Rs.10 each to Rs. 50,00,000 divided into 5,00,000 Equity Shares of face value of Rs.10 each.

1986

The Authorised share capital of our Company was increased from Rs .50,00,000 divided into 5,00,000 Equity Shares of
face value of Rs.10 each to Rs. 1,00,00,000 divided into 10,00,000 Equity Shares of face value of Rs.10 each.

1989

The Authorised share capital of our Company was increased from Rs. 1,00,00,000 divided into 10,00,000 Equity Shares of
face value of Rs.10 each to Rs. 2,00,00,000 divided into 20,00,000 Equity Shares of face value of Rs.10 each.

1991

The Authorised share capital of our Company was increased from Rs. 2,00,00,000 divided into 20,00,000 Equity Shares of
face value of Rs.10 each to Rs. 6,50,00,000 divided into 65,00,000 Equity Shares of face value of Rs.10 each.

1995

The Authorised share capital of our Company was increased from Rs. 6,50,00,000 divided into 65,00,000 Equity Shares of
face value of Rs.10 each to Rs. 40,00,00,000 divided into 3,00,00,000 Equity Shares of face value of Rs.10 each and

10,00,000 cumulative redeemable preference shares of Rs. 100 each

1997

The Authorised share capital of our Company was increased from Rs. 40,00,00,000 divided into 300,00,000 Equity Shares
of face value of Rs.10 each and 10,00,000 cumulative redeemable preference shares of Rs. 100 each to Rs. 60,00,00,000
divided into 500,00,000 Equity Shares of face value of Rs.10 each and 10,00,000 cumulative redeemable preference
shares of Rs. 100 each.

1998

The Authorised share capital of our Company was increased from Rs. 60,00,00,000 divided into 500,00,000 Equity Shares
of face value of Rs.10 each and 10,00,000 cumulative redeemable preference shares of Rs.100 each to Rs. 65,00,00,000
divided into 500,00,000 Equity Shares of face value of Rs.10 each and 15,00,000 cumulative redeemable preference
shares of Rs.100 each

2000

The Authorised share capital of our Company was increased from Rs. 65,00,00,000 divided into 500,00,000 Equity Shares
of face value of Rs.10 each and 15,00,000 cumulative redeemable preference shares of Rs.100 each to Rs. 90,00,00,000
divided into 500,00,000 Equity Shares of face value of Rs.10 each and 40,00,000 cumulative redeemable preference
shares of Rs. 100 each

2003

The Authorised share capital of our Company was increased from Rs. 90,00,00,000 divided into 500,00,000 Equity Shares
of face value of Rs.10 each and 40,00,000 cumulative redeemable preference shares of Rs.100 each to Rs.
1,15,00,00,000 divided into 7,50,00,000 Equity Shares of face value of Rs.10 each and 40,00,000 cumulative redeemable
preference shares of Rs. 100 each

10

2004

The Authorised share capital of our Company was increased from Rs. 1,15,00,00,000 divided into 7,50,00,000 Equity
Shares of face value of Rs.10 each and 40,00,000 cumulative redeemable preference shares of Rs.100 each to Rs.
1,25,00,00,000 divided into 7,50,00,000 Equity Shares of face value of Rs.10 each and 50,00,000 cumulative redeemable

preference shares of Rs.100 each.

11

2004

The Authorised share capital of our Company was reorganised from Rs. 1,25,00,00,000 divided into 7,50,00,000 Equity
Shares of face value of Rs.10 each and 50,00,000 cumulative redeemable preference shares of Rs.100 each to Rs.
1,25,00,00,000 divided into 7,50,00,000 Equity Shares of face value of Rs.10 each and 50,00,000 preference shares of
Rs.100 each

12

2006

The Authorised share capital of our Company was increased from Rs. 1,25,00,00,000 divided into 7,50,00,000 Equity
Shares of face value of Rs.10 each and 50,00,000 preference shares of Rs. 100 each to Rs. 3,50,00,00,000 divided into
22,50,00,000 Equity Shares of face value of Rs.10 each and 1,25,00,000 preference shares of Rs.100 each

13

2006

The Authorised share capital of our Company was reorganised from Rs. 3,50,00,00,000 divided into 22,50,00,000 Equity
Shares of face value of Rs.10 each and 1,25,00,000 preference shares of Rs.100 each to Rs. 4,80,00,00,000 divided into
30,00,00,000 Equity Shares of face value of Rs.10 each and 1,80,00,000 preference shares of Rs. 100 each

14

2006

The Authorised share capital of our Company was reorganised from Rs. 4,80,00,00,000 divided into 30,00,00,000 Equity
Shares of face value of Rs.10 each and 1,80,00,000 preference shares of Rs. 100 each to Rs.5,35,00,00,000 divided into
33,50,00,000 Equity Shares of face value of Rs.10 each and 2,00,00,000 preference shares of Rs.100 each

15

2012

The Authorised share capital of our Company was increased from Rs. 5,35,00,00,000 divided into 33,50,00,000 Equity
Shares of face value of Rs.10 each and 2,00,00,000 preference shares of Rs.100 each to Rs. 5,97,00,00,000 divided into
39,70,00,000 Equity Shares of face value of Rs.10 each and 2,000,000 cumulative redeemable preference shares of
Rs.100 each and 18,000,000 preference shares of Rs.100 each

16

2016

The authorised share capital of our Company was increased from Rs.5,97,00,00,000 divided into 39,70,00,000 Equity
Shares of face value of Rs.10 each and 2,000,000 cumulative redeemable preference shares of Rs.100 each and
18,000,000 preference shares of Rs.100 each to Rs. 15,970,000,000 divided into 647,000,000 Equity Shares of face value
of Rs.10 each and 95,000,000 preference shares of Rs. 100 each

17

2022

The authorised share capital of our Company was increased from Rs. 15,970,000,000 divided into 647,000,000 Equity
Shares of face value of Rs.10 each and 95,000,000 preference shares of Rs. 100 each to Rs. 42,655,000,000 divided into
2,975,500,000 Equity Shares of face value of Rs.10 each and 129,000,000 preference shares of Rs. 100 each
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Powers of
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ofter Shares to
such parsans as
‘the Company
may resolva

Issus other than for
cash =~ .

Acoeptanes of
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6. In addltfon to and without deragating from the powers for that

7.

8.

N

burpose conferrad on the Direclors under Articls 5 above, the

Company In general testing may determine that any Shares
{whether forming part of the ofiginal capital o of any Increased

capital of the Company) shall be oftersd to stich persons {(whether .

membars or holdérs of Debentures of he Company or not) with
the optlon to call for or be'allotted Shares of any class of the
Company eilher ata pramlum oratpar, or (subjact to compliange
with the. provisions of Sections 53 of the Act) at a discount, siich
oplion belng exarcisable atsuch imes and for such consideration
as may be dlrected by such genaral mesting of the Company in

gensral meating may make any ather provision whatsosver for_

the Issue, aflolment or disposal of any Shares.

