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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 lo yule 29 of the Companies {Incorporation) Rules, 2014

Corporate Identification Number (CIN): L65191TN1979PL.C007874

1 hereby certify that the name of the company has been changed from SHRIRAM TRANSPORT FINANCE
COMFANY LEMITED to SHRIRAM FINANCE LIMITED with effect from the date of this certificate and that the
company is Himited 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.
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K G JOSEPH JACKSON

Registrar of Companies
RoC - Chennai

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

SHRIRAM FINANCE LIMITED
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Sri Towers, Plot No, 14A, South Phase,, Industrial Estate, Guindy,, Chennai, Chennai, Tamil Nadu, {(g))
India, 600032 Wil
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MEMORANDUM OF ASSOCIATION
OF
SHRIRAM FINANCE LIMITED

The name of the Company is *SHRIRAM FINANCE LIMITED.

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

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
immovable goods, chattels, lands, bullion.

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

or movable such as houses, lands, stocks, shares, Government Bonds.
1
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* 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
Law 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.
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8.A.

To carry on and bscome engaged in financial, monetary and other business transactions
that are usuaily and commeniy carrled on by Commercial Financing Houses, Shroffs, Credit
Corporations, Merchants, Factory, Trade and Generai Financiers and Gapitaiists.

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

To purchase or otherwise acquire all forms of Immovable and movable properly including
Machinery, Equipment, Motor Vehicles, Buildings, Cinema Houses, Animais and ait consumer and
industdal ltems and to lease or otherwise deal with them In any manner whatsoever including
resaie tharoof, regardiess of whethar fhe property purchased, and leased be new and/for used.

To provide a leasing advisory counseliing service to other entities and/or form the lsasing
arm for other entities.

The Company shail either singly or in association with other Bedles Corporate act as Assst
Managemsnt Company/Manager/Fund Manager in respect of any Scheme of Mutual Fund
whether Open-End Scheme or Clcsed-end Schems, floatedfio be floated by any
Trust/Muiual 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 research and analysls on comimercial basis.

Constitute any trust and to subscribe and act as, and to underiake and carry on the offics or
offices and dutles of trustees, custedian trustees, executors, administrators, iiquidators,
receivers, treasurers, attorneys, nominass and agents; and to manage the funds of all kinds
of lrusts and to render periedic advice on Investments, finance, taxatien and to invest thesa
funds from time to time In various forms of investments including shares, term loans and
debentures stc,

Carry on and underiake the business of porifolio nvestment and Management, for both
ndividuals as well as large Corporate Bodies andfor such ofher bodies as approved by the
Government, in Equily Shares, Prefersnce Shares, Stock, Debentures (beth convertible and
non-convertibie), Company deposits, bonds, unils, loans, abligations and securfles issued or
guaranteed by Indian or Foreign Govermnments, States, Dominions, Sovereigns,
Munfclpalittes or Publlc Authorities andf or any other Financial Instruments, and {s provide a
package of investment/Merchant Banking Services by aoling as Managers to Public issue of
securities, to act as underwriters, issue house and 1o carry on the businass of Registrar to
Public issue/ varlous Invesiment schemes and to act as Brokers to Public lssue,

Without prejudice to the generailty of the foregoing to acquire any share, stocks, debantures,
debenture-stock, bonds, units of any Mutual Fund Scheme or any other staittory body inciuding
Unit Trust of india, obligations or securitles by criginal subscription, and/cr through markets beth
primary, secondary or otherwlss pardicipating in syndicates, tender, purchase, (through any stock
exchange, OTGC exchange or prlvately), exchange or otherwise and to subscribe for the sams
whather or not fully paid up, elther condilionally or otherwise, to guarantee the subscriptien
thereof and lo exerclse and to enforce all righis and powers conferred by or incidental o the
ownarship thereof and to advance deposit or lend money against securities and properties {o or
with any company, body corporate, firms, person or association or without security and on such
terms as may be determined from time to time.
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To engage in Marchant Banking aclivities, Vanture Capital, acqufsitions, amalgamations
and ali related merchant banking activilies Inciuding loan syndication.

Resofution Passed
at the E.G.M. Held
oh 05.09.96

Resalution Passed
at the A.G.M, Held
on 31.12.96

Resoludlon Passed
et the A.G.M. Hald
onh 31.12.98

Resolufion passad
at the AGM held en
29.03.2000

9,

10.

11.

12,

To cany on the business as manufacturers, Exporters, Impoiters,
Contraclors, Sub-coniracters, Sellers, Buyers, Lessors of Lesseas and
Agents for Wind Elactric Generators and turbines, Hydro turbines,
Thermal Turblnes, Solar modules and components and parts including
Rotor blades, Braking syslems, Tower, Nacefls, Contre! uni, Generators,
elc. and to set up Wind Farms for the company andfor for others sither
singly er Jointly and also to generate, acquire by purchase In bulk,
accumulale, seli, distribute and supply electricity and ather pswer (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 fransact trust and agency investment,
financlal business, financlers and for that purposa to iend or invest money
and negotiate loans h any form or manner, to draw, accopl, endorss,
disccunt, buy, seli and deal in bills of exchange, hundies, promissory notes
and other nagotlable instruments and secusities and also to issue on
commission, fo subscribe for underwrite, take, acquire and hold, seli and
exchange and deat in shares, stacks, bonds or debentures or securilies of
any Government or Public Authorty or Company, goki and shver and
bulion and to form, promote and subsidise and assist companies,
syndicates and parinership to promote and finance industrial enterprisas
and also to give any guarantees for payment of money or performancs of
any obligation or undertaking, to give advances, loans and subscribe to the
capitai of industrial undertakings and lo undertake any business
transactien or eperation commonly carrded on or undertaken by capitalists,
promoters, financlers and underwriters,

To act as investors, guarantors, underwriters and financiers with the objact
of financing Industrlal Enterprises, to lend or deal with the mohey elthar
with or without Interest or sacurity including In current or deposit aceount
with any bank or banks, other person or persons upen such {arms,
conditions and manner as may from time fo ime be determinad and to
recalve maney on deposi or foan upon such terms and conditions as the
Company may approve provided that the Company shaii not do any
banking business as definad undar the Banking Regulaticn Acl, 1949.

Te carty on in India or elsewhers the business of consultancy services in
various fields, such as, general, administrative, commercial, financlal, fegal,
economic, fabour and industrlal relations, pubiic relations, stafistical,
accounlancy, taxelfon and other aifled services, promoting, enhancing
propagating the activity of invasiment In securities, tendering necessary
services refated thereto, advising the pofentlal investors on nvestment
activities, acting as brokers, sub-brokers, Invesiment Consultant and to
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Resolution passed
vide Postal Ballot on
31.08.2006

* Inserted vide Clause No.

3.30 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.

13.

14.

15.

act as marketing agents, general agents, sub agents for individuals/
bodies corporate/Insititutions for marketing of shares, securities, stocks,
bonds, fully convertible debentures, partly convertible debentures, non
convertible debentures, debenture stocks, warrants, -certificates,
premium notes, mortgages, obligations, inter corporate deposits, call
money deposits, public deposits, commercial papers, general insurance
products, life insurance products and other similar instruments whether
issued by government, semi government, local authorities, public sector
undertakings, companies corporations, co-operative societies, and
other similar organisations at national and international levels.

To carry on the business of buying, selling of trucks and other
commercial vehicles and reconditioning, repairing, remodeling,
redesigning of the vehicles and also acting as dealer for the said
vehicles, for all the second hand commercial and other vehicles and to
carry on the business of buying, selling, importing, exporting, distributing,
assembling, repairing and dealing in all types of vehicles including re-
conditioned and re-manufactured automobiles, two and three wheelers,
tractors, trucks and other vehicles and automobile spares, replacement
parts, accessories, tools, implements, tyres and tubes, auto lamps,
bulbs, tail light and head light bulbs, assemblies and all other spare parts

and accessories as may be required in the automobile industry.

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

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

software and in shares, debentures, stocks or any other money
market instruments.



#Inserted vide Special
Resolution passed at

#16. To issue, implement, undertake, assist, offer, distribute, or otherwise
engage in the business of issuing and operating prepaid payment
instruments including but not limited to issue of all types of electronic
and virtual payment systems services, credit cards, e-wallets, mobile-

the 46" Annual General wallets, co-branded pre-paid instruments, FASTag, cash card to
Meeting held on July consumers, prepaid payment instruments, including direct debit facility
18, 2025 on mobile phone, provide solutions for payment for all goods and
services and utility bills through mobile phone, landline, broadband,

' J el DTH, other over the counter payments and to access and operate
AA 18 Central Payment Systems as permitted by statutory or regulatory
’ = RN authorities, to obtain affiliation of retail payment organisation or

authorised card networks under membership rules or framework

, permissible by the authorised card network(s) / card association(s)

) and to provide different types of payments related services (online,

offline, Aadhaar enabled Payment System, POS terminals) including,

without limitation, through Unified Payments Interface (UPI), payment
aggregator services and payment gateway services.

B. The objects incidental or ancillary to the attainment of the above main objects are:

1.

To borrow money at Interest or otherwise from any person or persons, Company, Local Authority
or Government, and advance, lend or deposit any such money or other moneys of the Company,
for the time being, on such securities or otherwise as the Company may deem expedient. The
Company shall not carry on the business of banking as defined in the Banking Regulation Act,
1949.

To acquire, buy, sell, hire, let on hire or otherwise deal in any movable or Immovable property
which the Company may think favourable, by way of investment or with a view to resale or
otherwise.

To Act as Chief Agents or Agents for any Fire, Accident, Indemnity and General Insurance
Company and, especially, in relation to motor vehicles and motorists and to grant or effect
assurances against or upon the contingency of injury, damage or loss by reason of any accident.

To guarantee the payment of money secured by or under, or in respect of Debentures, bonds,
contracts, mortgages, charges, obligations and securities of any Company or of any authority,
supreme, municipal, local or otherwise, or of any persons whomsoever, whether corporate or
unincorporate, and to guarantee the payment of any interest or dividends thereon.

To accumulate funds, to lend, invest, or otherwise employ moneys belonging to the Company, to
Individuals, firms, Companies, Government or Quasi-Government Authorities, or to whomsoever
as the Company may choose, with such securities, upon such terms and conditions as may be

determined from time to time.

To engage, employ, maintain and dismiss agents, managers, superintendents, assistants,
clerks, coolies and other servants and labourers; and to remunerate any such persons or
Individuals at such rate as shall be thought fit, and to grant pensions or gratuities to any
such persons or Individuals, or the widows or children of any such persons or Individuals
and, generally, to provide for the welfare of all employees.



10.

11.

12.
13.

14.

15.

To enter into any arrangements with any Government Authorities, municipal, local or
otherwise that may seem conducive to the Company’s objects or any of them, and to obtain
from any such Government or Authorities, any rights, privileges and concessions, which the
Company may think fit desirable to obtain and to carry out exercise, and comply with any
such arrangements, rights, privileges and concessions.

To invest and deal with the moneys of the Company in such manner as the Company shall
think fit, and charged as may from time to time be deemed advantageous to this Company.

To borrow, raise or secure the payment of money in such manner as the Company shall
think fit, and, in particular, by the issue of Debentures, perpetual or otherwise charged upon
all or any of the Company’s property, both present and future including its uncalled capital
and to purchase, redeem, or to pay off any such securities.

To undertake and execute any trusts and undertaking where of may seem desirable, and
also to undertake the office of executor, administrator, receiver, treasurer, registrar and to
keep for any Company, Government, Authority, or body, and register relating to any stocks,
funds, or Shares or securities, or to undertake any duties in relation to the registration of
transfers, the issue of certificates or otherwise.

To provide for the welfare of the employees or ex-employees, officers or Ex-officers, Directors
or Ex-Directors of the Company and wives, widows and families or the dependents or
connections of such persons, by building or contributing to the building of houses, dwelling or
chawls, or by grants of money, pensions, allowances, bonus or other payments or by creating
and from time to time subscribing or contributing to provident or other associations, institutions,
funds, or trust and by providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendance and other assistance as
the Company shall think fit, and to subscribe or contribute or otherwise to assist or to guarantee
money to charitable, benevolent, religions, scientific, national, or other Institutions, associations,
parties or persons and objects which shall have any moral or other claim to support or aid by the
Company either by reason of locality of operation of public and general utility subject to the
provision of the Companies Act, 1956.

To appoint trustees to hold securities on behalf of and to protect the Interest of the Company.

To pay for any property or rights acquired by the Company either in cash or fully or partly
paid-up Shares or by the Issue of securities, partly 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 undertaking, 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 partly paid-up). Debentures or securities or

any other Company having objects altogether or in part similar to those of this Company.

To take or concur in taking all such steps and proceedings as may seem best calculated to
uphold and support the credit of the Company and to obtain and justify public confidence,
and to avert or minimise financial disturbances which might affect the company.



16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

To remunerate any person or Company for services rendered or to be rendered, in placing
or assisting to place or guaranteeing the placing of any of the Shares in the Company’s
capital, or any Debentures or other securities of the Company or in or about the formation
of the Company or the conduct of his business.

To pay, satisfy or compromise, claims, made against the Company which may be necessary
or seem expedient to pay, satisfy or compromise.

To draw, make, accept, endorse, discount, execute and issue promissory notes, cheques,
bills of exchange, bills of lading, warrants, Debentures and other negotiable or transferable
Instruments.

To procure the Company to be registered or recognised in any State or Place in India,
Foreign Country or place in the world.

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

To distribute any of the property of the Company in specie among the members in the event
of its being wound up.

If thought fit, to take steps for dissolving the Company, and Incorporating its members as a
new Company for any of the objects specified in this memorandum or for effecting any other
modification in the Company’s constitution.

To pay all preliminary expenses of this Company and any Company promoted or formed by this
Company and any Company in which this Company is or may contemplate being Interested or to
contract with any person, firm or Company to pay the same, and to pay commission to brokers
and others for underwriting, placing, selling or guaranteeing subscription of any Shares,
Debentures or securities of this Company or any Company promoted by this Company subject to
the provisions of the Companies Act, 1956 and to pay the cost, expenses of, or incidental to the
winding up of any Company, the whole or part of any property whereof, is required by this
Company or in which this Company is or may be interested.

To employ experts to investigate and examine into the condition, prospects, value, character
and circumstances of any business concerns and undertakings and generally of any assets,
property or rights.

Subject to the provisions of the statutory enactments for the time being in force to place, to
reserve or to distribute as dividends or bonus among the members, in specie, or kind or cash
otherwise to apply, as the Company may from time to time think fit, any moneys received by
way of premium on Shares or Debenture Issued at a premium by the Company, any moneys
received in respect of dividends accrued on forfeited Shares and moneys arising from the
sale by the Company of forfeited Shares.

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

1.

To acquire, build, make, construct, equip, hire, let on hire, maintain, improve, alter, and work
factories, buildings, roads, water courses and other works and conveniences which may be
necessary or convenient for the purpose of the Company or may seem calculated directly or
indirectly to advance the Company’s interests; and to contribute to subsidise or otherwise assist

T



or take part in the construction, improvement, maintenance, working, management, carrying out
or control thereof.

To purchase for investment, letting on hire or resale and to traffic in land and house and other
property of any tenure and any interest theron and to create, let on hire, sell and deal in freehold
and leasehold ground rents and to make advance upon the security of land or house or other
property, or any interest therein, and generally to deal in, traffic by way of sale, lease, let on hire,
exchange or otherwise, with land and house property and any other property, whether real or
personal.

To purchase or otherwise acquire, sell, dispose of, hire, let on hire and deal in immovable and
movable property of all kinds and, in particular, lands, buildings, hereditaments, business concerns,
and undertakings, mortgages, charges, annuities, patents, copyrights, licences, concessions,
options, produce, policies, book-debts and claims and any interest in immovable or movable property
and any claims against such property or against any persons of Company and to carry on any
business concern, or undertaking so acquired.

To aquire, undertake, or have an interest in the whole or any part of the business, property, and
liabilities of any person or Company carrying on business or undertaking, which the Company is
authorised 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.

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.

To apply for, purchase, or otherwise acquire any patents, brevets invention, licences, concessions
and the like, conferring any exclusive or non-exclusive or limited 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 so acquired.

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.

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

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.



IV.  The liability of the members is limited.

V.  The Authorised Share Capital of the Company is Rs.42,655,000,000/-
(Rupees Four Thousand Two Hundred and Sixty Five Crores Fifty Lakhs
only) consisting of 14,877,500,000 (One Thousand Four Hundred and
Eighty Seven Crores Seventy Five Lakhs) Equity Shares of Rs.2/-
(Rupees Two only) each and 129,000,000 (Twelve Crores and Ninety
Lakhs) Preference Shares of Rs.100/- (Rupees One hundred only) each.’

Substituted vide an Ordinary
Resolution passed through
Postal Ballot on December 20,
2024.

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 Rs10 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 re-organised 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 re-organised 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 re-organised 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.5,970,000,000 divided into
397,000,000 Equity Shares of face value of Rs.10 each and 2,00,00,000 cumulative redeemable
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 redeemable 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 redeemable preference shares
of Rs. 100 each to Rs. 426,550,000,000 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

18

2024

The Authorised Share Capital of Rs.42,655,000,000/- (Rupees Four Thousand Two Hundred and Sixty
Five Crores Fifty Lakhs only) 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 was re-organised by way of sub-division/split of
equity shares into 14,877,500,000 (One Thousand Four Hundred and Eighty Seven Crores Seventy
Five Lakhs) Equity Shares of Rs.2/- (Rupees Two only) each and 129,000,000 (Twelve Crores and
Ninety Lakhs) Preference Shares of Rs.100/- (Rupees One hundred only) each.

:10:




We, the several persons, whose Names and Addresses are subscribed below are desirous of being
formed into a company, in pursuance of this Memorandum of Association and we respectively agree to
take the number of shares in the capital of the Company set opposite to our respective names.

Sl Signatures, Name, Addresses, No, of
No. Description and Occupation of Shares Signature
Subscribers (in their own taken
hand in bold letters with signatures) by each
1. | R. THYAGARAJAN, (Sd.)
13, H.D. Raja Street, Madras -18 o R. Thyagarajan
Business, Son of K.S. Ramamurthy ne
2. | L.S. GOPALAN (Sd.)
69, Lloyds Road, Madras - 600 014 o L.S. Gopalan
Business, Son of L. Seshadrachar ne
3. | RAVIC. TALWAR, (Sd.)
No.1, Prime Steet, Bangalore - 25 o Ravi. C. Talwar
Business, Son of M. Sanjiva Talwar ne
4. | AV.S.RAJA (Sd.)
3216, Anna Nagar, Madras - 600 040 o A.V.S. Raja
Businees, Son of A.V. Srinivasaraghavan ne
5. | M.V. SEETHAPATHY, (Sd.)
New No.47, Paripurna Vinayagar Koil Street One M.V. Seethapathy
Mylapore, Madras - 600 004.
Business, Son of S.M. Vearasan
6. | R. VENKATASWAMY, (Sd.)
New NO0.47, Rangasai Naidu Street One R. Venkataswamy
Madras - 600 011
Business, Son of Raju
7. | C.N. MOHAN RAJ (Sd.)
New No.31, Padmanabha Chetty Street One C.N. Mohan Raj
Madras - 600 017
Business, Son of C.K. Namperumal
Total Shares Take SEVEN

Witness to the above signatures

(Sd.) G.V. RAMAN

Son of V.R. Ganesan
Chartered Accountant

20, Ramachandra lyer Street,
T. Nagar

Madras - 600 017

Date: 29t May, 1979
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Tx THE WIGH COURY OF SUDICATURE AL MADRAS
{ORIGINAL JURISBICTION }

Friday, the Twenty Fifth day of Wovember 2005

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

In the matter of the

Companies Act, 19586(1 of 1956)
And

I8 the matter of Shriram

Investments L jmited

: And

In the matter of Scheme of

Amalgamation of shriram

Invesuments Limited with

shriram Transport Finance

Company Limited.

. Shriram Invegstments Limited
a Company incorporated under the
G-t Compandes Act, 1956 and having its
Lo Registered Office at 123,
“EL - Angappa Naicken Street,
Chennal - €00 001, .
represented by Mr,.5.Veakatakrishnan

Transferor Company '

This Company Patit.ion- préy:lnq this Court to
pass an order (a) That the Scheme of Amalgamation
of Shriram Investments Limited with shriram Transport
Flnance Company Limited, be sanctioned by the
High Court with effect f£rom lst April 2005 so as
to be binding on all the shareholders and creditors
of the Petitioner Company namely, Shriram Investments

Limited snd on the said petitioner Company.

Director. «+ Petitioner/ T



(b) That the Peticioner Company namelv, Shuivam
Investments Limited, be dissolved without being

C.P.NO.192/2005

Shriram Transport Finance Company Limived
a Company incorporated under the
nies Act, 1956 and having its
Registered office at 123,
Angsppa Naicken §treet,
Chennali - 66 001,
reprasanted by Mr.5 .Venkatakrishnan
Dirac'hﬂr. a B0 Pﬂtitionerf’f
Transfer®e Compsn:
This Ccompany Petjition praying this Court to
pass an order (a) That the &cheune o Amalgadation
of shriram Investments Eimited with Sm:‘:x.rarr Transpsre.
Tinapce Company L:i.mited hé: aanctioned Py e
High Court with effect from lst April 2005 so as
to be, binding on all the shareholders anc creditors
of the Petitioner Company hamely, Shrirvar Transpore
Fimance Company Limited and on the sald jregitioner

Company .

These Company Petitions Coming G ooas S&h
»efore this Coust for hesring in the wr2ser.os o
Mr;P.I-z.Aw-indh Fandian, Advacéte for he petikioners
in woth the compeny pecition Weos.191 and 94,3008
ané Mr.M.7T.arunan, aAdditional Cehtrsl wovernmernt
89 standing Counsel appearing for the hHegiona:

Divector, Southern Region, Bapartment. f Compeny



Affairs, Chennai, and upon reaéing the orders

dated 5,92.2005 and made in Campany Application
No#.1310 to 1318 of 2005 whereby the said company

viz., M/a, Shrirsm Investments !.imtted, the petitioner
Company in C.P.N0.191/2005 hepsdn was directed to
convene § meetings of the equity shareholders,

6% Cumulative Redeemable Preference shareholders,

_'8% Cumnlative Redesmahle Preference shareholders,

9% Cumulative Redeemsble Preference shareholders,
107/, Covvlgdire Redeamedle Poredvence Shone boie¥asy

[12% Cumulative Redeemable preference shareholders,

12.50% Cumwlative Reddemable Preference shareholders,

14% Cumulative Redeemable Preference shareholders, and
15% Cumulative Redeemsble Preference shareholders

of the sbove named company for the purpose of
én;l;r aZnd if t.heug@t £it appr—t;v:lng with or - . -
without modification of the pzjbpoaed scheme of
amalgamation of the applicant campapny with

¥hriram Transport Finance Company Limited, and the
advertisement having been made in one is.sue# of
English déily- *The Hindu Business Line® dated
16.9,2005 and another issue of ramil Daily

“Malai Murasu* dated 16,.,9,2005 each containing

the advertisement 6£ the said weetings and the

report of the Chairman of the said meetings as to

the result of the meeting and it appearing £rom

thefsa.td report that the scheme of amalygamation had
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had been approved by requisite majority without

any modification and the order dated 5.9.2008

and made in mﬁany appliéntinn Nose.131l9 to 1326

of 2005 whereby the said Company viz., Shiiram
Transport Finance Company Limited the petitioner
company in C,P.N0.192 of 2008 herein vas airected

to convene ¢ mting- of the equlty shareholders,

6% Cumulative Redeemable Preferemce shareholders,
8X Cwmulative Reqq,'euehlé Preference ahareholders,
% Cumulative ReSecnable Prefersnce shareholders,
12% Cumulative Redeemable Preference shareholders,
12.50% Cumulative Redeemable prefersnce sharsholders,
14% Cumulative Redecmable Prefersnce sharelwlders,and
15% Cummlative Redeemable Praferemce sharehiolders,
cf£ the sbove named company for the purpose of
considering and If- thought. £4t approving w:lth or
without modification the propeosed scheme cf
Amalgamation the petitioner compamy viz.,

Shriram Investments Limited the transferor company
in C.P.NG6.193 Of 2005 mwbadkm with Shriram Transport
Finance Company Limited the petitioner / transferee |
‘company in C.p .NO.192 of 2005 and the advertisement
having been made in one issue of Eaglish daily '.

| *The Hindu Businesas Line" 8ated 17,.,9,2005 and
snother issue cof Tamil dakly "u_ala:l Murasu* dated
17.9.2005 each containing 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 Officisl _L:Equ-ida-mf,
High Court, Madras, so as to enable him t-.o file
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 Government Btanédaq ¢Counsel shll be,
entitiled to a fee of m.1000/- (Rupses One
Thousand Only) £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 respeci of
which are given in.Clausc 1.8 herein, is presently engaged in the business of hire

purchase, finaneial leasing and loan financirg of cqmmercial vehicles as well as porifolic

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, [956.

This amalgamation would enable Sheivam Transport Finance Company Limited 10 carry on and’
conduct its business more efficiently and advantageously with better economies of scale, more
productive and optimum utilisation of various resuutrces, and also to position it for raising capitai

and other resources on more favourable terms.



1.

b1

1.4

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, aﬁprova!s 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 fts Registered Office at 123, Angappa Naicken Street,

Chennai, India.

“STFCL” or “the Transferee Company” means Shriram Transport 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 Street, 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, corporeat or
ineorporeat, tangible or intangible, present or contingent and including but without being
limited to land and building (whether owned, '!cased, licensed), all fixed and movable
plant and machinery, vehicles, fixed assets, work in progress, current assets, investments,
reserves, provisions, fuands, 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 rigﬁts, prerﬁises, o;»r;lership ﬂats; iiire
purchase and lease arrangements, Iending; airangements, benefits of security
arrangements, computers, office equipment, telephones, telexes, facsimile cotincctions,
communication facilities, equipment and installations and utilities, electricity, water and
other service connections, benefits of agreemeqts, contracts and arrangcments, 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'jce.s, _
accounts and all other rights, benefits bf atl agrceménts, subsidies, grants, tax uvredits

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

Lad



turnover tax, service tax, etc) and other claiing 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 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 1o 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, thre share capital of the Transferor Company is as under:
Parnticulars ‘ : Amount (Rs.) Amount (Rs.)
Authorised Capital

~ Equity Shares . L
70,000,060 Equity Shares of Rs, 10/~ each - C 700,000,000
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 Prefarence Shares of 2,501,000

Rs. 100/- each _

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

of Rs. 100/- each \ :

——



————

S

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/- 9,621,500
paid-up
The share capital of the Transferor Company as on June 30, 2005 is as under:
Particalars Amount (Rs.) Amount (Rs.)
¥

Aunthorised Capital l
Equity Shares

70,000,000 Equity Shares of Rs .10/~ each 700,000,000
ngfcrcnce Shares
5,500,000 Preference Shares of Rs.100/- each 350,000,000
Tatal ' 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 240,600
Totai e 606,573,500
Cumulative Redeemable Preference Shares -

437,550 6% Cumulative Redeemable Preferance Shares of 45,753,000
Rs. 100/- each

25,010 8% Cumulative Redeemable Preference Shares of 2,501,000
Rs. 100/- each

2,131,030 9% Cumulative Redeemable Preference Shares 213,103,000
of Rs. 100/- each

23,590 10% Cumulative Redeeinable Preferenee Shares of 2,359,000
Rs. 100/- each _
150 12% Cumulative Redeemable Preference Sharcs of 15,000
Rs. [00/- each

15,400 12.50% Cumulative Redeemable Prelerence Shares 1,548,000
of Rs. 100/- each i

49,200 14% Cumulative Redeemable Preference Shares of 4,920,000

Rs. 100/- each



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

Total I ~ 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 I '

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 500,600,000
Total ; 1,250,000,000

Issued, Subscribed and Paid-up Capital
2qui

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

Total _ 654,285,430
Cuntulative Redeemable Preference Shares

3,960 6% Cumulative Redeemalle Preference Sihares of 396,000

Rs. 100/- each .

260 8% Cumulativc Redeemable Prefer»nCe Shares of ' 26,000

Rs. 100/- each

2,417,850 9% Cumulative Redeemable Preference Shares 241,785,000

of Rs. 100/-"each '

15,330 12% Cwmnulative Redeemable Preference Shares of 1,553,000

Rs. 100/- each .

25,940 12.50% Cumulative Redeemable Preference Shares 2,594,000

of Rs. 100/- each

30,600 14% Cumulative Redeemabie Pzeterencc Shares of 3,060,000

Rs. 100/- each

36,510 15% Cumulative Redeemable Preference Shares of 3,651,000

Rs. 100/- each . ' e
Total _ 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.)
Auvthorij 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!

Equity Shares

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

Totat 654,285 490
Cumulative Redeemable Preference Shares

1,106,410 6% Comulative 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 Redeemabfe Preference Shares of 1,553,000

Rs. 100/- each

25,940 12.50% Cumulative Redcemable Preference Shark::-. 2,394,000

of Rs. 100/- each . :

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

Rs. 100/- each -

36,510 15% Cumulative Redeemable Preference Shares of 3,651,000

Rs. 100/ each — . - - _

Total 253,065,000

Total 907,350,490

Qptionally Convertible Warrants

2,966,000 warrants convertible at Rs, 35/-, Re. 3.50/- 10,381,000

paid-up

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 amendment of

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

tax Aet, 1961 shali prevail and the Scheme shall stand modified to the extent determined

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- co;nprising its businsss, 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 provisians, if any, of the Aet, without any further act or deed
{save as providéd in Sub-clauses (b), (¢) and (d) below), be transferred to and vested In

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

concern so as to become 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 Conipany therein.

Provided that for the pI;Jr[)OSE of giving eifect to the vesting order passed under Section
391 to 394 in respect of this Scheme, the Transferee Company 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 fegal 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

preperty 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 jransferce Company.

(c} In respect of movables other than those spec;iﬁed in syb-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 bg!anees and deposits, if any, with Government, Semi-
Government, Jocal and other authorities and bodies, customers and other persans, 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 ¢ach person, debtor, loanee or depositee as the case may be, that
pursuant 10 High Court/National Comparny Law Tribunal having sanctioned the
Seheme, the said debts, loans, advances, bank balances or deposits be paid or
mad;: good or held on account ot the Transferec Company as the person entitled
thereto to the end and intent that the right of the Transferor Company to recover
or realise the same stands exlinguished_-alqd that appropriate entry should be

passed in its books to record the aforesaid change;

(i) The Transferor Conipany shall also give nuoiice 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, 2084 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 Cﬁmpany alone shait be the sponsor of SAMC. Aeeordingly,
the Transferee 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 doewnents of transfer, the Transferor Company and the Transferee Company

will execute the necessary documents, as and when required.

With effeet from the Appointed Date, all debts; habilities, contingent Kabilities, duties
and obligations of every kind, nature, description, whether or not provided for in the
hooks of accounis 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 to or be deemed to be
transferred to the Transferee Company so as 1o 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 coutract or arrangement by virtue of which such debts, liabilities,
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

o . . )
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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

A
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 Transferor 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 operate 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 Conipany,

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 viriue of the amalgamasion of the Transferor Company with the Transferee

Company and the Transferee Company shall not be obliged to create 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 Govemnment body, local authority or by any other
person and availed of by the Transferor Company are concemed, the same shali vesi with

and be available to the Transferee Company on the same terms and conditions.



(k

M

{in)

{n)

-\""\ q o~

~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) sha}l without any further
act, instrument or deed become seeurities of the Transferee Compauy and all rights,
powers, obligations in relation thereto shall be and stand transferred to and vested in and
shall, be exercised by or against the Tranaferee. 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 exercised by the depOSitors in terms of the public notice given in
aecordanee witih 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 shall, without any further aét, instrument or deed beemine deposits
of the Transferee Company and all rights, powess, obligations in relation thereto shall he
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 Transferor Company and

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

behalf. In so far as any securitics, debentures or notes issued by the Transferor Company,
and held by the Transferee Company and vice veli-'sa are concerned, tie sanwc shali, unless
soid or transferred by the Transferor Company.or'the Transferee Company, as the case
may be, at any time prior to ihe Effective Date, stand caneelled as on the Effective Date,
and shali 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 necessary to ensure that
vacant, Jawful, peacefu] and unencurnbered 'p.ussession, right, title, interest of its
immovable property is given to the Transferee Company.

Where any of the iiabilities and obiigations/assets attributed to the Transteror 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 entitied to operate the bank aeeounts of the Transferor

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

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

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

. Effective Date as desired by the Transferee 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 10 the same extent as would or might have been

continued and enforced by or against the Transferor Company.

Further, the-aforementioned proceedings shali not abate or be-_d_i_geonf_inued nor be in any
way prejudiciatly 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 Transferee Company shall and may, if required,
initiate any iegal proecedings ni relation to the Transferor Company in the same manncr
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.

14
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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 Sclieme coming into effeet, ail staff, workmen and empioye;:s of the Transferor
Conipany i 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
aud conditions of their employmeni with the Transferee Company shajl not be less
favourable than those applicabie 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 stafi, workmen and employees of the Transferor
Company is concerned, upon the Scheme coming into effect, the Transferee Company
shall stand substituted for the Transferor Company for atl purposes whatsoever in relation
to the administration or operation of such Fund or Funds or iﬁ refation to the obligation to

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

per the temis provided in the respectivt T'rust Deeds, if any, to the end and intent that ali

rights, duties, powers and obligations of the Transferor Cornpany in relation to such Fund
of Funds shall become those of the Tianslcree Cor&ﬁf;ﬁy a‘n& all the.‘r-ig‘l.l-ts,‘duties'and
hcncﬁfs of the employecs of the Transferor 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 having 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 Undentaking 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 source, Minimum Alternate Tax credit, taxes withheld/paid in a foreign
country, etc), incurred by the Transferor Company shail for ali purposes he treated s the
income, profits, costs, charges, expenses and lusses or taxes, as the ease may be, of the
Transferee Company and shail 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, liabilities, 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 hools of theééTransfemr Company, and all liabilities
debts, duties, obiigations which arise or accrue on or after the Appointed Date shall be

deemed to be the delits, liabilities, duties and obligations of the Transferee Company.

_ CONPUCT OF BUSINESS TILL EFFECTIVE DATE

With efféct from the Appointed Date and upto the Effective Date:
The Transferor Company shall carry on its business with reasonable diligence and in the
same manner as it had been doing hithertofore, and the Transferor Company shall not

alter or suhstantially cxpand its business except with the written concwrence of the

Transferee Company.

The Transferor.Company shall not, without the written concurrenee of the ‘Iransferee
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 pursnant 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 Transferee 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 contemplatéd under the Scheme, issue or allot any further securities,

cither 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 fo own _and carry on the business of the Transferor

Company.

DIVIDENDS

The Transferor Company and the Transferee Company shail he entitled to declare and
pay dividends to their respective shareholders in respect of the accounting period
commencing from and aftcr Appointed Date and upto the Effective Date. The dividend, if
any, shall be declared by the Transferor Company only ;vith the prior writterc 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 b 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 Transfercir Company on its
authorised sharc capital, shall be deemed 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 capitail.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

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

the Undertaking of the Transferor Company in the Transteree Company in terins of Ihis
Scheme, the Transferee Company shall, without any further application or deed, issue
and allot to svery 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 Date, his/ her heirs, executors, administrators
or the successors-in-title, as the case may be, [ (One) Equity Share of the [ace 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 facc value

of Rs 10/- each fully paid up heid by hin/ 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 shall be at par, credited as fully paid up and shall be

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

Provided that in respect of the employce’s stock options that would he granted hy“the
Transferor Company (“Transferor Company’s stock options™ to its Directors and
empioyees 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 optious 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 sane terms and conditions as specified in the
Employees Stock Option Scheme (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 mcationed he]éiﬁbeforé}'and thé--oﬁi-ions gmntcd thereunder, have h;t:i.i
granted by the Transferee Company o initio. The Employees Stock Option Scheme (to
be approved as mentioned he;rcin before), shall be dcemed to be adopted hy the
Transferee Company and that if shal! be hound by the same in accordanqe with this

proviso,

In so far as forfeited shares it 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 Share§ in the Transferor Company alfready held in dematerialised

20
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form, the Equity Shares to be issued by the Transferee Company in iieu thereof shal! also

. be issued in dematerialised 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 physical 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 Transferee Company in dematerialised form. In the event that such
notice ﬁa.s not been réceived hy the Transferce Company in respeet of any memher, 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 its
shareholders, whether it dematerialisgd or pliysicai form, shali be deemed lo have been

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 other
concerned regulatory authorities for the issue and allotment by the Iransferee Company

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

The New Equity Shares to be issued by the Transfci’ee Company pursuant t¢ 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.

21
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The New FEquity 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 appropriaic 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 Compaity, ihe holder of such share, histher heirs, executors, administrators or
the _succéssoryin-titlc, as the case may be whose names a;:;pear in the Register of
membérs of the Transferor Company on the Record Date shall, without any further
application or deed, be issued and alictted I (One) 6% Cumulative Redeemable

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

For. I (One) 8% Cumulative Redcemable Preference Shares of Rs. 100/- held in
Transferor Company, e holder of such share, his’her heirs, executors, administrators or
the successors-in-title, as the cuse m‘:.;;; he whose naﬁgs appear in the Register of
members of the Transferor Company on the Record Date shall, without any further

application or deed, be issued and allotted ! (Ohc) 8% Cumulative Redcemable

Preference Shiares 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-titie,-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
application or deed, be issued and aliotted | (One) 9% Cumulative Redeemable

Preference Shares of Rs, 100/- each in the Transferee Company.
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For | {One) 10% Cumulative Redeemable Preference Shares of Rs. 100/~ held ia
Transferor Company, the holder of such share, his/her heirs, executors, administrators or
ihe suecessors-in-title, as the case may 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 I {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% Cumuiative Redeemable

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

.

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

~ Transferor Company, the holder of such share, his/her heits, 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
applicatidn or deed, be issued and aliotted 1 (One) 12.50% Comulaiive 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 share, his/her heiré, executors, administraiors 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 fucther
application or deed, be is_sued and allottcd 1 (One) 14% Cumulative R;deemable

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

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 Redeemat!s Preference Shares being issued and allotted as
aforcsaid by the Transferee Company, the (lurﬁulative Redeemabie Preference Shares
issued hy the Transferor Company and heid 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 sharcholders 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/ Dfficer shatl distribute such net sale proeeeds io the sharcholders in the same '

—_—
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proportioR as their respective fractional entitiements bear to the comsolidated fractional

entitlements.

The issue and allotment of new shares in the Transterec Company to the members of the
Transferor Company as provided in this Scheme shail 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 shall not make any change in tf;eir
capital strycture cither by any increase (by issue of Equity Shares wheiher by way of
public issue, private placement or on a rights basis, issuance of bohus shares, convertible
debentures) or otherwisc by decrease, reduction, reclassification, sub-division ot
consolidation, re-organisation, or in any oiher mannler which may, in any way, affect the
Equity Share exchange ratio, except by mutual conseni of the respeclive Board of

Directors of the Transferor Company and the Transferee Comnpany.