4. "Exceptas required by law, no person éix'alf be recognlsed
by the company'as holding any Share upon ahy trust,
andthe Company shal not be bound by, or be compelied

Inany way to racognise(even whan having noflce theraof),”

any aquitable, contingant, future or parlial interest in any
Share, or any Interest In any fractlonal part of a Shara or
(except only as by these regulations or by law otherwise
provided) any othet rights In respast of any Share sxoept
an absoluta right to the enilrely thereof In the reglstered
holder”, o : .

& The Board of Directars may Issus and allot Sharegin the .
capital of the Company as paymant or part payment fof .
any property sold or goads transferred or tiachinery or”
appliances supplied, or for sorvices rendered 1o the .

Company In or about the formation or promotion of the
Company or the actuisition and/ar condust of its businags
and any Shares which may be 50 allotted may be aliotted .
as fully pald-up Shares, It o allotted shall bs daemed to
he fully paid up Shares, . '

Lhiractors shall duly comply with Seotion 39 of the Act,

An application slgnad by or on behalf of the applicant for Shares
in the Company followed by an allotment of any Shares theraln,
shall ba accaptance of Sharas within the meaning of these articles
and every person who thus or ofharwlse accepls any Shares and
whose narme Is onthe ragister shall forthe purpose ofthese atticles,
be a member, ) '

MEMBERS' HIGHTS TO SHARES

8 A ({)' Every person whosa name Is enterad as a member In the

Reglster of Members shall be antitied to recelva (a) One
cartiflcale or all his Shares without peyment: or (b) where
tha Sharas so allotted at any ona 4me exceed the number
of Shares fiked as market lot in’ accordance with the
usages of the stock-exchange, at the request of the

** Amendad vide Special Aesolution passed al the a5th Annual Ganeral Nieet!ng hatd on 09,07.2014

16

As regards all allotments, from tims Io time, the Board of -




'Shareholder, sevsral cerlificates one each psr matket ol

- and one for the balance without any payment forthe same,

(M

iy

Where Share cartificates are lssued for elther more or
lass than marketable fots, sub-dlvislon, consalldation Irito
tarketable lots shall he dons frep of charga,

The Company shall within thrae months after the allotmant
or within one month after the application for reglstration
of the transier of any Shara or Debenture is completed
and have ready for dellvary the certlficates of all the
Shares and Debeniuras so allotied or transferrad. unless
the conditlons of Issue of the sald Shares otherwise
provida, )

Every cerlificate shall ba under the seal and shall speclty
the number of Shares to which it relales and the amount
paid up thareon

8. B Renewal of Certificate

]

)

Ha certificate be worm out, defaced or If there Is no further
space on the back thereof for endorsement of transfer, it
shall if required, be replaced by a new ceriificate fres of
charge providad/howaver that such new cortifloats shall
not be Issued excapt upon dalivery of the said wom out
or defaced or used up certificate for the pumoss of
cancellation,

ifa cerlificatels lost of destroyad the Company may, upen
such evidence and proof of suoh loss or destruction and
suioh Indemnfty as tha Board iy radulre and on paymant
of such a fes not exceading Rupee ons lssue 4 renawad
oertifloats, Any renewsd esrtifloats shall ba martkad as
such,

8. C. Llen of $Sharas

The Gompany shall have a first and paramount lian upon
aflthe Shares (otherthan fully paid-up Shares} registered
in the name of each membar {Whether solaly or joirdly
with othars) and upon the prooeeds of sals theraof forall
fmoneys (whether presently payable or not) called or
payable at a fixed time in respedt of such Shares and no
equitable Interest in any Share shall be oreated excapt
tipon the footing and condition that Article &{a) will have
Tull effect, Such flen shall extend to all dividends and
bonuses from time to time declared in respact of such
Sharas. Unless otherwise agreed {he ragistration of a
transier of Shares shall Gperate as & walver of tha
Company's lien If any on such Shares. The Directors
may at any ime deolars any Shares wholly or In part to

. ba exempt from the provision of ths clause,

R




Mada of Transfer

9.

9A

Calls on Shares

a. Itasum called In raspact of Share Is not pald before or
on the day appointad for payment thateof, the parson from
whom the sum ls due shall pay Interast thereon from the
day appointed for payment thereof ta the time of actual
payment at Wwelve percent per anhum or at sush lowar
rate, If any, as (ha Board may determine,

b, The Board shall be at liberty 1o walve payment of any
such Interast wholly or In part.

Payment of Calls In Advance

The Board of Dlractors may, if they think fit, recelve from any
member wiling to advance the same, all or any pan of the monhay
uncalled and unpald upon any Share/Debenture haid by him and
upon all or any part of the meney so advanced ray {untll the
same would but for such advancs become presently payable)
pay Interast at suchrate not pxcsading, without sanction of the
CompanyIn General Meeting, 14% (fourtasn percent perannun)
or such othar percantage as may be fixed In this regard as the
maximum percentage as may be agreed upon between the
member paying the sum Ih advance and the Board of Divectors,
provided that the amount of advanca calis so tacelved shall not

be entitled to rank for dividend or participate-n the profits of the "«: - -+

" Company.

10,

4. The Instrument of ransfer of any Share shall be duly
stamped and executed both by or on behalf of the
transferor and by or on behalt of the transferes, and the
transteror shall be deemed to remaln the holder of such
untlf the name of the transferse Is entered In the reglster
In respsct theraof,

b, The Board of Dirsctors shall not reglster any transfer of
Shares unless a praper Instrument of transfer duly
stamped and exscuted by the trangferor and transieree,
has been deliverad to the company at s offioe or at such
other place as the Direstors may appoint for registration
accompanled by the Share cerilficate {or If no such
cerfificate Is In exlstence, by the lelter of allotment of
Shares) and suoh other evidence as the Company may
require to prove the title of the transferof of his right to
transfer the Sharas.

Provided that where It Is proved to the safistaction of the
Board of Directors that an instrumeni of fransfer signad
by the Iransferor and the transferee has been lost, the
Company, may, if the Board of Directors think fit, on an
applicadion In writing made by the transferes and bearing
the stamp requirad by an instrument of transier, reglster
tha transler on such terma as to indemnify as the Board
of Directors may think fit,




11.

12

13.