Provided however that any change in the capital structure pursuant to the stock optibn&-

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

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

PISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme coming o effect, the Transferor Company 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 labilities of the Transferor Company vested in it pursuant to this Scheme, at the
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15.4

15.5

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 Transfaror

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 ihey appear in the financial statements of the
Transferor Company at the clr:;Se of husiness of the day immediately preceding the
Appointed Date. Balances in the Profit and Loss Account of the Transferor Company
shall be similarly aggregated with the balances in Profit and Loss Account of the
Transferee Company. Balances shown ag Miscellaneous Expe«nditufe {to the extent not
written off or adjusfed) in the balanee sheet of the Transferor Company shall be similarly

aggregated with balances of the Transti-ee Company.

+

The excess, if any, of the.valuc of the assets over the value of the Iiabilities of the
Transferor Comgpany vested in tirc Transferee Company pursuant to this Seheure as
recorded iu the books of account of the Transferee Cofnpany shall, afier adjusting tlre
aggregate face value of the new shares issued by the Transferee Company to the members
of the Transferor Compaity 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 lizhilities of the
Transferor Company vested in the Transferee Company pursuant to this Scheme as

recorded iu the books of accoumt 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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17.1

17.2

Transféree Company. shali, with all reasonable dispatch, apply to the High Cour
Natioﬁai 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 fit for carrying this Scheme into

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

MODIFICATIONS/AMENDMENTS TO THE SCHEME

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 andfor any other
authorities may deem {1l to direct or mipose of which may otherwise be considered
necessary or desirabie for settling any question or doubt or difficulty-that may arise for
implementing and/or carrying out the Scheme. Fursher, the Transferor Company (by its
Directors), the Trausferee Company (by its Directors or its committee theroaf) and after
the dissotution of the Transferor Company, the Tran#fereg Company (by its Directors or
its committee tﬁereof) be and ate hereoy authorised to-take such steps and do all acts,
deeds and things as may be necessary, deSiﬁble or proper to give effect to this Schene
and to resofve any doubts, difficulties or questions whether -by reason of any orders of the
High Couri/ National 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 concerning or connected therewith.

The Board of Directors of the Transferor Company hereby authorise the Board of
Direetors of the Transferee Conwpany 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 whatsocver and without pﬁjudic& to the generality of the
foregoing, any modification to the Scheme involving withdrawal of any of the parties to

»
]
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1.1
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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 hy the Board of the Transferee Cotnpany and the Board of the Transferee
Company be and is hereby authorised by the Board of Directors of the Transferor
Compeny 1o take such steps and to do all aets, deeds and things as may be necessary,
desirable or proper to give effect to this Sch-me and 10 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 eonditional upon and subject t0:
The Scheme being agreed to by the respective requisite majority of members and / or

creditors of the Transferce Company and the Transteror Company.
The Scheme being approved by the High Cout/ Nationai Company Law Tribunal.

The sanction or approval under any law or of il:z Central Government or any other agency.
department or authorities concermned being obtzined and granted in respect of any of the

matters in fespect of which such sanction or approval 1s required;

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

required by law iu respect of this Scheme being cbtained.

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 out and inplementing this Scheme gnd maters incidental thereto

shall be borne and paid by the Transferee Company.

REYOCATION OF THE SCIIEME

In the event of any of the said sanctions and approvals referred to in Clause 18 above not
being obtained and/or comphied with and/or satisfied and/or this Scheme 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 tie Transferee Company who ale_herchy empowered and authorised to agree to and

extend the aforesaid period from tirae to time without any limitations in exercise of their

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

cancelled and be of no effect and in that event, no rights and liabilities whatsoever shall
acerue to or be incurred inter se the Traasferor Company and the Transferee Company or
their respective sharchelders or cieditors or employees or any other person save and
except in respect of any aet or deed done prior thereto as is contemplated herettnder or as
to any right, liability or obligation which has arisen or accrued pursuan! thereto and
which ;hail be gover.ned and be preserved or worked out in accordance with the
applicable law and in such case, esch Company shalf bear its own costs uniess atherwise
nnstually agreed. Fuether, the Board of Directors of the Transferor Company and the
Transferee Company shall be entitled to revoke, cancel and declare the Schene 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 al/any of the Cotnpanies.
WITNESS, The Hon*ble tThiru. AJIT PRAKASH SHAH,

The chief Justice of Madras High court, sforesaid
this the 25th day of November, 2005, :

mﬁw Bl S
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
' (Original Juriedictiem)
Friday, the First day of Docember 2006

THE HON'BLE MAS,JUSTICE CHITRA VENKATARAMAN

Company Petition Nos.183 and 184 of 2006

In the matter of Companios Act“,"igse (1 02 1956)
. Aaﬁ -‘ L '
In the-natter of Schemo of m-lg'a'n“ltien'of
Shrirem Overseas Financo Limited
| With
Shriram Transport Finance Cowpany Limited

C.P.No.183 of 20 1

Shr!;ren Oversoas Financo L:ln:l.tad.

a Company Incorperatsd umder tho o :

Companios Act, 1956 mid having its - ;

Registored Offico at 123, ‘

Angappa Naickay Street, ,

Chennal - 600 001,

represanted by Mr.S.Vcnkatakrisbnan o

Director . “ee Petitienor/ .
o : : C ‘r:r:msfmr co-pany.

‘l‘his cempany potition praying tbis Court:-

a). ‘.'rhat,.tho Schome of Amalgamation _._of_;.ghr:l;ram
Overseas Finénce Limited with Shriram Tramsporxt Financo
Company Limited, bo sanctioned by the High Court with

handend 2-
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effoct from st Apnlﬁ'zeeb 8o as to bo binding on ail
the chmhofd‘_ors and creditors of tho Petitioner
Company t-:"ane.].y, Shriram Ovors;ss Financo Limited and
on tho said Petitioner Company. -

“b) That the Pof‘.iti.ano:‘.C_ompany na;ely-, Shri.';aa
Ovosseas Finance Limited, be dissolved without I;;i.ag

wound up.

Shrirem. Transport F:anco Coupmy L.tn:l.tod,
a Coupany incarperiated wnder tbo .
Companies Ac¢t, 1956 and baving its -
.Rngiatored Office ot 123,-
Angappa Naicken Stroet,-
Chennal - 600 001,
reprosented by Hr.S.Vonkatakxishnan _ —
Directer : «es Petitionor/ _
‘ Transfereo company.

This company potition praying this Court:-

That tbe Sobeme af Amalgamation of Shrizam
Oversou Financo L:ln:ltod with Shriran Transport Finance
Company Lin.itad. “bo sanctionsd by the High Court with
effect from st April_ _2_065 so as to bo biqc!iag_. on all
the shu‘:eho?dors and cmitbia of the Petitiener :
Company nnoly, Shriram Tranapert Finance coupeuy
" Limited and on tho said Petitioner Company.

.

Theaa co-pany Potitiens having ‘boénn heaxd cn

' 4a4/11/2006 in tha prosancs ef ur.p.am;tah Pandian,
- Advecate forxr t'bo-PotitiMQrs in hoth the Cempan.y

- ‘Potition Nes.183 and Ti84 of 2006 ‘and Mr.P.Wilsen,

- 3
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Assistant Solicitor égnpral of India for tho Regionel
Director, Southern Reglan, Department of Coupany Affairs,
Ghennai, and Mr.M.Jayakumar, Assistant Official Liquidator,
for Officiel L;ﬁui'crato;, High Court, Madras, and mpon
reading the order dated 28/7/2006. and mado. in C.A.No. {203
of 2006 whoroby tho said c;mp.aay:.v;z,. ) Shrirll9¥l;l“8
Finance Limited the Petitioner Company in C.P.Na.183 of
2006 horoln was directsd to convanue a maeting. of tbo
equity sharoholders of tho ahove m-’idconpmy for tho
purpose of considering and. if tk'oogh_{ f!.t appreving

with or without medification of the prepoaad acbams of
Mg_ana;ion qu Shriram Overseas Financo Limited with
_Shrirem Transport Financo Company Limitsd, snd the
adverticamant having been madé in ono issuo of Baglish
daily "Tho Hindu Businoss Lino" datsd 03/8/2006 and

" anethor issua of Temil daily "Melai Murasu" dated
03/8/5906 ‘each contsining tho edvertisonent of tbo said
moeting and tho report of thd,&am_ G?E the said
meeting as to the ,ruu'f_t_of -the n'o_ﬁ._ni ‘and ‘it appoaring
from tho said report.thst t-h; then‘e ‘of Amalgamatien

hsd been appr:vo’d mantq:u.qlx and tbeo exder deted
25/7/2006 . sid mado in C.A.No.1284 ef 2006 whereby the
sald company viz. Shriau,'l‘:-;-sport Finence Tc,oupmy :
Limited tho petitienar company in C.F.No,i84 of 2006
‘berein was directed to convomi_fa a meeting of tbo equity
shareholders of tho abeve named company for the purposo
of considaring and 4f thought fit approving with or

——— '4.
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without medification the profpesed schéme of
‘Amslgamatien ef tho Petitiemer company viz. ShriTam
"Gwrs‘d:i Finénce l.in:l.ted the transferor company in’
"C-F.No.isa of 2096 ‘with Shrirem Tranaport Pinance

- Company I..tnited the pet!.tiencr/‘l‘msferee Cempany
in C.P.No_.i_sila -of 2006 and the advertisement having
‘bom made in ene 1ssue of Baglish daily *The Hindu
Busin'e'ei(!:m'e' ‘dated es/a/goee and enother issuo

of Tamil daily *Mslai Murasu® dated 03/8/2096 sach
containingf ‘the edvertismeﬁt of the said meotiag
éend the Teport of the Cha:lnan of the said nntlng
‘@8 to-the result of the ameting and it 'apﬁew'ing i
from the ~a'ﬁd rspcrt that the Scheme of Amalgamation
hed been ‘appreved wnenimouely, and tpon roading the
Company Petitien Nes,183 and 184 ef 2006 and the
a28%x affidavit of R.Vasudevan, tho Regional Director,
Southern *BEion,"Dipaftmmt ef Company Affairs,
Chennal, end the Teport dated 10/11/2006 filed by
tho Official ‘Liquidater, High Court, Medres in’ '

| C.P.No<183 of 2006, énd tho. order of this Court dated
- 3@/10/2966 £1led in C.P.No,183 of 2006 ond hav.'mg
etood ov&r fer considerstion till this date aad
coming én thls day- boforo this Court for oxders in
the presmco of tho sald’ Advecates for the Perties
“herete,'- md- en perusal of the ropert eumiarising the
‘roport of the ﬁm Chartered Accountaat it is eden
that the Affeira of tho Tmoferof Company had not

T —— 50
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been .cgn‘duet;i in a manner ._prqjudic,ii;l.r_t'e' the intercet
of its mexbers qi‘ to .l'publ;lc intéreet and . they de n_et
ceme acrosa any act of i:l.—s:feas‘anco by the Biree%ers,- :
and this Court taking neto of the repert b'y “the
Charl;ered Aoeeuntant,

This Court doth heroby saactien theéhm of
Amalgamation annexed herewndar with effect £xom
01/2/2005 and declere the ame to be binding on mil
tho shareholders amnd c-reciitors of the "said—‘-Compénies
and on the sald Companies, THIS COURT DOTH FURTHER
ORDER AS FOLLOWS:- | |

() 7That, the Petitienar Colpanies hersin do
file with tho Registrar of Companies, Chennai, &
certified copy of tho order within 30 days fram this
dato.

(2) That, the paities to the Schmee of
Amalgamation c» any ethexr person "@taxGStéé! ohsll
be at liberty te epply te this Court for emy
directions that may be necessary in rogafd to
carrying out this Schime of Amalgsmation snnexed

hereund er.

(3) That tho Transferor Company vix. Shriram
Overseas Finance Limited shall be d;:so]_.vo’d" witheut
heing wowad Wwp.
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.{4). That the fees of tho Chartered Accountant
shall bo psyshloe at Re.10,000/~ (Rupess Tan Thousand
Only) through the Officlal Liquidator, High Court,
Madros by the Petitiomer in Company Pstition No.183
of 2006. ;

(5) Thet Mr.P.Wileon, Assistent Solicitor
. General of India shall bo entitled to & foe “of
' _Rs&,_ﬁﬁé?—.- _,‘(R;upeos,_m;(‘tbousmdfmd Five Huhdrad
“enly) £x0m vach G:nia.ll‘?'. ' '

%
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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 Joan financing of commercial vehicles ineluding pre owned commeércial vehicles. Further, it

is engaged in portfolic management services relating to hire purchase and loans for commercial

- vehicles, including pre owned commercidl vehicles.

Shriram Transpor Finanee Company Limited, the company, particulars in respect of which arc
given in Clause 1.8 hereia, is presently engaged in the business of hire purchase, financial leasing
and i6an financing of commercial vehicles as well ‘as portfolic managsment services relating to
hirc purchase and loans for commercial vehicles.

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

This amalgamation would enable Shriram Transport Finance Compan)." Limited to carry on and
conduct its business more efficiently and edvmlagebusly with better economies of scale, expand
its product range and enhance busincss synergies, more productive and optimum @filisuion of
various resources, and also 1o position it for raising cnpiﬂ and c}ther moure‘e‘s on more
favourable terms. oy . 0 :

1. DEFINITIONS : - Ty

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

the foilowing expressions shall have the foilowing ineanings:

] “"Act" or "the Act" means the Conpanies Act, 1956 including any statutory modifications,
re-enactments or-amendments tbereof for the time being in force.

1.2 “Appointed Date” incans the date from which the Scheme shall become operative viz,,

Far SHRIRAY OVERSEAS FINANGE LTD,
For SHRIRAY O¥CHSTse HANSE LTD,

=
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1 April I, 2005 or if the Board of Directors of Transferor and Transferes require any other

date _su‘bsequentr to April 1, 2005 and /or the H:gh Court of Judicature at .Madrasf National
Company Law Tribunal modifies the Appointed Date to such other date, then the same
shail be the Appointed Date.

"Effective Date” ﬁuns 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 [8 are satisfied. References in this Scheme lto the date of
coming into effect of the Scheme shail mean “the Effective Date™.

“High Court™ shall mean the High Court of Judicature at Madras.

"Record Date” means the date to be fixed hy the Board of Directors or a committec
thercof of the Transferce Company for the purposes of determining the members of the-
Trar!'sferor Company to whom the shares wilf be aliotted pursuant to this Scheme of

Amalgamation in ferms 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 nodifications/amendments
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

Naieken Street, Chennai, India.

“STFCL” or “the Transferee Company™ means Shriram Transport Finance Company
Limited, a company incorporated under the Act and registercd as & Non Banking
Fiﬁancinl Company with the Reserve Bank of India, having its Registered Office at 123,
Angappa Naicken Strcet, Chennai, India. )

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

Company, as a going concern, in¢luding its business, all secured and unsecured dcbts,
linbilities, dutics aﬁd obligations and all the assets, propertics, rights, titles and bencfits,
whetﬁer movable or immovable, rea! 01; personal, in possession or reversion, corporeal or
incorporesl, tangible or intangible, present or contingent and including but without being
limited to iand and building (Wheﬂlel—' owned, leased, licensed), all fixed and movable
plant and machinery, vehicles, fixed assets, work in progress, cm.lrrent .nsscts, investments,
reserves, provisions, funde, ficenses, registrations, eopyrights, patents, trade nemes, trade
marks and other rights and licenses in respect thereof, apptications for copyrights, patents,
trade names, trade marks, leases, licenses, tenancy rights, premises, ownership flats, hire

purchase " and lease arrangements, ~ lending arrangements, benefits of security

For §rifiiom \,\/-l/" 7 ﬁ‘w“ o
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arrangements, computers, ofﬁée equipment, telephones, telexes, facsimiie connections,
communieation faeitities, equipment and installations and utilities, clectricity, water and.
other service connections, beneflts of agreements, contracts and’ arrangements, powers,
authorities, permits, allotments, approvals, conscnts, privileges, libﬂiﬁﬂi. advantages,
easements and all the right, title, interest, goodwill, benefit and advnhtlgc, deposits,
reserves, provisions, advances, receivables, deposits, funds, cash, bank baiances,
accounts and all other rights, bencflts of ali agreements, subsidies, grants, tax credits
(inélud'mg but not limited to credits in respécl of income tax, sales tax, valuc added tax,
turnover tax, serviee tax, etc) and other eiaims and pbwers, of whatsoever nature and
wheresoever sitvated belonging to or in the possession of or granted in favour of or
énjoyed by the Transferor Company, as on the Appointed Date.

All terms and ‘words not defined: in this Seheme shall, uniess repugnant or contrary to the
context or mcaning thereof, have the same mesning ascribed to them under the Act, the
Securities' Contracts Regulation Act, 1956, the Depositorics Act, 1996 and other
applicable iaws, rules, regulations, bye-laws, as the case may ba or any statutory
modifications or re-enactments thereof from time to time.

DATE OF TAKING EFFECT

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

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

As on March 31, 2005, thic share capital of the Transferor Company is as under:

Particulars . s A!gm;nt(&,)_

Equity Shares

30,000,000 Equiry Sheres of Rs. 10/- 300,000,000
cach .

Cumujativ Redeemable  Preference

Shares .

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

each

Total ' ' 500,000,600

5o /;7/
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Issued, Subgeribed and Paid-up Capital
21,208,099 Equity Shares of Rs. 10/
each folly paid up

212,080,990

Cumylatjve Redeemable Preference
Shares

29430 6 % Cumulative Redeemable
Preference Shares of Rs. 100/- esch fully

paid up

2,948,000

Total

215,028,990

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

articuls, Amount {Rs.}
Authorised Capital '
30,000,000 Equity Shares of Rs, 10/- 300,000,000
- .

Cumulative Redeemable _Preference

Shares .

2,000,000 Preference Shares of Rs. 100/- 200,000,000
cach
Total "500,000,000

Issued, Sybscribed and Paid-up Capitat
Eaquity Shares

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

212,080,990

Cumulative __Redeemable. _Prefergnce
Shares*

29480 6% Cumulative Rcdeemable 2,948,000
Preference Shares of Rs. 100/ each fully

paidup

Total 215,028,990

4
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Note.

Shriram Recon Trucks Limited, a cempany incorporated under the Act and having its
Registered Office at 117/118, B Wing, Dalamai Towers, 211, Nariman Point, Mumbai -
400 021, india is prescatly 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 Trucks 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 Capitai

Equity Shares

30,000,000 Equity Shares of Rs. 10/- each ¢+ - 300,000,000
Preference Shares ’

2,000,000 Prefereacc "Shares of Rs. 100/- .o 200,000,000

each

Total ) - 500,000,000

Lssued, Subscribed and Paid-up Capital
Equity Shares '

26,076,477 Equity Sharcs of Rs. 10/- cach 260,764,770
fully paid up :
Total . : 260,764,770

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

Authorised Capital

Equity Shares

75,600,000 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 OYERSEAS FRGHCELTD,
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i d Paid-up Capital
Equity Shares
6,54,28,549 Equity Shares of Rs, 10/- cach 654,285,450
fulty paid up
‘Total 654,285,490

Cumulative Redeemable Preference Shares

3960 6% Cumulative Redecmable 396,000

Preference Shares of Rs. 160/ 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 241,785,000

Preference Shares of Rs. [00/- each fully

paid up

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

Preference Shares of Rs. 100/~ each fully .
paid up ' . .
25,940 12.50% Cumulative Redeemable 2,594,000 A
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 5% Cumulative Redeemable 3,651,000

Preference Shares of Rs. 100/~ each fully

paid up
Total : 253,065,000
Total - ‘ 907,150,490

Ogtionally Convertible Warrants
2,966,000 warrants convertiblc at Rs. 15/, 10,381,060

~ Re. 3.50/- paid-up

Note;

The Higﬁ Court.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

Fer SHPIRAY QVERZEAS FIRANGE LTD,_—
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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 '

Particulars Amoint (Rs.) Amount (Rs.}

Authorised Capital

Egyity Shares g

100,000,000 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 . 4,800,000,000

Issued, Subscribed an

Paid-up Capital

- Eguity Shares ]
150,540,580 - Equity 1,505,405,860
Shares of Rs. 10/ each

fully paid up

Add: 48,000 Egquity 240,000
Shares of Rs 10/- cach -
{Rs.5/-each paid up )

forfeited

Total 1.505,645,800 '

Optionally ___Convertible

" Warrants

5,715,000 warrants - 20,002,500 l
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

[S I
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33 This Scheme has beca drawn up to comply with the conditions relating to

“Amalgamation” as prescribed tnder section 2(1B) of Income-tax Aet, 1961, If any

-terms or provisions of the S_cheme are found or.interpreted o be inconsistent. with the

- provisions of the said Scc(ion@t 2 later date including resulting from an amendment of

Aaw or for any other reason whatsoever, the provisions of the said section of Income-tax

Act, 1961 shall prevail and the Scheme shall stand modificd to the extent determined

necessary o comply with section 2(1B) of Income-tax Act, 1961. Such modlﬁca.non will
-hewwever mtaffecﬂhemherparunrtlm Scheme.

34 . Upon the Scheme becoming effcctrve the Transferee Company, if requlred, is expressly
_permitted fo revise its satumns and flings-under thc Income-~tax Act, service tax laivs,
sales tax la\\fs, value added tax laws and other tax laws, and to claim rcfunds andror

.-eredits for taxes paid,.stc.and - for-matters -incidental thereto to give effect to the
provisions of the Scheme, pertaining to the Transferor Company.

" -.FRANSFER OF UNDERTAKING

4,l . The Undertaking shall be transferred o and vested in-or-be deemed to be-transferred o
nnd yested-in the Transferee Company in the following manner:

() . With effect from the. Appointed. Date,..the .whole of the Undertaking of the -Toansferor

' w@ mmaums and, Fabifities -of whatsoever :pature and

whmer uwated,xmll.mdﬂ' the provisionts of Section 391 read with Section 394

and all-other.applicable provisions,. if any, of the Act, without any fusther act or deed

o (save xs provided in,Sub-clauses (h) , (c) and .(d) below), be transferred to and vested in

. and/ or be.deemed 10 be transferred 1o and vested in the Transferce Company as a going

concem. 50.25.40 become az-from the Appointed Date. the Undectaking.of the Transferee

Compmy and:to -vest in the; Transferee . Company all ‘the ngbs, title, Jmerest or
ohhgatxomcfthe Transferor Compnny therein.

';Provided that for the pnrpose of piving effect to the yesting order passed tinder Scctinn
391 to 394 in respect of this Scheme, the Transferce Company shall at any time pursuant

. 4o the orders on this.Scheme be.cntitied-to chhemo;dal of the change in the titlc and
-the. sppuricnant legal sight(s) upon the vesting of such-assets af-the Transferor. Company
. in accordance wt‘h the provlsmm of. Section 391.10.394. of the Act, at the office of the -
respectlve chlstrar of Assurances or any-other. concerned - authority, where any such

property is situated,

{b) - Al the movable nsséts.-.'mcluding cash in hand, if any, of the Transferor Comphny,
,.capa.ble -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.

sronT o T
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lu respect of movables other than those specified in sﬁb-clause {b) above, including
sundry dcbtors, outstanding loans and advances, if any, recoverable in cash or in kind or
for value w be received, bank balancels and deposits, if a;\y. with GermmenL Semi-
Government, local and other authoritics and bodies, customers and ofher i:ersons, 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, 0 cach person, debtor, loanec or depositee as the case may be, that
puirsuant to High Count /National Company Law Tribunal having sanctioned 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 recoyver
or realise the same stands extinguished and thktrappropriatc entry should be
passed in its books to record the aforesaid change; o

(i)  The Transferor Company shall also give nolice in sueb form as they may deem fit
and proper lo cach person, debtor, loanee or depositee that pursuant to High
Court / National Company Law Tribunal having sanctioned the Scheme the said
debt, loan, advanee, hank balance or deposit be paid or made goqd or held on
account 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 Tmnsfe}or Company, which require
separate documents of trensfer, or which tha Transferor Company and /or the Transferes
Company otherwise desire to be transferred separately, the Transferor Company and the

T ph

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 liabilities, duties
and obligatigns of every kind, nature, description, whether or not provided for in the
books of accounts and whether disclosed or undisclosed in the balance sheet of the
Transferor Company sball also, under the provisiof\s 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 o the Transferee Company 5o as to become as from the Appointed Date the
debts, tiabilities, contingent fiabilities, 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 10 any contract or arrangement by virtue of which such debts, iabilities,
contingent liabilities, duties and obligations have arisen, in order to give effect to the
provisions of this subclause. ’

% tor SHRIBAY nv;asu‘s FINANGE LTD,
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However, the Transferee Company may, at any time, after thc 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 of 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 fo be anthorised to execute any such writings on behalf of the Transferor
Company as well as to implement and carry out all such formalities and compliances

referred to above.

Upon the coming into effect of this Seheme, the borrowing limits of the Transferee
Company in terms of Section 293(i}d) of the Aet shall be deemed without any further

“actor deed to have been enhanced by the aggregate liabilitics / anthorised borrowing

Timit of the Transferor Company which ere being transferred to the Transferee Company
pursuant to the Scﬁeme. such limits b&ng ineremental 1o the existing limits of the
Transferes Company, with effect from ﬂ]e Appointed Date. These limits, as enhanced,
may ba increased, from time to time, by the Transferee Company by obtaining sanction

of its shareholders in accordance with the provisions offthe Act.

Upon lﬁe_ coming into effect of this Scheme, the limits of the Transferee Company to

_invest and grant Joans in terms of Section 372A(1) of the Act shall be deemed without

a:)y' further act or deed to hava been enhanced by the aggregate limits of the Transferor

- Compmy fo invest or grant loans, which are belng transferred to the Transferee Company

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

The transfer and vestihg-of the Und'crtak_in-g of the Transferor Company as aforesaid shail
be subject 1o the existing securitics, eharges and morigages, if any sybsisting, over or in

" respect of the property and assets or any part thereof of the Transferor Company.

P‘rovided hawever that aﬁy reference in any security documents or arrangements (1o
which the Transferor Company is a party) pertaining to the asscts of the Transferor
Company offéred 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

' Und«hkihg-'nf the Transferor Company as are vested in the Transferee Company b?f

virtue of the aforesaid Clauses, to the end and intent that such sccurity, charge and
mortg'age‘ shall- not extend or be deemed to extend, to any of the other assets of the

Transferor Company or any of the assets cf the Transferec Company.

Fer SHRIRAZ DYIT7T 2 FRIWNE LTD,
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Provided further that the securities, charges and mortgages (if any subsisting) over and in
respect of the asscts or any part thereof of the Transferee Company sbali continue with
respect to such asscts or part thereef and this Scheme shail nor operate to enlarge. such
sccurities, charges or mortgages to the ¢nd and intest that such securities, charges and
mortgages shall not cxtend or be deemed to extend, to any of the asscts of the Transferor
Company vested in the Transferee Company. '

Provided always that this Scheme shall not operate to erlarge 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
Cdmpany 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 Government bedy, local authority or hy any other
person and availed of by the Transferor Company are concerned, ths 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 securities, whether convertible
into equity or otherwise of the Transferor Company (hereinafter 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, obligetions"in relation
thereto sbali be and stand transferred to and vested in and shall, he exercised by or
against the Transferec Company as if it were the Transferor Company, Further,-all the
deposits of the Transferor Company, in sespect of which exit. option has not been
exerciscd by the depositors in terms of - the pubiic notiee givci\ in aecénﬂance with
cireular no DNBS (PDVCC NO.11/02.01/99-2000, dated November 1S, 1999 read with
DNBS (PD).CC.NO.12/02.01/99-2000, dated January 13, 2000 issued by Rescrve Bank
of india shaif, without any further act, instrument or deed become deposits of the
Transferce Company and all rights, powers, obligations in refatien thercto 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, if any, due between or amongst the Transferor Company and
the Transferce Company shall stand discbarged and there shall he no lia'bil.ity in that
behalf. In so far as any sceurities, dcbealatures or notes issyed by the Transferor Company,
and held by the Transferee Company and vice versa are concerned, the same 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 cancelled as on the Effective Date,
and shail have no effect and the Transferor Company, as the ease may be, shall have no
further obligation oumanding in that behalf.

for SHRIAAS OVERSEAS FIRANCE LTD,
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The Transferor Company shall have, teken all steps a3 may be nemwfmmsufe that

vacant, lewful, peaceful and uncocumbered possession, right, title, mtuest of its
lmmanbl-pmpatyls gwentolhc Transferee Company.

Whﬂa any,of the'liabiliﬁu ‘and abligations/assets attributed te the Transferor Company

o0 the “Appointed Date” has been discharged/sold by the Transferor Company after the
- “Appoirted Date* and prior to the “Effective Date™, such discbarge/saic shall. be decmed
. io-imfa been for and on behalf of the Trmsfem Company.

“From the "Bffectlvc Date™ and txll such time that the names of the rupectwe bank

accounts of the Transferor ‘Company are repisced with thet of the Transferee Company,
the Transferee Compeny shall be entitled to operate the hank acconnts of the Transferor

LEGAL PROCEEDINGS.

Al lepl pmseedinis of whatsoever natmby or agsinst the Transferor Company
pending and/or arising at the Appointed Date and relating to the Transferor Company or

“its Undestaking referred to in Clause 1.9 shall be contineed andfor enforced untii the
' Effecttve Date a3 desired by the Transferes Company. As and from the Effective Date,

the legal proceedings shall be continved and enforced by or against the Transferce

Complny in.the same manner and to the same extant as would or might have been-
eonﬁmdmdmfomedbyoupinﬂﬂmefmCompmy. ' '

l-‘uﬂher ﬂleafcmtmndptmdmgasbullmabmtorbediscmnnuedmbem any

JWMMYM byreuonofﬁlemlpmmu of the Transfcerommny
wllhﬂneTnnsfueeConwyounyﬂungmmed in the Scheme.

o.;-mmum Dite, the Tremaferce Company shalt and may, if required,
init'nuuylegdpmmdmgs In relation to the Transferor Company in tha same manner

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

Afer &n:e‘A'pporinH'Date. if any proceedings are taken ngsin'sl the Trlnsfemr Company
above, the same shall ha defended by and &t the cost of the Transferce Company.

cowmcrs.nzznsmmmmsmummrs

Subjwt to the other pwvmon: of this Scheme, all contracts, deeds, bonds, agreements, -

Incentives, heennc. enpgmmts aud other Instruments, if any, of whatsoever nature to

.-wll’iellﬂnTmfeermp-ny-upmynndwhkhhwenahpndmderesubslstmgor

having effect on the Eﬁemve Date shali ha in full force wnd effect ngainst or in favour of

:ﬂlchlsfernCOmpany,nthccasemaybe mdmaybecnfomedbyornpmstthc
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Transferee Company as fully and effectually as if, instead of the Tu;'!sfetpr Company,
the Transferee Company had been a party therete. The Transferee Cpmpaﬁ;r may enter
into andfor issuc and/or execute deeds, writings or confirmations or enter into eny
tripartite arrangements, confirmations or novations, to which the Transferor Company
will, if necessary, atso be party in ofdér to give fonmal effect to the provisions of this
Scheme, if so required or if so conswered necessary. The Transferee Company shail be
deemed 1o be suthorised 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 Comphﬁy to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS )

The transfer of Undertaking under Clausc 4 abeve, the cmmnuancc of proceedmgs hy or
against the Transferee Company under Clause 5 above end thc cﬂ'ecnvenes: of contracts

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

contracts or deeds already concluded by the Traﬂsferor Company on or before the
Appointed Date end after the Appointed Date till the Eﬁ‘ecuve Datg, to the end and intent
thet the Transferee Company accepts and adopts afi lcls, deeds and lhmg; done and

executed by the Transferor Company j in mspect thereto as dom and exacuted oo behalf of

itseif.

STAFF, WORKMEN AND EMPLOYEES

~ On the Scheme coming into effect, all staff, workmen anci cmph&ees of the Transferor

Company in serviec on such date shali be deemed to have become staff, workmen end
employees of the Transferee Company without any break in their service and the terms

and conditions of their employment with the Transferee Company shali not be less -

favourable than :hosc applicable to them with reference to, the Transl‘eror Company on
the Effective Date,

It is expressly provided that, in so far as the Provident Fund or\an);r other Fund(s) created
or existing for the benefit of the staff, workmen end employees of the Transferor
Company is concerned, upon the Scheme coming into‘crf'oﬁct, ﬂn; Transferce Company
shal stand subs_litutcd for the Transferor Cumpany for ali purposcs 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 accordancc with the pmws:ons thereef as
per the terms provided in the respective Trust Deeds, if any, to lim end and intent that al]
rights, duties, powers and obligations of the Transferor Company in relation e such Fund
or Funds shall become those of the Transferee Company and ail the rights, duties and
benefits of the employees of the Teansferor Company under such Fumds itld_Tmsts shall
be protected, subject to the provisions of taw for the time being ir foree. it is clarified

Far SHRIRAY OVERSEAS FINANGE LiD,
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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.

b BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY
9.1 As and from the Appointed Date upto and inelnding the Effectivé Date:

(a) The Tranaferor Compeny shall carry on and he deemed to have carried on its business
and activitica and shal! stand possessed of its Undertaking refetred to in Clause 1.9 above,
in trust for the Transferee Company and shall account for the same to the Transferee
Compeny. )

(b) Any income or profit eccruing or arising to the Transferor Company and all costs,

" charges, expenses and josses or taxes (including hut not limited to advance tax, tax

deducted at source,'M‘inimum iAltcrnale Tax credit, taxes withheld/paid in a foreign

coutitry, etc), incurred hy the Transferor Compeny shall for ali purposes be treated as the

inéome, profits, costs, charges, expenses and iosses or taxes, as the case may be, of the

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

9.2 With effect from the Appointed Date, all debts; liabilities, duties and obligations of the

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

" Date, whether or not provided in the books of the Transfetor Company, and ail liabilities

“debts, dutwu, obligntibns whieb arise or accrue-on or after the Appointed Date shall be
deemed to be the debts, -l'nbilities, duties and obligations of tbe Transferee Company.

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

(a) The Transferor Contpany shall carry on its business with reasonabic diligence and in the
- . gafic menwer as jt had been doing hithertofore, and the Transferor Company shall not
alter or gubstantiaily expand its husiness except with the written concurrence of the

Transferee Company.

(h)  The Transferor Company shail not, without the. written concutrence of the Transferee
Company, 2lienate, charge or encumber its Undertaking/ part of its Undertaking referred
to in Clause 1.9 above, except in the ordinary course of husiness or pursuant to any pre-

" existing ohligation undertaken prior to the date of acceptance of the Scheme by the Board
of Directors of the Transferor Company. _ .

102" The Tmnsf-e'l;ﬁr ‘Compaﬁy' shall not undertake any new husincss as contemplated under
) . ) rietth ELTD.
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Section 149(2)(a) of the Act without prior written eonsent of the Transferee Company. o

103  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 Transferce
Company except as contemplated under this Scheme and - under the scheme of
amalgamation of Shriram Recon Trucks Lid with the Transferor Company, issue or atlot
any further securities, cither by way of rights or bonus or otherwise.

104  With effect from the Effective Date, the Transferee Company shall commence and camy
on and shall be autho}ised to carry on the businesses cammied on by the Transferor
" Company. l
10.5  The Transferee Company shail be entitled, pending the sanc:.tion of the Scheme, to apply
to the Central Governtnent and all other agencies, departments and authorities concerned
&s are necessary under any law for such consents, approvals and sanctions which the
Transferce Company may require to own and r.afry on the business of the Transferor
Company. ' ! S

11. - DIVIDENDS

1.1 The Transferor Company and the Transferee Company shali be entitled to declare and
pay dividends to their respective shareholders in respect of the mccounting 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 pr!'oi' writtesi consent of

’

the Board of Directors of the Transferee Company.

112 1t is clarified that the provisions in respest of declaration of dividends are enabling
provisions only and shall not be decemed to confer any right on any member of the
Transferor Company and/or the Transferec Co.mpany 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 sharehoiders, as
may be required. ‘ '

12.  AUTHORISED SHARE CAPITAL

12.1  Upon the Scheme becoming fully effective, the authorised share capitel of the Transferor
Company shali stand combined with the authorised sharc capital of the Transferee
Comipany. Filing fees and stamp duty, if any, paid by the Transferor Company on its
autherised share capital, shall be dcemed to have been so paid by the Transferec
Company on the combined authorised Share capital and accordingly, the Transferee
Company shall not be required to pay any fee/ stamp dury for its i;1cuased authorised
share capital. -
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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 Undeluking of the Transfernr Company in the Transferee 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
or 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 fully paid-up in respect of every S( five ) Equity Share(s) of
face valu¢ of Rs 10/- each fully paid up held by him/ her/ it in Tmnsferor Conmipany.

" The total number of New Equity Shares of Transferce Company to be issued and allotted
to members of Transferor Company shal! be at par, credited as fully paid up and shaill be
subject to the Mcmorsndum and Articles of Association of tbe Transferee Company.

13.2  Tn respect of the Equity Shares in the Transferor Company already held in dematerialised
" form, tbe Equity Shares to be issued by the Transferee Company in fieu thereof shall also

be issued in dematerialised form with the shates 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 physical form, cach member of the
Transferor Company holding such shares shall 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 Shéres of the Transferee Company shall be issued to such members in physical

form.

Upon the New Equity Shares being isseed and aflotted, as aforesaid by the Transferec
" Compeny, the Equity Shares issued by the Transferor Company and hetd by its
shareholders, whether in dematerialised or. physical form, shall be deemed to bave been

automatically canceiled and of no effect,

133 - For the purpose aforesaid, the Transferee Company shall, if and 1o the cxlent required,
apply for and obtain any approvals jueluding that of Reserve Bank of India and other
concerned regulatory authorities for the issuc 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 pmvisiéns of Section 206A of the Act or otherwise shall pending allotment or

For SHRIGAY OVERSEAS rl»iz-l/t_fi)
/

* far SHRIRAY d“fEﬁf.{:r‘.: Shidngt LT, : 7irecmr.

/ Directofe




13.5

13.7

14

14.1

15

~TTID A -~ .

settlement of dispute hy order of Court or otherwise, aiso be held in abéyance by the
Transferee Company. ’

The New Equity Shares of the Trausferec Company issued in terms of Clause 13,1 shatt,
subject to payment of the appropriate fee and approval of the respective stock
exchange(s), be listed on recogniscd stock exchange(s) in Indla, where the shares of the
Transferee Cémpany are already fisted.

The Board of Directors of the Transferee Company shall consolidate -all fractional
entitlements arising due to_the issue of New Equity Sharés in terms of Ciause 13.i to
Equity shareholders of the Transferor Company and thereupon issue and allot New
Equity Shares in lieu thereof to :asepame Trust created for the purpose/ a Director or an
Officer of the Transferee Company, which/who shall hold sich Shares it trust for and ou
behalf of the shareholders entitled to such fractional entittements 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/

Director/ Officer shall distribute such net saie procesds to the sharcholders in the same
proportion as their rc-.spt-.r.tivqL fractional entitlements bear to the consolidated fractional

entitlements.

The issue and allotment of new shares in the Transferee Company to the members of the
Transferor Company as pravided 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

" Om the Scheme coming iuto effect, the Transferor Company shal.l'. without any further act

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

The Transferee Company shall, upon the Scheme coming into effect, record tha assets
and liabilities of the Transferor Company vested in it pursuant to this Scheine, at the
respeetive book values thereof and in the same form as appearing in the books of the
Transferor Comparny at the close of business of the day immedimely preceding the
Appointed Date.

Tbe Transferee Company shall credit to its Share Capital Account in its boaks of account
the aggregate face value of the ncw shares issued by it to the members of the Transferor
Company pursuant to this Sehcme,

17 .- o L\//
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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 finaneial statements of the
Transferor Company at the elose of husiness of tbe day immediately preceding the
Appointed Date. Balances in the Prafit and Loss Aecount of the Transfernr Company
shall be similarly aggregated with the halances in Pmfit and Loss Aeeount of the
Transferee Company. Balanoes shown as Miscetlancous Expenditure (to the extent not
written off or adjusted) in the balanee shect of the Transferor Company shall he -similariy
aggregated with balanees of the Transferec Company.

The excess, if any, of the vaiue of the assets over the value of the liabilities of tire
Transferor Company vcsted in the Transferee Company pursnant to this Scheme as
recorded in the books of aecohnt of the Transferce Company shaltl, after adjusting the
aggregsite face velue 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 of
Clayse 153 al;ove. be credited to the Genera! Reserve aceount in the books of the
Transferee Company.

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

Transfernr Company vested in the Transferee Company pursuant to this Scheme as

_recorded in the books of account of the Transferec Company shali, after adjusting the

aggregate face value 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
Ctayse 15.3 above, be debited to the Generai Reserve aceount in the books of tic

Transfarce Company.

In case of any differenees in accounting poficy between the Transferor Company and the
Transferee Company, the impact of the same tilf the amalgamation will be quantified and
adjusted in thc General Reserve of the Transferee Company to ensure that the financial
statements of the Transferec Compﬁny reficct the finaneial position on the basis of

consistent accounting policy.

To the extent there are inter-corpotate loans or balances betwecen the transfernr Conpany
and the Trangferee Company, the obligations in respect thereof shall come to an end and
eerresponding effect siall be given in the books of aocounts and records of the Transferee

Company for the reduction of any assets or liabiljties, as the ease may be.
APPLICATIONS TO THE HIGH COURT/ NATIONAL COMPANY LAW
TRIBUNAL S

The Tm:nsfemr Cc;mpnn-y and the Transferee Company shell, with ali reasonable dispatch.
mak; applications to the High Court/ National Company Law Tribunal under Seotions
391 of the Aet, secking orders for dispensing with or ecnvening, holding and condueting

1 V o lraste9. ) L}ﬂctor.
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of the meetings of the respective classes of the members agdlbr creditors of each of the

Transfernr Company and the Transferec Company as may be dirccted by the High Court/
National Company Law Tribunal.

On tiie Scheme bging agreed to by the requisite majorities of the classes of the ;ncmbem
and/or eredilors of the Transferor Company and the Transferee Comﬁmy.as directed by
the High Court/ National Company Law Tribunal, the Tﬁx;sfemr Compény and the
Transfereo Compauy shall, with all reasonable dispatch, appty to the High Couwrt/
National Company Law Tribunal for sanetioning the Scheme of Amalgamation uuder
Sections 397 and 394 of the Act, and for suoh other order or orders, as the said High
Cowt/ National Company I._.aw Tribunal may decm fut fof carrying this Scheme into
effect and for dissolution of the Transferor Company without-winding-up.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transfernr Company (by its Board of Dircctors) and tbe Transferee Company (by its
Board of Directors or its eommittee thereef) may assent 16 any modification(s) or -

ameadment(s) in this Scheme which the High-Court/ National Company Law Tribunal

" and/or any other authoritics snay 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
cotuuittee thereaf) and after the digsolution of the Trausferor Company, the Transferce
Company (by its Board of Directors of its oommittce thereof) be and are hereby
authorised to take such steps and do ail acts, deeds and things as may be necessary,
desirabtc or proper to give effect to this Scheme and to resolve any doubts, difficulties or
questions whether by reason of any orders of the High Court/ National Company Law
Tribunal or of auy. directive or ordérs of any other authorities or otherwise howsoever
arisiug ont of, ¢nder or by virtue of this Scheme andlor any mattérs concerning or
conuected therewith.

The Board of Directors of the Transferor Company hereby -authorise the Board of
Dircetors of the Transferec Company or any committes thereof to give essent (o auy
wiodificatiou(s) or amendment(s) in the Scheme which may be considered necessary or
desirable for any reason whatsoever and without prejudiee to the generdlity of the
foregoing, any modification to the Scheme invoiving withdrawat of any of the parties 1o
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

e
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questions anywise howsoever arising out of, under or by virtue of this $eheme and/or any
mattera concerning or conneeted therewith.

CONDITIONALITY OF SCHEME
The Seheme is canditional 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/ National Compaﬁy Law Tribunal,
The sanetion or approval under any law 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

Al other sanctions and approvals of the Appropriate Authoritics eoﬁcemed, 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, applicable in

relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise
ngrbéd) of the Transferor Company and the Transferee Company arising out of or
ineutred in carrying out and implementing this Scheme and matters incidental thereto
shall be borne and paid by the Transferec Company.

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

being obtained and/or eomplied 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 sueh other date as may be |

mutually agreed upon by the respeetive Board of Directors of the Transferor Company
and the Transfareo Company who are hereby empowered and authorised to agrﬁc to and
extend the aforesaid period from time to time without any limitations in exercise of their
powers mmugh a‘nd by their respect'ive delegate(s), this Scheme shall stand revoked,
cancelled and be of no cffe;::t and in that event, no rights and linbilities whatsoever shall
aecrue to or be incurred inter se the Transferor Company and thé Transferes Company or
their respectivé sharcholders or creditors or employees or 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, Jiability or obligation which has arisen or accrued pursuant therelo and
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, which shall be sé\m-r'nedy 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, cancel and deelare the Scheme of no
effect if such Boards are of view that the coming into effect of the' Scheme in terms of the

provnsionsof this Stheme or Ming 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 mction:of the-SOFL Scheme, SOFL is merged with STFCL under this
Scheme, then all assets ahd liabilities of the said Shriram Recon Trucks Limited
shall, upon sanction of the SOFL Scheme, be transférred to STFC as the successor
of SOFL without any act or deed.

- . - T . —~ ol
WITNESS, The Hon'ble Thiru.AJIT PRAKSSH SHAH,
The Chief Justice of Madras High Court, aferesaid

this the 1st day of December' 20
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comp PETN Noa 156 and 157 OF 2012

In the matter of the Companies nct, 1956 (1 of 1956)
ooand o

In the matter of Sections 391 to 394 read with Sections 100 o

Sl te 104 of the COmpanies aCt, 1956 &
R ' ~and
n. the matter of Scheme of Arrangement of Shriram Holdings
_.(Madras) Private Limited with Shriram Transport Finance
: COmpany Limited : :

"ushriram Holdings (Madras) Private Limited,

‘a4 Company incorporated under the Companies

© - Act, 1956 and having its Registered ‘
- -Of fice at Mocokambika Complex, IV Floeor,
~“No.4, Lady Desika Road, Mylapore,

" Chennai 600 004, Tamil Nadu,

‘Rep by D. V Rav1, Director | IA-IPéfitionerff

' Transferor Company = =

ae ifThis_CompaanPepition praying'this'court:f.::f?f

. ':élf‘ That the Scheme of Arrangement of Shriram Holdings~i ‘
jj}j(Madras) Pri”ate Limited with: ‘Shriram Transp@rt Financeﬁ*}gf,f?-
'f;company Limitede be sanctioned by the:ﬂHigh Court with' o

: ;effect from 1“135:1 ?2012;§o'as to;be,bV

,fon all the o

-i*shareholdersj anq' creditors :of 't’ Petltloner Company;f;}:r?”'4
_nameiy,U3Shriramffﬂoldings (Madras) Private Limited and on

the said Petitidnerfcompany;-

'-jibi. That the Petitioner Company, namely, Shriram Holdings,"

(Madras) Private Limited be dissolved without winding up._ou‘;ﬁf



' Shriram Transport Finance Company Limited,
< a Company incorporated under the Companies{
- Act; 1956 and having its Registered = o nxooo

~Office at Mookambika Complex, III Floor, . = = .= -
‘No.4, Lady Desika Road, Mylapore,” e

' Chennai 600 004, Tamil Nadu, .- L '
: “_NRep by Umesh Revankar, Managing Director .- Petitioner/ S
SR S RS o Transferee Company e

o This Company Petition praying thia Court that the;fizizg
",ijcheme of Arrangement of Shriram Holdings (Madras) Privatef3f N
" bimited with Shriram- l‘ransport Finance Company Limited, be
';isanctioned by the High Court. with effect from 1™ Aprii 2012
'i:se as to: be binding on all the shareholders and. creditorsi?..
_of “the Petitioner Company namely, Shriram Transport Finance."
':radCompany Limited and on the said Petitioner Company

_ fTheeeiCGmpany Petitions cohing on this day*before this:
HCQurtg tor“'nearing' in the presence ot Mr.P.H.Arvindh -
'i[Pandian, Senior Advocate tor' Mr.Harishankarmani, Advocate
- for the Petitioners in both the Company Petition Nos.156 =
‘and . 157/2012,_ and Mr.C.V. Ramachandramurthy.x Additionali-”

-Nquentral Government Standing ‘Counsel appearing for tha ‘_
.- Regional Director, Southern Region, Miniatry- of Corporate'

”"f-l;Affairs, Chennai, . and Mr.M. Jayakumar,‘ Deputy Official - -
: f ngh Court, Madras,;and upon reading the order,;”'

C. p No.: 56?1 of 2012 herein ‘was

'directed to. convene a meeting of the equity shareholders of

'€petitioner' comp__y‘
~the above named .company  for the purpose of considering and”~:i_:. o
r;if thought fit approving with or without modification of'_ﬂtft]*""“

dvertisement having been made in one issue of EnqliShﬁf - o
' paily, “The - Hindu Business Line‘i_ dated 23.5.2012, and

}a"another issue -r Tamil ' Daily I‘Malai l"l’urae!m":'= dated-*

533,22{5i2012:, each containing ther advertisement of the said

AR 0042221




'i)fmeetinq and the report of the chairman of tnemsaid mee’(‘::l.l:lcr;‘_7:‘7“;_“.;\..H=
' as to the result of the meetinq and report;“a=the scheme of i
IT_LArrangement and Amalgamation had been approved by thel?gaf
_:=irequisite majority without 'any modification, and upon R i
ff?reading the order dated 27. 4. 2012 and made ‘in’ C A No 411 ofiff5{53"
- 2012 whereby the said company Shriram Transport Financef‘ L
_f’-Company Limited ‘the petitioner company in C.P, No. 157 of
:i_j2012 herein was directed to convene: a meeting of the ‘equity
;f‘?shareholdera of the above named company for the purpose of'ti”’e
. __';considering and if thought fit approving with or without .
tpf;modification of ‘the proposed scheme of ArrangeMent and' i
':;iAmalgamation and the advertisement having been made in onep;m
s =-':i.a.'sme of English Deiiy, "The Hindu Business Line“j dated"”'
'-;-i)-:-zs $12012, and another issie of Tamil Daily “Malai Murasu®,
j':_-4_;<:i‘=.1t«-ze<:l 22 5. 2012,.each containing the édvertisement of theﬁ\i
3Fsa1d meeting and the report of the chairman of . the saidn"
'_‘meeting as. to the result of the meeting and report as the.
:,scheme of - Arrangement and Amalgamation had been appreved by'
'T{Jthe requisite majority without any modification, and upon‘f
E f"readlng the order dated 27.4.2012 and made in C.A.No.412 of
:f_;2012 whereby the said company ‘Shriram Transport Finance.-jf~,_
f“nCompany Limited. the petitioner company in C. P. No 157 of. ptif |
'f;ﬁ2012 herein was directed to convenea o= meeting of thej;f-'p
Htsecured creditors ot tne abOVe named company tor the‘jfff
N purpooe of conaidering and if thought fit approving with or=f7"
© 7 without 'odi >4 - of -t : her f range
.. iand Pmalgamation and the advertisemwnt.ha ing“beeffma _ St
?ﬁffone._iaaue of__English. Daily,gf‘The Hindu - aniness ‘Line", EERE
. dated 22.5.2012, and another issue of Tamil Daily “Malai
'-_Murasu" dated 22 5, 2012, each containing the advertisementp“ o

. “of the said meeting and the report. of the ohairman .of the ntﬁ.:;:
}said meetinq aa to the resuit ot the meeting and report as};f
the scheme of Arrangement and Amalgamation had “been
approved ' fby-y--the= requisite : majority without “5anyfff1
ﬁi:fmodification, and upon reading the Company Petition Nos 156
ijand._15?/2012,j_and _tne raffianitziof.'t,selyaraj, Regional

AR 0042222




Director, Southern Region, Ministry of C.‘orporst: A g
 Chennai and the _report . dated . 24.8. 2012 filed,ff;:by the
~ Official Liquidator, High Court, Madras in .P. No.15512012,
U and the advertisement of the company petitions having beenr:sr t"i“
'Tfimade in one issuem'of English Daily' “The Hindu Businesst;i:',tifiif'
Line* (Chennai Edition} dated  1.8.2012, and -also in one
,i;~issue of Tamil Daily “Malai MUrasu' (Chennai edition) datedquFj
1 1.8.2012, and the order of this Court dated 13.7.2012, and
B made in C.P! No 156 of 2012, and on perusal of the report of
the official Liqnidator. High court, ‘Madras summarising the
iffreport of the Chartered Accountant, to the effect that the
affairs of the transferor scompany have not. been conducted_-"
jsin a’ manner prejudicial to' the interest of its. members or :
" public interest and that | there ‘are no investigation or
ifproeeedings pending against the transferor company or the'Q_
 fftransteree cowpany under sections 235 to 251 or any other'fﬁ
 _provisions of the Companies Act, 1956, it is also stated
"sytherein that the’ directors of the transferor. uampany haveit _
'jr}not committed any misfeasance, diversion of! funds etc.:-4 -
_ _attracting prOV1510ns under Sections 542/543 of',ithe:t'
';,Companies Act, 1956 . and they have not acted against the
‘interest of the company, shareholders or stake holders of
'VH,fthe transferor cﬁmpany, and this Court doth herehy sanction-m"
_ g’the Scheme ot Arrangement and Amalgamation annexed herewith-,ff 
' with  effect from 1.4.20I2 and . declare the same. to be =
fﬁ_fbind;ng on’ all the shareholders and creditorﬁﬂof the sai&[ﬂfi S
companies, and the said companies, THIS COURT DOTH FURTHER '
"--ORDER AS POLLOWS:- -~ oo R
{1) That, the Petitiener Companies herein do file w1th“
the Registrar of Companies, Chennai, a certified - copy of

-ijthe order within 30 days from the date of receipt of coy of_ff}f -
| this order. . i | o

| '(2) That. the parties to the Scheme of Arrangement andfm t _

: Amalgamation or: any* other- person interested shall be atijL__“
:1;liberty to apply to this Court for any directions that mayf’*'ii‘_'=
fffgbe necessary in regard to carrying out this Scheme of

AR 0042223




_‘.:'Arrangmant and :Amalgamation annexed hereunder R
CoA3) 'That the Transferor Company vize, 'Shr:l.ram Holdings: .
(Madras} Private Limited shall be disso'ved ;";'Withou being
Q;-_;:-{_wound up. T B

B A4y - That the tee tor the counsel tor,_ne‘mmstry 01: !
: Corporate Affairs be ‘and is hereby fixed . a_t Rs,2»500/~e-._.
£Rupees two thOuBand and five hundred bn': _‘: R
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SCHEME OF ARRAIGG'EMENT
* BETWEEN
SHRIRAM HOLDINGS (MADRAS) FRIVATE umrep- ..TRANSFEROR COMPANY
ANO

SHRIRAM TRANSPORT FINANCE COMPANY LIMITED ++TRANSFEREE COMPANY

UNDER SECTION 391 READ WITH SECTION 394 AND SECTIONS 100 TQ 103 OF THE COMPANIES
ACT, 1988 AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS IN RESPECY OF
AMALGAMATION OF SHRIRAM HOLDINGS {MADRAS) PRIVATE LIMITED WITN SHRIRAM
TRANSPORT FINANCE COMPANY LIMITED AND CONSEQUENTIAL MATTERS

FREAMBLE
A PURPOSE OF THE SCHEME OF ARRANGEMENT

This Scheme of Arrangement ("Scheme") Is presented under Section 391 read with Section 364
end Sectons 100 and 103 of the Qompanles Act, 1888 (*Act®) for the renafar end vesting of the
SHMPL Undertaking (defined hereinafer) with Shrkam Transport Finance Compeny Limlted
("STFC”), pursuant to the provislons of the Act,

This Scheme also provides for various other matiare consequential or otherwise Integrally
connecied harewkh,

B. RATIONALE OF THE SCHEME

D STFC, a listed company, is ons of the leading non-banking financo companies of India and Is
angaged In the businass of providing assst financing in Indle with a niche prelonca In financing
pre-owned trucks and srnall fruck ownsrs,

* Striram Holdings (Madras) Private Limited (“SHMPL") is an unlisted company, and holds
41.27 % equity shareholding in STFC as of Dscember 18, 201 1.

Directer

" Bol SHAIRAW HOLDINGS (MADRAS) P- LTO.,
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. SHMPL's equity shara caphial s of Qecember 18, 2011 Is held by Shriram Oaphtal Limited
("SOL") (50.17%), Newbridgo indla Investments i Limited (49%) and Tanglewood Financial
Advisors Private Limited (0,83%).

. SHMPL is the Promsoter of STFC, SCL is part of Promoter Group, and Newbridge India
investments If Ltd is disclosod as Person Agting In Concett for the purposes of Sacurities and
Exchange Board of india (Substsntlal Acquisition cf Shares and Takeovers) Regulations, 2011,

. The amalgamation of SHMPL inte STFC s belng undertaken to, infer affa, reduce shareholding
tiers, cptimize administrative ooats and enahle the shareholders of SHMPL to hold equity shares
directiy In STFO.

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

Section A: General '
Sectioh B: Amaigamation of SHMPL into STFC

Section O: lssue of shares/ Accounting treatment

Section O: Other previsions

2. ' .

‘ For SHRIRAM HOLDINOS (MADRAY) P- LTD.,

Directer
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SECTION A GENERAL

3

1. DEFINITIONS

In this Schema, unless ropugnant 1o the meaning or contc'»d thereof, the following exprossions shail have
the foliowing meaning:

1.1 “Act” means the Companies Act, 1958 or any statutery modificaticn or re-enaciment thereof,

12 “Appointed 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” shali mean and include the whole of the undodakind of SHMPL cn the
Appolnted Date, as & going concem, including all ascured snd unsecurad debts, Eablities,
contingent Kabilitios, dutiee and cbiigations, snd all the property of SHMPL. Including its assste,
whather moveble or immovable, teal or personal, in possession or reversion, oorporeal or
Incorporeal, tengible or Intengible, progant or contingent and including but without being limited to
Jfixud dssele, current assats, investments (Including but not limited to 9,33,71,512 equlty shates
in the Transiores Company), mutual funds, 'le'ases. flcensss, telophonos, teiexes, facsimlo
connections, communication facilitias, equipment snd Instsifations and utllities, elactricty, water
and other sarvico connactions, employees, benefis of agrsamente, contracts and arrangemente,
approvals, certificaions, balancas with all reguisiory authoriies, libertios, adventsgas, essements
and all the right, tife, intsrast, goodwill, bensfk and adveniage, deposite, reserves, provisions,
advancas, recolvables, funds, cash, bank balances, accounte and ait other rights, claims snd
powers, of whatsoever nature and whorssoevor siktuated belonging to of n the possession of o
granted in favour of or held for the benefii of or enjoyed by SHMPL.

it s Intended thal the definition of SHMPL Underaking under this Clause would enablo the
transfer of all proparty, assets, llablities, empicyses cf SHMPL to STFC pursuant to this Scheme,

14 “Effective Date” means the last of the datas on which all the conditions and matiers reforred to
In Clause 18 hereof have been fulfiisd. Refersnces in this Scheme to tha dste of ‘coming Into
. effact of this Scheme” or “upen the Scheme bacaming effectivé” shatl moan tho Effective Date.

1.5  *High Court® shall mean the High Court of Judicature at Madras,
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“Soheme of Arrangemsnt” or “this Scheme® or “the Scheme” means this Stheme of
Arrangement in its present fomn cr with any mcdificalicns made under Clause 20 ef the Stheme.

“Spacified Date" means the date io be fixed by the Board of Directors, or 2 committes thereof,
- of STFQ for the purpose of determining the respective members of SHMPL to whom shares wiil
be alictted pursuard to Ciause 7.2 of this Scheme. | :

“Transferee Company” or "STFO" means Shrirsm Trsnsport Finance Company Limited, 2
compeany Incorporsted. under the Act and having te registered offite al Mookembka Complex,
3rd fioor, Nc.4, Lady Deska Road, Mylagora, Chennai (Madres) - 800004, _}
“Treneferor Oomp.riy" or “SHMPL" means Shrirem Hoidings (Madras) Privafe Limlted, a
company Incorporetsd under the Act and having its registered offlce at Mookambika Complex, IV ‘

fioor, No .4, Lady Deska Road, Mylapore, Chennai {Madras) ~ 800004, Tami Nadu, Indla, g

EXPRESSIONS NOT DEFINED IN THIS SOREME

Tho expreesions which ?re ussd in this Scheme and net defined In this Scheme, shall, uniess
repugnant or contrary to the context or meaning hareof, have the sgme meaning ascribed io them
under the Act, the Securitias Contracis (Reguiation) Act, 19686, tho Depoiﬂarles Act, 1966 and
other applicable lsws, ruies, regulstions, bys-laws, as the case may be, or any slatutcry
modification of re-anactment therscf from time to time, in particuiar, wherever referenca is made
to High Qourt(s) in the Scheme, the reference wouid Include, i appropriate, reference o the
Nationai Cempany Law Tribunal or such other forum ar authority as may be vested with the
powers of the Hon'ble High Court under the Act..

DATE OF TAKING EFFECT AND OPERATIVE QATE

The Schemo shall come into legal operation from the Appointad Date, though it shafl be _?ffective
from the Effective Dats. o

For SHRIRAN HOLEING3 (HADRAS) P- LT0-,

Directot
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4, SHARE CAP!TAL

N The authorised, issued, subsoribed and paid up caphial cf SHMPL as on September 30, 2011 Is
as fcliows:

'6,05,03,000 equily shares of Rs 10 eash . 00,50,30,000
1,498,700 preference Sharss of R3.100 each 1,49,70,000
§,71,50,058 equity shares of Rs-10 ech ‘ © 37,18,80,630

0] The authorised, issued, subscribad and paid up capital of STFO as cn September 30, 2011 s 88
follows: : ' :

%

33,50,00,000 equity shares of Rs 10 sach 3,35,00,00,000
2,00,00,000 preferonce sheres of Rs 100 each 2,00,00,00,000 '
ISSUED AND SUBSCRIBED CAPITAL }
22,62 60,668 equity shares of Rs 10 each 2,26,26,96,850
. PAID-UP CAPITAL
22,62,21,688 oquity shares of Re 10 each 2,28,22,18,650
Add: 48,000 equity shares of Rs 10 each (Rs 5 each pald | . 240,000
up lorfetted)
Tolal - : 2,28,24,58,880

' The equity sharsa of STFC ara listsd on Bombey Stock Exchenge Limtted and National Stock
Exchange of Ind'e Limitsd. At tha timé of approval of the Scheme by the Board of Dlrectors on
Decamber 21, 2011, STFC's spplication datsd Janusry 14, 2011, to Madrsa Stock Exchangs for

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

Notwithstending anylhlng elso contsined in this Scheme, during tho pendency of the Scheme,
STFC 1s oxpressly authorized fo reiso caghts! for the purpose of fuelling its gmwm or any other
ollrpose in any manner as considored sultable by the Board of Directers of STFC, whether by
moens of rights issue, preferentiai fssue, oublio Issue or any other manner whalscever. Further,
such funds may be relsed by means of any Instrumant considered suftabte by the Board of
Directore of STFC, Inctuding oquity/ equity linked Instruments, convertible/ non convertible bonds,
debentures, debt, depository, rceaipts oto.

3

QOMPLIANOE WITH TAx LAW

This Scheme, In so far sis it reiotes to the merger of SHMPL Into STFC, has baen drawn up to
comoly with tho conditiols releting to “Amalgamation” as soedified under tho tax taws, including
Soction 2(1B) of the Incorho Tax Act, 18681 and othér refovant Sections (including Soction 47) of
the Income Tax Act, 1961 which Include the fo!iowlng

a. all the property of the amalgamal!ng company or companies immediately before
the amalgamation becomes the proparty of the amaigamated company by virtue
of the amatgamation:

b. all the labliitios of the amalgamaling cemoany or companies immediately before
the amalgamation become the liobiities of the amalgamated comoany by virtue
of tho amaigamation; and

!

0. sharehoiders hoiding not Isss than thras-fourths In value of the shares in the
amaigamating company or comeanios {cther lhah shares already held therein
Immedistely before the amalgamation by, of by & neminoe for, the amalgamated
company of s subsidlary) become shareholden of tho amalpamated comopany
by virtue of the amalgamation, ctherwise than as a result of the aequisition of the
property of ono compeny by the ether company pursusht to the purchase of such
property By the other company or as a tesult of tho distribution of such proporty
to tho otfier compeny after the winding up of tho first mentioned company

and other retevant Secilons {including Soction 47) of the Income Tax Act, 1961,

For SHAIRAM HOLOINGS (MADRAS) P LTO.,

Director
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SECTION B: AMALGAMATICN OF SHMPL INTO STFOQ
6. TRANSFER OF SHMPL UNDERTAKING

81  Ugon the Effective Date, SHMPL Undertaking, comorising ali assets and liabllides of whatscever
nature and wheresoever situated, shall, under the provisions of Section 381 resd with Section
384 and all other appiicabie provlsiéns. if any, of tha Aet, including any ststutory re-enactments
thereof, without any further ect or deed, be transferred to and vastsd in snd/ or be desmad lo bs
fransferred t¢ and vested In STFO as & going concein 50 ao to become as snd from the
Appointed Date the assats and flablitigs of STFQ and lo vest in STFO all ths rights, iltie, inlerest
or ohligstions.of SHMPL Undsrtaking therein. As regsrds transfer of speolfied movable assets,
Oiauses 6.2.1 and 8.2.2 below provids for the chysical mede of offecting transfer.

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

821 Any and ali movable ssssts including cash In hand or lncotporosl' property, if any, of
SHMPL Undanaklnﬁ. capable of passing by manual deilvsry or by endorsemant and delivery,
shuli bo so dalivered or ondorsed end deliverad, by actual or construotivo deiivery, as the case
ii\gy be, to Transferee Qompany without any furliier act, instrument or deed, and shall upon such
transfer bacome the oroperty and an infegral part of tha Transferce Qompany. Such dslivery
shall be made within thirty days from ths Effactive Date. .

622 in rospect of movables othar then those spectied In Ciause 62.1 abovo, including sundry
dabtors, outstending foans and advances, if any, recaverebis in ‘cash or in kind or for value to be
recelved, benk balances, deposlis and belances, if any. with Govsmment, Seml-Gevemment,
iocei snd other suthorities end bodles, customars and othsr parons, # ahali nct be necesssry lo
chtein the consent of any third party or other persen in order te give aftact to the orovisions of ihis
Scheme, and such transfer shail be automaticelly effecied, or In any manner as may bs mutually
agreed by SHMPL and STFC, from the Effective Date,

623 Any and all inmoveblo properties, if any, awned or hald by the Transferor Company, and any
dacumante of titio, rights and easemente, i any, haid by ths Transferor Company theroto shal
without any further act, Instrumant or dssd be transforred to and/or vssted in and/or be desmed
o have bean transferred to and vested In the Transfarap Qompany and shall befong to the
Transferae Campany. '

o7
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8.2.4 Any and all debts, labillfes, contingent tiabilties, duties and obligations of evary kind, nature and
d&ncrlpﬂon of SHMPL Undsrtaking shall also, under the provisions of Sections 381 to 394 of the
Act, without any. furthsr act or deed, be transferted to or be deemed to be trensfemed 1o
Transferee Company 8o as 1o become the debts, lieblitias, contingent Nabilties, dutles and
obligations of Transfered Company’ and & shail not ba nacessary io obtain the aonsent of any
third party-or other person who is a party to any contract or amangemént by virtue of which such
debts. Habliites, contingent lfebilitlas, duties and obl!gaﬁons have arigen, in order to give effect to
the provisions oflhls sub-clause, '

e.ia ‘. Any and alt bank accounta of ths Transferor Company shali bs tranaferred to and continued 1o be
i oparated as the benk accounts of the Transfefee Company and fil euch time the names of the K
' bank accounta of the Transferor Compsny are replaced with that of the Transferea Compeny, the
Transferes Company shall ba entiiled io give instructions and oparate the benk accounts of the
Trensferor Company In the name of tha Traneforor Company, in 8o far as may ha necessary.
The transfer and vesting of the SHMPL Undertaking as aforesald shail be subj'oct {0 the existing
securities, hypotheoeﬁoh. charges and marignges, If eny, subebtln'g over or in respect of he
property and assets or any part thersof of SHMPL.

6.3

- X Loans or cther obfigatins, if any, due between or emongst SHMPL Undertaking and
Transfores Company as on the Effscive Date shell etand discharged and there shall be no
Nabllity/ obligation in that behalf.

85  With effact from the Effective Date, the borrowing Imlts of Transferes Company in terms ef
Section 293(1) () of the Act shali be deamed wihaut any further act or deed to have been
enhancad by the aggrsgafe liebliifes of SHMPL Undertaking which ara being transferred 1o
Transferes Company pursuant jo tha Scheme, suoh fimits bélng inoramertal to the axisting jimits
of Transferes Company, with effect from the Effsctive Date.

6.6 For the avoidance of doubit and withaut prejudice to the genereiity of ths foregetng, it Is clarified
that In accardance with the provisions of relevant laws, conserta, permissions, lloénses,
registrations, certificates, authorities, pswers of affomeys given by, Issued to or sxecuted in
favour of SHMPL, and fhe rights and benefits under the seme and all other interasts of the
. BHMPL Undeﬂéklng. be without any further act cr deed, be transferred to and vested in STFC.

87  Forihe avoklance of doubt, it s clarified inat all rights and beneftts of STFC under s appravals, |
thles, cansents, pamissions, licansas, reglstrations, 'cartlfloatas, authorlies, powers:of attomeys

For SHRIRAM HOLDINGS (MADRAS) P L70.,

Director



! -

slo and ail cortifications and approvals, tredemarks, licenses, patents and demain names,
copyrights and other intslieciual proparty and all other interests shali ramain preserved and in full
force and eftect without eny further act, instrumant or desd and shall nct ba adversaly affacted in
any manner on account of this Scheme or any consequential steps.

-

For SHRIRAM HOLDINGS {MADRAB) P- LTD-,

Director
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7.1

7.2

7.3

7.4

75 .

SECTION C ~ ISSUE OF SHARES/ ACCGUNTING TREATMENT

i

ISSUE OF SHARES

Upon the requistte sanction and orders of the H.on‘ble High Court approving the Schermns, the
Board of Directors of STFC shall fix the Spacified Date in acoardance with Clause 1.,7.

Upen the coming into effe'ct of the Scheme and In conskleration of the omalgamation of SHMPL
Undertaking into’ the Transferee Company pursuert to this Schemne, the Transferes Company
shafi, without any further act or deed and without any further payment, iasus and allot equity
shares of Rs 10 each ("New Equity Shares on Amalgamation™) {0 sach member of SHMPL
whose name Is recorded In the regiater of membars of SHMPL as holding equity shares sn the
Specifled Date In the ratio ef 313:124 1e. 313 equity shares of Re 10 each fully pald-up of the
Transfarse Company to be fssued for every 124 equity shares of Rs 10 each fully pald-up of
SHMPL, held by the member ("Swap Ratlo”). ' :

The aforesald Swap Ratlo shall be sultably adjusted for any changos i tha share caphtal position
as mentioned above, whathét by means of a frash Issue of shares, bonus fesue, spiit of shares,
consclidation of shares, capttal reduction, ra-classificetlon of shares or any other comorate
aation. All euch adjustmerits 1o tha Swap Ratio shail ba daemed to be cerrlad out as an Integral
part of this Scheme, and the resultant share exchange ratlo shall be adopted in Clause 7.2
without any further act or deed, upon agreemsnt In writing by both the Transferor Company and
the Trensferes Company.

* Qtherferms

' The New Equity Sharas o‘ﬁ Amaigamation to be issued an& allotted pursoant to Clause 7.2, shaii

In all respects, rank par passu wih the existing equity sharas of the Transferes Company,
subject to the provisions of Ctause 7.5. ‘ .

Provislon for dividend to 5e made by the Transferee Company

Notwithstsnding anything o the contrary in the Articles of Assoclation of the Transferee
Company, the Transforor Company and the Tranferee Company agres that for the purposs of
ensuring that the AsHaretioIders ef the Transferor Company are pald dividend equivslent to the
diidend ordinarily payable as if they were allctted shares in the Transferee Company on the
Appointed Date ltse¥, the Trahsferee Company shall, when declaring dMidends (Inciuding interim

. 10. 1]
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dividend), if any, ¢n cr after the Appeintod Dafe, sat aside a provision for dividend towards New
Equity Shares on Amaigamation (*New Equity Shares Divigend”) and such New Equily Shares
Dividend shall bs deemed io be declared and payable to the sharehcklers cf the Trensfaror

Company cn a proportionafe basis, upcn the ooming Into effect cf thia Scheme and issue cf New
Equity Shares cn Amalgamation.

it Is further ciarified that during the afcresaid pariod cemmencing from the Appcinfed Dafe, the
Trensferea Ccmpany shatl net diatribute any dividend In respgot cf §,33,71,5612 equity shares cf
Trensferea Ccmpany held by Transferor Ccmpany, since aush shares shaii alsc be deamed to
form part of New Equlty Sheres cn Amalgamaﬁon and such dividend shall be part cf New Equity
Shares Diviklend. ;

Netwithsfending the above, the Transferor Company and Trensferese Company shall mutuelly
discuss and expicre alfernative mechanisms, and Implement the cptimum structure fer ghving :
effact lo New Equity Shares Divklend payout by Transferes Ccmpany and/ cr any cther cerperefe
actions (including rights fssues by Trensferes Cernpany) after Appointsd Date in respaect of New
Equity- Shares cn Amaigamation, in cempliancs with prevelling taws. ' '

76  Fraclicnal shares, If any, shalt be rcunded cff fe tHe nearest lnfeber.

7.7 - The New Equity Shares cn Arr;algamauan to be issuad and aiiotted in ferma haMf wilt be aubjeot
Io the Memcrendum and Articles of Asscclation cf the Trensfaree Ccmpany, except in rospact of
Clause 7.5, wherain the provisions cf this Schame shall prevell, as may be deemed nacessary.

78  The Transferse Company and the shareholdsrs cf SHMPL shall, if and to tha extent rcquired,
apply for and cbtaln any approvals’ frorn the concemad reguletory authoritias for the iasue and
aliciment by the Transferee Ccmpany of New Equity Shares cn Amalgamatlcn.

7.8  Ths New Equlty Sharas cn Amalgemation of the Transferee Ccmpany issued in lamms of
Ciause 7.2 shall, subject te trie provisions of the Listing Agreoment and payment cf the
appropriste fee, ba listod cn the stock exchanges where the shares cf the Trenasferee Cempany
are iisted. The Transferee Compsny would chisin such spproveis as may be necessary for the
afcrasaid listing on recognized sfack axchanga(s)-by making suitsbie appilcations in thia regard.

710 Nsw Equity Sharas on Amalgamation io be lsaued by the Trensfaree Company pursuant to
Clausa 7.2 ef thia Scheme, in respect of any equity shares of SHMPL which are held in abeyance
under the provisions cf Section 208A cf the Act cr cliierwiss, shall panding alotment cr
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setement of dispute by order ¢f Court cr ctherw!se be heid by the trustees eppointed by the
Transferee Company.

7.1 At regards the allotment of shares pursuant to Clause 7.2, each momber of SHMPL shall have
. the option to exsrcise, by glving a notica {o the Trensferes Compeny. on ¢r before such dato as :
may be determined by the Board cf the Trensferes Company, 10 recelve the shares either in
physical certificafe form or in demateriafized form. in the ovent the Tr_ensferee Company does
not racelve such nolice or requisité detsis in respact of any membar, the Trensferee Compsny
may altot shares in damaterisiized form to the extent It has the necesaary dotails of the acoount
ncider for issue of sharas in demetarisiized ferm and In raspact of other members, lssue share
certificates in physied] form. in respect of thcse membera exsrcising the option {o receive the
shares in demeterializéd form, such membens shall heve cpened and malnteined an account with
o depositery participant, and shell provide such athor confirnation, informstion and defells as
may be required. . .

7.42  ‘The shares or ttie share certificate of the Transferor Company In roiation ts the shares held by its
members shaii, withcut any further appilcation, act, instrument or deed, be deemed tc have been
automaticelly cancelied and be ef no effect en and from the Speciiled Dafe.

8. ACCOUNTING TREATMENT
6.1  Ireaimentin the books of STFC

6.1.1  Upon the Scheme becoming effective, the Transferee Company shail record the assete (clhor
than the equity shares of Tranaferee Company‘ heid by Transferor Company, which sheali be
cancelled pureuant to Clause 6.2) and liablitiss of SHMPL Undenaking vested in It pursuant'to
the Boheme, at fair velies, in accardance with Accountiriy Stendard — 14, nofified under
Companies {Accounting Stendards Rules), 2008 (as amended); reforred in Section 211(3C) of
the Act. ' -

6.12 STFC shall credh, to its Share Capltal Account, the aggregate face vaiue cf the New Equity
Shares issued cn Amalgamaticn, pursuant tc Claues 7.2 ¢f the Schome.