14,

¢ An application for the reglstration of the transfer of any
Shars or Shares may be made elther by tha transleror or
by the transferes, provided that where such application
la made by the transferor, no registration shall in the case
of parly pald Shares, be affected unfess the Company
glvas nolloe of the application to the transferes and subject
to the provislon of Artlole 14 of the Company shall unjess
obleotion fs miade by the transferes within two weeks from
the date of receipt of the notlce, enter in the register the
name of the transferee in fhe sama manner and subjact
tothe same conditions as if the application for reglatration
was made by the transferee,

d.  Forthe purpose of sub-clause {0} notioe to te ransteras
shail be deemad to have been duly given If despatched
by prepald registarad post to the transferee atthe address
glvan in the instrument of transfer and shall be deemad
to hava heen deliveted in the ordinary course of post,

8, Nothing in sub-clause (d) shall prejudica of any power of
the Board of Direstors to ragister as a Sharsholder any

person o whom the right to any Share has been -

transmitted by operatlon of law.

f.” Notiing In this article shall prejudios the power of the
Board of Directors to refuse 1o reglster tha transfer of any
Shares to a transferee, whether a8 membet of nat.

g. ' Notwithstanding anything contalned in these Arlicles, the
Board of Directors of the Company may in their absolute
discretion refuse splitting of any Share cerificats or
Debenture cettificate Into denominations less than
Mavlketable lots ke, the midlmum number of Shares or
Debentures ag requirad for the purpose of frading on the
stock exchange in which the Company's Shares and/or
Debentures arefwill be listad, axcept Where subdivision
is required to ba mads to comply with a statutory pravision
or order of & competent Authotity of law.

Shares in the Cotripany shall be fransferrad by an Instrumant In
writing In the prascribad form and shatlin all respacts comply with
the provisions of the Act and any modification thereof and the
fules presorlbed thersundar,

All Instruments of transfer which shalf be registared shall be
relalnad by Company but any Instrumsnt of transter, which the
Directors may decline to reglster shall on detmand, be retumed to
the person deposking the same. -

Mo fee shall ba charged for régistraticn of fransfer or for effacling
transmisslon or for reglstering any letier of probate, letters of
administration and similaz other deouments.

8. The Board of Directors may, ai their absolute discration
and without asslgning any reason, dacline to reglster,

Form to Transfer

When transfer
ihstrument to
bs retained

Feo on
Transfer or
Transmisslon

Directors may
refuse 1o register
transfer



Endorsement on
Share Cerliflcatas
Transferred

Company's right to
rapister transler to
apparant lagal
owner

., The transfar or transmisslon of any Share not balng &
fully pald Shara (o person whom they do not approve of:

L. Any transfer or transmission of Shares on which the
Cornpany has a ljen.

b, The Directors may decline to ragister the transter of any
Share after a call on such Shars has been mads unless
and uniil the amount of such call together with the amount
of all overdue calls, if any on such and on all other Shares
registerad In the name of the membey, elther, solaly or
Jointly with any other parson, and the amount of all Interest,
If any, in respect of overdue calls and costs shall have
been first pald to the Company and notwithstanding that
the time appointed for the payment of the oall may hot
have arrivad, but this Aticle shall not apply to any transfer
whioh may have been actually lodged with the Office
pravlous o the resatution for the oall having been passed
hy the Directors.

The Heglstration of a transfer shall not be refused on the
ground of the transferor belng elther alone or Jointly with
gther person or petsons Indebted to the Company on any
account whatsoever except a lfen on Shares.

0. Ifthe Board of Dlrectors refuse to reglster any transfer or
transmission of Share, they shalf within one manth from

the date on which the instrument of transfer or the . . .
Intmation of such transmisslon was delivered to the

Company, send natice ofthe refusal to the transfores and
" the transferor or to the person giving intimation of sueh .
transmission as the case may be,

**d. In case of such refusal by the Board, the declslon of the
Board shall be subject to the right of the appeal conferred
by sub-olause (1) of Seatlon 58 of tha Act,

e.  The provisions of this cle{use shall apply 1o transfer of . -

stocks.

Every endorsement upgn the certificate of any Share In favour of
any lransferse shall be slghed by a person duly authorised by
the Board In that behalf, in case of any transferes of a Share
applying fora new certificate In lieu of the old o existing certlficata,
he shallbe entitled to recelve a new cenllficate on payment by him
{in additlon fo the transfer fes) of a sum of Rupee one for avery
such cerliffonte of Share in raapect of which the said transfer has
been applisd for, and upen his delivering up svery cancelled old
or exdsting cerfificate which is to be raplaced by a new cne,

Tha Campany shafl Incur no liabifity or responsibility what ever in
consaquence of thelr reglstering or giving effect to any transfer of
Shares made or purporting to be made by any apparent lagal
owners (as shown or appeating I the register of mambars) to the

** Amanted vide Special Resolullon passed at the 35th Annwal General Meoling held on 62.07,2014
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prejudice of persons having or claiming any-aquitable rights, tille
or interest to or in the sama Shares notwithslanding that the
Company may have had notice of such equitable right or tille o
Intarest prohibiting reglstration of such transier and may have
entered suchnotice or referredthstato in any book of the Company
and the Company shall not be bound by or requlred to ragard or
afterd to or give effact to any nolice which may be given to it of
any equitable right, file or Interest, or ba ‘under any labiilty
whatsoever for refuslng neglecting so to do thaugh it may have
baen enterad or refarred to in the booke of the Company, but the
Cormpany shall neverthaless be at liberty to have regard and attend
to ary such nolfce and glve effect thereto, if the Board of Directors
shali think fit.

Uniclaimed Dividend

a.  The Company shall nat forfelt any unclaimed dividend
such unolaimed dividend shall be disposed of in the
manner presoribad undar the Companjes Act,

'DIRECTORS

Subject ta the provisions of Sectlon 149 and such other relevant
provislons of the Act, unifl otherwise determined, the number of
Divactors shall not b less than three or more than flfteen including
ex-offislo Dhraotors,

Thie First Direotors of the Company are:
. Sii R. Thyagarajan )

- . 8 LS, Gopalan

10,

20,

21.

. Sl Ravi C. Talwar

The Diraators shall slect one of thelr hody fo bes the Chaltman of
the Board of Direstors who shall hold such offica as Chelman
untll ancther Chalrman s substiiuted In his place.

if the offlce of any Director becomes vacant before the expiry of
the perlod of Directorship in normal course, the resuiling casual
vacancy maybe flled by the Board of Direciors at a meeting of
the Board, Any person so appainted shall hold office only to the
date up towhioh the Directorin whose place ha Is appeinted would
have held office, if i had not bacoma vacant as aforesald,

The Dlrectors may, from time to fime appoint any person as an
Additlonal Direcior provided that the number of Directors and
Additional Director togather shall not excesd the maximum nurnbar
of Directors fixed under arlicle 17 abave. Any persor so appointed
asan Additlonal Director shali hold office upto the date of the next
Annual General Meeting of the Company.