6.1.3  STFC shalt cradit tc Its Capitai Reserve te the extent of aggregate cf:

-12.
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() The excess, if any, of the feir valuo ovet the face value of the “New Equity Shares on
Amaigamation, duiy reducsd by equity share capitai of Transferae Company coacalled
pursuant to Clause 8.2"; and ’

(i) Difference of fair value of the asseta of SHMPL over agpregate of (a) fair value of the
l{abliles of SHMPL vested in Transfaree Company pursuant to this Scheme and as recorded
In the books of account of Transferes Compony and (b) falr value of *New Equity Shares on
Amalgamation, duly redaced by oquity shara capitel of Transiaras Company caacslled
pursuant to Claues 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 Transfares Company, Such Goodwill shall be amoriized over a period not
exceeding five ysars, In_aoccrdance with Acsounting Standard -~ 14, notiflad under Companiss
(Accounting Standards Rules), 2006 (as emendsd); referred in Section 211(3C) of tho Act.
814 In cese of any differences in accounting polloy between SHMPL and STFC, the impact of the
' gamo will bo quantiied and adjusted apainst the Reserves and Surplus of STFC, to ensura that
the finanolal gtatamenta of STFC, refisot the financisi position on the besis of conslshnt
accounting policy. . N _ 5
8.1.5 ° Any expense borna by STFC In connection with the Scheme will be charged to the Pmﬂt:& Lbas
Account immadiatoly. :
QOtherterms
\ .
8.2 Upon the Schems A coming Into effect, : the Investment In equity share copltal cfl
,.Tmns'faree Compeny as appoéring in the beoks of account of Trensferor Company as on the
Effoctiva Dats shall siand cancelled. The concallation shall be offected as an intagral part of the
Schema. Accordingly, the lssusd, subscribed and pald-up equity share capital of the Transforas
Company shall be reduced by an amcunt of Re 93,37,15,120 {Rupees Ninsty'thres crorss thlrty
seven lakhs fiffesn tfiousand cne hundred twanty oniy) being ifie feca value of 8,33,71,512 (Nine
crores thily three lakhs seventy ons thousand five hundred and twelvs cnly) squity sharas of Rs
10/- (Rupess ten) each fully pald-up held by the Trensfaror Company in the Transferso Compeny.
83 i Uls ragard, it is hereby cleriﬂo.d that the Order of tha Hon'bla High Court (s) would be desmed
for.a) purposes to be an Order under Section 100/ 102 of the Act. Further, since the aforesakd
reduction contemplated in respect of STFC would nct ivoive elther a diminution of llabllity in
! oo
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8.5

86
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raspect of the unpald shara cepital or payment of paid up share capltal, the previstons of Section
101 of the Act, shall not be apolicabls, The necessary approvait 1o be obiained by STFC from
thelr raspoctive sharsholders and creditora, as required, for the Scheme shati always be desmed
to Include the approval 1 oonsants required to bo obtained under Section 100 of the Act and STFC
shall not, nor ahali be ‘obiiged 1o, cell for a separate miseting of tto ahareholdera and creditors for
obtsining thgir approval sanctioning the reduction, as oontemplatad heroin,

Netwithstending the reduction In copital of STFC es aforasald, given the strong financlal position
of STFC and tha fect that the aharo caphtal of STFC stands fuily rainstated post merger, the
company shall not be réquirad to add “and teduced" as suffix to fts name,

To the extent that thera are Intar-cdrporate loans of balances betweon SHMMPL and STFC; the
obligations In raspect thareof ahsll coms to an end and correspcnding effect shall be given in the
books of account and records of STFC for the incraaso or reduction of any asseta or liabliities, as
tha case may be.

Notwithstanding the above, the Soard of Diectors of STFC, In consultetion with its Ststutory
Audltors, I8 authorised fo account for any of these balances in any mannor whatsosver, as may
be deeﬂiod fit, In amordﬁhce with the prescribed Accounting Standards lssued by The Ing¥iute of
Chartered Accountants of Indla and generally accepted accounting princlples. ’

14
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SECTICN D - OTHER PROVISIONS
9. CONDUCT OF BUSINESS . '

From ths date of thé appraval of ths Ssheme by the raspective Board of Directors of SiMPL and
STFC, SHMPL shall not alter (whethar incroase or dacrease) lts sharehotding in STFC or take
any step that could sdversely Impect its netwcrth cr adept any material changes In its
operations/businoss without the prior written consant of STFO. .

10.  LEGAL PROCEEDINGS

101 Alllegal or other proceedings (including befors any ststutory or quask-judioial authority or tribunai)
of whatsoever nature by or against SHMPL under any statuts, pending and/or arising befors the
Effective Date shall nct abste or be discontinusd or be in any way prejudicially affeoted by reason
ct the Schame ¢r by anything contalned in this Schame but shall bs conlinued and enforced by or
against STFC, as tha case may be In the same manner and to the same extent as wouid or might
have besn cchilnued and anforosd by or sgainst SHMPL.

10.2  In tHie event that the isgal proceadings referred to hereln require the Transfaror Company andfor
the Transfaree Company 16 ba jointly ireated o8 partes tharets, the Transfaree Company shall be
added as party to such procsedings' snd shall prosecuta or dsfend such proceedings in co-
opereticn with the Tranaferer Company.

103  STFC undertakes to have all legal or other procsedings inltiated by or against SHMPL refarred fo

- In Clause 10.1 above trangfarred inte its noms and io heve the seme continued, prosacutad end
- enferced by or agains! kself as the.case may pe, fo the exclualon cf SHMPL. The respeotive
ccmpeniss shall make relevant appiications in that behaif to the extent permizsibie.

104 On and from the Effective Dets, the Transfares Company may, if required, indiate any isgal
precesdings in raison fo the righta, titie, interest, obligations or llablitiss or any natura
whatsoaver, whether under contract or law or otherwise, of the Transfaror Company and o the
same extent 2s would or might have belen initiated by the Trensferor Cempany. . :

11, CONTRACTS AND DEEDS

111 Subject to the cther provisions of this Scheme, al ccniracts, deeds, bonds, agreements,
insurenco peilciss and other instrumants, if any, f whaiscever nature ta which SHMPL Is a party

{5
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and subsisting or having effect on the Effective Dats shail be In full force and effect against or in
favour of STFC, as the case may be, and may be enforcac by or against STFC as Rily and
effectually as ¥, instaed of SHMPL, STFC had been a party thersto. STFC may entsr into and/ or
issue and/ or exeoule deet"!s. writings or confirmations or entar Into any tripartte arangements,
confimations or novations, to whioh SHMPL will, if necossary, alco be party In order to give
formal effect to tiie pmvlsbp's of this Scheme, if s0 required or if so oonsidered necsssary. S§TFC
shail be daémed to bs authorized to sxacute any such deeds, writings or confirmattons on behaif
of SHMPL, as the case may be, and lo Inplement or carry oul alf formalitlss required on the part
of SHMPL 1o give effect lo the provisions of this Soheme. itis clarified that any Intsr-se contraots
betwesn SHMPL and STFC as on the Effective Date shall sland merged and vest in STFC.

12, SAVING OF CONCLUDED TRANSACTIONS

To thé extent applloabls, e transfer and vastng of the assela, ilabitities and obligations of
$HMMPL-and the continuanca of prcoeadings by or against STFC shall not affect any transaction
or procsedinge already ooncluded or initiatsd by SHMPL on or before the date when SHMPL
adopta thé Scheme ki fta Board meating, and afler tfie date of such adoption till the Effective
Dala, to thie end and Iritent that STFC acoepts and adopts all acts, daeds and things done and
exaouted by SHMPL In respect therela as done and executed on behall of Rself, wherever
necessary.

13.  DISSOLUTION CF SHiMPL

Upon the Scheme corhing Into effect, SHMPL shafl, without any further aot or desd, siand
disoolved without winding up.

14.  STAFF AND EMPLOYEES

144  On tho Soheme coming into effect, ali staif and omployess of SHMPL In servioe on such date
shail be desmed io hava becoms siaff and empioyess of STFC without any break In their_ssrvico
and on tHe basie of ooatinuity of service and tbe terms and conditions of thelr amployment with
STFC shall not be less favourable than those applicablo to thern with refarence 1o SHMPL on the
Effactive Dats.

142 Upon the Scheme coming into offect,” the exis!ing Provident Fund, Grefulty Fund, Leava
Encashment scherne and/ or other schemes, created by SHMPL, f any, for its employoes shall

H
L
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be transferred to STFC. 1tls ciarified that the services of tho staff, workmen and empicyass 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, If required, STFC is oxpressly permitied to revise its income
tax returns, VAT/ sales tax returns, senvice fax retums and other retums filed under the tax laws
and claim benefit of refunds, advenco tax credits including MAT credits, VAT credits, servico tax
credits end withholding tax credis ete, pursuant to the provisichs of this Schems,

18, NO CHANGE TO BE EFFECTED iN CAPITAL STRUCTURE |

SHMPL shali no! make aoy ohangs In s copliai stuotura (by way of lssuo of bonus sharss,
convertiote debeslures, detachabis warrants, eguity or prefersnco shsres, oplions and calls, fresh
issus of rights shares, secured premium notss, zera intsrest bonds, or any other instruments of
ralsing caplial} through any Incremse, decresse, reduction, reclassification, sub-division,
consolldation, re-organizaticn, cr In any ofher manner, withcut the oxpress writtan consent of the
“Board of STFC. '

17 APPLICATIONTO HIGH CCURT AND OTHER AUTHGRITY.. '

171 SHMPL and STFC shalt, with all reasonable dispaich, make applications 1o the Honbie High
Court of Judicature at Madras under Section 391 of the Aot, seeking crders for dispenaing with or
convening, helding and conduoting of tha meetings of the respoctive olassés of the members

sndor creditors of SHMPL and STFC ee may be directad by the Hon'ble High Court ).
172 On the Scheme being agreed 1o by tho requisits majorities of tha classes of the msmbers and/or
creditore, SHMPL. and STFC shadl, with all reasonable dispatch, apply to the Hon'bio High Céurt
(s) for sanctioning the Scheme undsr Sections 391 and 394 of the Act, and for such cthor order
or ordora, as the Hon'bte High Court may deem fit for carrying this Scheme into effect.
18. . COHDITIGNALITY OF SCNEME

181 ' The Schems ls conditional upon and subject to:

(a) the Schems being sgreed fo by the respective requisite majorities of members and j
credifors (whers applicabis) of SHMPL and STFC as may be required;

-17-
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(t)  the Scheme being approved by the Honbto High Court of Medras;
(<€) such other sanctions and approvels inchfing sanctions of any statutory or reguiatory
authorlty, as mgybe required in reepact cf the Scheme, being obleined; and

(d cartifiod coplas ¢f above orders of the Hon'bie High Court being flied with thé jusiedictionat
Registrar of Companles by SHMPL and STFC.

19, EFFECT OF NGN APPROVALS

191  In the event any of the seld sanclions and spprovels raferred o in Clause 18 above not being
obialned and/ or the Schere not balng passed as aferesald bafore December 31, 2012 or within
such ofher perlod or gerfods ae may be agreed upon betwaeen STFC by fte Directore and SHMPL
by s Diractors (and which the Board of Directors ans hereby empowernsd and authorised ic edree
to modlfy from fime to timo witheut any limitstions), this Scherne shall stand revoked, canceiled
, &nd be of no effect and null and veld save and except in respect of any act or deed done prior
lhercto as is contemplated hersunder or as to any right, ability or obfigation which bes arisen or
accrued pursuant thersto and which shatl be- geverned and be preserved or worked out as may
otherwise efise In law and In such event ouch parly shall bear their rospectlva costa, charges and
expenses In connectlon with the s::heme

19.2 ' If sny part cr saction of thts Schieme Is found 18 bs unworkable fer any reacon whatsoever, the
same shail not, subject to the daclsion of the respective Boande of SHMPL and STFC, as the
case may be, affect the adeption or vafidity ot Intorpretotion of the other parts and/or provisions of
this Scbeme. '

20.  MODIFICATION; AMENDMENT OR WITHDRAWAL

204 SHMPL and STFC (by thelr Dirsclors:or ‘their commitiee thereof) may assent o any
maedification(s) or amendment(e) in this Scheme which the Hon'ble High Court  and/or any other
Authority may dsern fit o direct or impcsa cr which may otherwise be considered necossary or
doslrable for impiernsniing andler carrying out the Scheme or which may be consldered
naoessary due to any change in iaw and SHMPL and STFC (by thelr Directers or thelr commitiee
thereof} be and are hereby authorized o take such steps and do ali acts, deeds and things as
: may be necassary, desirable o proper fo give effect to this Scheme and 1o rasolve any doubts,
difficuities or questions whether by reason of ‘any orders of the Hon'bte High Court or of any ;T

i
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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 therewih.

20.2 ' The expression ‘any other Authcrity' In the preceding sub-clause shali include Securities and
Exchange Boand of india (SEBI) and the slock exchanges with which the shares of STFC are
iisted and with which a copy of this Scheme is fied in terms of the Listing Agreament,

203 SHMPL and STFC (by thelr Directors or thelr committes thereof)y may, at any time p}ior to the
* sanction of the Scheme by the High Court, withdrsw the Schieme, and upen such withdrewal
none of the actions (o be teken pursuart to the Schems will bs required to be taken, and ail
actions taken, if eny, to give effect to the Schems wili be deomed to nol bave been taken, and the
Scheme shall be geemadtobe'nuu and void.

21. . MERGER OF AUTHORIZED SHARE CAPITAL GF TRANSFEROR COMPANY

21 Upon the Scheme bacoming effactive, the aulhorized share capitel of SHMPL shall stend
transferred to and be morged with the authorized share capital of STFC, without any llability for
peyment of any additionai fees (In_cluding foe 10 rogisfrar of compenies) or stamp duty.

212 Upcn the Scheme becoming effective (and consequent to transfer of the existing authorized
share capital of SHMPL in accordanca with Clause 21,1 abeve), the authorized share capital of
STFC of Rs 5,350,000,000 (divided into 335,000,000 equity sharss of Re 10 each; 18,000,000

_Preference sheres of Rs 100 each and 2,000,000 Cumulative Redeemable Praference Sharss of |
Rs 100 each) ehell stand enhanced by an aggregate amount ¢f Re 620,000,000 and the entire
authorized share capial of SHMPL so transfarred shali all ba ciassified a8 equity share capliai of
STFC. Accordingly, Cleuse V of the Memorsndum of Asscoietion and Article 3 of Articies cf
Assaclation of STFC shall stand modified end reclassifisd as necessery and be substituted by the
following: ) '

* *The Authorized Capital of the Company is Rs 5,970,000,000 (Rupees Flve Hundred Ninely
Seven Crores anly) 'dividad into 397,000,000 (Thitty Nine Crores Seventy Lakhs) equily shares of
Rs 10~ (Rupaes ten) each; 18,000,000 (One crore eight lakhs) Preference shares of Re 100/
(Rupees One Hundred) esch end 2,000,000 (Twenly fekhs) Cunmulative Redeemabis Preference
Sheres of Rs 100/ (Rupees One Hundrod) each with power fo the Company to divide the sharos
in the cspital for the tima being info seversl clagses, fo Issue the néw sharss upon such femms
and conditions and lo effach therete such preferentlsi, deterred, quelfied or ‘spec_lal rights,
privilages or conditions as mey be determined by or In sccondancs with the Companfes Acl, 1955
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snd to vary, modtly, ameigamate, abrogete any such rights, privilegas, conditions in such menner
as may be provided by the Compeniss Act, 1956” :

213, Itis hereby clarifled that ;he consent of the sharehoiders of SHMPL and ST FC to the Schems
shall be sufficient for purposes of effacting this amendment in the Memorandum of Assviation of
STFC and that no further resolution under Sectlons 16, 31, 94 and 07 or any other applicable
provisions of the Act, wouid be required 1o be separefely passed, ner any additionat registration
fse, stamp duty, etc, be payable by STFC.

2. COSTS, CHARGES AND EXPENSES

Al costs, charges, texes inoluding dutiee (including the stemp duty and/ or transfer charges, if
ény. appilcable in relation to this Soheme), levies and all other expenses, if any (save as
expressly otherwlse agrbed) arieing cut of or Inourred in oarying out and Implementing this
Scherne and matters incidents! thereto shall be borhe and paid by the parties as may be mutually
agraed.

2 20
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)

. Thursday, the 31 day of March, 2016 S
; '
THE HON’ BLE MR. JUSTICE K. RAVICHANDRABAABU
COMP. PETN. NO. 66 OF 2016 >
In the matter of the Companies Act, 1956 (1 of 1956) S
i 7 and L
In the matter of Section 391 to 3%4 of the Companies Act, T
1956 G
_ And es
In the matter of Schewme of Amalgamation of Shriram
Equipment Finance Company Limited (Transferor Company) &
with Shriram Transport Finance Company Limited o
; (Transferee Company) and their respective shareholders - oy
. GaB.bo. 66 of 2016 : ‘ '
‘ ' Shriram Bgquipment Finance Company Linmited &
a Company incorporated under the
Cowpanies Act, 1956, and having its .
Registered Office- at Mookambika Complex, -
3% Floor No. 4, Lady Desika Road, Mylapore . :
Chennai —~ 600 004, Tamil Nadu . !
represented by Ms. Reema Desai, oy
Company Secretary «Petitioner/
: Transferor Company .
\ ‘ .. Vs e
Shriram Trangport Finance Company Limited
a Company incorporated under the \

5% ‘ Cowpanies Act, 1956, and having its

[‘ Registered Office.at Mookawbika Complex, o

| 3% ploor No. 4, Lady Desika Road, R .
Mylapore, Chennai, — 600 004 - ‘ : T
Tamil Nadu represented

by Mr. Vivek Achwal,Company Secretary
: . ITransferee
Company

. The Company Petitioner praying this Court

a) That the Scheme of Amalgamation of Shriram Equipment .
Finaence Company TLimited with Shriram "Transport
Finance Company ILimited and their respective

. sharehbolders, be sanctioned by the Hon’ble High Court

- . with effect from 1™ 2pril,. 2015 so as to be binding

on all ‘the  sharehclders and creditors of the
Petitioner Company hamely, Shriram Equipmwent Finance
Company Limited aend oun the said Petitioner Company. L

[
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13} That the Petitioner Company namely, Shrirem
Equipment Finance Company Timited Ybe dissolved
without winding up. ‘

. The Company Petition coming on this day before this
Court for hearing in the presence of Mr. Harishenkar

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

Venkatezan, Senior Central Government #tanding Counsel

-, pppeering for the Regional Director, gouthern Region,

 Ministry of Corporate Affairs, Chennai and of Mr. P.

Atchuthe Ramaiah, Officisl ILiquidator, High Court,
Madras, and upon reading the company petition and the
affidavit of 8.B. Gaeutham, filed herain and the
advertisements of the Company Petition having been made
in one issue of English paily, Newspaper viz.. “Hindu

- Pusiness Line” dated 15.03.2016 and in one issue of Tamil

Daily News Paper viz.:. ‘“Malei Murasu” dated 15/3/2016,

both Chennai Bdition apd this Court having diepensed with

" the convening, holding and ,tonducting of the meeting of
‘the equity ghareholders, preference shareholders, secured
creditors and the shareholders and creditors of the

respective applicait compani.es by an - order dated
26/1/2016 made in C.A.Nos. B& to 59 of 2016 and the

“official liquidator having filed a report dated 24/3/2016
_wharein it is reported that:

» The Cchartered Accountant has verified the books
of rogounts, statutory records, registers and

other related doguments maintained by the

Transfercy Company;

% fThe Transferpr Company has not declared eguity
dividend, since its inception and dividend
goclared by the said Transferor Company Lill
date on Freference Share Capital has been paid
in full and there 1is. ne unpaid/outstending
dividend on prefersnce shares as on date;

» The Transferpr Compan’s has not been acting in a
_manney prejudicisl o the interest of the
members, or the cxeditors, or to the public,
nor were there any ect of misfeasance by the
Directors; ‘

and

the Reglona) Director having filed an affidavit dated

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

» rt has bheen decided not to make any chjection
to the Schems and the Court vide order dated
29/01/2016 in ¢.A. Nos. 86, 87 and 89 of 2016
has dispensed with the convening and holding of
the méeting of the squity shareholders

% Yhe Transferor- and Transferee Companies have
segured oreditors and . they Nhave filed .their
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consent affidavits, which is confirmed by the
sertificate of the 'chartared_ aopountant  in
. respeot of each company involved in the scheme;

B The Companies Care- . regular in Filing the
statutory returns and no prosecution filed, no
gonplainis are pending and no inspection has
hean conducted) )

N : -and S

this Court having perused tha_taport-filﬁd by the learned

- official 1ifuidator and as well as the affidavit filed by -
the Regional Director, and the ordet pasged by this Court’

dated 25/01/2016 in C.A Nos. 86, 87 and B9 of 2016
dispensing with the convening . and holding of meeting of
the equity and preferance sharehblqersqu-the respactive

applicant: companies, taking note of the fact that -the,

consent affidavite are filed,by?the“equity ghareholders -

of the company consenting for the gchema of amalgamationd
’ -and -

‘this wourt having parusad‘tﬁgfsghema filed in the company

it Y T

‘petition, wharein the .schems .states, that there is no

objectionable feature in the.schémé'bﬁ”ﬁmalgamation which
ia detrimental either to the employees of the transferor

" or of the transferee company. and that is not violative of

any statutory provisions and 18 fair, just and sound and
4i# not 8gainst any puhlic policy or public interest and
-~ that no procesdings dre pending under gactions 231 to 231

of the Companies ACt, 1956 and as all the statutory
provisions are complied with,

This @ouxrt doth hereby sanction the . gcheme  of
Amalgamation annexed herewith with effect Erom 1/4/2015%
and declare the same to be binding ©ob all the
ehareholderg and creditors of the petitionar company and
on the said petition company apd this Court doth furthex
order as follows:

(1} ‘fThat, the petitionaer Company herein, do file with

the Registrar of Companies, Chennai, a certified

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

{2} That, the parties to the Scheme of Emalgamation or
any other person interested shall ba at liherty to
apply to this Ceurt for directions that may be
necessary in regard for carrying out this Schame
of Amalgamation annexed herawith. :

{(3) That the tranaferor company ViZ.: M/s.  Shriram
Gquipwent Finance Conmpany Timited, ghall stand
disgolved without winding up.
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mhat the learned Senior Central Government
Stapding Counsel appearing for Regional Director
ghgll be paid a sum of Rs.10,000/- (Rupees ten
thousand only) from the Petitioner Company.

ONNEXURES

Cs 0004529

IRY



Q‘\’\\(\Q\Wf
- N -

SCHEME OF AMALGAMATION

@bk

OF
SHRIRAM EQUIPMENT FINANCE COMPANY LIMITED
WITH
SHIRIRAM TRANSPORT FINANCE COMPANY LIMITED
AND
THEIR RESPECTIVE SHAREHOL,DERS

This ‘Scheme of Amalgamation (‘Scheme”) is presented under Sections 391 to 394 of
the Companies Act, 1956 and other applicable provisions of the Act: (as defined
hereinafter) of Shriram Equipment Finance Company Limited with Shriram Transpart
Finanee Company Limited, This Scheme also provides for vatious other miatters
consequential or otherwise integrally connected therewith. It is hereby clarified and
stated that upon the relevant Sections of the Companies Act 2013 pettaining to Scheme
of Compromise, Arrangement, or Amaigamation of companies being notified 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 A¢t, 2013 read

with rules made thereunder.

RATIONALE

Shriram Equipment Finance: Company Limited is engaged in providing finatice for
construction equipment for customers in infrastructure field. It is the wholly owned
subsidiary of Shtiram Transport Finance Company Limited, one of the largest NBFC”s
in lIn"di_a! In order to enable greater focus and. attain synergy benefits; this Scheme:
provides for amalgamation of Shriram Equipment Finance Company Limited with

Shriram Transport Finance Cémpany Limited.

Page 1 of 26




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

« Integration of operations;

« Simplification the group structures;

o Elimination of multiple entities within the group; and

o Optimal utilisation of resources and better administration and -cas’c"redﬁctiﬂn.

The Scheme is divided into following paris:

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

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

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

the Scheme.

The-amalgamation of the Transferor Company with the Transferee Conipany pursuant
to this Scheme shall take place with effect from the Appointed Date and shall be in
accordance with the provisions of Section 2(1B) of the Iricome-tax Act, 1961. If any of

the terms or provisions of Part-B of the Scheme isfare found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the Income-tax Act, 1961 atalater
date including resulting from an amendment of law or for-any 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 necessaty to comply-with the
provisions ‘of 'Sectiqn 2(1B) of the Income-tax Act, 1061. Such modification will
however not affect the other parts of th‘e&Schcme. ‘
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1 DEFINITIONS
In- this Scheme (as defined hersunder), untess inconsistent with the subject or
context; the following expression shall have the meanings respectively assigned
apainst thiem:

1.1 "Act" or “The Act" means the Companies Act, 1956, the rulés and regulations
made thereunder and will include any statutory modification or re-enactment
thereof for the: time being in force and. also mean and refer to corresponding
sections of the Companies Act, 2013 the rules-and regulations made thereunder,
as and when such corresponding sections are notified by theé Central

Government;

1.2 “Appointed Date” means April 1, 2015 or such other date as the High Couit
of Judicature at Madras may direct / fix;

1.3 “Apprapﬁate Authority” means any governmental, statutory, déparhnenta_! or
public body or authority, including Registrar of Comparies, Regional Director,
Company Law Board, Competition Commission of India, National Company
Law Tribunal and the High Court;

1.4 “Beard” means the Board of Directors 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 cgmmiﬁee duly constituted and
authorised thereby for the purpose of matters pertaining 1o the Scheme and/or
any other censequential or incidental matter in relation thereto :

1.5 "Court" or “High Court™means the Hon’ble High‘Court of Judicature at Madras under
the ‘Comipanies Act, 1956 or such other Tribumal (ie.): the National Company Law .




1.6

1.7

1.8

1.9

1.10

1.1l

Tribunal (*NCLT”) & the National Company Law Appellate Tribunal (“NCLAT™) a5

constituted and authorized as ‘per the. provisions of tlic Companies Act, 2013 for

approving any scheme of arfangetient, compromise: of reconstruction of companies

underisection 230 to 240 of the Companies Act, 2013 ;

«Effective Date” means the last of the.dates on which all the conditions and
maiters referred to in Clause 16 of the Scheme occur or have been fulfilled or
waived in accordance with this Scheme. References in this: Scheme to date of
*coming into effect of the Scheme” or ‘effectiveness of the Scheme’ shall mean
the Effective Date;

"Encumbrance” meaus any options, pledge, hypothecation, mortgage, lien,
security, interest, claim, charge, pre-emplive right, easement, limitation,
attachfnent, 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

Schemé;

“SEFCL” or “the Transferor Company” means Shriram Equipnient Finance
Company Limited (CIN: U65910TN2009PLC073914), a company incorporated.
under the Act and having its registered office at Mookambika Complex, 3rd
Floor, No.4. Lady Desika Road, Mylapore, Chennai-600004, Tamil Nadu;

“STFCE”- or “the Transferee Company” means Shriram Transport Finance
Company Limited (CIN: L65191TN1979P1,.C007874), a company incorporated
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under the Act and having its: registered office at Mookambika Complex, 3rd
Floor, No.4. Lady Desika Road, Mylapore, Chennai-600004, Tamil Nadu;

LI2  “Stoek Exchange” means the BSE Limited and/or the National Stock
Exchange;

113 *“Undertaking” means all the undertakings and the entire business of the
‘Teansferor Company as a going concern, including, without limitation:

(a) all the assets and properties (whether :movable or immovable, tangible or
intangible, real or personal, in ‘possession or reversion, corporeal or:
incorporeal, present, future or contingent of whatsoever nature) of the
Transferor Company, -whether situated in Indig or abroad, including,
without limitation, plant and machinery, equipment, land, buildings and
structures, offices, residential and other premises (including rights in
leasehold land), capital work-in-progress, furniture, fixtures, office
equipment, computers, appliances; accessories, current assets (including
inventories; sundry debtors, bills of exchange, loans and advances),
investmerts 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 to have been paid by the Transferor Company, finanéial assets,
benefit of any bank guarantees, performance guarantees and letters of
credit, leases (ineluding lease rights), hire purchase eontracts and assets,
lending contracts, receivables and Habilities related therefo, rights and
‘benefits under any agreement, benefit of any gecurity aaftange’ménts or
under any guarantees, reversions;:_pcwcrs,'tcnancies in relation to the office
and/or residential properties for the employees or other persons, vehicles,
guest houses, share of any joint assets, and other facilifies, rights to vse and
avail of telephones, telexes, facsimile, email, interhet,; leased line

connections and .i-nstallaﬁen's_, utilities, electr




held in (rust, registrations, «contracts, engagements, arrangements of all

kinds and all other tights, casements, privileges, liberties and advantages of

whatsoever nature and wheresoever situate belonging fo or in the

ownership, power or possession ard in the control of or vested in or granted

in favour of or enjeyed by the Transferor Company or-in connection with ot i
relating to the Transferor Company and all other interests of whatsoever

nature belonging to or in the ownership, power, possession or the control- of

or-vested in or granted in favour of ot held for the benefit of or enjoyed by

the Transferor Company, whether in India or abroad;

(b) all permits, quotas, rights, entitlements, licences including but not limited to
export license, import license, industrial and othér licenses, bids, tenders,
municipal and other statutory permissions, approvals ineluding but not
limited to right to use and avail electricity connections, water connections,
telephone connections, facsimile connections, telexes, e-mail, internet;
leased line connections and installations, all records, files, papers,
engineering and process 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, consetits, approvals or powers of every kind,
nature and descriptions whatsogver, bids, tenders, letters of intent,
expressions of interest, development tiglits (whether vested or potential and
whether under agreements or otherwise), municipal permissions, approvals,
congents, subsidies, privileges, income tax: benefits and. exemptions and
other benefits, recéivables, and fiabilities related thereto, licenses, powers
and facilities of every kind, nature and description whatsoever, provisions
and benefits of all agreements, contracts and arrangements and all other

interests in connection with or relating to the Transferor Company;

{c) all earnest moneys andfor security deposits paid or deemed to ‘have been

paid by. the Transferor Compéany;
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(d).all debis, borrowings, obligations, duties and liabilities, both present and
 futwe (including deferred tax liabilities, contingent liabilities and the
liabilities and qbﬁgations under any licenses or permits or schemes) of
every kind, nature: and description whatsoever and howsoever ~'arisi1§g;
raised -or incurred or uiilized, 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 sheot of the Transferor Company;

and

() all employees of Transferor Company employed/engaged as on the
Effective Date;

(:t) all intellectual property rights; trade and service names: and marks, patents,
copytights, designs and other intelleetual property rights of any nature
whatsosver, books, records, files, papers, engineering and process
information, software licenses (whether proprietary or otherwise),
drawings, computer programmes, manuals, data, catalogues, gquotations,
sales and advertising material, lists of present and former customers and
suppliers, other customier information, customer credit information,
customer pricing information and all other records-and documents, whether
in physical or electronic form relating to business activities and operations

of the Transferor Company;

K}.l terms and words used but not defined in this Schetﬁ& ghall, unless
tepugnant or contrary lo the context or meaning thereof, have the same
mearnting ascribed to them under the Act, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, as the case may be:or-any statutory modifieation or re- -

enactment thereof for the time being in force.

References to clauses, recitals and schedules, unless otherwise provided, are to

clauses, recitals and schedules of and to this Scheme.
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1.18

119

The headings herein shafl not affect the construction of this Seheme.

The singular shall include the plural and vice versa, and references to one
gender include all genders.

Any phrase introduced by the terms "including”, "inelude", "“in particular” or
any similar expression shall be construed as illustrative and shall not limit the

sense 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,

association, partheiship, works eouncil of employee representatives body

(whether or not having 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 per Clause 15 of
the Scheme, shall be effective from the Appointed Date fé;r--amalgamation of
the “Transferor Company into the Transferee Company, but shall be optrative
from the Effective Date.

SHARE-CAPITAL
The share capital of Shriram Trapsport Finance Company Limited (“the -

Transferee Company”) as on Junej.26, 2015 is as under:

- ‘Share Capital : S Ty
(Rs.in Lalhs) |
Authorized Share Capital , — '
397,000,000 Equity Shares of Rs. 10/- each - 39.760.00
20,000,000 Prefererice Shares of Rs. 100/- gach ' 50.000.00

59,700.00

22,693.69




— V="

Share Capital

' Amouﬂﬁi‘

226,882,736 Equity Shares of Rs. 10/~ each fully paid

(Rs. in Lakhs)
" 22,688.27

48,000 Equity Shares of Rs. 10/~ each (Rs. 5- paid up
| fotfeited)

2.40

TOTAL

22,690.67

32

The-share capital of Shriram Equipment Finance. Company
Transferor Company”) as on June 26 2015 is ag under:

Limited (“the

Share Cﬂpltﬂ]

L3

Amount
(Rs..in Lakhs)

‘Authorized Share Capital

250,000,000 Equity shates of Rs. 10 each

25,000.00 |

~ 75,000,000 Preference shares of Rs, 100 each

75,000.00

TOTAL

100,000.00

 Issued, subseribed and paid-up Sh

110,000,000 Equity shares of Rs. 10 each, fully paid up

11,0000

25 000,000 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 Transferee Company.

TRANSFEREE COMPANY

TRANSFER AND VESTING
Upon the Scheme coming into effect and with effect from the Appointed Date,

the Undertaking of the Transferor Company shall, pursuant to the sanction of
the Scheme by the High Court:and pursuant to the provisions of Sections 391 1o ,,,M.w;w




4-2

43

4.4

394 and other applicable provisions, if any, of the Act, be and stand transferred
to and vested in.and/or be deemed to have been transferred to and vested in the
Transterce Company, as a going eoncern without any fuither act, instrument,
deed, matter ot thing so as to become, as and from the Appointed Date, the
undertaking of the Transferee Company by vittue ‘of and in the manner
provided in this Scheme. The Scheme set out herein in its present form or with
any iodifi cation(s) approved or imposed or directed by the High Court, shall
be effective from the Appointed Date but shall be operative from the Effective
Date.

Without prejudice to .the generality of Clause 4.1 hereinabove, upon the
Scheme coming into effect and with effect from the Appointed Date, -all the
eslate, assets, propertws rights, claims, title, interest and authorities including
accietions and appurtenances crompﬂsed ‘in the Undertaking of whatsoever
nature and wheresoever situated shall, under the provisicns of Sections 391 to
394 and all other applicable provisions, if any, of the Act, without any further
act of deed, be and stand transferred to and vested in the Transferee Company
and/or be deemed to be transferred to and vested in the Transferee Company as
a.going concetn so as (o become, 4s 4nd, from the Appointed Date, the estate,
assets, properties, rights, claits, title, interest and authorities of the Transferee
Company.

Notwithstanding Clause 4.2 above, the immovable property of the Transferor

‘Company -shall stand transferred to the Transferee Company either under the

Scheme or by way of a separate conveyance.

Without prejudice to the provisions of Clause 4.2 above, in respect of such of

the assets and properties of the Transferor Company as-are mavable in nature or
incarporeal property or are otherwise capable of transfer by delivery or
'pbsse_.ss'ion, or by endorsement, and/or delivery, the same shall stand so

transferred by the Transferor Company upon the commg into effect of the

Scheme, and shall, become the assets and property of the Transferee Company

with-effect from the Appom’tcd Date. pursuant to the prowsmns of Section 394
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4.5

4.6

q\.>/-,-,

of the Act, without requiring any deed ot instrument of conveyance for transfer
of the same.

In-respect of such of the assets and propertics belonging to the Transferor
Company (other than those referred to in Clause 4.4 above) including sunidry
debtors, receivables, bills, credits, loans and advances, if any, whethef
recoverable in cash or in kind or for value to be received, bank balances,
investments, eamest money and déposits with ahy Government, quasi
government, local or other authority or body or with any company or other

person, ‘the same shall stand transferred fo and vested in the Transferee
Company and/or deemed to have been transferred to and vested in the
Transferee Company, without any further act, instrument or deed, wost or
charge and without any notice or-othier intimation to any-third party, upon the
coming into effect of this Scheme and with effect from the Appointed Date
putsuant t6'the provisions of Sections 391 to 394 of the Act.

All the licenses, permits, entitlements, quotas, approvals, jsan'cﬁous;
permissions, registrations, inceritives, exemptions and benefits, subsidies,
concessions, holidays, grants, rights, claims, leasés, tenancy rights, trademarks,
patents, brands, copyrights, liberies, special status (including the licenses /
approvals granted by any Government, statutory or regulatory bodies for the
purpose of carrying on its business or in connection therewith) and other
benefits or privileges enjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have accrued of which may
acetue to the Transferor Company; whether on, before or after the Appointed
Date shall, under the:provisions of Sections 391 to 394 of the Act and all other
applicable provisions; if any, without any further act, instrument or deed, cost
or charge be and stand transferred to and vest in and/6r be deemed to be
wansferred to and vested in and be available to the Transferee Company so as
to become the licenses, permits, entitlements, quotas, approvals, sanctions,
peithissions, registrations, “incentives, exemptions arid benefils, subsidies,

concessions, holidays, prants, rights, claims, leases, tenaney rights, trademarks,

patents, brands, copyrights, liberties, special status and other benefits or
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4.7

4.8

4.9

privileges of the Transferce: Company and shall remain valid, effective and

enforceable:on the same terms 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 at the
time of sanetion of the Schemg, the CENVAT Credit including the service.tax
credits lying un-utilised in the Transferor Company shall stand transferred to
{lie Transferce 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 allowed as stock of inputs as. such
Or in process, mchdmg capital goods and service tax paid for the input services
are also transferred by the Tiansferor Company to the Transferee Company.
The inputs including services or capital goods on which the credit has been
availed of have been duly accounted for.

The Transferor Company may be entitled 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 transfétred to and vest in the Transferes
Company and all benefits, entitlesients 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, customs and
others) and incentives shall be claimed by the Transferee Company and these
shall relite back to the Appointed Date as if the Transferee 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 conditions subject to which the benefits unider the incentive schermes and
policies were made available to the Transferor Company.

Pursuant to the Scheme coming.into cffect each.of the permissions, approvals,

consents; sancuons, ‘remissions (including remissions under’ income-{ax, sales

tax, value added tax; turnover tax; excise duty, service tax, customs), special

reservations, sales tax remissions, holidays, incentives, concessions and other

e Transferor Company shiall stand transferred under




4.10

4.11

412

~\F -

this Scheme to the Transferee Company and the Transferee Company shall file
the relevant intimations,. if any, for the record of the statutory asthorities who
ghall take them.on file.

Beneﬁts of any and all corporate approvals as may have already been taken by
‘Tiansferor Company, whether being in the nature of compliances or otherwise,
includinig ‘without limitation, approvals under Sections 62, 180, 181, 185, 186
and 188 of Companies Act 2013 read with the rules and regulations made
‘thereunder, shall stand vested in Transferee Company and the said corporate
approvals and compliances: shall, apon this Schéme becoming effective, be ‘
deemed to have been taken/complied with by Transferee Company.

The transfer and vesting of the entire business and assefs and liabilifies -as

aforesaid of the Transferor Company, shall be subject to the exiting securities,
charges and mortgages, if any, subsisting over or in respect of the property and
‘assets or any part thereof of the Transferor Company.

Provided howevet, any reference in any security documents or arrangements
(to which the Transferor Company is a party) to the assets of the Ttansferor
Company offered or agreed to be offeted 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 extend, to any of ‘the
other-assets. of the Transféree Conipany.

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 Company
shall continue with respect to such assets or part thereof and this Scheme shall
not operate to enlaige such securities, charges or tiortgages to ths end and
intent. ‘that such securities, charges and mortgages shall not extend or be
deemed to extend, to any of the assets of the Transferor Company vested in the

Transferee Company. .