MNumber of
Diractors

Chalrman of
the Board

Casual Vananoy
may be flled In
by Dirsotors

Additional
Direclors

“* Amended vide Bpaclal Resolullon passed at the 35th Anhus! Qeneral Masting held on 09.07.2014
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Directors
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Directors
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Anhua! Generatl

Maeating haldon *°

00.09.2004

22.

23,
24,

Every Director, Including any ex-offlolo Bilreotor, shall be pald, out
of the funds of the Company, by way of remuneration, & sum not
excaeding R&.500/ or such sums may be prescribed by the
Cenlral Government for the time balng as maximum fae payable
under the provislons of the Companies Aot, 2013, far each meeting
of Board of Direotors or Committes of directors attendiod by him
irraspaotively of the number of days for which the mesting may
oontinue coneacutively and shall a1so be pald all reagonable
travelling and other expenses Incurrad by him for attending and
returning from the mesting of tha Board of Directors or any
Committee thersof or In General Meatings of the Cornpany or In
canineotion with the business of the Company.

A Diractor need not hold any Shares In the Company,

**a. Sublect to the Provislon of Section 1862 of tha Companles
Act, 2013 the Boargl of Direntors may al any time and
from time to fime daolare In respect of any Dirsclor
appolnted by the' Company in Genaral Meeting that his
continued presence in the Board of Directors fs of
advantage fo the Company and that his office as Diractor
shall not be llable to be determined by refirement by
rotatlon for suoh perlod or unfll the happening of such
event or contingenoy as the Board may spacify and
thereupon such Director shall not be llable for retirement
by rotation but shall hold office for the petlod or until the
happsning of any svent o confingency setout inthe sald |
resolution, : IR

b The Board of Directors may enter into an agraement with
any Financlal Corporation/ Institullon/ Bodles Cormorate/
Banks and If the agreement so provides/ raquires that sp
fong as the sald Financlal Corparation/institution/ Bodles
Corporate/ Banks hald the speaified face valus of Shares
In the capital of the Gompany or the specified amount of
loan advanoed or guarantead by them, the Financial
Corporation/ Institutiorn/Bodies Corporate/ Banks shali be
eniitled to appoint any person as ex-offlolo Diractor to
1ha Board, the appelntment shall be made In the mannar
following viz,,

* o On recelpt of & communication from the Financlal
Corporation/ Institution/Badles Cotporate/ Banks of the
proposad nomination of any person as Director as
aforesald, the Beard of Directors shall, as soon as
practioabls, after the proposed Direotor has filad his
cangent with the Regtsirar of Gompanias under Section
162 of the Companlas Act, 2013, declare that he has
been appolnted as a Director as aforesaid and such
appolntment of Director shall take effect as and from the
date of resolution of the Board of Directors racording the
sald appolntrment, Ths Direotor so appoinead shall be an
ax- offlalo Directar and shall not be llable for retiremant
by rotation, The Direstor appolnted underthe Arflales shall
be designated as ‘Nominee Director.

** Amandad vide Speclal Resolution passed al the 35th Annual General Mesting held on 09.07,2014
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25,

26,

27.

28,

20

The !oll'owlng provigions shall apply to all Directors not liable for
refirerant by rofation, namely:

a.  The ex-ofiiclo Direclora shall not be bound to acquire or
hold any quallfication by way of Share holding for belng
appolntad as or continuing as Dhrectors.

*h,  Deletad

¢ Theauthorlty appointing such Diractors from Hme o time
may at any tims remove Dirsotors so appointed and
appaind any ether parson In his place and any causal
vaoansy in such ofifes shall be filled In by appaintment by
the person or authatlty who appolnted the Director the
terminafion of whose ofilce caused the causal vacaney,

The quorumfor a meating of the Soard of Direotors shall be 1/3 of
il total sirength, (any fractioh coniainad in that ene thirg belng
rounded off as one) or two Directors whichever is higher providad
that where at any tiree the number of Intatested Diractors excends
or s equal to twothird of the total sirength the number of the
raraalning Direotors, f.e, the number of the Direclors who are not
interested, present at the meeting helng not less fhan two shall
ba the quorum durng such te, the jotal sirength of the Board
shall mean the number of Directors actually holding, offics as
Direotors on the date of the resolution or masting Lea, the total
strength of the Board after deducting. thére fom the number of
Diractors I any whose places may ba vacant al that time.

The quorum of the Commiites tmay ba lixed by the Board of
Direntors and uniil so fixed If the Commities 1z of & shgle membar
or two members shall be ong and if of rore than iwo membsis
shall ba two.

Save as otherwlse expressly providsd In the Ant, & resolution In
wilting olrculated In draft together with the necessary papers I
any, to ail the Directors or to all the marbers of he commitiss
than In india (not being less in number than the Quertm fixed for
the meetirg of the Board or the Comivities as the cass may be}
and to all ofher Directors or members st thelr usual address In

Indle: and approved by such of the Diractors as are than In India

or by & majority of sueh of them ag are entitled to vote on the
resolution shall be valid and effectual ag i it had been a resolution
duly passed at & maeting ofthe Board or Commitiee cluly convaned
and heid. )

!

POWERS OF DIRECTORS

Tha business of the Company shallbe managed by the Directors,
who may pay all expenses Incurrad In gelling up and registering
the Company and may exerclse all such powers of te Company
as are not, by the Cornpanles Act, 2018, or any statuory
raadification thereoffor the fime belnginforce, orhyihese Artioles,
required to be exergised by the Company In general teeting,
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subject nevartheless fo any regultions of these Articles, fo the
provislons of the sald Act and o stich tegulation being not
Inconsistent with the aforesald mesting, but no regulations raade
by the Company in general meeting shall Invalidate any prior act
of the Difectors which would have basn valld ¥ that regulation

had not besn made.
Further powars of **30. In lurtharange of and wlthout prejudice to the general powars
the Board conferred by or Implied In Ariloles 28 and the other powers

conferred by these antices and subject ta the provision of Sac, 179
ofthe Act, ltie horsby expressly declared that It shail be lawiul, for
the Directors o cany out all or any of the oblasts set forth In the
Memorandum of Asscciation and to do the following things,

1.