From the “Effective Date’ and ‘till -such time that the names of the bank

accounts of the Transferor Company are replaced with that of the Transferee




6.1

6.2

6.3

6.4

6.5

Company, the Transferee Company shall be -entitled to operate the bank

accounts of the Transferor Company, in jts-name, in so faras 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 Scheme

- becoming effective, no shares of the Transferee Company shall be allotted in

lieu or exchange of its holding in the Transteror Company and the entire share
capital of theé Transferor Company shalt stand cancelled.

ACCOUNTING TREATMENT

With effect from the Appointed Date, upon the Scheme coming into effect, the

accounting for the amalgamation would be done in accordance with the pooling:

of interests method of accounting referred 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, liabilities and reserves of the Transferor Company vested in it

* pursuant to the Scheme at theizexisting carrying amounts;

The idéntity of the reserves of the Transferor Company shall be maintainied and
the same shall be aggregated with the balances of similar reserves, if any, in the
lbooks of the Transferec Company;

The equity and preference shares held ‘by the Transferee Cempany in: the
Transferor Company will stand cancelied as on the Effective Date and there
shiall be no further obligation in that behalf;

The inter-corporate: deposits / loans and advances outstanding between the
Transferee Company and the Transferor Company as on the Effective Date will
stand cancelled and there shall be no farther obligation in that behalf;

The excess, being the net asset value. of the Transferor Company (i.e. the book
value of assets minus the book values. of the liabilities and reserves of the

Transferor _Gompany as ol the Appointeéd Date for Amalgaiation) taken oVEr
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6.7
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as pet Clause 6.1 and 6.2, afler accounting for the cancelfation 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 defigit; it shall be debited by the Transferee
Company to its reserves;

Further, in case of any differences in accounting policy between the Transferee
Company and the Transferor Company, the accounting policies followed by the
Transferee Company will prevail and the difference in recogtition of assefs and
iabilities which are appearing or should appearin the books:of the Transferor
Company on the Appointed Date, as the case may be; 'will be quantified and
adjnsted in the Profit and Loss Account of the Transferee Company mentioned

" eatlier to ensure that the financial statements of the Transferee Company reflect

the financial position on the basis-of consistent accouiting policy.

All the costs, charpes and expenses (including but not limited to any taxes,
-dﬁt‘ies, stamp duty, fegistration.chatges_, efc.) in relation to any matter- arising
out of the Scheme ineluding transfer of assets of the Transferor Company to the
Transferee Company in agcordance with the Scheme shall be charged to the
Profit and Loss Aecouit of the Transferee Company, A
Notwithstanding the above, the Board of Directors of the Transferee Company,

in consultation with its statutory auditors, is dutherized to account any of the

balances iii any other manner, if such accounting treatment is:considered more

appropriate.

COMBINATION OF AUTHORISED SHARE CAPITAL

As an integral part of the Scheme; and, upon the coming inio effect of the
Scheme, the authorised share capital of the Transferee Company shall
automatically stand increased, without any further act, instrument ot deed on
the part of the Transferee Company by the: authorised share capital of the
Transfercr Company.

Consequently, Clause V of the Memorandum of Assoeiation of the Trarisferee

Company (relating to the authorized share capital) shall, without any further act,

.instrument .or-de_ed, be and stand altered, modified, 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 Act, 1956 and other
applicable provisions of the Act as follows:

Clause V of Memorandum of Association of the Transferee Company shail
read as undet:

“The Authorized 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 lakhs) Equity
Shares of Re.10/- (Rupess Ten) each and 9,50,00,000-(Nine crores.Fifty
lakhs) Preference Shares of Rs. 100/~ (Rupees Hundred) each with
power to the Company to divide the shares in the capital for the tine
being inito several classes, to issue the new shares upon such terms and
conditions-and to attach thereto such preferential, deferred, qualified or
special rights, privileges or conditions as may be determined by or in
accordance with the Companies Act, 1956 and Companies Act, 2013
and to vary, modify, amalgamate, abrogate any such rights, privileges,
canditions 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 / consent to the
Schetne by the High Court shall be deemed 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
Association ‘of the Transferee: Company (relating to the authorized share
capitaf) shall, without any further act, instrument or deed, be and stand

altered, modrﬁ d and amended pursuant to sections 391 and: 394 and othe

\ - Page16of 26
S




8.1

<2\~

applicable provisions of the Companies Act, 1956, asthe case'may be; in.the:

manner set-out below and beréplaced by the following:

“The Authorized Capital of the Company is Rs. 1,597,00,00,000 /-
(Ritpees One Thousand Five Hundred and Ninety Seven erores only)
divided into 64,70,00,000 (Sixty Four crores Seventy lakhs) Equity
Shares of Rs.10/- (Rupess Ten) each and 9,50,00,000 (Nine creres
Fifty lakhs) Preference Shares of Rs: 100/~ (Rupees Hundred) each
with power to-the Company fo divide the shares inthe capital for the
tifie being into several classes, o issue the new shares upon such
terms and conditions ‘and fo attach thereto such preferential,
deferred, qualified or special rights, privileges or conditions as may
‘be determined by or in accordance ,wi"th the Companies Aet, 1956
and Companies Act, 2013 and to vary, modify, amalgamate,
abrogate any such rights, privileges, conditions in such manner as
may be provided by the Companies Act, 1956 and Companies Act;.
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
Company on the combined authorized share capital and accordingly, the
Transferce Company shall not be required to pay any fee for such combined

authorized share capital.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

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

‘The Transferor Compatiy shall be deemed to have been carrying on and -shall

carty on its business and activities and shall be deemed to have held and stood

possessed of and shall hold and stand possessed of 4ll its properties and assets

pertaining to its business and undertaking for and on account of and in trust for
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8.3

84

the Transferee Company. The Tratisferor Company hereby underfakes to hold
their said assets with utmost prudence until the Effective Date.

All the profits or income accruing of atising to the Transferor Company or
expenditure or 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, minimum alternate tax,
wealth fax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or
payable by the Transferor Company in respect of the operations and/or the
profits of the Undertaking before the Appointed Date; shall be on account of
the Transféror Company and, insofar as it relates to the tax payment (including,
without limitation, income tax, wealth tax, sales tax, excise duty, customis duty,
setvice tax, VAT, ¢t¢,), whether by way of deduction at source, advance tax or
othérwise howsoever, by the Transferor Company in respect of the profits or
activities or operation of the Undertaking with effect from the Appointed Date
up fo and. including the Effective Date , the same shall be deemed to be the
corresponding item: paid by the Transferee Company, and, shall, in all
proceedings, be dealt with aceordingly.

No assels of the Transferor Company shall be alienated, charged, hypothecated,

,mnftg'aged ot Encumbered and the Transferor Company shall carry on the

business and activities not expressly prohibited herein with reasonable
ditigence and business prudence and shall not undertake any additional
financial conmimitments :of any nature whatsoever, borrow any amounts fiof
inicur any other [iabilities or expenditure, issue any addltional or fresh
guarantees, indemnities, letters of eomfort or commitments either for itself or '
any third party, except in each case in the following circumstances:

(i) if the samie is in the ordinaty course of business as carried on by it as on

"t}”xe,..dﬁmiof filing this Scheme with the High Court;

(ii) if the same is expressly permitied by this Scheme; and
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8.7

8.8
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(i) if prior written consent of the Board of Directors of the Transferee
Company has been obtained.

-

The Transferor Company shall not vary the terms and conditions of

‘employiment of any of the employees except in the ordinary course of business

or without the prior written consent of the Transferee: Company or pursuant to
ariy pre-existing obligation undertaken by the Transferor'Company as ‘the case.

may be, prior to the Appointed Date.

‘The Transferee Company shall be entitled, periding the sanctioh of the Scheme,
to apply to-the Central/State Government, and all other agencies, depariments

and authorities concerned as ar¢ necessary under any law or riles, for: such
consents, approvals and sanctions, which the Transferee Company may require
pursuant to'this Scheme.

Except by mutual consent of the Boards.of Directors of Transferor Company
and Transferee. Company, or except pursuant to ahy prior commilment,
obligation or arrangement existing or undertaken by Transferor Company
andfor Transferee Company ag on the date of sanction of this Scheme by the
Board of Directors of Transferee Company, -or except as contemplated in this
Scheme, pending sanction of this Scheme, Transferor Company and/or
Transferee Company shall not make any change in their capital structures either

by way of any incresse (by issue of equity shares, bonus shares, convertible

debentures, convertible securities f otherwise), deorease, reduction,

reclassification, sub-division or consclidation, re-organisation or in any other

mannetr; which'wotild have the effect of re-organisation of capital of Transferor

Company and / or Transferes Conipany.

All assets acquired and all liabilities iricurred by the Transferor Company after

the Appointed Date but prior to the Effective Daté for 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

transferred to-or vested in the Transferee Company upon the coming into effect

of the Scheme, subject to the piovisions of this Scheme in relation to
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9.2

10
10.1

With effect from the Effective Date, the Transferee Company shall commence
and carry on atid shall be authorized to carry on the bustness of the Transferor

Company-earlier carried on by the Transferor Company.

LEGAL PROCEEDINGS
If any suit, appeal or .other 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 reason of or by anything contained in

this ‘Scheme, but the said suit, appeal or other legal proceedings may be

continued, prosecuted and enforced by or against the Transferee 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
Transferor Company as: if this Scheme had net been made. The Transferee
Company undertakes to have all legal or other proceedings initiated by or
against the Transferor Company-as referred 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 after

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
instructions of -and entirely 8t the cost and expenses of the Transferee

‘Corpany.

In case of any lifigation, suits, recovery proceedings which are to be initiated or
may be initiated against the Transferor Company, the Transferee Company
shall be made party thereto and any payment and expenses made thereto shall

be the lability of the Transferee Company only upon effectiveness of the

Schemie and not otherwise.

CONTRACTS, DEEDS, ETC.
Subject to the other provisions of this Scheme, all contracts, deeds, bonds,

insurance letters f intent, undertakings, arrangements, policies, 'agi’ﬁements
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and other instruments, if any, of whatsoever nature pertaining:to the Transferor
Company to which' the T ransferor Company is party and. subsisting:or having
effect on the Effective Date; shall be in-full force and effect against or in favour
of the Tratisferee 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 Tiansferes Company had been a party thereto.

The Transferee Company shall enter into and/or issue and/or ‘execute deeds,
wiitings ©f confirmations or enter into any tripartité arrangements,
confirmations or novations, to ‘which the Transferor: Compaity will, if
necessary, also besparty in order to give formal effect to-the provisions of this
Scheme, if s0 required or becomes necessary. The Transferee Company shall'bé
deemed to be authorised to execute any siich deeds, writings of-confirmations
on behalf of the Transferor Company and to implement or carry out all
formalities required on the part of the Transferor Company to give effect to the
pf@visions of this Scheme.

It is ‘expressly clarified that upon the Scheme becoming effective all taxes
payable by the Transferor Company from the Appointed Date onwards shall be

treated as the tax liability of Transferee Company; similarly all credits for tax

deduction at source and advance tax paid -on the income of Transferor
Company shall be availablé to Transferee Company; or obligation for
deduction of tax at source on any payment made by or to- 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-accepted by the
bankers of Transferee Company and credited to the ‘account of Transferce
Compatiy. Similarly, the banker of Transferee Company shall honor cheques
issued by Transferor Company for payment after the Effective Date.

SAVING OF CONCLUDED TRANSACTIONS
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12.3

The transfer of assets, properties and liabilities under Clause 4 above and the
continuance of legal proceedings by or against the Transferee Company under
Clause 9 above shall not affect any transaction or proceedings already
concluded by-the Transferor-Conipany, on or after the: Appointed. Date: till the
Effective Date, to-the end and intent that the Transferee Company accepts.and
adopts all acts, deeds-and things done and executed by the Transferor Company

in respect thereto as done-and executed on behalf of the Transferee Company.

STAFF, WORKMEN & EMPLOYEES

Al the permanent employees of the Transferor Company, who are in service on
the date immediately preceding the Effective Date shall, on and from. the
Effectivé Date become and be engaged as the employees of the Traksferee
Company, without any break or interruption in service as a result of the trapsfer
and on terms and conditions not less. favourable than those on which they are
engaged by the Transferor Company immediately preceding the Effective Date.
Services of the. employees of the Transferor Company shall be taken into
account Trom the date of their respective appointment with the Transferor
Company for the purposes of all retirement benefits and all other entitlements
for which they may be eligible. The Transferee Company: further agrees. that
for the purpose of payment of any retrenchment compensation, if any; such past
services with the Transferot Compainy shall also be taken into account.

The services of such employees shall not be treated as broken or interrupted for

the purpose of Provident Fund or Gratuity or Superantiuation or other statutory

purposes and for all purposes will be teckoned from the date of their

* appointments with the Transfetor Corpany.

Tt is provided that as far as the Provident Fund, Gratuity Fund and Pension and/
ot Superannuation Fund: or any other special fund created or existing for the
benefit of the staff, workmen and other employees of the Transferor Conpany
are concerned, upoh the Scheme becoming effective, the Transferee Company
shall stand substituted for the Transferor Company in respect of the employees
transferted with the Undertaking for all purposes whatsoever relating to the

Page 22 of 26
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administration or operation ef such Funds or Trusts or in relation to the
obligation o make contribution to the said Funds or Trusts in accordanee with
the: provisions of such Funds or Trusts as provided in the respective. Trust
Deeds or other documerits. It is‘the aim and the intent of thé: Seheme ‘that all
the: tights, duties, powers and.obligations of the Transferor Company in relation
to such Funds or Trusts shall becomé those of the Transferee Company. The:
Trustees including the Board of Directors of the Transferor Company and the
Transferee Company. or throughiany commitiee / person duly authorized by the
Board of Ditectors in this regaid shall be entitled to adopt such course of action
in this tegard as may be advised provided however that there shall be no
discontim;ation or breakage in the servicés of the employees of the Transferor

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

The Transferee Company and the Transferor Compaiy shall with all reasonable
dispatch make all necessary applications to the High Court for sanctioning this
Scheme under Section 391 to 394 of the Aci (or such applicable provisions of
the Companies Act, 2013, a8 the case may be) and orders under Section 394 of
the-Act ( or such applicable provisions of the Companies Act, 2013, as the case
may be), for carrying this Scheme into effect and co.nsequént.-dissoluﬁon of the
Transfeforf Company without winding up and apply for and obtain such other ..
approvals, as reqiiired by law. ‘
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MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of High Coutt, the Transferec Company and the Transferor
Company with the approval of their respective Boards of Directors may
consent, from time to titne, on behalf -of all persons concerned, to any
madifications/amendments or additions/deletions to the Scheme which may
otherwise be considered necessary, desirable or appropriate by the said. Boards
of Directors to resolve all doubts or difficulties that may arise for carrying out
this Scheme and to do and execute all acts, deeds matters; and things necessary
for bringing this Scheme into effect or agtee to aty terms and / or conditions-or
limitations that the Hon'ble Coutt or:any other-authorities under law may deem
fit to approve of, to direct and or impose. The aforesaid powers of the

Tiansferee Company and the Transferor Company to give effect to the

" modificationfamendmens to the Scheme may be-exercised by their respective

Boards of Directors or any person authotised in that behalf by the concerned
Board of Directors subject to approval of the Hon'ble Court or any other
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 migjorities. in
numiber and value of various ¢lasses persons including shareholders and/or
creditors of the Transferor Company and the Transferee Company as may
be directed:by the High Court; |

(b) the Scheme being sanctioned by the High Court in terms of section 391 —

394 and other relevant provisions of the Act; and
(¢) the certified copies of the court orders referred toin this Scheme being filed
with the Reglstrar of Companies.
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In the event of any of the said sanctions and approvals referred to in the
preceding clause not being obtained and/ or the Scheme not being sanctioned
by the High Couirt 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 duthorised to agree to and extend the Scheme fiom time to

fime without any limitation), this Scheme shall stand révoked, cancelled and be

of 1io effect:

REPEALS AND SAVINGS

Any matter filed with Registear of Companies; Regional Director or the Central -
Govemnment under the Companies Act, 1956, before the rotification of the
corresponding provisions under the Companies Act, 2013 and not fully
addressed at that time shall be concluded by the Registrar of  Companies,
Regional Director or the Central Government, as the case may be; in terms of
fhe Act. Any direction or ordet given by the Hon’ble High Court under the
provisions of the Act and any #act done by the Transferee Company and the
Transferor Company, based on such directions or order shall be deemed to be
in:accordance with and cansistent with the provisions of the Companies Act,
2013. Accordingly, the provisions of the Companies Act, 2013, shall net apply
to acts done by the Transfetee Company and the Transferor Company and as
per ditection or order of the Hon’ble High Court sanctioning the Scheme.

RESIDUAL PROVISIONS

The Transferee Company shall be entitled: to file/revise its income tax returns,
IDS certificates, TDS returns, wealth tax returns and other statutory returns, if
required, and shall have the right to claim refunds, advance tax éredits, credit of
tax deducted at source, credit of foreign taxes paid/ witﬁheld, etc., if any, as

may be reduired consequent to implementation of this Scheme.
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SEVERABILITY
If sny part of this Scheme is found to be unworkable for any reason

whatsogvet, the same shall not, subject fo 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 provisions of this Scheme.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any
(save-as cxpressly otherwise agreed) arising out of, or incurred in carrying out
and implementing this Scheme and matters incidental thereto, shall be borne by
the Tiansferee Company.
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WITNEGSS.,

Chief
‘gustice of Madras High Court, aforesaid this the 31%* day

of March 2016.

rhe Hon'ble Thiru SANJAY KISHAN KAUL,

sa/-
DEPUTY REGISTRAR((.8).

//CERTIFIED TO BE A TRUE CORPY//
DATED THIS THE 1} DAY OF c»gv\\ 2016,

COURT OFFICER.
G60B the Registry is issuing certified

From 25% September 2
/Judgments/Decree in this format.

copies of the Orders

‘ . Cs0004523
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COMP.PEIN.NO.&6 OF 2016

ORDER DATED: 31.03.2016

THE HON'BLE MR.JUSTICE
K.RAVICHANDRABAABU

FOR APPROVAL ON: 15/04/2016
APPROVED ON: 15/04/2016
CORY TO:-

1. The Official Liquidator,
High Court, Madras.

2. The Regionsl Director,
Southern Region,
5th Floor, Ministry of
Corporate Affairs,
No.26, Haddows Road.
Chennai-6.

3. The Registrar of
Compsnies, II Floor,
No.26, Haddows Road,
Chennai..6.
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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 LIMITEO

CIN NO: U74999TN2017PTC114086

Shriram House,

No.4, Burkit Road, T. Nagar,

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

And
SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITEO
CIN NO: U67190TN2011PTC079382
Shriram House,

No.4, Burkit Road, T. Nagar,
Chennai - 600 017 ... Petitioner Company

And

SHRIRAM CAPITAL LIMITEO

CIN NO: U75993TN1974PLC006588
Shriram House,

No.4, Burkit Road, T. Nagar,

--=-=Chennai - 600 017 ... Petitioner / Transferee Company — 1/
U e Demerged Company / Transferor Company - 2
b2 457 SHRIRAM/CITY UNION FINANCE LIMITED

Yo% 7€IN RO 65191TN1986PLC012840
« G 1237 Angappa Naicken Street,

P

. Madds - 600 001 .. Petitioner/ Transferor Company — 3
‘\‘.“ ‘T_ el j"..;'_ :_,-.-,
s And 1
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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SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
CIN NO: L65191TN1979PLCO07874

Sri Towers, Piot NO. 144,
South Phase, Industriai Estate,
Guindy, Chennai - 600 032 ... Pelitioner/ 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 & CREQITORS

Order Pronounced on 9" November 2022

ORAM
‘}}'&xstice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT

=

e, SAMEER KAKAR, MEMBER (TECHNICAL)
A _ For Petitioner(s): R. Murari, Senior Advocate

For Preeti Mohan, Advocate

LI L

e )
" - - y w

B - . Par: Justice (Retd.) KAMALINGAM SUDHAKAR, PRESIDEN

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

filed by the Petitioner Companies Viz., SHRILEKHA BUSINESS

e

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.
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CONSULTANCY Private LimiTeo (for brevity “"SBCPL” or “Transferor
Company - 17) and SHRIRAM FINANCIAL VENTURES {CHENNAI)
PRIVATE LiMrteo (for brevity “SFVPL") and SHRIRAM CAPITAL
LimrTEO (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 - 37}
and SHRIRAM TRANSPORT FINANCE COMPANY LIMITED (for brevity
"STFC” or “Transferee Company - 27) and SHRIRAM LI HOLOINGS
PrIvaTE LIMITED (for brevity "SLIH” or “Resuiting Company - 1)
and SHRIRAM GI HOLDINGS PRIVATE LIMITED (for brevity “SGIH” or
“Resylting Company — 2") and SHRIRAM INVESTMENT HOLDINGS
LimiTeo (for brevity “SIHL” or “"Resulting Company - 3”) under
section 230-232 of Companies Act, 2013, and other applicabie
provisions of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 in
reiation to the Scheme of Arrangement and Amalgamation

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

~-Retitioner Companies with its Shareholders. The said Scheme Is

f"’ﬁ%b;&qmmoniy appended as Annexure "6’ to all the Petitions.

S |
oo
: L

R ﬂﬁe Composite Scheme of Arrangement as contempiated
I P

bétweén the Petitioner Companles invoives:

o

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

(i)

(iv)

(v)

the amalgamation of Shirflekha 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 (SLIF),
and b) Shriram GI Holdings Private Limited (SGIH)
respectively;

the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transpoit 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 andillary to

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

a)

B '.:‘-;.; ’. {h Tl b)

c)

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

The cancellation of the preference share capital
(comprised of redeemable preference shares) of 5CL
held by the holders of redeemable preference shares of
SCL and the issue of redeemable preference shares of
SIHL to the said sharehoiders;

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

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

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

The reasons and rationale underlying the Scheme specific to
each of the companies concerned, which would make it
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 specific iines of businesses carried on
by the Group, and have both been incorporated with
same/simiiar objects. The amalgamation of these two
companies wiii achieve the purpose of simpiifying the structure
of hoidings by amaigamating entities which are simiiar in their
fleids 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 Lnsurance
Undertaking, and (fii) Financiai Services Undertaking, into
Resuiting Companies 1, 2 and 3 raspectiveiy, 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 [is remalning
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

o

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

[
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Company/Transferor Company 2 with Transferee Company 2,
which is a listed entity engaged in the business of financiaf
iending. This will ensure that the companies forming part of
the Group, which are focused on the business of lending are
concentrated in a single large entity, which has the necessary
means, presence and resources to achieve stiil larger scales in
the business of lending, while reducing the presence of
multiple entities across the Group, with an interest and
presence in the same iine of business.

d) The proposal in the Scheme fo amalgamate the Transferor
Company 3 with the Transferee Company 2, will also serve to
be highly beneficiai to all the stakeholders, by bringing
together the capabilities and the presence of the Group in the
categories of transport finance, and retail finance, and in the
process create a larger financiat lending entity with both these
businesses combined, and the resulting benefits of scale and
synergies of operation. This proposed merger Wil further
consolidate the leadership position of Transferee Company 2in
the 'Commercial Vehicle' market. Foilowing the proposed
merger, and by virtue of the Transferor Company 3's extensive
understanding of credit culture, the amalgamated entity will be
able to launch retail finance products in locations that the
Transferor Company 3 has not been able to penetrate. The
combination of the operations of these two entities with their
own vast networks of customers, wiii uniquely position the
Group to ensure that each line of business is expanded to its
fullest potential on the strength of a larger, amalgamated
entity. This process will help in consolidating the vast branch
network of these two companies and is likely to provide a
variety of retail lending under a single window with attendant
saving of expenditure.

e) Ali the Transferor Companies, the Resulting Companies and the
.~ ey o n Transferee Companies, are under the Shriram umbrelia, with
IR : SOT holding 25.05% of the shareholding of the Transferor
\‘5 Company 1. The demerger and amalgamation contemplated in
| the Scheme wouid only strengthen and reinforce the

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

/ , verticals. )
s,

!

CP(CAA)/69-76/(CHE}/2022 in CA(CAA)/S,6,7,36-40( CHE)}/2022
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f) Being companies forming part of the same congiomerate, the

amalgamation and demerger contemplated in the Scheme,
would create entities that are unique to each of the lines of
business activities carried on by the Group, while also enabling
consolidation and lead to a more efficient utilization of capital,
and create a consolidated base for the future growth of the
various entities.

The amalgamation envisaged in the Scheme will also enable
appropriate consolidation of the activities of the Transferor
Companies and the Transferee Companies with pooiing and
more efficient utilization of their resources, greater economies
of scale, cost synergy, ease of regulatery compliances and
improvement in various operating parameters, in addition to
enabling the carrying on of each of the businesses In a more

efficient, streamiined and organized fashion.

15" MOTION APPLICATION

4.1 The Petitioner Companies filed indlviduai First Motlon

Appiication vide CA(CAA)/S,7~8,36-40(CHE)/2022, based on

such an appiications moved under Sections 230-232 of the

Companies Act, 2013; directions were issued by this

Tribunai,

vide

holding/dispensation of meeting as foliows;

Common order dated 11.05.2022, for

g U TiR EQurTy / SECURED iz UNSECURED
o 2z . PREFERENCE _ CREDITO 'CREDITORS _
A T oo s - o [“.SHAREHOLDERS. | - A R . A
e » n SBCP To convene NIL NIL
~ L meeting
N P ~ SFVPL To convene NIL NIL
- meeting
' SCL To convene NIL Dispensed with
‘ meeting
B SCUF To convene To convene To convene
meeting meeting meeting
STFC To convene To convene To convene
meeting meeting meeting
SLIH To convene NIL NIL
meeting (4 -
i 7
Vi,

CP(CAA)/69-76/(CHE}/2022 in CA(CAA)/5,6,7,36-40(CHE}/2022
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SGIH To canvene NIL NIL
meeting

SIHL To convene NIL NIL
meeting

4.2 Subsequent to the above said order dated 11.05.2022,
meetings were conducted as directed by this 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 concemned and had aiso dlirected
issuance of publication in ‘Indian Express’ (Engiish-Ail Indla

Edition) and ‘Dina Mani’ (Tamii-Tamii Nadu Edition).

4.3 Pursuant to the said directlons, notices were duly
served on the Sectorai Reguiators and other Authorities on

; various dates by the Petitioner Companies and publications

' N
| l . -ks directed by this Tribunai were duly made on 24.08.2022
= AN E_\ 2
et ?/ the Petitioner Companies individuaily. Individual Affldavit
e w e
oW e ‘ / .
E N i service confirming the services and publications are aiso

placed on record.

e
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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 Regionai Director Southern Region,
(hereinafter referred to as "RD’) Chennai to whom the
notice was issued, has fiied his Report on 02.08.2022
before this Tribunai and has stated in his report that
/-~ they have decided not to make any objection 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

b
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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
Resuilting Company - 1 shall stand increased toc Rs.
300,00,00,000/- upon effectiveness of the Scheme,
Clause V of the MOA of the Resulting Company - 1
shall be altered as the Authorized Share Capital of the
Company shall be Rs. 300,00,00,000 divided into

Vs :\ o 200,00,00,000 Equity Shares of Re. 1 each and
A S 1,00,00,000 Preference Shares of Rs. 100 each. The
o \ Resuiting Company - 1 has undertaken to pay the

oo — | appropriate fee for the proposed increase after
" "' . ros adjusting the fee paid by Demerged Company in

respect of Its authorized capital. It is prayed that the
Hon'ble NCLT, Chennal may direct the Transferee
Company - 2 to file the amended MOA and ACA with
RoC.

v

/
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43) it is submitted that as per Clause 5.5 of Part IV of
the Scheme, the Authorized Share Capital of the
Resuiting Company - 2 shali stand increased to Rs.
300,00,00,000 upon effectiveness of the Schemne.
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 paid by Demerged Company in
respect of its authorized capital. It is prayed that the
Hon'ble NCLT, Chennai may direct the Transferce
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 Transferce
Company - 2 to file the amended MOA and AOA with

ROC. *\‘M/
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46) it is respectfully submitted that the companies
involved in the scheme have obtained NOC / approval
from Reserve Bank of India (RBI); SEBI through
respective stock exchanges ie., BSE and NSE and
IRDA. However, NOC / approval from the Competition
Cormmission of Indla (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 availing of
NOC / approval from CCL.

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

CP(CAA)E
In the matter of Shrira

9-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022
m Capital Limited & 3-' Ors.
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Act, 2002 and the same was nctified 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 AQA with the concerned RoC.

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

The Official Liquidator, (hereinafter referred to as 'OL)
Chennai to whom the notice was issued, has filed his
Report on 23.08.2022 and has reported that having
examined the books of accounts and records, other
documents, annual reports and statutory books and
registers, the Chartered Accountant Mr. R. Mugunthan
had reported in his opinion, the affairs of the
Transferor Companies have not been conducted in a

manner which is prejudicial to the interest of members

T or to public interest. The Chartered Accountant further

reported that they did not cchross any

b
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transactions involving act of misfeasance, which in his

opinion would attract the provisions of the Companies
Act, 2013. In this regard, this Tribunai hereby directs
the Transferor Companles to individually pay a sum of

Rs. 1,00,000 (Rupees one lakh only) to the Official

Liquidator for the payment of fees payable towards the
Auditor who has investigated into the affairs of the
Transferor Companies.

5.4 INCOME TAX OEPARTMENT

(CP(CAA)69-76 (CHE)/2022)

5.4.1

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

J
Tard

served to the Income Tax department by the other

petitioner Companies on 09.06.2022, there was neither
representation nor any

report filed by the said
. authorities except as mentioned above. In the said
,‘d,'

circumstances as per section 230(5) of the Companies

Act, 2013, this Tribunal prﬁumes that the said
CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022
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Department does not have any objection to the
sanction of the Scheme and 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
Commiissioner of Income Tax (0S0), 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 liberty was given to the
Income tax Department to take out appropriate
proceedings for recovery of any tax statutorily due
from transferor or transferce company or any other
person 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 ’1/1 dated

15.06.2022 had recorded that tﬁ\ bank-does not have

CP(CAA)/68-76/(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 fiiled 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
procedurai and other conditions iaid down thereunder.
Aisg, @ compiiance affidavit has been filed by the

respective companies.

5.7 NATIONAL STOCK EXCHANGE DF INOTIA LtMITED
(CP(CAA)72-73(CH E)/2022)

5.7.1 In reiation to the Nationai Stock Exchange
of India Limited (NSE), the authority concerned vide its

- _-;4
. o

Observation Letter dated 16.03.2022 had recorded 'no

TR -
- . . ’!{lobjectfon' in terms of Regulations 94 of SEBI (LODR)
" .. | 7 Regulations, 2015, so as to enable the Company to file
= o the draft scheme with this Tribunal. Further, had
reserved its right to raise objectionsjjat aiy/stage if the
CP(CAR)/Go-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022 A -

In the matter of Shriram Capital Limited & 7 Ors.
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information submitted to the exchange is found to be
incompiete/incorfect/misleading/ faise or for any

guidetines/requiations 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/observationt on draft
scheme by SEBI/Stock Exchange,

5.8 BOMBAY STOCK EXCHANGE LIMITED
(CP(CAA)72-73(CH E)/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’

\Jr with iimited reference to those matters having a
/f S J\\\lbearlng on iisting/de-iisting/continuous  iisting
' Lo _:3* })requirements within the provisions of listing
\-g o // Agreement, so as to enable the company to file the

“L¥Ze” gcheme with this Tribunai, Further had reserved its

right to withdraw its ‘No adverse%tiserv?!én’ at any

CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/S,6,7,36-40(CHE)/2022 TR I
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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 pefitions
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 Secl:iot{
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 Act, 2013 read
witb tbe ruies made there under and other generaily accepted

Qgcountlng principies in India. The Certificates issued by the

,;‘3”"'.-;’___‘-_-"” '“_“:*:4 ” fah.mory Auditor certifying the Accounting Treatment of the

= o F!_fatltjpner Companies is placed as Annexure -4 In the
: /

I S O

CRRIN respective typed set of papers fiied aiong with the Petition.

L

."I??
LA
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7. OBSERVATIONS OF THIS TRIBUNAL
7.1. After analysing the Scheme in detaii, this Tribunal 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 filed before this Tribunal or

erstwhiie Company Law Board.

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

2022. The said Scheme of Amalgamatiywiii not cast

o
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any additional burden on the stakehoiders and aiso will
not prejudicialiy affect the interests of any class 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 poiicy and aiso not violative of any provisions of
jaw. Ali 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
T 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)/5,6,7,36-40(! CHE)/2022 .
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permissions that may have to be obtained or, even
compliances that may have to be made as per the

mandate of iaw.

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

order.

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

v December, 2016.

- f\ccordmgly, the Scheme annexed with the petitions stands
i * v
sanctioned and the Company Petition Nos. CP(CAA)/69-

-~ -

76(CHE)/2022 stands allowed.

S'AMEER KAKAR JUSTICE RAMALINGAM SUDHAKAR
MEMBER (TECHNICAL) PRESIDENT
¢ .Afied i be True Co M__,_\_
fiag t: e PY & l\\lﬂi‘k
CP(CAA)/69-76/(CHE)/2022 in CA(CAA)/5,6,7,36-40(CHE)/2022 DEFUT” MEAISTRA )
In the matter of Shriram Capital Limited & 7 Ors. NATIONAL € o .
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION

BREYWEEN
SHRILEKHA BUISINESS 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 TQ 232 READ WITH SECTION 52 AND OTHER APPLICADLE
PRQVISIONS OF THE COMPANIES ACT, 2013])

&
5 CONSULTANCY PRIVATE LIAT
flor SHRILEKHA BUSHIE Jﬁ//
uthorised Signatory




1) PREAMBLE

This Scheme (as defined hereafter) is presented under Sections 230 to 232, read with
Section 52, and other applicable provisions of the Act [as defined hereinafter) for : (i) the
amalgamation of Shrileiha 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 into Shriram
Investment Holdings Limited (*SIHL"); (iii) the demerger of those undariakings from 5CL,
which are carrying on the businesses of a) Life Insurance and b) General Insurance, and the
transfer and vesting of the same into a) Shriram LI Holdings Private Limited (*SLIH"}, and
b) Shriram GI Holdings Private Limited {"SGIH"} respectively; (iv} the amalgamation of SCL
(with its remaining undertaking and investments) with Shriram Transport Finance
Company Limited {*STFC"); and (v] the amalgamation eof Shriram City Union Finance
Limited (“SCUF") with STFC.

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

outin (i) to (v} above:

{(&). The canceliation of the equity share rapital of Shriram Financial Ventures [Chennai)
Private Limited ("SFVPL") heid hy SBCPL as set out in Part |H of the Scheme;

(). The cancellation of the preference share capital (comprised ol redeemable preference
shares) of SCL held by the holders of redeemahle preference shares of 5CL 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
SGIH;

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

therewith.
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2} DESCRIPTION QF 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 Nadn under the Companies Act, 2013, The Corporate
fdentity Number of SBCPL is U74999TN2017PTC114086. The Transferor Company
1 is engaged in the business of holding strategic long-term investments, evaluating
new opportunities and sourcing funds to meet the funding requirement of such
new opportunities and to offer consultancy and reiated services, and such ather
allied business activities. The registered office of SBCPL is situated at Shriram
House, Ne.4, Barkit Road T Nagar, Chenaai - 600017.

b. SHRIRAM FINANCIAL VENTURES (CHENNAL) PRIVATE LiviTen (hereinafter referred to as

“SFVPL"}, was incorporated on the 28 day of February, 2011, in the state of Tamil
Nadu under the Companies Act, 1956. The Corporate identity Number of SFVPL is
Us7190TN2011PTC079382. SFVPL is engaped 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 EIMITED (hereinafter referred to as “Transferee Company 1" or

*Demerged Company” or "Transferor Company 2" or “SCL" as the confext may
sa require), was incorporated on the 5t April 1974, in the state of Tamil Nadu
under the Companies Act, 1956 under the name and style of ‘Shriram Chits and
Investments Private Limited". The name of the Company was subsequently changed
to ‘Shriram Financial Services Holding Limited' and then subsequently to Shriram
Capital Limited on the 12% day of March, 2008. The Corporate Identity Number of
SCL is UG5993TN1974PLCOD6588. SCL is in the business of investment prometion
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 cutside in
them and in itself, infuses required capital and nurtures themto grow inte
developed business entities. The registered office of SCL is situated at Shriram
House, No.4, Burkit Road T Nagar, Chennai - 600017,

SCL has investments in the following entities within the Shriram Group - (i} STFC in
which SCL holds 26.04% shareholding as on 25% November, 2021 ; (ii] SCUF in
which SCL holds 33.86% shareholding as on 30% September, 2021; (jif] Shriram
Life Insurance Company Limited ("SLIC"), which is involved in the business of life
insurance offering life insurance plans and solutions that cater to a wider
demography, in which SCL holds 74.56% ac on 30% September, 2021; (iv) Shriram

Por SHRILEKHA EUSINESS CO

Authorised Signatoty




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 Non Deposit Taking Non-
Banking Financial Company registered under the RBl Act 1934, and is a wholly
owned subsidiary of SCL, with 5CL helding 99.99%.

SCL also has a number of wholly owned subsidiaries which include the following
companies - (i) Shriram Value Services Limited ("SVS"), which is the company
owning the brand and the lego of “Shriram" and is earning royalty income from
Group companies for usage of the logo and the brand, (i) 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 IRDAI as a direct insurance broker, operating in both - life and general
insurance; (iii) Shriram Overseas |nvestments 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 Figguts LIMITED [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 Carporate Identity
Number of SCUF is L65191TN1986PLC012840. The Transferor Company 3 is
engaged in the business of lending and is a deposit-accepting Non-8anking
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).