To pay the cost, charges and expenses preliminary and
Incidentsl to promotion, formation, establishment and
ragistration of the Gompany and to have the same charged
upon the funds of the Company aver such period of years
as the Divectors shalf think fit,

To purohase or otherwise acquire for the Company any
property rights, or privilegea which the Gompany Is
authorised to aoquire at such pitos and generally on such
terms and condlitions as they think fit,

Atthalr discretion to pay for any property rights, or privileges
acquired by, or services rendered to the Company, aither
wholly or parilally In cashvor In Sharas, bonds, Debenlures
or other sacurlties of the company and any such Shares
may be |ssued elther as fully pald-up or with such amount
orediled ag paid up therson as may be agread upon and
any such bonds, Debentures, or other sacuiitles may ha .
sither specifically charged upon all or any of the properly of
the company and ts uncatled Shares, or not so charged. -

To secure the fultliment of any contracts or agrosment
entared into by the Company by mortgage or aharge of all
or any of the properties of the Company and its uncalled
capltal for the time being or In such other manner as they .
think it. ‘

To appaint such Saoretaries and Qifleers, for parmanant,
temporary or special services as they may from ime to time
thought {it to detarmine thelr powers and dutles and flx thelr
salarles and emoluments and to acqulre securlty In suoh
instance and for such amounts as they think fit,

To appolnt any person or parsons (whather incorporated
or not) 1o accept and hold In trust for the Company and
proparty belonging to the Company or In which the

. Company is Interested or for any other purpose and to

exeoute and do ali such deeds and things as may be
requlsite In relation to any such trust and to provide for the
remunaration of such trustee or trustees,

** Amended vide Special Resolution passed at the 35th Annual ngaraj Meeting held on 08,07.2014
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7. Telnstiute, conduct, defend, compound, or abandon any
legal proceeding by or against the Company and alss 1o
compound and allow time for payment or satlsfaclion of
any debts dus and all or any clalms of demands by or
agalnst the Company.

B, To referany olaim of demand by or against the Company
fo arbitration and ohserve and perform the awards.

8. Tomake and give recelpts, relsase and other discharges
for money payable 1o the Company and for the claime
and demands of the Company.

10. To exsoute all deeds, agresments, contracts and other
documents that may be necessary or expediont for the
purpose of the Gompany.,

1. Taundertake on behalf of the Company the payment of
all rant and the performance of all aovenants and
agreemants conlained In or reserved by any lease that
may be granted or assignad to or otherwlse aodulred by
the Company,

12, Toexecute in the nama and on behalf of the Company in
favour of any Director or other persan who may incur or
be about to inour any personal lablitty for the benefit of
the Company, such mortgages of the Company’s propeny
(present or future) as they think fit and any such

morigages may contain a fower of sale and such other - - ;.-
powars, convanants and provislons as shall ba agreed " .

upon,

13, To give any person empleyed by the Company a
‘commission on the profits, of any parieutar business or
transaction, or a Shara in the genaral profits of the
Company and such commission or Shats of profits, shall
be treated as part of the working expenses of the
Company, .

14, Fromfimeto timato tnake, vary and repeal bye-laws for
the regulation of the business of the Company, Its officers
and servants, : '

*M6. Toinvest and deal with the maneys of the Company upon
such securitles and Investmesnts and in such manner and
places ag the Diractors may think fit and from tme to tima
10 vaty or reallse sush Invastmants, but subject to the
provisions of Seo,179 of the Aot

**18. To borrow on morigage of the whole or any part of the
property of the Company or on the Bonds, Debantures
elther unssoured or saoured by a charge or morigage or
ather sesuritley of the Company, or otherwise as they
may doem expadient, such sums as thay may think
hecessary for the purpose of the Company, subject 1o
provisions contained In 560,178 and Sec.180 of the Act,

** Amendad vide Speolal Resalulion passed at 1he 351 Annual Qeneral Mesting held on 08.07.2014
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17

18,

18,

20.

21,

22,

23

Provided that Debentures with the rights 16 alloiment or
convaralon Into Shares shall not be lasued except with
the sanction of the Company in General Meeting,

To purchase, take on lease or otherwlse acquire and to
sall, mortgage, lease, exchange or otherwise dispose of
for the Company, any properly rights, or privileges which
the Company is authorised to dispose of at such a price
and generally on such tarm and conditions as they may
think fit and fo sign contracts, agreements, conveyances
and ofhsr documants and to reglster documents and admit
execution thereof,

Taacquire or eract houses or bulldings for the Offlcers of
the Company, or for transaction of lis business or for the
employees {or the purpose of Investment or otherwlse
and 1o Insure agalnst fire or other risks all or any of the
insurabla proparty of the Gompany.

To open and s¢stablish branchas and agencles for the
canduct of the Company's business In any part of the
world as may be determined by the Directors from time
to time.

To make, draw, endorse, or discount any cheque,
promissory notes, Government of Indla Promissory Notes,
of other Government Seourities, hundles or other
nagotiable Instruments in the name and for the purpose
of the Company.

Notwithstanding anything hérein contained to glve to any
Diraotor, Offloer or servant of the Company, an Interest
in any partioular businass of transactions or panicipation,
in the profits thereof In substitution for a salary and such
paticlpation, commisslon, or salary shall bo treated as
part of the working expenses of the Cornpany.

To Act oh behalf of the Company In all matters relating to
bankrupt and nsolvants.

Before racommending any dividend, to set aslde out of
the profits of the Campany such sums as they think proper
as a Reserve Fund to meet contingenaies or for equalising
dividends, o for repalring, Improving and meaintaining any
of the property of the Company and for such other
purposes as the Directars shall In their absofite disorelion
think conduolve to the:interests of the Company and to
invest the several sums so sel aslde upon such
Invastments as they may think fit and from time 1o time
deal with and vary such Investments and dispose of all or
any part thereof for the henefit of the Company and fo
divide the Reserve Funds into suah speclal funds as they
think fit with full power 1o employ the assets constituting
the Resetve Funds in the Businese of the Company and
that without belhg bound kaep the same separate from
the other general assets,

BN
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24,

26.

28,

27

28,

28,

30,

ai.

To pay and sallsfy all debte dus from them and afl labllities

of and claims and demands agalnst the Company.

To enter into contraots for the Company and to oontract
on behalf of the Company such debts and Yabliities as
they may In the exerclse of their diseration consider
neGessary or proper In transacting the business of the
Company,

To take all necessary steps for registering the Company
in conformity with the laws’of any Forelgn State and to
apply far and acoept all statutas, laws or decrees of the
govemment ar authorliies thereof necessary or axpadient
for enabling the Company to carry on, or mora
convenlently to carry oh business within the jurlsdlotioh
of such state.

To make and oarry Into effect any arrangement for Joint
working in business with or affillaling any other paraons,
Company, of Companies, cartying on any buslness
capable of belng convenlently worked in conjunotion vith
the business of the Company under terms and conditions
that may be determiiied upon by the Directors of the
Company.

To establish, maintain, support and subscrlbs to any
charltable or publio or national objeot and any institution,
soclely or ¢lub which may be for the beneflt of ths
Company, or lts employses or may be cénnectad with
any town or place where the Company carrles on buslness.
and fo glve pansfons, gratultles, ot charlifes and to any
parson or persons, Tnoluding  Directors and Managing
Direotor who at any time have served the Company of to
the wives, children or dependants of suoh person of
persons that may appeat fo the Direotors fust or proper
whether any such person his widow, children, dependants
have or have not a lagal olaim upon the Cormpany,

Before recommending any dividend, to sof aside portions
of the profits of the Company to form a fund to provide for
the employess of the Company gratvitles or compensations
of to malntain or create any Provident Fund o Baneflt Fund
for the benefit of the employees of he Company In such
manner a3 tha Directors may desm fit.

For or in relalion to any of the mafters aforesaid or
otherwise for the purpose of the Company to enler Into
all such negoltations and contracls and rescind and vary
all such contracts and execute'and do &l such Acts, deeds
and things in the nama and on behalf of the Company as
they may consider expedlent.

To emat into any agreement with any Government or
Authonity, Municipal loos! or otherwise and obtatning from
them any rinhts, concesstons and privileges as ihe
Directors deem fit.
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Delegation of
Powers

Borrowing Powers

**31.

32. To open Banking Accounts with any Bank or Banks for
and In the name of the .Company and o opérate on the
same and lo draw cheques on the sald banking Accounts,
The Board of Directors ara.enililed to datermine from time
to time the persons belng Directors, offlcers or other
employess of the Company, who may sign, or draw such
cheques, on the Company, Company's behalf and In its
nams and purposes of tha Company Bills, notes, recelpts,
acceptancaes, endoraements, cheques, dividend warrants,
releases, confracts and other documents and fo give the
necessary insiruotion io the Company’s Banks, whethar
the aecount be overdrawn or not,

33. And generally, at thelr absolute discretion, to do and
perform évary Act and thing which they may considar
necessary of expadient fot the purpose of carnrylng on
the business of the Company exospting such Acts and
things as by the Memorandum of Association of the
Company or by these present may stand prohibited,

84. The Board may appoint an aiternate Director to Actas a
Director hereln after called In this clauss “the originat
Diractor” durlng his absence for a perlod of not less than
3 months fromthe state in which the meeting of the Board
are ordinarhy held,

Subjeot to Secllon 179 of tha Act, the Board may delegate alt or

any of lts powers o any Directors jolntly or severally of to any one
Diraotor at thelr discrstion,

BORROWING POWERS

*37, “The Board of Directors may frorn time to ilme but with such consent

of tha Company In general mestings as may ba requived undest
560,180 of the Act. raise any money or any moneys or sum of
moneyfor the purpose of the Company, provided thet the moneys
1o he borrowed together with moneys elready borrowed by the

company apart from temporary foans obteined from ihe

Company's bankers in the ordinary course of business shall not
without the.sahotlon of the Company at a General Meating excesad
the agigregate of the pald-up captial of the company and fis free
reserves that Is to say resarves not set apart for any speclfic
purpose and In parficular but subject to tha provision of Section
178 of the Act, the Board may fram time to tima at thelr discretion
may ralsa or borrow or secwrs the payment of any such sum ar

. sums of money for the purpose of the Company, by the lssua of

Debentures to mambers, raised or recalved, to mongage, pladge
orchange, the whole or any part of the propetly, assels, or revenue
of the Company, present or futurs, Inoluding ts uncalled caplial
by apeclal asslgnment or otherwise or to trangfer or convey the
same absolutaly or In frust and to give the lenders powers of sale
and others as may be expendient and to purchase, rédeam or
pay off any suah seouritles.

* amended vide Bpactal Resolutlon passad al tha 36th Annual General Mesting held on 09.07.2014
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“Arllcle 32A:

&,

a4,

a8

ae,

ar.

‘Debaniures, Debontire Sleals, Bonds or other asoittlilas with 4
tight o allotment of or convetslon into Sharea shail riot be fosuray
Sxoapt with the eencilon of tha Company In General Masling® - .

Subyect to the provisians of the Act and SEBI (lasue and listing of
Dabl Sacurllies) Regulations, 2008 as amended from time to tims
the Board ar any commlttes authorlzecd by the Board may at any time
as and when required carry out consolidation and re-lasuance of
hon-converlible debl securities Incleding debonlures, bonds or any
dabf Insleument Issued andfor to be issuad fron time to time, upon
such terms and conditions and In such manner and for such
constderatlon es the Board or the commities shall conslder
beneflcial for the Company."

“Ifthe Diragkors or any of them, or any otherporaon, shalt besoms

porsonally llabla for the paymentof any.slums primarlly dus from
the Company, tha Dirsators may exattite oroauso loba exautad
any mergage, charge or sacurlty ovar or aifocting the whols or -
any part of the assels of ha Company by way of Indarnity to
vecura lhe Dirsolors of parsens so begaming lahle a6 aforasald
fram aniy logg In respest of slich Habigty. . - .

Sulblact to Ssofion 198 of any statitory modilioations thersof, lhe

Board of Diraotors may from time to tma appoint one or mare of

{halr body to he offlce of managing Dirsstor orwholatims Director

for suoh parlod and oh suoh terms o the Board may think it ane”
auh}]am to the terms of any agreemant entsted Inlo may ravoke

sugl appufmme:}t. o . . .

COMMON SEAL

The Board shall provide a common seat of tha Qompany and
thay shall heve power from Ima 1o ima to destoty the samo and
subailuie  not seat fn el theraof and the Board shaf provide
for the sala custedy of the esal; .

'Tho saal, shall not ba affixed to'any instrument excapt by the
authorlly of a resolutlon of tha Board or'any Commliles
canstifutad by the Board and except In the prasencs of atleast
ane directar or ssoretary or an offfcar ar a Power of Allomey
Folder or such olher parsah ag tha Board or such Commilites
mayt appalnt for the purposs (herelafter refersad to as
‘Authorlseti Pereon'). The Authorised Person shall sign every
guoh Inatiumant to whicfi geal of the Gompany fs so affixed In
his prasenca, Ay Insirment bearing the géal of the Compatry
and lssued by Valuable consideratian shill ba binding on the
Company holwithstanding any kregulariilea touching ‘the
authorlly to lssua lhe samo. Tha provislons of this aglicle stisll
not apply to affiding of fhe Common Saal op; Shara

Gerlfloalos, .