€. SHRIRAM TRANSPORT TINANCE CoMPANY LimMITED (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 en 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 5ri Towers, Plot No. 144, South Phase,

£xxy]ndustrial Estate, Guindy, Chennai - 600032. The equity shares and non-convertible

;;Zf':% entures issued by STFC are listed on the Stock Exchanges (os defined

‘f’tﬁgr inafter].
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f. Suriram LI Horpings PrIVATE LiMITED [hereinafter referred to as “Resulting
Company 1" or "SLIH"), 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 t ‘Shriram LI Holdings
Private Limited" on the Z6™ day of November, 2021. The Corporate [dentity
Number of Shriram LI Holdings Private Limited is U72000TN2019PTC132421. The
Resulting Company 1's main objective is to uodertake investment business. The
registered office of the Resoiting Company 1 is situated at Ne.4, Burkit Road T
Nagar, Chennai - 600017,

g SHpieaM Gl HoLD(NGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 2" or “SGIH"), was incorporated on the 25% day of September, 2019 as
Oner Infotech Services Private Limited, under the Companies Act, 2013. The name
of the Comnpany was subsequently chaoged to ‘Shriram G} Holdings Private Limited’
on the 26t day of November, 2021. The Corporate [dentity 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 No4, Burkit Road T Nagar, Chennai - 600017,

h. SHmigaM INVESTMENT HolninGs LimiTeEn (hereinafter referred to as “Resulting
Company 3" or “S$IHL"), was incorporated on the 3% day of April, 2009, under the
Companies Act, 1956. The Corporate ldentity Number of Shriram Investment
Haoldings Limited is U65923TN2009PLC0O71236. The Resulting Company 3's main
objective is to undertake investments and provide financial services. The registerad
office of the Resulting Company 3 is situated at Shriram House, No.4, Burkit Road T
Nagar, Chennai - 600017,

3) OBJECYIVE AND PURPOSE OF THE SCHEME:

The Shriram Group is, inter afia, engaged |In four different lines of businesses or

varticals namely: (i) Financial Lending [ii) General Insurance (jii} Life Insurance and

other (iv) Financial Services. One of the main ohjectives 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 husinesses has significant potential for growth and profitability,

but with different trajectories. Each line of husiness activity or vertical presents a

unique set of promises and challenges, with the nature of risk and reward, significantly
/"‘i}_}‘?\ different from the others, with each such line of business capabie of attracting different
(‘,‘JMPA&“ ,se of investors or stakeholders. The various lines of business have, until the
:;a_f‘-_' ‘o 1ri;o‘ﬁ}naprzmon of the proposal in the present Scheme been structured in a manner that

u’ivo[vu. the co-mingling of the different verticals to synergize operations. The

For SHRILEKHA BUSHESS CONSULTAKCY PRATE LIMITED
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Companies involved in the present Scheme, which are a part of the Group, including
SBCPL in which Piramal Enterprises Limited (‘'PEL’] holds 74.95% and Shriram
Ownership Trust ('SOT’] holds 25.05%, keeping in mind the changing nature of the
businesses and the market for them, are of the view that each line of business or
vertical requires its own specially tailored management focus, with different strategies,
to account for the difference in the chailenges posed, as also the unique needs of each
line of business. Accordingly, the Companies invelved in the Schetne 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 eperational perspective,
and in terms of targeting and attracting a specific profile of investors and stakeholders
for each of them. Further, to simplify and rationalize the structure of holdings, the
Companies are of the view that while segregating the lines of business, it would also be
expedient to eliminate the need for multiple holding companies in each line of business,
which would also result in a leaner and more efficient structure.
In the light of the objective and purpose of the present Scheme, it is proposed ﬁ)
undertake the actions mentioned herein:
(a) To simplify the holding structures and layers In the groop of Companies forming
part of the Scheme.
(b) To focus on evolving business strategies with a specizalised approach needed for a
particular iine of business than in a conglomerated entity having multiple businesses.
(€] To facilitate further investment opportunities from strategic investors/financial
investors depending on the particular business interests and risk appetite.
(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
nperations and enabiing better 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 exarcise vig the Schame is expected to bring in
following henefits:
(a) Attract investment opportunities from strategic investors/financial investors who
have varied business interests and risk parceptions.
{b] Provide exit opportunities to investors.
(€] Facilitate to achieve the objective of expanding the business of mutual fund, wealth

/,,_-——_:k\management etc,, which has tremendous potential, taking advantage of the popularity

A5 %h_e Shriram brand and the extensive retail network avaifable.
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(d) Assist the Shriram Group in building a holistic digital strategy to cater to the
customer needs of the entities in Shriran Group renglomerate and chalk put a digital

transformation roadmap.
TONAL

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 incorperaled 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) Financial
Services Undertaking, into Resuiting Campanies 1, 2 and 3 respectively, from the
Transferee Company 1/Demerged Company/Transferor Company 2, will enable the
segregation of these lines of businesses wach 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 opecations and growth; enable
the attribution of appropriate risk and valuation based on the risk-return profiles of
each Hne of business; provide greater visibility to each of these lines of business, and

enable them to attract investments.

c. The merger of Transferee Company 1/Demerged Company/Transferor Company 2

with its remaining undertaking, with Transferee Company 2, will achieve the
combination of the remaining line of business activities [i.e. other than the Life
Insurance, General Insurance and Financial Services] of the Transferee Company
1/Demerged Company/Transferor Company 2 with Transferee Company 2, which 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 or 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
seale and synergies of operation. This propoesed merger will further consolidate the
leadership position of Transferee Company 2 in the 'Commercial Vehicle’ market.
Following the proposed merger, and by virtue of the Transferor Company 3's
extensive understanding of credit culture, the amalgamated entity will be 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 to 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
contemplated in the Scheme would only strengthen and reinforce the management
of these Companies, while creating a dedicated leadership and management for each
of the lines of business or verticals.

f. Being compaanies forming part of the same conglomerate, the amalgamation and
demerger conternplated in the Scheme, would create entities that are unique to each
of the lines of businass activitias carried on by the Group, while also enabling
consolidation and lead to a more efficient utilization of capital, and create a
consplidated base for the future growth of the various entities.

g. The atalgamation 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.
= 5) FOR THE PURP E-TAX 1

provisions of Part [1f - Section 1, Part 1|l - Section iV and Part iil - Section V of this
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specified under Section 2(1B) of the Income Tax Act, 1961, If any of the terms or
provisions of the aferesaid 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 provisinos of Section 2[1B) of the locome Tax Act, 1961. Such

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

The provisions of Part 1l - Section 1} and Part 1l - Section 1Hf of this Scheme are drawn
up to comply with the conditions relaling to “Demerger” as defined under Sectlon
2(194A} of the Income-tax Act, 1961. If any of the terms or provisioos of the aforesaid
Parts of the Scheme are found or interpreted to be inconslstent 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

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

6) PARTS OF THE SCHEME

The Scheme is divided into the following parts:

= Partl- Definitions & loterpretation

= Part Il - Capital Structure

= Partlll-
Section | -Amalgamatien 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 I - Demerger of the Financial Services Undertaking (defined hereinafter) of
the Demerged Company into Resulting Company 3, the consequential cancellation of
the redeemable preference share capital of the Demerged Company, and the issue of
shares of the Resulting Company 3 to the shareholders of the Demerged Company;
Section IIT - Demerger of the Life Insurance Undertaking and Genera! 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 to the shareholders of the

Transferor Companoy 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 & Conditions

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

specificatly provided for, and in the sequence set out, in the Scheme,

Section [ of Part Il of the Scheme wil! take effect on the Effective Date 1, but with effect
from the Appointed Date. The remaining parts of Part I of the Scheme, and Part IV of
the Scheme will take effect on the Effective Date 2, but with effect from the Appouinted
Date, such that on the Appointed Date, Sectian [ of Part Tll of the Scheme will take effect
first, followed by the remaining parts of Part Il of the Scheme, and Part IV of the

Scheme.

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

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

effective.
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PART -
TIONS & INTERPRETA

L.1DEFINITIONS

(a)

{b)

{c}

(d)
()

(H

()

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
shall include any statutory modifications, re-enactment or amendments thereof for
the time being In force 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 thereafier;

"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 lII, 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-afia the
Benches of the NCLT having jurisdictioo over the respective Transferor Companies,
Demerged Company, Resulting Companies, SFVPL, and the Transferee Companies;

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

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

{k) “Demerged Cumpany", shall, for the purposes of this Scheme and in particular
Section Il and Section iil of Part 11T, mean SCL.

(1} "Demerged Insurance Undertakings” shall, for the purposes of this Scheme and in
particular Sections 1l and Il of Part [i[, mean the Life Insurance Undertaking and
General Insurance Undertaking of the Demerged Company, coliectively.

(m) "Effective Date 1" shall for the purpase of Section | of Part [Il 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 on 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 1 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 "Effective Date”, "Scheme
becoming effective” or “0On the Scheme becoming effective” or "Upon the Scheme
becoming effective” or "Effectiveness of the Scheme” shall be construed as
references to the “Effective Date 1%,

(n) “Effective Date 2”, shall for the purpose of Sections 11, [1], IV, V and VI of Part 11l and
Part 1V 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 fled with the Registrar of
Companies by the Transferor Compauy 3, Resulting Companies and Transferee

Company 2, and various actions set out in Sections H, 111, IV, V and VI of Part ji1 of
Far SHRILEKKA BUSINESS CORSULTANCY PRIV TE‘UIIIFI'EH
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the Scheme and Part 1V of the Scheme will be undertaken and be given effect to by
the Companies. Any references in Sections 1, I, IV, V and VI of Part il 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 becoming 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.

"ESOP 1" shall mean the Traonsferor 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 tme to Hime.

“ESQP 2" means the Transferee Company 2’'s employee stock option plan that shail
be established by the Transferee Compaoy 2 as per the SEBI (Share Based
Employee Benefits) Regulations, 2014, as amended from time to time.

"Financial Services Undertaking” shall mean all the businesses, 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, SVS, SOIPL and
Way2Wealth Insurarce {collectively, “FInancial Services Undertaking
Subsidiaries”}, which carry on thc business of providing financial services and
other ancillary businesses; and shall include specifically the foliowing:

(f)the husinesses, all secured and unsecured debts, liahilities, duties and ohligations
and all the assets, properties, rights, titte and benefits, whether movable or
immovable, real or personal, in possession or reversion, corporeal or incorporeal,
kangible or intangible, present or contingent and including but without being
limited toe 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, provisions, funds, licenses, registrations,
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accreditations to trade and industrial bodies, leases, licenses, tenancy rights,
premises, ownership flats, hire purchase and lease arrangements, lendlng
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile connections, communication facilities, equipment and
installations and utilities, electricity, water and other service connections, benefits
of agreements, contracts and arrangements, powers, authorities, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and all
the right, title, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, deposits, funds, cash, bank balances, accounts
and all other rights, benefits of all agreements, subsidies, grants, Software Licenses,
Domain / Websites etc, in connection with or relating to the Financial Services
Undertaking and other claims and powers, of whatsoever nature and wheresoever
situated belonging to, or in the possession of, or granted in favour of, or enjoyed by
the Demerged Company with respect to the Financial Services Undertaking, as on
the Appointed Date.

(ii} all employees of/related to the Financial Services Undertaking as on the
Effective Date and whose services are transferred to the Resulting Company 3 and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the henefit of such employees, together with such of the investments
made by these Funds, which are referable to such employees.

(iif) All legal [whether civil or criminal], taxation or other proceedings or
investigations of whatsoever nature [including those before any Governmental
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.

.:-'—'T-“%‘:-\ {iv) All rates, taxes, duties, cess etc,, that are allocable, or referable or related to the
’{\‘\-\r\:i ';—?:l‘f
QMPANY
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{s}
(1)

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 materiais, lists of present and former credit, and all other books and
records, whether in physical or electronic form, of the Financial Seirvices
Undertaking of the Demierged Company.

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

“Group” shall mean the Shriram Group of Companies.

"General Insurance Undertaking” shall mean all the businesses, undertakings,
activities, properties, assets and liahilities {inciuding but not limited to, contingent
Hallities, 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 husiness 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,

for SHRILEKHA BUSINESS

Adffhorised Signatory

PRV :@mnﬁu



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

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

(ifi} All legai [whether civil or criminal], taxation or other proceedings or
investigations of whatsoever nature [including these before any Governmental
Authority] that pertain to the General Insurance Undertaking of the Demerged
Company, initiated by or against the Demerged Company with respect to the
General Insurance Undertaking or proceedings or investigations ta which the
Demerged Company is a party which relate to the General Insurance Undertaking,
including arbitration proceedings initiated by or against the Demerged Company
with respect to the General Insurance Undertaking, whether pending as on the
Appointed Date or which may be instituted any time after the Appointed Date, but
before the Effective Date.

(iv] All rates, taxes, duties, cess etc, that are allocable, or referable or related to the
General Insurance Undertaking, including all or any refunds, interest due thereon,
and all credits, refunds, interest and claims etc,, refating 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 Autharity 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;

"Life Insurance Undertaking” shall mean afl the busicesses, undertakings,

activities, properties, assets and liabilities {including hut not limited to, contingent

(w

liabilities, guarantees and indemnities), of whatscever nature and kind and
wheresoever situated, pertaining and/or relating to the Demerged Company’s
interest in the line of business involving Life lnsurance, 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
immavable, 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 S5LIC), reserves,
provisions, funds, licenses, registrations, accreditations to trade and industrial
bodies, ieases, 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,
or enjoyed by Demerged Company with respect to the Life Insurance Undertaking,

", as on the Appointed Date.
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(i) all employees of/related to the Life Insurance Undertaking as on the Effective
Date and whose services are transferred to the Resulting Company 1 and
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) All 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 l1i of the Scheme; and sbhall not be earlier than
the Effective Date 1.

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

/”-‘-—Q“‘Q
T ;:J; 1{" .,,}}; the Resulting Companies 1, 2 and 3, and the Transferee Company 2 for the purpose
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of determining the shareholders of the 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 Z, as
may be applicable, and which date{s) shall not be earlier than the Effective Date 2.

{aa) "Redeemable Preference Shares” shall mean redeemable preference shares
issued by the Transferor Company 2/Demerged Company to the holders of such
redeemable preference shares and which remain outstanding as on the Effective
Date Z2;

{tb) “Remaining Undertaking" shail mean all the remaining businesses, undertakings,
activities, properties, assets and liabilities (including 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, upon
the completion and taking effect of the demerger of the Financial Services
Undertaking, Life Insurance Undertaking and General Insurance Undertaking to the
concerned Resulting Companies, in terms of this Scheme.

(cc) "Resultiug Companies” shall mean the Resulfting Company 1, Resulting Company 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 Amalgamation in its present fortn or with any mc:-diﬁcation[s]
approved or imposed or directed by the NCLT or any Governmental
Authority/reguiatory authorities.

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

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

(gz)"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 (Regulatian) Rules, 1957 issued
by SEBI dated November 23, 2021, as amended fram time to time.

(hh) "Stock Exchanges” mieans coilectively the BSE Limited (“BSE"] and the National
Stock Exchange of India Limited ("NSE"™);

{ii} “Transferee Companies” means the Transferee Company 1 and Transferee

SR - Company 2, collectively, as the context may so require.
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(i) “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 cancern, including:

{i) their businesses, all secured and unsecured debts, liabilities {including but not
limited Eo, 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 Jand 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,
teptancy rights, premises, ownership flats, hire purchase and lease arrangements,
lending arrangements, benefits of security arrangements, computers, office
equipment, telephones, telexes, facsimiie connections, communication facilities,
equipment and installations and utilities, electricity, water and other service
connections, benefits of agreements, contracts and arrangements {inciuding
those entered into with the Stock Exchanges, and registrations with any
eoncerned Gavernmental Authority, including but net limited to any licenses
granted by the REBI), powers, authorities, permits, allotments, approvals,
consents, privileges, liberties, advantages, easements and all the right, title,
interest, goodwill, benefit and advantage, deposits, reserves, provisions,
advances, receivables, deposits, funds, employee stock options and pension
schemes, cash, bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, Software Licenses, Domain / Websites etc, in
connection with or refating to the Transferor Companies and ather claims and
powers, of whatsoever nature and wheresoever situated, belonging ta, or in the
possassion of, or granted in favour of, or enjayed by the Transfercr 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

4
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any pravident 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 ta such employees.

(ii)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 Appoirted Date or which may be instituted any time after the
Appointed Date, but before the Effective Date.

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

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

(vi)All hooks, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and al! other boaks and

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

1.2INTERPRETATION:

In this Scheme, unless the context otherwise requires:

{a) references to “upon this Scheme becoming effective” or “effectiveness of this
Scheme” shal! 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 te the plural and vice-verse and
reference ta any gender includes a reference to all other genders;

(¢) reference to persons shall include individuais, bedies corporate [wherever

incarporated or unincorporated], associations and partnerships;
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(d) headings are inserted for the ease of reference and shall not affect the construction
or interpretation of the Scheme;

(e) the Annexure(s) ta the Scheme shall form an integral and inseparable part of this
Scheme;

(7 references to the words "including”, “inter-alia” or any other similar expression
shall be construed as iMustrative 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 from
time ta time.

[h) Any reference to any section of the Act shall be deemed to be a reference to that
Section of the Companies Act, 2013.
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2.1 The authorized, issued, subscribed, and paid-up share capital of the Transferor

PARTI

CAPITAL STRUCTURE

Company 1 - SBCPL as on 30.09.2021 is

As at 30t September

Particulars 2021
Number I Amount
2. Authorised
Equity Shares of Rs. 1 each ] 100,000,000 | 100,000,000
b. lssued
‘ 83,034,830| 83,034,830

Equity Shares of Rs. 1 each

c. Subscribed and Paid up

I 83,034,830] 83,034,830

Equity Shares of Rs. 1 each

2.2 The authorized, issued, subscribed, and paid-up share capital of SFVPL as on

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 and Paid up
Equity 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 at30% September 2021
Particulars
Number I Amount
2. Authorised
Equity Shares of Rs. 1 each 28,000,000,000 | 28,000,000,000

For SHRILEHHA BUSIESS CONSULTAYCY PRYATE LIMTED
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Preference Shares of Rs. 100 each 100,000,000 | 10,000,000,000
b. Issued

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

Preference Shares of Rs. 100 each 50,000,000 | 5,000,000,000
¢. Subscribed and Paid up

Equity Shares of Rs. 1 each 1,074,413,131 | 1,074413,131 )

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 -~ 5CUF as on 30.09.202 1 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 £.000,000 400,000,000
b. Issued, Subscribed and Paid Up
Equity Shares of Rs. 10 each 66,062,334 | 660,623,340
Preference Shares of Rs. 100/- each 0 0

2.5 The authorized, issued, subscribed, and paid-up share capital of the Transferee
Company 2 - STFC as on 30.09.2021 is

Particulars As at 30t September 2021
Number Amount
a, Authorised
Equity Shares of Rs. 10 each 647,000,000 | 6,470,000,000
Preference Shares of Rs. 100/- each 95,000,000 | 9,500,000,000
b. Issued, Subscribed and. Fully Paid up Equity Shares
Issued Equity Shares of Rs. 10 each 268,789,754 | 2,687,897,540
Subscribed Equity Shares of Rs. 10 each 268,783,613 | 2,687,836,130
Fully Paid up Equity Shares of Rs, 10 each 268,783,613 | 2,687,836,130
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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, Fully Paid up Equity Shares
Equiry Shares of Rs, 10 each 10,000 100,000

Subsequent te 30.09.2021, the Resulting Company t has undertaken steps for

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

2.7 The authorized, |ssued, subscribed, and paid-up share capital of the Resulting
Company 2~ SGIH ason 30.09.2021 is

As at 30™ September 2021
Particulars
Number I 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 30t September 2021
Particulars
Number Amount
(€] Authorised
Equity Shares of Rs. 10 each 2,500,000 | 25,000,000
@l | Subscribed and. Fully Paid up Equity S
Equity Shares of Rs. 10 each l 2,250,000} 22,500,000

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

change in Face Value of its equity shares from Rs.10 each to Re.l each.
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3,1 Upan the coming into effect af this Scheme, and with effect from the Appointed Date,
the Transferor Company 1, shall, together with all of its movable assets, investments,
licenses, benefits, entittements, 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 ail 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

becorning effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

3.2.1 Inrespect of such assets of the Transferor Cornpany 1, as are moveable in nature or
are otherwise capable of transfer by delivery of possession, payment or by
endorsement and delivery, the same shatl 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 instrurment of conveyance for the same,

3.2.2 In respect of such assets of the Transferor Company 1 as are or represent
Investments registered and/or held in any form by or beneficial interest wherein is
owned by the 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 1o 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 ot 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 asszts belonging to the Transferor Company 1
other than those specified in Clauses 3.2,1 and 3.2.2 above, including sundry
deblars, 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], wlithout any
further act, instrument or deed by the Transferor Company i or the Transferee
Gampany 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 er 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 available to the Transferee

Company 1.

Any and all approvals obtained by the Transferor Company 1 for the purpose of
carrying on any business, shall inure to the benefit of the Transferee Company 1,
and the Transferee Company 1 shail 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

y
ﬁ\credtt Central Goods and Services Tax input tax credit and State Goods and Services

9
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¢ input tax credit), VAT, sales tax and income tax laws, shall to the extent

st tuterily available and along with associated obligations, stand transferred to and
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vested in and be availabie to the Transferee Company 1, as if the Transferee
Company 1 was originally entitled to all such benefits, entitlements, incentives and
concessions. All cheques (including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 1, shall on and from the Effective Date stand
transferred to, and without any further, act or deed, be treated as having been
issued to or by the Transferee Company 1, and shall be accepted by the barkers 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 Cempany 1 shall be deemed to have been issued or signed by the
Transferee Company 1, and tbe concerned authority to whom such instructions

have been provided nr forms signed shall accept the same.

CONTRACTS

3.2.7 All contracts of the Transferur Company 1, including without limitation, documents
& agreements relating to creation of security, subsisting or having effect
immediately before the Effective Date, shall stand transferred to and vested in the
Transferee Company 1 and be in full force and effect in 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 bark 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 ail 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 shail not be necessary to obtain the consent of any third party or other person,
who is a party te any such contract or arrangement to give effect to the provisions of

this paragraph.

E :
* 3\:2110 All the employees in the service of the Transferor Cempany 1, shall be deemed to
: ".'_:-‘ : ) _\l;lave 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, gratulty plans, provident plans,
employee stock option and pension schemes, insurance plans, and any other

retirement benefits.

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

reason of such transfer.

3.2.12 It is provided that as far as the Provident Fund, Gratsity, Pension, Insurance
benefits, Superannuation Fund or any other special funds that are applicable to the
empioyees 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, upeon the Scheme

becoming finaily effective.

3.2.13 All contributions made hy the Transferor Company 1, en behalf of its employees,
and all contributions made by the employees including the interest arising thereon,
1o the funds standing to the credit of such employees’ account with such funds, shall,
upon this Scheme becoming effective, be transferred to the funds maintained by the
Transferee Company 1 aleng with such of 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 obligation

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 refation to the ebligation
to make conbributions to soch funds in accordance with the provisions of such

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

3.2.15 The Transferee Company 1 shail continue to abide by the agreement{s) and
settlement(s) entered into with the employees of the Transferor Company 1, if any,
in terms of such agreement{s) and settlement(s) subsisting 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 prnceedings of whatspever 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 arhiiral proceedings, and the Transferee Coinpany 1 shail be entitled tc continue
the proceedings, in its name, from the stage at which the proceedings stand, as on

the Effective Date.

3.2.18 The Transferce Company 1 undertakes to have all iegal or other proceedings
initiated by or against the Transferor Company 1, in respect of matters referred
abhove transferred intn its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company 1 te the exclusion of the Transferoer

Company 1.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

3.2.19 With effect from the Appointed Date, the debts, liabilities, contingent liabilities,
duties and obligations nf every kind, nature and description relatable te the
Transferor Company 1 shall, under the provisions of Sectiors 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 from the Appuinted Date the debts, iiabilities, contingent
liabilitles, duties and obligations of the Transferee Company 1 and it shait nnt be
necessary te obtain the consent of any third party or other person who is a party to
any contract er arrangement hy virtue of which such debts, liabilities, contingent
liahilities, 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 obligations/assets attributed to the Transferer
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.

T e
STV Terd T . e oo fnts ini
A i fFJ% A.23%4 Any payment or discharge of any liabilities, debts or obligations pertaining to the

REPRA 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 1o enlarge or extend the security for any of the
liahilities of the Transferor Company 1 and the Transferee Company 1 shall not be
obliged to create any further or additionat security therefer, after the Effective Date,

unless ctherwise agreed to by the Transferee Comipany 1.

3.2.23 In so far as the exlsting security in respect of the Liabilities is concerned, such
securlty shali, without any further act, instrument or deed be modified and shali be
extended to, and shall operate only over the assets forming part of the Undertakings
of the Transferor Company 1 which have been charged and secured, and subsisting
as on the Effective Date, in respect of the Liabiiities. Provided that if any of the assets
nf the Transferor Company 1 have nnt heen charged or secured in respect 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 All taxes, rates, duties, fees, cess etc., that are allocable, referable or related to the
Transferer Company 1 and payable, whether due or not, from the Appointed Date,
inciuding all advance tax payments, ax 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,

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

depreciatien, 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/

_'—,h;'!, S Sy returns, wealth tax returus, service tax, excise duty, sales tax, value added tax, entry

Y h{} \,M”‘N Y4 , tess, professional tax or any other statutory returns, if required, and shail be
L » e ;‘\ %;, “-:;33 titled to claim credit for advance tax paid, claim for sum(s) prescribed under
o . _E:l e T ]
?j:fl & %ﬂon 43B of the lncome Tax Act, 1961 on payment basis, claim for deduction of
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provisions written back by Transferse Cumpany 1 previously disallowed in the hands
of Transferor Company 1 under the income Tax Act,, 1961 credit of tax under section
115JB read with section 115JAA of the income Tax Act,, 1961 credit of foreign tax
paid/withheld, if any, pertaining to Transferor Company 1 consequent to
implementation af this Scheme and where necessary to give effect to this Scheme,
gven if the prescribed time limit for filing or revising such returns have lapsed
without incurring any liabllity 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 Transferer Company 1 upon the cnming into effect of this

Scheme.

3.2.2B 1t is also clarified that the Transferee Company 1 shall have the right tn claim refunds,
tax credits, set-offs and for adjustments relating to the income or transactions it has
enterad 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 shati be entitied to claim credit or refund for such taxes

or duties.

BOOKS AND RECOBDS

3.2.29 All books, records, files, papers, catalogues, quotations, advertising materials, if any,
lists of present and former clients, subscribers, and all other bocks and records,
whether in physicil or electronic fnrm, of the Transferor Company I, to the extent
possible 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 te and including the Effective Date:

(a) The Transferor Company 1 shalt 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 ail the assets, rights, title, interest, authorities,
contracts, investments, decisions for and on account of, and in trust for, the

Transferee Company 1.

S (b All profits or income or taxes, including but not timited to income tax, fringe benefit
tax, advance taxes, tax deducted at source by or on behalf of the Transferor

’
Company 1, minimum alternate tax credit, dividgend distribution tax, securities

o
<
= transaction tax, taxes withheld/ paid in a foreign country, wealth tax, sales tax,
W
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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 Transferee

Company 1.

{¢) The Tramsferor 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 Appointad Date).

(d) The Transferor Company 1 shall be permitted to make modification to its capitai
structurs, either by an increase (by issue of rights shares, bonus shares, convertible
debentures ar otherwise), decrease, reclassification, sub-division or reorganisation
or in any other manper, whatsoever, in the normal course of business or in
pursuance of this Scheme, without having to seek the explicit consent of the Board

of Directors of the Transferee Company 1,

(¢] The Transferor Company 1 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,

(ANl assets acquired, ieased or licensed, benefits, entitlements, incentives and
concessions granted, contracts entered into, liabilities incurred and proceedings
initiated or made party to, betwesn the Appointed Date and the Effective Date by
the Transferor Company 1 shall be deemed to he transferred to and vested in the
Transferee Coinpany 1. For avoidance of doubt, where any of the Liabilities as on
the Appointed Date [deemed to have heen 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.

2B}, With effect from the Effective Date, the Transferee Company 1 shall carry on and
ﬁ'-i; ;%rJ 'ff' \i\ %a 2 Yhall be authorized to carry ou the business of the Transferor Company 1 and till

C
% stich time as the name of the account holder in the bank aceounts of the Transferor
=
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Company 1 is substituted by the bank in the name of the Transferee Company 1, the
Transferee Company 1 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
Governmental Authorities and other third parties, concernad, 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

suhject 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,

i3 0 ING TREATMENT IN THE BOO F T SFERE MPANY 1
Upon effectiveness of the Scheme and with effect from the Appointed Date, the
Transferee Company 1 shall account for the amalgaination of the Transferor Compauy

1 into the Transferee Company 1 as under:

3.3.1 The Transferee Company 1 shail record the assets and liabilities of the Transferor
Company 1 vested in it pursuant to this Scheme as 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.

33.3The investment in SFVPL held by Transferor Company 1 and transferred to
Transferee Company 1 pursuant to the Scheme would get cancelled with a
corresponding adjustment {o ‘Equity’ (as per the principles of Indian Accounting

T Standards) of the Transferee Company 1.

34 CONSIDERATION Far SHRILEKHA BUSINESS CONSULTANCY PRNA LIMJTED
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3.4.11n consideration of the amalgamation of the Transferor Company 1 along with its

Undertakings with the Transferee Company 1, which includes (i) the shareholding
heid by the Transferor Company 1 in Transferee Company 1; and {ii) the sharehoiding
held by Transferor Company 1 in SFVPL, which is the holding company of the
Transferee Company 1, and considering that the sbares held in SFVPL cannot legaily
he vested in Transferee Company 1 in terms of Section 19 of the Act, the sharehoiders
of the Transferor 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 every 1,00,00,000 (One Crore) fully paid equity shares of Re, 1/~ [One] each, held
in the Transferor Company 1, the shareholders of the Transferor Company 1 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.

3.4.2 In 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 S5FVPL shali stand canceiled as set out in
Clause 3.6.1 of the Scheme, As a consequence, the extent of the shareholding held by
SFVPL in the Transferee Company 1, will stand altered from 75,81,19,281 (Seventy
Five Crores Eighty One Lakhs Nineteen Thousand Two Hundred and Eighty One) fully
paid equity shares of Re.l/- each to 68,63,30,294 (Sixty Eight Crores Sixty Three
Lakhs Thirty Thousand Twe 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

3R
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voting and other rights, with the existing equity shares of the Transferee Company 1.
In case the number of new shares te be issuad by the Transferee Company 1 pursuant
to this Scheme is a fractional numbar, 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 approvais from concerned Government /
Regulatory authorities for the issue and allotment of equity shares pursuant to this
Scheme. The approval of this Scheme by the shareholders of the Companies involved,
under Sections 230 o 232 of the Act shail be deemed to constitute approvais under
Sectlons 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 outsitanding, 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 COMPANY 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 CONCLIUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 1 with and into the Transferee
Company 1 under Part 11l - 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 Transferar Company 1, in respect thereto as

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

3.6 S b FERQR CO

SEVPL:

3.6.1 As an integrai part of the Sctheme 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



considering that the Transferee Company 1 is a subsidtary of SFVPL, and in terms of
the Act, cannot hold shares in SFVPL, upon the Schemc becoming effective it 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 canceliation, the paid-up equity share
capital of SFVPL shall stand altered from Rs.79,17,120 {Indian Rupees Seventy Nine
Lakhs Seventeer Thousand One Hundred and Twenty only) divided intp 7,91,712
(Seven lakh ninety one thousand seven hundred and twelve) equity shares of Rs.
10/- (Rupees ten oniy) 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 pald-up equity share capital of SFVPL as set out abave, 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,

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

37 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

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

to the profit and loss account,

38

3.8.1 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
‘Transferee Company 1 helg by the Transferor Company 1 shall stand cancelied. Asa

- m'n %7{'» . - .
: onsequence, the entire shareholding of the Transferor Company 1 in Transferee
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3.9 DISSOLUTION OF THE TRANSFEROR COMPANY 1:
Subject to an order being made by the NCLT under Sections 230 0 232 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 - 111
SECTION -1
(A) DEMERGER AND VESTING_QF THE FINANCIAL SERVICES UNDERTAKING FROM
THE DEMERGED COMPANY TO RESULTING COMPANY 3

3.10 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
the Financial Services Undertaking of the Demerged Company, shall subject to the
provisions of Clause 3.11 hereof in refation te 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 deemad 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 te 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
end and intent that the right of the Demerged Company to recover or realize the
same stands transferved to the Resuiting Company 3. The Resulting Company 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, hill, credit, {oan, 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 constructior, whether freehold, ieasehold, leave and licensed or
otherwise], including any tenancies in relation to office space, guest houses and
residential premises including those provided te/occupied by the employees and all
documients of title, rights and easements io refation thereto ard all plant and
machineries constructed or emhedded or attached to any such lmmovable
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
0 the immovable prnperties and shall be liahle to pay the ground rent and taxes and
fulfilt all obligations and be entltled to all rights In retation to or as applicable to

such immovable properties.

3.11.4 Without prejudice to the generality of the foregoing upon the coming into effect of
this Scheme, all the rights, title, interest and claims of the Demerged Company in any
teasehald/leave and iicence/right of way properties of the Demerged Company in
relation to the Financial Services Undertaking, shall, pursuant t the relevant
provisions of the Act, without any further act or deed, be transterred 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, tlearances, consents, benefits,
registrations, entitlements, credits, certificates, awards, sanctions, allotments,
quetas, 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

W certifications and approvais, trademarks, trade names, service marks, copyright,
.5. (!JMP‘-QN e _,_:,:::-\\\ domaln names, designs, research and studies, technical knowhow and other
‘:‘3"’ A N 4"'«3,‘\‘“’-2-.‘\'\nteller:t.‘ual properties and all other interests relating to the gaods or services being
155 w }‘ﬁfalt with by the Financial Services Undertaking and the benefit of all statutory and
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regulatory permissions, environmental approvals and consents, registration or
other licenses, and consents acquired by the Demerged Companry 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, ete, 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
appravals, 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 Cempany 3 had been a party or beneficiary or abligee 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 Financiat 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 Company 3 and shall thereupon become the dehts,
duties, ebligations 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 frem 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, dutigs and liabtlities have arisen in order {o 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 Ioans and harrowings and snch

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

~._barrowings, if any which are of a general or multipurpose nature, such loans and

Y

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

Finatcia) 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 art 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 any ohligations in respect of the said liabiiities.

3,119 Where any of the liabilities and ohligatiens 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
shall be deemed to have been for and on account of the Resulting Company 3 and ail
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 alse 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 the Demerged Company which relates to the period prior to the
Appointed Date but arises at any time after the Effective Date shall be entireiy horne
by the Resulting Company 2.

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

T
o ,—,‘:\:Ts.\l fq',',r_}- T and mortgages, over such assets, to the extent they relate to ary loans or

"Ffe ;Juw"_{*f" Y:',q I;I/E'\ \ borrowings of the Demerged Insurance Undertakings and Remaining Undertaking of
-';I‘Srr;;? ‘f . ’%, # \the Demerged Company shall, without any further act, instrument or deed be
r? ?‘%> % - eleased and discharged from the same and shall no longer be available as security,
3 ,mﬂ ” & Il}pledge. charges and maortgages in relation to those lisbilities of the Demerged
,\; CH.__NNA] " “ ,/-';"Cumpany which are not transferred to the Resulting Company 3.
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Demerged Insurance Undertakings and Remaining Undertaking are concerned, the
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security, pledge, existing charges and mortgages over such assets, to the extent they
relate to any ivans or borrowings of the Financial Services Undertaking shall,
without any further act, instrument or dead 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 financiai 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 loans of the Demerged
Company and other liabiiities relating to the Demerged Company with respect to the
Demerged Insurance Undertakings and Remaining Undertaking are concerned, such
security shall, without any further act, instrument or deed he continued with the

Demerged Company only on tbe assets remaining with the Demerged Company.

31114 Without prejudice to the provisions of the foregoing clauses, the Demerged
Company and the Resulting Company 3 shali enter into and execute such other
deeds, instruments, documents and /or writings and/or do 2l 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 alone
shall be liable to perform all ebligations in respect of all debts, liabilities, duties and
obligations pertaining to the Demerged Company in relation to the Demerged
insurance Undertakings and Remaining Undertaking, and the Resulting Company 3
shall not have any obligations in respect of the Demerged Insurance Undertakings

and Remaining Undertaking of the Demerged Company.

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

stand modified and/or superseded by the foregoing provisions.

3.11.17 It is hereby clarified that all assets and liabilittes 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 zil 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 continued, prosecited
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 coniracts, deeds, honds, agreements, sehemes, arrangements and
cther instruments of whatsoever nature in relation to the Financial Services
Undertaking to which the De;nerged Company is a party or ta the benefit of which
the Demerged Company may he eiigihle, 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 obligor 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 reguired, 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 to he executed in order to give formal effect to the
above provisions. The Resuiting Company 3 will, if necessary, also be a party to the
above. The Resulting Company 3 shall, under the provisions of this Scheme, be
deemed to 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,

SAVING OF CONCLUDED TRANSACTIONS
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311.22 The transfer and vesting of the assets, lizhiiities and obligations of the
Demerged Company with respect to the Financial Services Undertaking under
Clause 3.11 herzof and the continuance of the proceedings by or against the
Resulting Company 3 under Clause 3.11.18 hereof shall not affect any transactions
or proceedings already completed by the Demerged Company on or afier the
Appointed Date, to the end and intent that the Resulting Company 3 accepts all acts,
deeds and things done and executed by and/ar 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 relating 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
conttinuity of service on terms and conditions which are not less favourable than the
terms and conditions as were applicable to such employees relating to the Financial
Services Undertaking of the Demerged Company immediately prior to the demerger

of such Financial Services Undertaking.

3.11.24 the Resulting Company 3 agrees that the service of all employees pertaining
to the Financial Services Undertaking with the Demerged Company up to the
Effective Date shall be taken into 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
retrenchinent compensation, gratuity, employee stock option and pension schemes,
or other terminal benefits, such past serviee with the Demerged 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 a0y 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, retirement funds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or any
other benefits, if any, created by the Demerged Company for employees of the
Financial Services Undertaking are concerned, such proportion of the funds,
contributions to the funds or the scheme or the investments made inte the funds
relatable to the employees pertaining to the Financial Services Undertaking as on
the Effective Date, wha are being transferved along with the Financial Services
Undertaking in terms of the Scheme, upon the coming into effect of this Scheme,
shall be transferred to the necessary funds, schemes or trusts of the Resulting
Company 3 and till the time such necessary funds, schemes or trusts are created hy
the Resulting Company 3, all contributions shail continue to be made to the existing

{unds, sehemes or trusts of the Demerged Company.

COND 0 ANCIAL SERV. NDERTAKIN i RES

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

31127 The Demerged Company shail be deenied 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 hold and stand
possessed of all the estates, assets, rights, title, interest, authorities, contracts,
{nvestments and strategic decisions of the Financial Services Undertaking fer and on

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

3.11.28 all profits and income aceruing 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.
Similarly, any of the obligations, duties and commitments attaebed, related or

pertaining to the Financial Services Undertaking that have been undertaken or

.
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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 refating to the Financial Services Undertaking with reasonable diligence
and business prudence and shall not undertake financial commitments or sell,
transfer, alienate, charge, mortgage, or encumber the Financial Serviees
Undertaking or any part thereof or recruit new employees er conclude settlements
with union or employees or undertake substantial expansion ¢r 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 ordinary course of business as carried on by it as on the
date of filing this Scheme; or

(b) ifthe 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.

3.11.31 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, departments and
authorities concerned as are necessary under any law for such consents, approvals
and sanctions which the Resulting Company 3 ay 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, avatled vis- a-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 heen
availed by the Resulting Company 3 or as the case may be deemed to be the
obligations of the Resulting Company 3.