1. Every Balanca Sheet and avaty Profi and Los Acoountof .

the Company shalibs slgnatt by notloss than fwe Diraclors
afthe Company, : ’

2 Provided thatwhen only ohe Diracloris fortha ima balngs In
Indla the Balunce Sheet and Prolit and Loss Avcount shal
ba elpned by such Diractor and i such a oaee thare shall
ba altashed to the Balanas Sheet and Proflt and Loas
Avgotent & statemant slghed by him explaining tha reasen
for nan-compllanos with the provisiona of sub-olauge (1),

8. The Balanoe Shes! and the Profit and Loss Account shall
be approved by the-Board of Dirsolor balore they ars

Amonitod vidy Bpeeind Resoluilon
pnased Hhvangh Pasto] Bakod o
Bevembor 13, 2017,

Indemnity

Masaging Diraotor-

‘Amanded at the
EGM hald on
30.05,88

Amended vide
Speclat Resolution
passed at lhe a7
. Annual General
Maellng held on
July 27, 2018

Aulhantioation of
Balanco shaet elo, | )

** Amendod vide Spaalal Resolution sasaed at he 36 Annual General Men'llnq hedtlon 09.67.2014
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signed on hehalf of the Board in accordance with the

provisions of this Artlole and batore they are submitted lo
the Auditors for thair raport thereon,

AUTHENTIGCATION OF DOCUMENTS

38, Save asolherwlsa expressly provided Inthe Act of these Anlcles
& document or proceedings authenilcated by the Company may
be slgned by a Director, or an authorlsed offleer of the Company
and naad not be under its seal,

INDEMMNITY

»ag, Evary Offlcer or agent for the time being of the Company shall be
indemnlfled out of the aséats of the Company agalnst any liahlfity
inoutred by him in defending any procaedings, whether oivil or
czlminal, In which the Judgement s given In fils favour or tn which
f1e Is acouitted or In any connection with any apphcation under
Seation 463 of the Act, In which relief is granted to him by the
court.

*Resolution passed At The EGM Held On 21 12.94

_*Clause 40"

() a) To Csepitalise any part of the amount for the time belng
standing o the Credit of any of the company's reserve
accounts, shara pramium account or to the credif of the
Profli and Loss account ot otherwise avallable for

" disiribution, and

b) To authorise any person to entar on behalf of all the
memmbers antitied thateof, into an agresmett with the
cormpany providing for the aflotmentto them respectivaly,
credited as fully pald up, of any fulther shares 1o which
they may be entitied upon such capitalisation, for (as the
case may require) for the payment by the company on
thelr behalf, by the appllcation thereto &f thelr respactive
proportions of the profits rssolved 1o ba capilalised, of
the amount ar any part of fhe amaunts remaining unpaid
oh their existing shares,

(ii) The sum aforesaid shall not be pald In cash but shall be appllad
gubject to the provisions contained in Clause (i} either In or
towards.

{a) Paying up any amounts for the time belng unpaid on any
shares held by such members respectively,

{b) Paylng up Infull, unlssuad shares of the company to be
allotted and distrbuted, cradited es fully pald up, to and
amongst such membets in the proportions aforesald; or

(i) A share premium account and a capital redemption resarve
account may, for the purpose of this reguiations, only be applled
in the paylng up of unlssued shares to te lssued to members of
the company ag {ully pald bonus shares.

* Amendad vide Special Resciution passed at the 35th Anaual Genaral Meelng held on 09.07.2014
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vy  Make afl appropriatlons and applications of the unaivided profits
resalved to be capitalised thereby and alf aliotments and lssuas
of fully pald shares, i any,

{v} Generally do all acts and things required to giva effect thereto,

. (v} To make such provisions, by the Jasus of Fractional Certificates
or by Payments In cash or otherwizse as It thinks fit, In case of
shares becoming distributable In fraction,

{(vi} Any agreement made undar stioh authorlty shall ba effective and
binding upon on all such members,

** *d1, Resolution Passed at AGM oh 28,1198

Subject to the provisions of Seofian 181 of the Act, the Board is
ampowsrad to establish, maivialn; Suppart and subscribe to any
Naffonal, Charliable, Benevolent, General or useful objsctorfund,

and any institution, Socisty or Club which may be for the benefit

of the Company o Its amployaes of which In the opinfon of fhe
Dlreators Is Calcuilated to Promote the interests of the Company .
direchly or Indirecily. ,

*ARTICLES 42 TO 45 INSERTED AT THE
AGM HELD ON 20-03-2000

* %42, Isgus of Sweat Equity Sharelemponées Stock Option
8chemes -

Subject tothe provisions of these Allcles and I acoordance with
the provislons of Section 54 of the Companies Act, 2013 and of
various other laws governing tha lasue, the Boary rmay Isave and
allot Sweat Equity Shares under Employees Stogk Optlon

Schenes to the persons entitlad trom fime to time.

*43. (1) EBvery shareholderordebentureholderordspositorof the
company, may at any time, nominate g person to whom
his shares or debentures or deposits shall vest In the svany
of his death In"sug manhersas may be proseribed under
the Ast. .

(2} Where the shares or debentures or deposits of the
Company are hald by more than one paraon fointly, jolnt
holders may togather norinate a pergon to whor ali the
rights In the shares or debentures or deposits, as the oase
may be shall vest In the avent of death of all the joint
holders in such manner as may be presorlbed under the
Act,

&} Notwithstanding anything comtained In any other law for

. the tme baing in force or In any disposhtion, whather
testarnentary or otherwise, where a nominatlon mada in

the manner aforesald purports lo confer on any person

the right to vest the shares of debentures or deposils, the

** Amanded vide Speolat Aesolution passed at the 36ih Annual Genera Mealing held an 08.07.2014
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(4)

*44, (1)

@

@

nomines shall, on the death of the shareholder or
debentureholder or depasitor or, as the case may be on
the death of the Joint holders become entiiled to all the
rights In such shares or debentures or deposiis or, ag the
case may be, all the joint holders, In refation to such shares
or debentues or deposits, to the excluslon of all other
persen, unless the nomination Is varied or cancellad in
the manner as may e prescribed undar the Aot

Where the namiries Is a minor, It shall be lawful for the
holder of the shates or debentures or deposits, to make
the nomination to appolnt any person io become entliled
to shares In or debentures of or deposlis of the Company
In the manner prascribed under the Act, In the event of
hls death, durlng the minority. :

A nominée, upon production of such evidence as may he
required by the Board and subject as herelnafter providad,
elect, elther-

a) loreglster himself as holdar of the share or debenture
or deposit, a3 the case may be; or

b) to make such transter of the share or debenture or
deposit, as the deoeased shareholder or
debentureholder or deposlior, ag ihe case may be,
could have made,

iithe nominee eleclsto he reglsterad as holder of the share - +.3

or debeniure or depostt, himself, as the case may be, he
shall daliver or send to the Company, a notloe I writing
slgned by him stating that ha s0 elests and such notice shall
be accompanied with the death certlficate of the deceased
sharsheldar or debantureholder or depositor, as the case
may e,

Anominea shall be antitted to the share dividend, Interest
on debenturas or deposits end other advantages to whlch
e wollld be entitied If he were the reglstered holder of
the shars or debenture or deposit. Provided that he shall
not, befors belng reglsterad ag a member, be entitied to
axarcise any right confsrred by mernbership In relation to
mesting of the Company,