31133 With effect from the Appeinted Date and upon the Scheme becoming
T:“i‘«\ effective, all taxes, duties, cess receivable/payable hy the Demerged Company

T -relating to the Financial Services Undertaking including ali or any

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

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

31134 The Resulting Company 3 is expressly permitted to revise its tax returns,
electronically or physically, after taking credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, valee 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]E 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 1o this Seharre, 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 sharehotders of Transferor Company 1, who have been allotted shares of the
Transferee Company 1/Demerged Company, in terms of Part 11l - Section i of the

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

For every 1 fully paid equity shares of Re. 1 [One] each, held by the 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.
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passu in all respects, including dividends, voting and other rights, with its existing
equity shares. In case the number of new shares to be issued by Resulting Company
3 pursuant to this Scheme is a fractional aumber, it shall be rounded off to the
nearest whele 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 Scheme. 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
conskitute 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 te 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 appeariag in
the books of account of the Demerged Company as on the Appointed Date with a

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

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

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

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

. ™ forin 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 shal!
be preserved and shall appear in the firancial 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 Financiai 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 Acceunting

Standards)

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

value of shares issued as its equity share capita! 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, a5

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
315 Upon the Scheme becoming effective, with effect from the Appointed Date, and
following the implementatior: of Part llI.- Section | and Part [I1 - Section [ of the
Scheme, the Redeemable Preference Shares, if any, held by the hoiders of
Redeemable Preference Shares of the Demerged Company will stand cancelled

. without any further act, instrument or deed.
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316 On effecting the cancellation of the Redeemable Preference Shares in terms of
Clause 3.15, the share certificates in respect of the said Redeemable Preference
Shares 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 otber liability, whether present or contingent,
upon the Scheme becoming effective, shall abate and there shall be no liability of the

Demerged Company in respect of the Redeemable Preferance 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 Redeemable Preference Shares
of the Demerged Company whose names are reflected in the Register of Preference
Shareholders of the Demerged Company as on the Record Date 2, Redeemable

Preference Shares in the following manner:

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

2, of the Resulting Company 3 wili be allotted.

The Resuiting Company 3 will 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 Schemeo.
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PART HI
SECTION - 1kt

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 Undertaking of the Demerged Company, shall subject to the provisions of
Clause 3.21 hereofIn refation 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 L.

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

shal! 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

becorming effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

3.21.1 In respect of such of the assets aof the Life Insurance Undertaking and General
Insurance Undertaking, as are movable in nature and/or atherwise capable of
transfer by manual or constructive defivery and/or by endorsement and delivery,
the same shall stand transferred by the Demerged Compary to the Resulting
Companies 1 and 2 respectively, upon the coming into effect of this Scheme
pursuant to the applicable provisioos of the Act withaut 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 Conipanies 1 and 2, as may be applicable,

4."'_'\Q1 rra\ without any notice or other intimation o any person in pursuance of the relevant
RN :.J{\)N"ﬂ_""""? ' ,";\\:Rovisions of the Act ta the end and intent that the right of the Demerged Company
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to recover or realize the same stands transferred ta the Resulting Companies 1 and
2. The Resulting Companies 1 and 2 shali, at their sole discretion but without being
obligaed, give notice in such form as it may deem fit and proper, to such persan, as
the case may he, that the said debt, receivable, bill, credit, loan, advance er deposit
stands transferted to and vested in the Resulting Companies 1 and 2, as may be
applicable, and that appropriate modification should be made in their respective

books/records to reflect the aforesaid changes.

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

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

3.21.4 For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is expressiy ciarified that upon the coming into effect of this Scheme, al} permits,
licenses, permissions, right of way, approvais, clearances, consents, bhenefits,
registrations, entitienients, credits, certificates, awards, sanctions, allotments,
quotas, ne objection certificates, exemptions, concessions, issued to or granted to or
executed in favour of the Demerged Company, and the rights and benefits under the
same, in so far as they relate to the Life insurance Undertaking and General
Insurance Undertaking respectiveiy, and ali quality certifications and approvals,
trademarks, trade names, service marks, copy rights, domain names, designs,
research and studies, technical knowhow and other intellectuai properties and all
other interests relating to the goods or services being dealt with by the Life
Insurance Undertaking and General insurance Undertaking respectively, the benefit
of aii statutory and reguiatory permissions, environmental approvals and consents,
registration or other licenses, and consents acquired by the Demerged Company in
relation to the Life Insurance Undertaking and the General Insurance Undertaking
respectively, shall be transferred to and vested in the Resulting Company 1 and
Resulting Company 2 respectively, and the concerned licensors and grantors of such
approvals, clearances, permissioos, etc, shali endorse, where necessary, and record,
in accordance with law, the Resulting Companies 1 and 2, as may be applicable, on
such approvais, clearances, permissions s¢ as to empower and facilitate the
approval and vesting of the Life Insurance Undertaking and General Insurance
Undertaking of the Demerged Company in the Resulting Company 1 and Resulting

Company 2 respectiveiy, and continuation of operations pertaining to the Life

Kot SHRILEKHA wswssscounglmn&u
.,
/ /

‘ Authorised Signatory

&3




\ R Mg A

i w ~

. CHENMA)
e

4 .
KT 2

N

e -

3.215

3216

3.21.7

Insurance Undertaking and General Insurance Undertaking of the Demerged
Company in the Resulting €empany 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 appllcable, as the case may be, and may be enforced as fully and
effectuatly as if, instead of the Demerged Company, the Resulting Companies 1 and

2, as may be applicahle had hean a party or beneficiary or obligee or obligor thereto.

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

respectively, upon the coming into effect of this Scheme.

Upon coming Into effect of this Scheme, all debrs, 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 thereupan become the debts,
duties, obligations and liabilities of the Resulting Company 1 and Resulting
Company 2 respectively, which they undertake te 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 ohtain the consent of any third party or other
person who isa parly 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.

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

natony



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 nto such
loans and incurred such borrowings. Subject to the above, from the Effective Date,
the Resulting Companies 1 and 2, as may be applicable alene shall be liable to
perform all obligations in respect of the iiabilities of the Life Insurance Undertaking
and General Insurance Undertaking respectively, as the borrower/fissuer thereof,
and the Demerged Company shall not have any obligations in respect of the said

liabilities.

3.21.8 Where any of the liabilities and obligations of the Demerged Company as on the
Apvpointed 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 besn 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 obligations of the Resulting

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

3219 Any claims, liabilities or demands arising on account of the Life Insurance
Undertaking and Generai Insurance Undertaking of the Demergaed 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 liabilities of the Demerged Company

which are not transferred to the Resulting Cempanies 1 and 2, as may be applicable.
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32111 In so far as the assets ef the Remaining Undertaking of the Demerged
Cempany are concerned, the security, pluedge, 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 mertgages. 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 ligbilities 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 inte and execute such other deeds, instruments, documents and/or
writings and/or do all acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, with the concerned
Registrar of Companies, te give formal effect to the provisions of this clause and

foregolng clauses, if required.

3.21.34 Upon the coming into effect of this Scheme, the Demerged Company alone
shall be liable to perforin 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 santtion or
issue or any security documents, all of which instruments, deeds or writings shall

stand modified and/or superseded by the foregeing provisions.

3.21.16 It is hereby clarified that all assets and liabilities of the Life Insurance
Undertaking and Genera! Insurance Undertaking, which are set forth in the closing

LT balance sheet of Demerged Company as on the close of business hours un the date
‘ %mmediately preceding the Appointed Date, shall be transferred at values appearing

V¢4 &
. 4“'39‘-&“3; 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 Dare,
or which may be instituted any time in the future and in each case relating to the
Life Insurance Undertaking and General Insurance Undertaking, shall be continued
and enforced by or against the Resulting Company 1 and 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 te have the same continued, prosecured 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 caming into effect of this Scheme and subject to the provisions of
this Scheme, all contracts, deeds, honds, agreements, schemes, arrangements and
other instruments of whatsoever nature in relation to the Life Insurance
Undertaking and General Insurance Undertaking, respectively, 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 Netwithstanding 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 lato effect of this
Scheme, in accordance with the provisiens hereof, if so required, take such actions
and execute such deeds (including deeds of adherence}, confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement
to which the Demerged Company is a party or any writings as may be necessary to
be exeeuted in order to glve formal effect to the ahove provisions. The Resulting

Companies 1 and 2, as the case may be, will, if necessary, also be a party to the
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above. The Resuiting Companfes 1 snd 2, as the case may be. shall, under the
provisions of this Scbeme, be deemed te be authorised to execute any such writings
on hehalf uf the Demerged Cempany 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, liahilities and ohligatiens 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 executed by and on behalf of the Resulting Companies 1 and 2, as

the case may be.

EMPLOYEES

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

Life Insurance Undertaking and General Insurance Undertaking that were employed
by the Demerged Company, immediately before the Effective Date, shall become
employees of the Resulting Companies 1 and 2 respectively, without any break or
interruption of service and with the benefit of continuity of service on terms and
conditions which are not less favourabie than the terms and conditions as were
applicabte 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
shall be taken into account for the purpose of all retirement benefits to which they
may be eligible in the Demerged Company up to the Effective Date. Each of the
Resulting Companies 1 and 2 further agree that for the purpose of payment of any
retrenchment compensation, gratuity or other terminal benefits, such past service
with the Demerged Company, shall also be taken into account and agrees and

undertakes to pay the same as and when payable.

RA
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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 concerned who
shall take the same on record and substitute the name of the Resulting Companies 1

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

3.21.25 In so far as the existing provident fund, gratuity fuud and pension and /or

322

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 Insurance
Undertakings in terms of the Scheme, upon the coming into effect of this Scheme,
shall be transferred to the necessary funds, schemes or trusts of the Resulting
Company 1 and Resulting Company 2 respectively, and ti)l the time such necessary
funds, schemes or trusts are created by the Resulting Companies 1 and 2
respectively, aii contributiou shali continue to be made to the existing fuuds,

schemes or trnsts of the Demerged Company.

(4] F_THE DEMERGED INSURANCE UNDERTA FOR THE

RESPECTIVE RESULTING COMPAN]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 to be

carryiog on all business and activities relating to the Life Insurance Undertaking and
General Insurauce Undertaking and shall hold and stand possessed of and shall he
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 Ali profits and income accruing or arising to the Demerged Company fromn 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 ali 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 Undertaking exercised by the
Demerged Company shall be deemed to have been exercised by the Demerged
Company for and on behalf of, and in trust for and as an agent of the Resulting
Companies 1 and 2, as the case may be. Similarly, any of the obligatlons, 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 b2 deemed to have been undertaken for and on behalf of

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

3.22.4 The Demerged Company undertakes that it will preserve and carry on the business
relating to the Demerged Insurance Undertakings with reasonable diligence and
business prudence and shall not undertake financial commitments or sell, transfer,
alienate, charge, mortgage, ov encumber the Dermerged Insurance Urdertakings or
any part thereof or recruit new employees or conclude settlements with unlon or
employees or undertake substantial expansion or change the general character or
nature of the business of the concerned Demerged Insurance Undertakings or any

part thereof save and except in each case:

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

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

(¢} If the prior written consent of the Board of Directors of the Resulting

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

=== 3.22,5 The Demerged Company and/ or the Resulting Companies 1 and 2, shall be entitled,
/_bu'r.'-.‘\ ?;ﬁ_;% pending sanction of the Scheme, to apply to the Central/State Government{s),
7 e d_)p\?-fwr L4, ';;g,;x\ regulatory/local/administrative bodies and all other agencies, departments and
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and sanctions which the respective Resuiting Companies 1 and 2 may require to

carry on the business ol the respective Demerged Insurance Undertakings.

TAX CREDITS
3.22.6 The Resuiting Companies 1 and 2 respect]vely will be the successor of the Demerged

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

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

3.22,7 With effect from the Appointed Date and upon the Scheme becoming effective, all
taxes, duties, cess recelvable/payable by the Demerged Company relating to the Life
Insnrance Undertaking and General Insurance Undertaking respectively, including
all or any refunds/credit/claiins/tax losses funabsorbed depreciation relating
thereta 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,
electronicaily or physically, after taking credit for taxes paid including tax deducted
at source (TD5) certificates/ returns, wealth tax returns, service tax, excise duty,
sales fax, value added tax, GST, entry tax, cess, professional tax or any other
statutory returns, If required, and shall be entitied to claim credit for advance tax
pald, ctaim for sum(s) prescribed under Section 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, previousiy disallowed in the hands of the Demerged
Company under the Income 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, penalty 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:

3229 Upon coming into effect of this Scheme and in consideration for the demerger,
transfer and vesting of the Life [nsurance Undertaking and Generai 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 inciude 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, held in the Demerged
Company, the shareholders of the Demerged Company will be entitled to 1 (One)
fully paid equity share of Re, 1 [One] each in the Resulting Company 2.

3.22.10 The equity shares fo be issued 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 Resuiting

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 numher of new shares to be issued by Resulting Company 1 and/or Resulting

Company 2 pursuant to this Scheme is a fractional number, [t shall be rounded off to

the nearest whole 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 Government / Regulatory

authorities for the issue and allotment of equity shares pursuant te 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

/y “(,' H"‘MW( Ay ‘%\and approvals required in this regard.
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The Demerged Insurance Undertakings of Demerged Company and Resuiting

Company 1 and Resulting Company 2 shall comply with generally accepted.

accounting practices in [ndia, provisions of the Act and accounting standards as
netified by Companies (indlan Accounting Standards) Ruies, 2015 as amended from
time to time, in relation to the underlying transactions in the Scheme including but

not iim[ted to the foliowing.

3.23 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

3.23.1 With effect from the Appointed Date, the assets, liabillties and the reserves
pertaining to the Life insurarce 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 correspanding

reduction in the securities premium and or retained earnjngs.

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, shall stand cancelled,

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

the same to profit and loss 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, applying the pooling of interests method in

accordance with Appendix Cto [nd 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

ta 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 'Eguity’ (as per the

princlples of Indian Accounting Standards)

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

equity share capital respectively.

3.24.6 The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assets
over Value of Liabilities) and reserves 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 an demerger, as the case may be.

3.25 ED MPAN HOLDIN
RESULT A 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 thils regard

shal! be required.




PART -1
SECTION —

T F SFEROR COMP ECO
3.26 Upan the coming into effect of this Scheme, and with effect from the Appointed Date,
and foilowing the amalgamation of the Transferor Company 1 with Transferee
Company 1, and the demerger & vesting of the Financiai 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 movabie assets, immovable propertles, investments, licenses,
benefits, entitlements, incentives, concessions, contracts, intellectual property,
employees, proceedings, rates, duties, cess, books & records as also the liabilities, shall
subject to the provisions of Clause 3.27 hereof in refation to the mode of vesting,
without any further act or deed, in accordance with Sections 230 to 232 of the Act and
all other applicable provisions of law, be transferred to and vested in and shall be
deetned to have been transferred to and vested in the Transferee Company 2, as a

going concern.

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

becoming effective, on and from the Appointed Date:

VABLE ASSETS, M ERT
3.27.1 In respect of such assets af the Transferor Campany 2 which are moveable in nature
or are otherwise capabie of transfer by delivery of possession, payment or by
endorsement and detivery, the same shall be transferred to and vested in Transferee
Company 2 and shall become the property of the Transferee Company 2. The vesting
pursuant to this paragraph shal! be deemed to have accurred 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

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

3.27.2 In respect of such assets of the Transferor Company 2, which are or represent
Investments registered and/aor 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

,/,”'-‘—"'—;.‘h\\ the Transferar Company 2 shaii cease to be the registered andfor the beneficial

AN : ._;T-.!_Bwner of such investments. The Transferor Company 2 shall be deemed to be
A ho]d‘ing 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 all profits or dividends and other rights or benefits
aceruing/paid/distributed on such investrents 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 aor 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 faveur of the Transferee Company 2. Any security,
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 Transferce
Company 2, which will have ali the rights of the Transferor Company 2 to enforce

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

3.27.4 All immovabie properties of the Transferor Company 2 [ie. land together with the
buildings and structures standing thereon or under construction, whether freehold,
leasehold, leave and llcensed or otherwise], including any tenancies in reiation to
office space, guest houses and residential premises including those provided
to/oceupied hy the empioyees 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 ail 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 donefexecuted or being required to be done/executed by the Transferor
Company 2 or the Transferee Company 2. The Transferee Company 2 shall be
entitled to exercise and enjoy all rights and privileges attached ta the immovable
properties and shall be tiable to pay the ground rent and taxes and fulfiil all
obiigations and be entitled to all rights in rejation to or as appilcable to such

immaovable properties.

/ LICENSES
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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.

3.27.6 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 Campany 2 shall be entitled to
continue these operations from these various locations, without having to cbtain

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

Law.

E ENTIVES A 0 N

3.27.7 All benefits, entitlements, incentives and concessions under incentive schemes and

polieies 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 jaws, shall to the extent
statutorily available aod along with associated obligations, stand transferred to and
vested in and be available to the Traasferee Company 2, as if the Transferee
Company 2 was originally entitied to all such benefits, entitiements, incentives and
concessions. All cheques (including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 2, shall on and from the Effective Date stand
transferred to, and without any further, act or deed, be treated as having been
Issued to aor by the Transferee Company 2, and shail he accepted by the bankers of
the Transfaree Company 2 and credited to the account of the Transferee Company 2.
Ali iegal rights in relation to such cheques and negotiahle instruments shall stand
vested in the Transferee Company 2. Any standing instructions concerning payment
obligations, or ENACH forms signed by the Transferor Company 2 shall be deemed
to have been issued or signed by the Transferee Company 2, and the concerned

authority to whom such instructions have been provided or forms signed shall

accept the same.
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3.27.8 All contracts of the Transferar Company 2, inclnding without limitation documents

3279

& 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 thereta,

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

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

327.10 It shalt not be necessary to obtain the consent of any third party or other

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

provisions of this paragraph.

EMPLOYEES

32711 All the employees in the service of the Transferor Company 2, shall be

deemed to have become the emplovees of the Transferee Company 2, with effect
from the Appeinted Date, and shail stand transferred to the Transferee Company 2,
without 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 benefil, incentive plans, employee stock options and pension schemes,

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

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

shall be liable to pay compensation in accordance with 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

32713 It is provided that as far as the Provident Fund, Gratuity, Pension,
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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

for the benefit of the employees of the Transferee Company Z, the same shall also be
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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, ta the funds standing to the credit of such empioyees’ account with
such funds, shall, upon this Scheme becoming effective, be transferred to the fuods
maintained by the Transferee Company 2, along with such of tbe 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 obligations te make the said contributions.

3.27.15 In reiation to those employees for whom the Transferor Company 2 is
making contributions to the Government provident fund, the Transferee Company 2
shall stapd substituted in its place, for all purpeses, including in relation to the
obllgatlon te 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 Conpany 2 shail continue to abide by the agreement(s) and
settlement(s) entered into with the employees of the Transferor Company 2, if any,
in terms of such agreement(s) aod settlement(s) subsisting on the Effective Date, in

relation to theemployees.

PROCEEDINGS
3.27.17 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 enforced hy or

against the Transferee Company 2.

3.27.18 Upon the Scheine hecaming effective the name of the Transferar Cumpany 2
shall stand substituted by the name of the Transferee Company 2 in any pending
dispute or arbitral 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 Date.

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

Company 2.
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3.27.20 With effect from the Appointed Date, the debts, liabilities, contingent
liabillties, duties and obligations of eve: v 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, 50 as to
become from the Appointed Date the debts, liabilities, contingent liabilities, duties
and ohligations 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 victue 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 ard prior to the Effective Date, such
discharge/sale shali be deenied to have been for and on behalf of the Transferee

Company 2.

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

valid discharge.

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

unless otherwise agreed to by the Transferee Cumpany 2.

3.27.2¢4 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

s==w=o _ which have been charged and secured, and subsisting as on the Effective Date, in
%)::;;\Ny "4‘:&/\»“%])2:: of the Liabilities. Provided that if any of the assets of the Transferor
N e ‘ ’:p rf:p pany 2 have not been charged or secured in respect uf the Liabilities, such
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including ail 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 llahility, obligations or refunds, credit and ciaims, as the case may be,

of the Transferee Company 2.

3.27.26 Further, it will be deemed that the benefit of any tax credits whether central,
state or local, availed by the Transferor Company 2, and the obligatiens, 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 by the Transferor Company 2,
including all or any refunds/credit/claims/tax losses /unabsorbed depreciation
relating thereto shal! be treated as the asset/liability or refunds/credit/claims/tax

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

3.27.28 The Transferee Company 2 is expressly permitted to revise its tax returns,
electronically or physically after taking credit for taxes paid including tax deducted
at source (TDS] certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professional tax or any other
statutory returns, if required, and shail be entitled to daim 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 secticn 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
hecessary to give effect to this Scheme, even if the prescribed time limit for fling or
revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum to claim refunds, advance tax credits, excise and
service tax credits, set off, atc., 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 Transferec Company 2 shall have the right to
claim refunds, tax credits, set-offs and/or adjustments relating te 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 shall be entitled to
claim credit or refund for such taxes or duties.

Fer SHRILEKKA BUSINESS ANCY PRIVATE LIMTED
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BOOKS AND RECORDS

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

the Transferee Company 2,

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:

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

(2l The Transferor Company 2 shall both 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 prefits or income or taxes, including but not limited *o income tax, fringe
benefit tax, advance taxes, tax deducted at source by or on behalf of the Transferor
Company 2, minimum zlternate 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, etr.,, 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 be 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
prudente 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 te its capital
structure, either 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 jts employees without the
consent of the Board of Directors of the Transferee Company 2, and any promotions,
increments etc provlded to employees shall be as per standard business practices

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

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

Applicable Laws. -

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

Scheme being sanctioned.

(i} ¥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 order and the provisions of the Act, ahd-aﬁy Applicable Laws.

(i) The Transferor Company 2 shall declare or pay any dividends, as per its usual
practice, and in accordance with the applicable provisions of the Companies Act,
2013, whether interim or final, to its respective equity shareholders in respect of the
accounting period prier 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

te declare dividends as per the applicabie provisions of the Cempanies Act, 2013.

3.28 CONSIDERATION

3.28.1 Upor 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 Transferer
Company 2 as on the Record Date 2 [which wil! also incdlude the shareholders of
Transferor Company 1, who have been allotted shares of the Transferee Company
1/Demerged Company, in terins 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 Transfercr 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 IV 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, voting 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 / Regulatery authorities for the issne and allotment of equity shares
pursuant to this Scheme. The appraval 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 approvais as may be required under any other applicable provisions

of the Act and any other consents and approvals required in this regard.
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3.29 ACCQUNTING 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 acrounted 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 Accountlng 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 Transferse Company 2 held by Transferor Company 2 would get
cancelied 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 NI QT MEM DUM OF 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 ill of the Memorandum of

Association of Transferse 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:

"
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14.Ta engage in the business of investment premotion incfuding facilitating Strategic
investor/ Private Equity investar / third parties Lo invest in promuted entities, to form,
promote any Company ar Compantes, whether indian or foreign, having amongst its or
their objects the acquisition 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 ol or any of
the costs and expenses in connection with anv such promation or incorporation and to
remunerale any person or Company in ony matter it sholl think fit for services rendered or
to be rendered in obtaining subscriptions for or guaranteeing the subscription of or
placing of ony shares in the capitol of the Company or any bands, debentures, obligations
or securities of the Company .

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

debentures, stocks or any other money market instruments.”

3.32 CANCELLIATION QF TRANSFEROR GOMPANY 2°5 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 NCLT in this regard shall be required.

3.32 AVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 2 with and into the Transferee
Company 2 under Part 111 of this Scheme, shall not affect any transaction or proceedings
already completed or liabilities incurred by the Transferor Company 2, either prior to,
or on or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company 2 shall accept and adept all acts, deeds and things done and
executed by or on behalf of the Transferor Company 2, in respect thereto as acis, deeds

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

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

Transferor Company 2 shall stand dissolved without the process of winding up en the
Scheme becoming effective in accordance with the provisions of the Act and the Rules

made thersunder.
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PART - 111
SECTION -V

AM; Tl NY FEREE C

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 assats, immovable
properties, investments, licenses, benefits, entitlements, incentives, concessians,
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;

i | 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 delfvery, the same shall be transferred to and vested in Transferes
Company 2 and shall become the property of the Transferee Company 2. The vesting
pursuant to this paragraph shall be deemed to have occurred by manual delivery or
endorsement, as appropriate to the property being vested and the title to the
property shall be deemed to have been transferred accordingiy, without requiring

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

3352 In respect of such assets of the Transferor Company 3, which are or represent
investments registered and/or held in any form by or beneficial interest by it, the
same shall stand transferred/transmitted to and vested in the Transferee Company
2, together with all rights, henefits, and interest therein or attached thereto, without
any further act or deed, and thereupon the Transferor Company 3 shall cease to be
the reglstered and/or the beneficial owner of such investments. The Transferor
Company 3 shall be deemed to be holding such investments for and on behalf of and
in trust for and for the benefit of the Transferee Company 2 and 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,
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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 moveahle assets belonging to the Transferor Company 3,
other than those specified in Clauses 3.35.1 and 3.352 above. incloding sundry
debtors, autstanding 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,
tien, encumbrance, or charge created over any assets in relstion 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 [i.e. land together with the
bnildings 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 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 done/executed by the Transferee
Company 2, or Transferor Company 3. The Transferee Company 2 shall be entitled
to exercise and enjoy all rights and privileges attached to the immovable properties
and shall be liable to pay the ground rent and taxes and fulfill all obiigations and be

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

LICENSES

3.355 Ali 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 Campany 2, as if the same, were originally given to,

» Issued to or executed in favour of the Transferee Company 2, and the Transferee

mpany Z 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

Transferee Company 2.

Any and all approvals nbtained by the Transferor Company 3 fnr the purpnse of
carrying on its businesses, shall inure to the benefit of the Transferee Company 2,
snbject 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

All benefits, entitlements, incentives and concessions under incentive
schemes and polities that the Transferor Company 3 are entitied 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 {aws, 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, suhject to complying with
procedural requirements under Applicable Law, if any) and other negotiabie
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 3, shall on and from the Effective Date stand
transferred to, and without any further, act or deed, be treated as having been
issued to or by the Transferee Company 2, and shall be accepted by the bankers of
the Transferee Company 2 and credited to the acconnt of the Transferee Company 2.
All lega! 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 provided 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

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

7Q
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against it as fully and effectually as if, instead of Transferor Company 3, the

Transferee Company 2 had been a party or beneficiary thereto.

3.35.9 All guarantees provided by any bank in favour of the Transferor Company 3,
outstanding as on the Effective Date, 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 ofthe Transferor Company 3, favouring any third party shall be deemed
to have beew [ssued 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
person, who is a party to any such contract or arrangement to give effect to the

provisions of this paragraph.

EMPLOYEES:

33511 All the employees in the service of the Transferor Company 3, shail be
deemed to have become the employees of the Transferee Company 2, with effect
from the Appointed Date, and shall stand transterred to the Transferee Company 2,
without any Interruption of service and on terms and conditions no less favourable
than those on which they are engaged by the Transferor Company 3 as on the
Effective Date, including in relation to the level of remuneration and contractual and
statutory benefit, incentive plans, terminal benefits, 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 [aw on the basis that the
services of the emplovees shall have heen continuous and shali not have been

interrupted hy reason of such transfer; and

3,35.13 It is provided that as far as the Providemt Fund, Gratuity, Pension,
Superannuation Fund or any other special funds that are applicable to the
employees of the Transferee Company 2 and existing in the Transferee Company 2
for the benefit of the employees of the Transferee Company 2, the same shall also be

extended to the employees of the Transferor Coampany 3.

3.35.14 All contributions made by any of the Transferor Company 3, on behalf of its
employees, and all contributiens made by the employees including the interest

arising thereon, to the funds standing to the credit of such employees' account with

i
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mﬁ el funds, shall, upon this Scheme becoming effective, be transferred to the funds
WPANY gfaa d by the Transferee Company 2, aiong with such of the investments made
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by such funds which are referable and allocable to the employees and the
Transferee Company 2 shail stand substituted for the Transferor Company 3 with

regard to its obligations to make the said contributions.

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

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

33516 The Transferee Company 2 shaii continue to abide by the agreement(s) and
settlement(s) entered into with the employees of the Transferor Company 3, if any,
in terms of such agreement(s) and settlement(s) subsisting on the Effective Date, in

relation to the employees.

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 option plan that may be created by the Transferce
Company 2. Upon the issue of such stock eptions by the Transferee Company 2, any
and all stock options under ESOP 1 shall automaticaily be deemed to have Iapsed.

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

under Applicable Law,

3.35.15 1t is hereby clarified that in relation to the nptions granted by the Transferee
Company 2 to the eiigible 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 aplions.

335,20 The Beard of Directers of the Transferee Company 2 eor any of the

committee(s) thereuf, including the compensation cominittee, if any, shall take such

For SHRILEXHA BUSINESS CONSUKTARCY P A}'EL!H(TEII

Signatory

R4



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 hecoming

effective, all suits, actions and proceedings of whatseever nature by or against the
Transferor Cornpany 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 arbitral proceedings, and the Transferee Company 2 shall be entitled to
continue the proceedings, in its name, from the stage at which the proceedings

stand, as on the Effective Date.

33523 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
enforced by or against the Transferee Company 2 to the exclusion of the Transferar

Company 3.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

With effect from the Appointed Date, the debts, lishilities, contingent liabilities,
duties and obligations of every kind, nature and description relatabie to the
Transferer Company 3 shall, under the provisinns of Sectivns 230 to 232 and all
other applicablelpmvisiuns, if any, of the Act, and without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Company 2, sp as o
become from the Appointed Date the debts, liabilities, contingent iiabitities, duties
and obligations of the Transferee Company 2 aad it shall not be necessary to ebtain
the consent of any third party or other person who Is a party to any contract or
arrangement by virtue of which such debts, llabilities, contingent liabilities, duties
and obiigations have arisen, in order to give effect to the provisions of this sub-
clause, With respect to the Transferor Company 3, the aforesaid term ‘liabilities’
shall also include the non-convertible debentures, issued, raised, incurved and/f or

utilized.

Upon the coming into effect of the Scheme and without prejudice te the aforesaid, all
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provisions of Sections 230 to 232 and other relevant provisions of the Act, without
any further act, instrument or deed, become the debt securities of the Transferee
Company 2 on the same terms and conditions, except to the extent modified under
the provisions of this Scheme all rights, powers, duties and obligations in relatien
thereto shall be and stand transferred to and vested in or be deemed ta 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 se 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, cn 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 shaii 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 ebligations pertaining Le
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
liabitities of the Transferar Company 3 and the Transferee Company 2 shall not be
obiiged 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 maodified and shall be

extended to, and shall operate only over the assets of the Transferer Company 3

which have been charged and secured, and subsisting as on the Effective Date, in

o TR respect of the Liabilities, Provided that if aoy of the assets of the Transferor

e
' /’/«3 (" Company 3 have not been charged or secured in respect of the Liabilities, such
v tht ’ assets shall remain unencumbered and the existing security referred to above shall
;;}I :‘: not he extended to, and shail net operate over such assets.
o= for SHAILEKHA BUSHESS CONSULTANCY PRYATE LINTED
TE /m/w_/’

Au‘lhorisﬁsﬂgnataﬂ

R3



CANCELLATION OF LISTED NCDs ISSUED

1 ND LISTING OF NON-CONVERT EBENTURES 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, shal! without any further act, deed or
requirament stand cancelied and any liability in respect of the same shall stand
extinguished. Further, and in lieu of the cancellation of such Listed NCDs, the
Transferee Company 2 will issue to each of the holders of the Listed NCDs, such
number of fresh non-convertible debentures equal to the numhber of Listed NCDs
held by them on the same terms and conditlens, applicabie to the Lisied NCDs, as far
as practicabie. 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 Applicahle Laws. The number of fresh non-tonvertibie debentures to be issued,
in iieu of the Listed NCDs, {n terms of this clause, has been arrived at and approved
by the Board of Directors of the Transferor Company 3 and the Transferee Company
2, based on their respective independent judgment and taking into consideration
valuation reports obtained from M/s. Ernst & Young Merchant Banking Services LLP
and Ms. Drushti Desai of M/s. Bansi § Mehta & Co., 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
nen-convertible debentures tu be issued in terms of this Scheme, in compliance with
the requirements cf 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 Treatment

3.35.31 All taxes, rates, duties, fees, cess otr., that are allocable, referable or related to
the Transferor Company 3 and, payable, whether due or not, frnm the Appeinted
Date, including ali advance tax payments, tax deducted at source, tax liabilities, tax
pbligations or any refunds, credits and claims shal, 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 henefit of any tax credits whether central,

.\X‘] !\:” iy -./\ state or loca), availed by the Transferor Company 3, and the obilgations, if any, for
Y
‘\p. 4"’#" ‘\ ayment of taxes on any assets etc. shall he deemed to have been availed by
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3.35.33 With effect from the Appointed Date and upon the Scheme becoming
effective, all taxes, duties, cess receivable/payable by the Transferor Company 3,
includ:ng all or any refunds/credit/claims/tax losses /unabsorbed depreciation
relating thereto shall be treated as the asset/liability or refunds/credit/clalms /tax

Insses funabsorbed depreciation, as the case may be, of the Transferee Company Z.

3.35.34 The Transferee Company 2 is expressly permitted to revise its tax returns,
electrenically or physically after taking credit for all taxes paid including tax
deducted at source (TDS) certificates/ returns, wealth tax returns, service tax, excise
duty, sales tax, value added tax, entry tax, cess, professional tax or any other
statutoery 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, 1561 on
payment basis, claim for deduction of provisions writien back by Transferee
Company 2 previcusly disallowed in the hands of Transferer Company 3 under the
Income Tax Act, 1961 credit of tax under section 115]B read with section 215JAA of
the income Tax Act, 1961 credit of foreign tax paid/withheid, if any, pertaining to
Transferor Company 3, consequent to implementation of this Scheme and where
necessary to give effect to this Scheme, even if the prescribed tire 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,

335.35 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 into, by virtue of this Scheme with effect from the
Appeoinied 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 All 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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3.35.37 With effect from the Appeinted Date and up to and including the Effective
Date:

(a) The Transferor Company 3 shall both carry on, and be deemed to have been
carrying on, all business activities and shall hold and stand possessed, and shall be
deemed to have held and possessed, of ali the assets, rights, title, interest,
authorities, centracts, 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 cr 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 arlsing to the Transferor Company 3, or losses arising or
expenditure incurred by it, on and from Appointed Date upto the Effective Dats,
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 prier 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 Transfercr Company 3 shalt be permitted to make modification to its capital
structure, either by an increase (by issue of rights shares, bonus shares, convertible
debentures or ctherwise), decrease, reclassification, sub-division or recrganisation
or in any other manner, whatsoever, in the normal course of business without
having to seek the explicit consent of the Board of Directors of the Transferee

Company 2.

() The Transferor Company 3 shall not vary, except in the ordinary course of
business, the terms and conditions of empleyment of its employees without the

consent of the Board of Directors of the Transferee Company 2, and any promotions,
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() ANl assets acquired, leased or licensed, benefits, entitiements, incentives and
concessions granted, centracts entered inte, lisbilities Incurred and proceedings
initiated or made party to, between the Appointed Date and the Effective Date by the
Transteror Company 3 shall be deemed to be transterred to and vested in the
Transferee Company 2, For avoidance of doubt, where any of the Lizshilities as on the
Appointed Date [deemed to have been transferred to the Transferee Company 2]
have heen 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 purpeses and under

Applicable Laws,

{g) With effect from the Effective Date, the Transferee Company Z shalt 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 tbe Transferee Company 2,
the Transferee Comipany 2 shall he entitfed 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 Transferer 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 medification 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 passad 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 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 Hual, to its equity shareholders in respect of the
accounting period prior to the Appointed Date, and between the Appointed Date and
Effective Date {subject to 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 Upon coming into affect of this Scheme and in consider ation for:
The amalgamation, transfer and vesting of Transferor Company 3 with Transferee
Company 2, in terms of this Scheme, the chareholders of the Transferor Company 3
[other than Transferor Company 2] whose names are refiected in the Register of
Members cof the Transferor Company 3 as on Record Date 2; will be allotted sharas in

the foliowing manner:

For every One Hundred fuliy paid equlty shares of Rs. 10 [Indian Rupees Ten] each
heid In Transferor Company 3, by the shareholders other than Transferor
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 alletments 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 sharebolders 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 t¢ its Memnorandum of Association and
Articies of Assocjation. The equity shares issued by the Transferee Company 2 shall
rank pari passu in all respects, including dividends, voting and other rights, with its
existing equity shares. The Board of Directors of the Transferee Company 2, shall, if
and to the exten! required, apply for and obtain any approvals from concerned
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.

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

stand cancelled.

3.37 ACCOUNT] OFT 2
m.l Upon effectiveness of the Scheme and with effect from the Appmnted Date, the
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prescribed under the Indian Aceounting Standard - 103 Business Combinations as
notified under Section 133 of the Act, read together with Paragraph 3 of the

Cornpanies (Indian Accounting Standard) Rules, 2015,

3.37.2 The Transferee Company 2 shall recognise separately from goodwili, if any; the
identifiable assets acquired, and the liabilities taken over, including such assets and
liabilities that the Transferor Company 3 had not previously recognised in its

financial statements.

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

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

3.37.4 The Transferee Company 2 shali 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 shalt be added to the securitles premium account.

3.38 SAVING OF CONCLUDED TRANSACTIONS:
The transfer and vesting of the Transferor Company 3 with and into the Transferee
Company 2 under Part 1ii of this Scheme, shal! not affect any transaction or
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 hy and on behalf of itself

3.39 DISSOLUTION OF THE TRANSFEROR COMPANY 3
Subject to an grder being made by the NCLT under Sections 230 to 232 cf the Act, the

Transferor Company 3 shall stand dissolved without the process of winding up on the
Scheme becoming effective in accordance with the provisions of the Act and the Rules

made thereander.
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4. ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY

'S St NG IN TRANSFE OMPANY T P
Z:

4.1 Upon coming into effect of this Scheme and In addition to the alictment of shares
provided for in Sections 13, I1], IV, and V of Part - lll of this Scheme:

i, in the event of the Transferor Company 2. prior to the Effective Date 2, acquiring
additional fully paid-up equity shares in the Transferee Company 2 and/or the
Transferor Company 3; the shares to be allotted to each of the shareholders of the
Transferor Company 2 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 m Transferor Company 2, be
entitled to 1 additional share of the Transferee Company 2, with the number
of shares to be allotted out of such additional share(s) to each of such
shareholders, being in proportion to their shareholding(s) in Transferor

Company 2;

. In respect of every 1 additional share of the Transferor Company 3 so
acquired by Transferor Company 2, the shareholders of the Transferor
Company 2 , for every 1 share held by them in Transferor Company 2, and
considering that Transferor Company 3 15 as a part of this Scheme, being
amalgamated with Transferee Company 2, be entitled to additional share(s)
of the Traosferee Company 2 [based on the entitlement ratio(s] for the
allotment of shares of Transferee Company 2 for shares held in Transferor
Company 3], with the number of shares to be allotted out of such additional
share{s) to each of the shareholders, being in proportion to their

shareholding(s) in Transferor Compaay 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

e {ﬁi‘:— == M . a -
’Z)\'-'h "3fiy . Companies, Resulting Companies, SFVPL and the Transferee Companies, based on

|
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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 acceunts, 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 also considered
the quoted price of the respective company's shares listed on the Stock Exchanges.
Further, in respect of the Transferor Company 3 and Transferee Company 2, the
Board of Directors of such Companies have also considered the fairness report of
M/s. M Financial Limited and M/s. HSBC Securities and Capital Market (India) Private
Limited, respectlvely placed before them. The Board of Directors of the Transferer
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.