Provided further that the Board may, at any time, glive
notios raquiring any such person to alect elther to be
reglstered himself or to transfer the shave or debsnture
ot deposit, and if the notice Ie not complied with within
ninety days, the Board may thereaiter withhold payment
of all dividends, interest, bonuses or other moneys
payable In sespeot of the share or dehoniura or deposit,

untll the requirements of the notice have bsen compliad
with.
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45,

+

Heéognltion of Interest in Secutities under Dspositories
Act

Either the Company or the investor may exarcise an aption to
lssue, deal in, hold the sacuiitieg {Inoluding shares) with a
Depository In slectronto form and the aoarlificates In respect
thereof shall be dematerlallsed, In which evant, the rights and
obligatlans of the parties cenoarned and matters connected
therewlth or incldentat thereto, shall be governed by the
provisions of the Dapositories Act, a8 amended from fime o
time or any statutory modification therato or re-enactment
theraof,

DematerialisaStion/Rematerialisation of Seourities

The Gompany shall he entitled to dematerlalise its existing
shares, debenturss and other securitles, rematerlalise lts
sheras, debentures and other securities held Inthe Depositerles
and/or offer fis fresh shares and dobentures and other securities
in & dematorialised form pursuant fo the Deposliorles Act, and
the Rufes framed thereunder, if any,

Optlon for investors

‘Evary person subseribing to or hélding sacurities offerad hy

the Company shall have the optlen o recelve ssourity
gerhiflcates or to hold the securlliss with a Dapository. Such a
person who Is the bensfiolal owner of the securitias van at any -
tme opt out of & depository, if permittad by law, In respaot of
any security In the manner Provided by tha Dépositories Act,
and the Company shall, In the mennar and within the time
presoribed, lasue to the benafiolal owner the requifed ..
Certitloates of Securlties,

It & persen opts to hold: his seolirlty with a Déposltory, the

Company shall inlimate sush Depository the detalls of allotment
of the security, and on reoeiptof the Information, the Depository
shaltenter Inlts record the name of the allottes as the beneflcial
owner of the seourlty.

Securities in Depositories to be in fungible form

All securitles held by a Depository shall be dematerlalised and
be In fungite form.

Rights of beposHories and Benefiolal Ownhers

4. Notwlthstanding anything to the contrary contalned in
these Arlicles, a Depository shall be deamed fo be the
registered owner for the purpose of effecting transtar of
ownarship of security on behalf of the Beneflolal Qwner,

b, Saveasotherwise provided In (a) above, the Depository
ag the reglsterad owner of the securlifee shall not have
any-vollng righte or any othdr rights in respact of the

« . Sectrities Held by it, o o

i
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o Every parson holding sedurlties of the Company and
whose name Is entered as the Beneficlal Owner In the
tecords of the Depositary shall be deemad to be a Member
of the Company. The Beneficlal Owner of securliies shall
ba entifted to all the rights and benefits and be subject to
all the llabilittes In reapect of his securlties which are hald
by 8 Deposltory.

‘Provislons of Ariloles to apply to shares held In Depository

Except as specifically provided In these Articles, the provisions
refating to joint holdsra of sharas, oalls, flen on shares, forfelturs -
of shares and transfer and transmiselion of shares shall he
applioable fo shares held in Deposttary so far as thay apply to
shares held In physleal form subject to the provislons of the
Deposhories Aot

Progressive numbers,

The shares In the caplial shall be numbered progressively
according to thelr several denominations, provided however, that
the provision refaling to progressive numbaring shall ot apply to
the shares of the Company which are dematerialised or may be
dematarialised in fulurs or Issusd in dématerlalised form,

Register and \ndex of Members

The Company shall cause to be kept a Register and Index of
Members and .a Register and Index of Debentursholdars In
acoordance with all applicable provisions of the Companles
Act, 2018 and the Depositories Act, with detalls of sharas and
Dehentures held in materlal and dematertal forms In any mediia
as may be permitted by law, Including In any form of etectronlo
media. The Raglster and Index of Benetlolal Owners maintained
by Depaositery under the Depositories Aot, shall be deemed to
be Reglstel and Index of Members and Security holders for
the purposes of these Arlicles. Tha Gompany shall be entitled
to keep In any State or Country outslde India a Beanch Reglster
of Members Resident In that State or Country.

Benellclal Owner destned as absalute owner

Except as ordered by a Court of compstent Jurlsdiolion or as
requirad by law, the Company shall be entitled to treat the
person whose name appears on the Reglster of Members as
the holder of any share or where the nama appears as the
Beneticial Qwner of shares In the reaords of the Deposhiory as
the absolute owner thereof and aceordingly shall not ba bound
to recognise any benami trust or equitabie, contingent, fulure
or partial Interast n any share or (excep! anly as Is by these
Artlcles otherwise expressly provided} any right In respect ofa
share other than an absolute right thereto In accordance with
these Arlicles on the part of any other person whether or not it
hes express ot Implled notice therecf, but the Board shall be
enfitted atthelr sole disaretion to register any share In the joint
names of any two or mora parsans of the survivor or survivars
of them.
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81,
No,

Slgnatures, Nama, Addrasses
Deseription and Qocopation ef
Subscrlbers (in thelr own
hand In bold lelters with slgnalures)

Slgnature

R, THYAGARAJAN,

13, H.D, Raja Street, Madras -18
Business

Son of K.8, Ramamurthy

(Sd.}
R, Thyagarajan

L5, GOPALAN

69, Lloyds Road, Madras - 800 014
Business

Son of L. Seshadrachar

{8d.)
L.5. Gopalan

RAVI C. TALWAR,

No.1, Prime Slreet, Bangalors - 25
Buslness

Son of M. Sanjiva Talwar

Sd.)
Ravi, é Talwar

AV.8. RAJA

3216, Anna Nagar, Madras - 860 040
Businens

Son of AV, Silnlvasaraghavan

Sd,
A.V.(S. Rzaja

M.V, BEETHAPATHY,

New No47, Parlpurna Vinayagar Koll Steest
Mylapore, Madras - 600 004,

Buslnesgs

Son of 8M. Vearasan

M.V, éﬁg'ﬁhapathy

R. VENKATASWAMY,

Neaw NC.47, Rangasal Naidu Straet
Madras - 600 011

Buainess

Son of Raju

{Sd.)
R. Venkataswamy

C.N. MCHAN RaJ

New No,31, Padmanabha Chatly Streel
Madras - 680 017

Business

Son of C.K. Namparumal

(Sd.)
C.N, Mohan Re|

Witness fo the above slgnatures
{8d.} G.V, RAMAN

son of V.R. Ganesan

Charterad Ascounlant

20, Ramachandra lyer Street,

T. Nagar, Madras - 600 017

Date ; 26th May, 1970
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Company Secrélary




		2022-12-10T18:49:52+0530
	BALASUNDARARAO UPPU