43 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 te be
issued by Transferee Company 2, purseant to the Scheme, will be listed and/or
admitted to trading on the BSE and NSE where the equity shares of the Transferee
Company 2 are listed and/or admitted to trading. The Transferee Company 2 shall
enter into such arrangements and give such confirmations and/or undertakings as
may be necessary In accordance with the Applicable Laws or regulations for
complying with the formalities of the aferesaid Stock Exchanges. On such formalities
belng fulfilied 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 control in Transferee
Company 2 between the Record Date 2 and the listing of the new equity shares
allotted by Transferee Company 2. No fractional certificate(s) shall be issued hy the
Transferee Company 2 in respect of any 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 liew thereof to a trust as the Board of Directors of Transferee

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

ltT .

= N A?; on behalf of the equity shareholders entitled to such fractional entitfements with
P‘.Iy-.

w .

/'1 eScplbess 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 electronic form and to the demat account of the
respective shareholders. In the event of any shareholder failing to communicate their
demat account details to the Transferee Company 2 before the Record Date 2, the
shares issued by the Transferee Company 2 will be kept in a suspense accouat, and
will be credited to the demat account(s) of the respective sharehoiders, as and when

such details are received.
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PART IV:

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

3.1

5.2

53

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 caplital of the Transferee Company 2 shall be a sum of
Rs.4,265,50,00,000/- {(Rupees Four Thousand Two Hundred and Sixty Five
Crores Fifty Lakhs Qaly), consisting of 237,55,00,000 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 Transferor Company 3 each in respect of their authorised capital, as

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

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

Transferee Company 2 shall stand amended and wiil read as follows:

"The Authorized Share Capital of the Company is Rs.4.265.50,00,000/- (Rupees
Four Thousand Two Hundred and Sixty Five Crores Fifty Lakhs Only), consisting of
297,55,00.000 equity shares of Rs.10 each and 12,90,00,000 Preference Shares of
Rs. 100 each”.

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




“The Autharized Share Capttal of the Company is Rs.300,00,00,000/- (Rupees
Three Hundred Crares Oaly), consisting of 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 2323} (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.l1/-
each and 1,00,00,000 Preference Shores of Rs.100 each”.

57 Ugon the Scheme becoming effective, and as an integrai part thereof, the
authorized share capital of the Resuiting Company 3, shall stand increased,
without any Ffurther act, deed or requirement, such that the increased
authorized share capital of the Resulting Company 3 shali be a sum of Rs.
R5.700,00,00,000/- (Rupees Sever Hundred Crores Only), consisting of
200,00,00,000 equity shares of Re.1/- each and 5,00,00,000 Preference Shares
of Rs.100 each, on payment of appropriate fee payable for such increase in the
authorised capital after adjusting the fee paid by the Demerged Company in

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

5B Accordingly, the capital clause in the Memorandum of Association of the

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

*The Authorized Shure Capital of the Campany is Rs.700,00,06,000/- (Rupees
/ﬁ Seven Hundred Crores Only), cansisting of 200,00,00,000 equity shares of Re.1/-
/A{’-{*" L& 't . each and 500,060,000 Preference Shares of Rs.100 each”.
. 3
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59  The Transferee Company 2, and the Resulting Companies 1, 2 and 3 shall upon
the Scheme taking effect, file all requisite forms with the Registrar of Companies

for such increase in the authorised capital of the respective companies.
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PART YV
GENFRAL TERMS AND CONDMTIDNS

6. INCIDEN ND ANCI OVIST :

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 sanctioring this
Scheme of Arrangement aod Amaigamation with such modifications, as may be

approved hy 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
Sections 230 to 232 and other applicable provisions of the Act, and for such other
Order or Orders, as the Tribunal may deem fit for carrying the Scheme into effect.
Upon this Scheme beiog approved by the requisite majority of the Sharehoiders of
the Companies, the shareholders shall be deemed to have aiso accorded their
approval under all relevant provisions of the Act for giving effect to the provisions

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 amournt of Rs,1,90,000,00,00,000/- (Rupees One Lakh Ninety
Theousand Crores), and the appraval of this Scheme under section 230 te 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 powars.

Per SHRILEKHA BUSINESS CONSULT, ATE LIMITED

Authorisad Signatory
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cease to apply, and the Transferee Company 2 wilf not be bound to recognize or give

effect to any such rights or covenants.

6.6 Any change in control of the Transferes 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 windirg up ie 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 50T, by
virtue of its shareholding in Transferee Company 2 will be classified as the
promoters of the Transferee Campany 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 1 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 28,67,00,093 equity shares of Re.l/- each
aggregating to Rs.28,67,00,993/- (Rupees Twenty Eight Crores Sixty Seven Lakhs
Nine Hundrad 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 nsurance Undertaking and General
Insurance Undertaking of the Demerged Company are being transferred to and
vested in the Resulting Companies 1, 2 and 3 respectively, at their respective Book
Values, as required under the provisions of the Income-Tax Act and the applicable
Accounting Standards and consequently, the shareholders of the Demerged
Company will be issued shares by the 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 thar will be issued to them by
each of the Resulting Companies 1, 2 and 3 shall be Rs.107,44,13,131 (Rupees One
Hundred and Seven Crores Forty Four Lakhs Thirteen Thousand One Hundred and
Thirty One Only).

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

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

Qa7



7.

Shriram Finance Limited or such other name as may be approved by the Registrar of
Companies, Ministry of Curporate Affairs, subject to the Transferee Company 2 filing
all necessary farms and appiications in this regard. The approval of the sharcholders
of the Transferee Company 2 and the approval of the NCLT to the Scheme shall be
considered as the appravai required under the provisions of the Act for such change

of name.

ICA 5 ENDMENTS TO THE M

7.1, The Transferor Companies, SFVPL, Demerged Cumpany, Resulting Companies and

7.2.

. \';;}"’.' 2‘5\ VN
AN '?y_ .-aS\‘fnay be applicable are authorized to identify/ailocate/apportion the assets and

the Transferee Compaoies, through their respective Board of Directors including
Committees of Directors or other persons, duly authorized by the respective Boards
in this regard, may make, or assent to, any alteration or modification to this Scheme
or to any conditions or limitations, which the Tribunal or any ether Competent
Authority may deem fit to direct, approve or impose and may give such directiens
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
therawith and to do and tr execute all such acts, deeds, matters and things
necessary for putting this Scheme into effect, or to review the portion relating to
the satisfaction of the conditions to this Scheme and if necessary, to waive any of

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

If any part or provision of this Scheme if found to be unworkable for any reason
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 the Scheme. If
any Part or provisien of this Scheme hereof is invaiid, ruled illegal by any
Court/Tribunal of competent jurisdiction, or unenforceable under present or future
laws, then it is the intention of the Companies that such Part or provision, as the
case may be, shall be severable from the remainder of the Scheme, and the Scheme
shall not be affected thereby, 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 modificatian in the
Scheme, as will best preserve for the Companies the benefits and obligations of the

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

For the purpose of giving effect to the Scheme after it is sanctioned by the Tribunai,

e Directors of the Transferee Company 2 and the Resulting Companies 1,2 and 3,

< liallities covered under the Scheme.
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8. TIONAL ON APPROVALS/SANCTIONS

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

8.0.  ‘The Scheme being agreed to by the reguisite 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 reguiations 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 Clreular on Schemes of Listed Companies, while, inter
alla, procuring the appraoval of its respective public sharsholders 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 tha Registrar of Companies having jurlsdicion 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 [RDAl to the extent required under the [RDAI
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 aut herein in its present form or with any madification(s) approved or

directed by the NCLT or any ather Governmental Autherity shall take effect as follows.

aq



§.1.  Section 1 of Part M1 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 I, 111, 1V, V and V1 of Part 11! of this Scheme will be given effect to and

kL.

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

following sequence as on the Appointed Date:

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

therewith).

Section H1 of Part [ll of the Scheme {Demerger of the Life Insurance and General
Insurance Undertakings of the Demerged Company into Resulting Companies 1

and 2 respectively and matters connected therewith).

Section [V of Part [}l of the Scheme (Amalgamation of the Transferor Company 2

with Transferee Company 2 and matters connected therewith),

Section V of Part 1l of the Scheme (Amalgamation of the Transferer Company 3

with Transferee Company 2 and matters ronnected therewith)._

Section V1 of Part 111 of the Scheme {Allotment of shares on account of increase in

Transferor Company 2's shareholdiog).

10.REVOCATION AND WITHDRAWAL OF THE SCHEME:

T
L v A |
T U S NS
A N TR
- )

The Board of Directors of the Traosferor Companies, SFVPL, Demerged Company,
Resulting Companies and the Transferee Companies shall be jointly entitled to revoke,
cancel, withdraw and declare this Scheme to be of no effect at any stage and where
appllcable, re-file, at any stage in case (a) this Scheme is not approved by the majority
of the shareholders of the respective Transferar Companies, SFVPL, Demerged
Cempany, and/cr 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 effact to this Scheme are not received or
delayed; (b) any condition or modification imposed by the shareholders of the
Transferor Companies and/or SFVPL and/or the Demerged Company and/or the

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

HSHHLEKHABUSHESS WHWLTWHHEB
Auth/oml
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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 Comparies and/or the Transferee
Companies; or (d) for any other reason whatsoever, including inter alia, the non-
receipt o any mandatorlly required approvals as may be required and referred to in
Clause 8 of the Scheme, and do all such acts, deeds, things, s they may deem necessary
and desirable in connection therewith and incidental theretc. 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
shareholders or employees or any other person, save and except in respect of any act
or deed one prior thereto as is contemplated hereunder or as to any right, Hability, or
obligation which has arisen or accrued pursuant thereto and which shall be governed
and be preserved and worked ont in accordarce with Applicable Law and in such case,

each party shall bear its own costs, unless otherwise mutually 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 negotiations leading up to the Scheme
and of carrying out and completing the terms and provisions of this Scheme and in
refation b2 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 expenses, if any, shall be allowed as
deduction in accerdance with section 35DD of the IT Act over a period of 5 years

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

LI 2

Aufhorised Signatotf

104



T ALYAHD ADNYLINSHOD SSIMISAE YHNIWAMS M

201

i Fombore i) 4y 2wl A
g mird 2 1140 s e, | IPAD 457 L8 AR |RCARIT BTN F R 5 Tt
g P i B }img . e o m e o
akmpra e A el L Sy o auzsen zagl gyt Gl g iy oy teve w142 1]
i el i i o i emicad i e e S T B L LT Eo
dLd Pt I 2 Pt g
g g g e s B YN Pln v G TLAISNIL LT AP Snas £ 0 AR P
Al | KA WAL D Pa T “abeTlan] L e SIS L 2 U 0 g ed ) o e e )
el Frax s aerom) ptaad funlfhuren ) ro) K sy o afyeid 3 fme mpeLiholen 3 g Laun hdayl a
it AU | e ke i e ik ek et o i waonn gy sl o s ge | it d P A Ll a3 PO T I T Y A
||
SN IR, B Tk vy aab e e MU matiy) e b ek B et o A SLra ey [T LSV o L 1
Hiip)
gl i ¥ gy v by Aaikgn A Bt 3T ntuze LV IV Tcc 4| I )
ifimaeri
¥N Sy prmwy| ko BLOYEVE 2y ELN i} B ] SESEN LN Fri}
Aiinajmg
¥ Lty by h it ey i e N hiriE LI (g RE:
]
Y| g ey 8 wedoapay Ry o g 1 Far 1] Al
araipeua]
V| Al ¥ W i T b M | L (L] | An.
e
¥ Sy e | R Tometraecy) FAruge 13 e | | s EIitt
|
v LT o T p—— [ el syvantiseal b
e
¥ Spmrmy oy pevary] A oshasg oyl A4 i oy ) il L WL Y
Cumum|
Wi L e T B aunys uF umeg| [T | A El
Sl
W sy v Guas) gy *uouyn | pu|  TeRRAERAMY AL
oty A gildel
Itait pea s poea e b Cnatalirye & s r
iU S etk g Ay it At e e oL L D ] R i) ) ok gy
hUIE] anupeyy @ 1A sl Lo e s pe el R WY i o G TR G A T ke [0 A | VTN P
[
¥ Minuepy o pany| e oomdnens, ey b tuwt]  TosuiTEel A6,
¥ H ey ||y e ATmty RLT T | T T A Al
v mnp eyl reeepblers R il o oennd|  lpwyddeT L]
e
ARSIty 3 praany] e oondocyay) Ak e Myl LT, H:
o g1 waypi Frmimbag) . | Jn my|
waply] oty PHPAY| Ty Ar wadig gy e am, Ainrne KLE]| iy
| LA [L¥]

1NN W VUM 300 EY OO AD STV




£0l

?B_mcm:w ummv%
a%...«._z ASHCO SSINSAB VI TS

etatfiniazm g o e Fna)
s L el 1 b 1) 1) ) e Septimea LLpag g o AL o 904D "3 1T A
frva ot g (st oey ey g g gi!;gﬁgvi_}_.

T W o Ao dwe w g oy g o) |
Petjemade
) [ gy ERRE I ML)
!zﬁ_..-si:ﬂ.s I..-!..ﬁi: e TS T PUT [N| Bmyn  co, eon s|
SN 0 L Juctayal g ropn SAAYHTEAD: (RITHALD [EY T S05 Madiay Kyt andde s s
[ T TPy :ﬁ T%th}i?iﬁi:iﬂ-ilii
Db ) Iy g e iy
v E.Eié:ii.i!!?.ji!ze e T
Ampges) wapia] iy

-

73-306] WL im)

A ) e z::._.!..:.miﬂsgbiii 1 2 e o &3...:2&;
ok

iﬁiuz.-}.su j.c!_-_ns-nan!:?_wrcréla]!i Ao 2yy Ryl g
FOERI (T Hrlg Dot D BT Ry TP MR ) 3 o ojm] fmdues v ] 7
~ patuonal ig)w B oy |

A e e oy by ey

(S asa_xll!:_,..ir i | PR ) e
LT HuwaR [ is«u-&:ﬁin{r! ..z...l.:s...li.&_lni._ost_a
AN IS VR NI [ERGHIR Uoed 431 BRI ) A s e ey fad |
| LR T LT
F_.n <|_ datid e eoitty] i vonlinapon} oy cu A sy gk e 6 el ot ey sy £ an s paland g




fioreuBis-pesTCHIN

LA 31YNEd AINVITISNOD SSEMSNA VIDETUHS M

Yol

LTS RPN, (LAY L

Angepy ¥ ey

gl
12 v g

_ Mz pagea
W] BARY] [ 10 ) Aoty ) faquersyd wiony [ty L g ]
L BT NE ) ¥ ibry Y _2__!5?_...!.!_1_ Tungm o

RN L T il ryAiueaydie s aungi L sas wa)
i |G 01 L) BA7 1 A 0 1 I3 e oar ] (B11 4t e e oo o Ll e
bl g I LONEAC (1 IS “F 3R] | e ) U oldn s e s EAc) gy ks sty
Wio: =) i1l ko 1) | po TSRy U [A0GT ALY, RIS Ml RS kol ST ]
etk N3 s v PR mlag) 4 0 pan)
TGN v e it i Hepn ] R, 0 Sns Jir 90 kR 12 T ey [Tl pad|
Al e ~yneurys oy Fuspeei g ) g I |11 VamTIaaCT IB R0 R #EY
1 FRIGRIR Mk 4B [ L Lo Wi 3 e g 2 g (i o Sl ol g i)
%5 B ST Fifh P A3k prioniym And o FI0ABE ama] 7L LIt MIECD (A P Sy dman )]

sl

(2 ATl

gein 40wl

e W R, e g1 Joais|

i

L. |

Innvmy 3y juman)

by

e ot PR | 9 35 R ] wi, MR Sy st o i) s o 5 o

NI ponghuns)

Haag 3w d S 3uk ELARAR] SNy ..:wé.lpat.x_.!v .iw-a_.wx woexam porp g AT

I | e A L 3 don M o)
S .‘_t_s._r..id!nl!. .1.5...«:5551;.!;%&@5..3.&5.!5.1

Al 1A ) g 30 S ) e POt A 2 3 31 T oy i 1 ]
AT L 1] MR ] | S e [ Ol S 1o [ 1] M L S

4L gL Y 4R 4 31
41T Bl e Lot LU B J

0 UL S AR Al it oy Fhtapar

wpew [l ] e in s e 1 it g
L .Eui._!_n?i_!-!suda 0 0 A 4"+ 2 o s g v v i 31

xn]

ity 37 ey

Payleny e 103K 7L g R
41 T CAATNUTNY 15 Y 1] s Ul P s 4 S g, o AT ey vy mr Mot ]
2 MHIHIA 4l o ) e T s e Y [ Sl iy sty [ e  puasag
Y WA AT IS £ L P MR T e AT S (1 ) WSS ] ]
Tompetugita

e

fiusidn g 7 UG 18 WM 434 Pl 03]+ 20 P o 3 o (L) et

Hin |0 s Friemsod Qg

T et e i Pycdens g paepas o E....:i.:...(..ti; e —
FHTILLN g | L MR (U 4 I iy TomaDurg (11 W SATSY R,y SRRl Sy i
P AR, 4L ] 1 Sl 1 s oy e e aarde e e e |
VTR | ) SN ] L §A MR o Pge R R IS MR [ LIUMLEN o iR ceRhiS
A0 AL A ] ] LR A i LSO S s S L 0 Lk -l R 1)y
rim i @haq 24100 |0 Y A AmAR) A AR o el

ATETARE I T [T D] DL M| A SR 2Tt R p e g [ ey syl

v 2w sl A it Bl arghascgee S.!:.?I..s g | ] s e ke ]
T techina o e )y 1 1 A A Ll e
st g ingas Anng: 330 E..sd_..?ﬁ:...r.._..__zx:wia.a AT L

RO S| e T

A8 [ i %
1IR3 ik Ay & .,z...tl!»ii.n-i...a_._-xi

I ™ 2 ORIAn ) aqemplii i AEge L mLLh )
__:._‘_z.___..u-i_sg.s.(...!_..,a.rliaak.ial_&.ug.l-l;giﬂﬂ

THRB G| Unkremerg o vosng

10 cwiphasie

o 41 Whmadmd opsvus | mocragy ) M th 3y e ple g s A g ot g

6T 5

croa)  irvunvreemal ErJ




foyeubls pesuouyiny

i
031NN LA A

NSHOY $SIMSNA YHII NS 084

S0l

S WY TR-A LEINTRRe ]

VR Aoy ouk |

HILEL T
W uphmepeyy

e
A v ke poep g go U 2o 1 iy p g nsho
SUELKY A Yrhiieh Ah b Wby r_va.._.a._nxuu!irusu_; ‘_Za_v_ts e (gn 4 ey
113 g Rl » S ULYION. |yl 2 #3411 Bi 1@ A pnaarsy 2 W Kl

et R
gt e olkhin ) M 1 sprand o Sl bimRee Juwdea n dpg A0 pusg gk Ju A e
i e ol 1 Bl pus [ A& i Lotar] [ 1 T 1 R o s ] a1k (Tl

1430 g 0 Wik = SAE A MR 1] TP
BT 30 Pz (eesd e Lk I8 P ADRE B SgET TR L ST AN P [ sl ) |
< wbrm ) ) P g 1l el b e o 3 ) Lopge bl pingu] mayes;  igemusy)

(BT

i

vHl LR e

Tyeuniedn]
v voasfinepay

NG v k]

b AT - £

arin?
#5 ek
[ §FEY

¥ N Mgy iy

KB
I yamhyey

Auge b e

<A

igae_sﬁu_.q.:‘kT el

Joagll

L | Awanigy ued ]

Aol A ]

I rer i W[ A o Sareow 1 g Anche oy vl
o 0 1283 a1 14 WO e (S i B VR, Ay A o ST ) Uma
47 Aiiion | kiviad crmlaanae ) 20 go Fonen 1 Snep o s - e vy papd dunpinpry
1 2y Ay i A #g vod g ke sl nkid 2 v © ey o) IR [ uaseh Ry
e ol W ol E.iivsln1!!_ingittas mazaimluf
RO sourasm sup pa ok r i st rd 3471

ok

J wd, 1 RN o Ej Auubgary mpd
Truunann RIS pUB R B | s.xti:a _n.-.u._._ 85.; :!.32._ LRy Iy S

AN T A

ot 57

<zw ey o jraeany)

e

v e | g i P

[ aieg 20,y e L iy =u.;___ 1 S e sy s, el 23| e

b3t 1 dopum uepian e P
e vy g 1 g P and e sy 1L o epe)
ompisargne L (13 smpta ST NN M it 4 1 O b ) et g
o s Lonesaiged ) g o] R PR | e ) e g o) = ]
THmAFRN ST A AN ] D

e ju 2o s

W I A ey

Yapum SRV SUMLASH (WL o] o1, b g o 1300 cmanm i fimsamn g oty |

P uvtplaisgsnl =if b Ay, r rintin preeippye n o soarfte e ap e o) KAL) ' s by

AL

LTl

ATV LA F L

LV LNAE L

ATV TS




\\k\\\ K/ 7m_m ..SS_“ /nh. /

\M\..q uw

AsDi \mwembmutﬂ?q 904
— \

VEHLH Es.__xn_ A Bzou SSIMSNE YHINTINHE

s o uma
LR TR PR BT ebraipss g | foip 2 ) e
it 7y | 2meny e | AR el DTN P iy b
W14 e g e, drtn s 3vaeym e
Ll P PR e T (:‘_53515-.5!!5]!0( 1 peanfe ) s ek,
L AL AL A oy com gy
b g ..:.L..:...c:........_!.._s.-i.__zx_il weam _S.!...TE_
IR g AR SRR AQ T
[Py [t A 0 UL I Y UL | LS O ACLEKIARY 100 2 P ML) LA [sbu

W} e e Hatmtaph| 1IN LA S
LT T LT R ATy T a-xiuanvux&,unus_ﬁuﬁﬁzi-ﬂ.ig;b
i 51 v Gunpmg 3 prunal e isrbusiog] ssr ool A e e Joummn nd o conse sHioc) M) AL [paciet WikdE] ¥ e Ao bl o g 4 = gie 1T el

i paapinsay
g7 v 4 e LT RIS ] T FITRS:  PHTE [ 541 o ) ]
1P £ P i 200 ) 2 AR | 3R rorLice: Sibe e sty (i) Beyrieings ) | sury

€L 11 i 204 TP 4 raacem (7m0 3reog undhneny gkl 1 B40qE (RN 2 D]

4o UG B L) T BETD T A gt L ) i1 T s g e
Emie by | QAL AR e eeilt 7P EE o) AL S )
e g e e e 5 g 2 g L i L e e T |
QL% ENELIED S EREn PAPRY L

T g

N 1 S e a ey .:!e.c snmi-!c ) ). E_E_evx R .xa- T2

ump
BWN Y'Y NI o T Wl ey o] w uesluapag 1

wiats

AL 2] taaddn o

o ) B ] v O MR M R E..u:._._.. il L) 0 B Tun S o ey e et
Foadmmaes r amLs i) Sages | ] | SaIER AL aj R tarde 2 e e s v e e s

1T AR ) AT AT | g TR ] i SR A A o 2 ] ] mgp )|
et g e sy v 09 pAm)

HIEVL] e e I R e A pandn
L BE TR TR L T TRENE TINE e T LTI x&.__-vﬁ:% .a.... __I:.»u. y
sl 241-m IO Pl [ s g lvidnn o e ) dile 2y 3 nge ey am ) w2 i3 1)
gy E..:z_r_!._- | 103 f.wmﬂ SR LONUUn) U8 Uodurspent] sit 021 S0 1 TSt [ouomipoe i ] L yle Heiseg ) ' oe RTRERC) Wour e #nany ey ) 8 &

s [mpien

e IR TR LT R R ) [ EEE

1 1k g 1 2y (UOIRAT el s e 5.___..-5..._:.:,__ iy M o)
RIRSE T T oLy e

1l ._!_5._ AN LT 0 HUL L R AT [T ___1_.._.!_2!.355 1 peasip gl wacoud

|+l 1Lt da g o cave] v o)

lovryag 2488 e, Umapro s DL P A i

TR RN A PRI P de P
*RATMA] AT G 1M ML ASHE R E TR i St 303 1 o) fu-ain pradun)
L paaran g W (o i At R | h 24905E Wobh Al Sy
HHE] I SR A i A (I g Uy S E A A el [ 1 ST i T ek |
I izl | V1L VR Semaey o ueiny] e Umadlopan] LT TN SR i R (ot Ao m s Jowsg sy ' ti7a0 e ny | SLmLi, | sl S0k 30°) o kT h




Aoeubs pes v

il
¢
UK JAVARSD AONYLIRENOD SSIMSIE VHYZTNHE 3y

401

Hams moL (@ TGt A

tpmmy sty

L oy e s ) ge ]
.l-.l-sre!.-s ..i.-..!.i..l?li! e!.l..._us ..jl..__lé

Rt

L T T GCHE 0 O ...!._l..i_

il.!n.s
PO 20 ALY S A i A I g ralnon g e Kz T R o R e
o At o WMoy kv U LT, i o Ty 10 ST Y P L2 |

T 47 Vonbirea o am = 2]

HEr| T san!l!_u xv&liti.iz?e...linla_ i+ oA rpes . Apadmry. =)

it L) 1, A Aoy pa s o ooy batpn o) dnmasf Wit

a__.?_.._..a
g M 3V st i gy |y TP ) e Ry
wh (2t Ll Mokl [ ] 391443 ot Z....r,..?l.l.i:lf.ii!:}&!}glg LT 1L 1534 LEo T s T
100 T <0 Ay ndin, Spqrigde; s vy
17 L s ] gl .—.. _1.— —jl
e L X I e ) o e
brurpes wé!tn!iaa!... T Tea 4 a1 A
[ o i
R | FHLEIRL] G (AN LA R SE ] 30 o LA Ju s ey (o o)
P AR AR v ey .3._.._...._.!..!1_.
Swepmy @ iral Gnied 1602s dmgL sing oy !._.x..rr e rpnpr———
s Yt AN UTT AL T AL A KPR M2 30 HELLHAE (WU el n i L iy "o gy T e U s...i....h__ i}

waem)
L ST A e [ S 7 At g 3 Smbe)

0 roeg s s g g+ R Jltei_u.i_i! E..v!.ux._ ey g J naopd (LTI REE T
e 31 240 e e B 1 i g g p ) e o G e . BBt 4|
sl Ruarpueye
el 4] e beda y i & ol g o omt embrok gy Jane 0l 1 31 LR U L (e |
ity o sty ooy okl U s 308 LS00 e W ([T ey (maaing o)
R L AL T , T el oo ngy 1w wd g
L A 1w o Al | Lo g

i any Wi i L] by pr povd Faly b AL ki x S
St

il " ey )| 1.!-..6-_&_ vt £ v riommare  |uoesiem
¥ 53 ¥ .-l!ala:‘ e moulucrg) Avomg at MO
i)

Pl

ANV L%



AL /

F3LINT 310k AONYLINSHOD SSINSNE YHYE Tk Iy

BOL

e AR LN

W

A 3 (|

e
1 dirminl

aurgn o meg]

YRS HE 1 el

L1k

Wl VN

ikmiogs 3 Dy

‘awire
e unipdirny|

o |

P ot g T edi gy, Fepormm, v g

4 50 It SHOFU i +IRSOALEY o e 77y T3 g gy e i Esm
R BT PRUTR PR TR PR TEETRY 0 T
UH] #IIaEL i ol A Ve I e A 400D S A
4 DU 007 AT LAIAC] YL ki ot g deve [ ST |
o S S gy a8 P

Aot (e AR T ot 3067 i Wi, T
e T ook v ) SR U | IR | 41K L) o

4L dminy o ety

uin]
b havhpay]

Unak hrpi e g g P

Ami- 1L SHP] 4 WML by ) g o

7 g u 4t oy
] L)t et DR (8 W 2NN Lt s T kg fo npn paatie M ke v
k53 TP AR 0L 1 e SR ]| ARHEE L T 01k 0 3 1A 2799 4 Houp a0
el Mlytisgion e ]| o0 Py (e Pl HAE ARNUBST) W1 ANPNCE O A7) (MM 40313 W
TSI NN e <M (] 4 e
VI ] EI R G IHUL M) VA ] Py 0 3R0MMSNI Ju M Y Rp st pmdss
I (MM et ey riamnty el nian AUty 21l T e ATAHER ] L 4N WA M
13pun TR wABWENE [[k Ak ppis] let0) AArIhD S Gveg? FHB h futse G imaaad DMy
TuT 1 120 o WAL ik il on 7nsde a0aTy g koo [ e w e m ey o

Jreu-urie

_F?rtzh Eag-uir:

s

| L s S B T LA PRSI - SR PN e ye e,

o vl
SR M VI PR 3 b ] 7 D TR i VR SRS A LY+ S eea + o Andeal

Faxmpag ™ Pl | q 179 yo BR01 U1 Stop ju 2y 2 Aoy )|
. . . ot Fugmy ]
= v Zomduiiay st i Byl g L opes i s e 8 D16 F T W30 20000 06y
e 2 gy et o anyp e sl ) o ol e b g for vtk W] ki ek iy

I.u..._m_;.:__.iu2_.1...._,.1.?5\._.;:,!3!2;:_..u_r....n.a.}_:....-aaa
™ e
1

g i
i | it by SLE el b il 8 Sirfpn jor by ol M) WAL s

el Ly NE 2L PN [ Ve ) i

b Wilefane

LTumi

QRuRNT| TN

b b WAy F mﬂ.‘:a

2

i A o

(LY

Vi

Spemrpg 3 ira ibase|

JU T fmayng sy

RAITE
e woauluss

1 g vt T SR e

LI M T3 0] 1] 1T 1T |

e G A SARIRR) My poin]

=L Ihag] W 3t il GHAPSE | WA 7] 12 RS2 ) S IO TR W

e AL i [0y Pbmuny, | BT L Rty LTI O nmI N3 |
1g-m Bl 1 A1 b Mty g4t A1 e e S U o [TUoRa ] ey

Fad 101743 My [ AL peliranyi o R TaM B MG [ NEf A ] T L L A T

L LT

oyt

Anf

LI

Ouioat] By TR




to_\m:\@m.m\wozq& v

e

|un wﬁzz..._ KN _.._

NENDY SSIMSNE YHNITRHE A

0L

[exrase

Fresrnts

Ay ey ot okl o

U S L GRS 41 16 AT | (TR AL e S AL v i BT e S
e b ps sl b e ok, | Trg 1o o g s nc e, ey gt ey o) 1 wragy]
0TI £ - A L3 LS R 30 ) O e Bt i

_s.l?_j...z_yasumﬁriz.
i sapce] 241 -
| pocad Sungnes J..u.!._ld.z.s.i.;l

AT WY a1 g R LS [0 e 19 RS e PR LS W ey

ot 1150 s i e
L5018 9P 2t A | ) ko s w4 4 g In pritonsem el Dd s 3 pnasps]

bl e Tt v vt ol e P T o ‘s A (o ke sagd

sl P | W ] (6 RTINS g IR L8 S e i) aojqe ikl 2yl oo Sumnag|

1 cfun)

THEEU O] ST L%

roossernl

122110l

LLLEL IR F {150 e L)

HITRAY U IMPRIR VY DN )

o3 £l

(_% akinmyy 3 ey

V| UKIRY Y [y

vEne e

L | Aurgm vv M|

LATE]

i

hau LR T L R T (17,1

Ky
V| Lot 1z e |

e

17 uvadig| AR 9 AL

ANV (LA FUN SR B IR

hid Ananiel @,

M AL E 0 2 A T £ e g g e A
syt puud gl st ) e | gt [ Shey
20 299 o g1 Fempe b S oo Iy gy A

P! TR oty 300 Jc v,y
{3100 5[ 40 T o 10 v [FaliEe ol powd o] 1 AR s | 5 4L N
(PR I FIE L6 Y Al 2ty o<k S e ) g i ahmchtheny 3 Ty g
ag 1 2oy el 340 s w oy 1 ERRAN s
Akl ria i e el 61 g o i3 ] Sy ]

EPEERTRLIE Y

149 P jwming D Ipregny

sl ) bk 2y 1 g
(v we ooy ot v.z:... I g e C.z:._?v.a-_:nnns-; ..._be_i

e
gt LI ma By

“1siqns 5&._.3 R
7 il Ty (LT Wt fh | mnk) AR 4

thy

o i

fabh T

vy Sy Uy

dnikaam a4 $o uombs au o s
,n...ri_:.. A LAY WL a3 11 E50 w1 g e s 30 s

wraes vy A
15_-_!..&._.5:!—_..!._ ey ,__.._nro.n Jua Pohpias wl Amap g0 vy ~i-]&:=a!inizu f!&a

Arpl

o]
Wit

4 L21|
el

N 1] _—...._‘.:.nﬂ.._.._h

A0t vkl g A e GuZ

(Lo

Vo e A

1P potios
1oy $42 JH +iopnad asnkngagg sl

eIk auy ] Ly g P ) ) ) ERATIT LT .!_uq.i!.uc_rw-ic sl.luﬂ—_.x_g.el
BT O 4PN Farn ey e < PN || i e L] 3 i L w3 e
FLLUE TLaL Tl s o ) s s 2 W vuchrrry
tradiiaegns .!_!_... L3 WK AMALSG ) St ot w3 ke 1] i g e g
[ e e e I e P R P I e T R ey
Py ) samEeg) ) Lo ponz)

11 IR IFIEIATY 1305 RUAY 1L [ IR0 I 30 1 R 236 _az_:.a..sn._..nulq!.i
Y PO A Comury [T S

Sumprin] 1y m At Sahesit (e S o Myespkin A e R El!..&a.:i oy
30wkl Sl 8, v S I (T R dl i e o S i 1paeg T o w e s (]

O

Adpdasiy

EHILET T4 ANE]

wwindl]  pApnTroEal  aow)

] ELVALTTORN) AL




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

CP(CAA]/GQ-TG(CHE)/ZOZZ
In
CA(CAA) /05(CHE) /2022
CA(CAA)/07-08(CHE)/ 2022
CA(CAA)/36-40(CHE) /2022
(Under Section 230 -232 of the Companies Act, 2013)
In the matter of

COMPOSITE SCHEME OF ARRANGEMENT (AMALGAMATION & DEMERGER)
Between

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

And

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

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

And

SHRIRAM CITY UNTION FINANCE LIMITED
- Petitloner/ Transferor Company - 3

And

SHRIRAM TRANSPORT FINANCE COMPANY LIMITEC
- Petitioner/ Transferee Company - 2

And

HoLbINGs PRIVATE LIMITED
-. Petitioner/ Resuiting Company - 1

And

x ¥ G Lo
HENNR ’
i):.:} iﬁ(ﬁg/







ARTICLES OF ASSOCIATION
OF

SHRIRAM FINANCE LIMITED#

1. The Marginal notes hereto shall not affect the construction hereof. In  Interpretation
these presents, the following words and expressions shall have the

following meaning unless excluded by the subject or context.

a. "The Act" means "The Companies Act" and every relevant The Act
Companies Act for the time being in force concerning Joint Stock
Companies.

**h. Table "F" means Table "F' of the First Schedule to The Companies
Act, 2013.

c. "The Board" or "The Board of Directors" means a meeting of the  The Board or the
Directors duly called and constituted or as the case may be the  Board of
Directors assembled at a Board or the requisite number of Directors ~ Directors
entitled to pass a circular resolution in accordance with these
Articles.

d. The Company or "This Company" means #SHRIRAM FINANCE The Company or
LIMITED. This Company

e. ‘"Directors” shall mean the Directors for the time being of the Directors
Company or as the case may be the Directors assembled at a
Board.

f. In writing" includes printing, lithography, typewriting and any other  In Writing
substitutes for writing.

g. "Members" shall mean members of the Company holding a Share  Members
or Shares of any class and registered in the Share Registers of the
Company.

h. "Month" shall mean English calendar Month. Month

i. "Paid-up" shall include Credited as paid-up. Paid-up

** Amended vide Special Resolution passed at the 35th Annual General Meeting held 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 Law 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.

r SHRIRAM FINANCE LIMITED
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Pacsn

Thaa; i’r;aanls or
Regutations

The Reglatar

The Seal

Spacial Resolution

Debanture

Clausas plog
Inserfed at

e AGM held on
30.03.2000

1.

X

“Parson” shall include any Corporation as well as
Individuals,

"These Pressnts® or "Fegulations” means these Artlcles
of Assoctalion as orlginafly framed or sliered from time to
tirme and inoludes the memorandum whers fhe contakt
50 requires.

. “The Register” shall mean the “Register of members™ to

ba kept as required by Seo, 82 of the Act,

"The Seal” maans the Common Seal for tha tima baing af
the Company.

"Epeclal Resolulion” shall have tha medning assignad
therato by Seollon 114 of the A,

“Debonture” Includes Debanture stocks, bonds, and any
oiher sacurlies of the Company whather constituling
charge in the assets of the Company or nat.

‘Beneflolal Owner' ehall mean the Bansficlal Owner ag
defined In Clause {a) of Sub-Section (1) of Seotlon 2 of
the Depositorias Act, 1008,

* "Deposllories Aot, 1096' shall Includa any salutory ™

modiflcations or resnactment theraol,

‘Depository” shall mean a Deposiiory as defined under -

Clauge (e} of Subsaction (1) of Section 2 of the
Dapositories Act, 1686, -

‘Mambar’ means the duly ragislered holder, from time to
lime, of the Shares of the Company and Includes avery
person whose ndme is entered as & Beneflcial Owner In
the records of the Depository.

‘SEEI means Ihe Seourliies and Exahange Board of indla
actablishad under Section 3 of the Securitias and
Exchange Board of India Act, 1892,

*Securlly’ shall mean such securlty as may be spagiliag
by SERBI. -

Words Imparting the masculing gender shall Incleda the
fermining gender and vies varsa,

Woerds Imporiing the singular shall Inciuds the plural anc
words Imparting the plural ehall inchude the singular,

Wards and expressions used and not defined I this At
but defined in the Depositorlas Acl, 1995 shall have the
sama meanings respactivaly assignad to them In that Act.

Exoept as otherwise providad in these artisles, the provislons
cantained In tha Table " in the Schedule 1 to the Campanies
Act, 2013 shall be the regulations of tha Compeany.

* Amendad vide Spaalal Resolulisn passad al the 258 Anmual Qenaral Mealing hedd on 09.07.2014
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) of .
General Moaling
offer Shares to
such persons as

’ ¥
may resclve

1sgue other than for
cash .

Acoeplanse of

Shareg -

“"8. In addiffen te and withaut derogaling from the powers for that
purpos2 conferrad on the Dlraclors undsr Arlclg & abova, the .
Company in geners! Mealing may determine that any Shares
(wheiher forming part of the ariginal gapital or of any inoreassd
oaplial of the Company) she be offérad to such parsons (whethas .
members or holdérs of Debentures of he Cempany or not) wilh
the option to call for or be"allottad Shares of any class of the
Company ellhet ata premiumor at par, of {sublect to compiiance
with the. provistons of Sections 53 ofthe Aat) al & disoount, sich
oplion belng exarclsable at such mas and for such consideration
88 may be directed by such Qenersl meefing or tha Company in
genaral masting may meaks any ather provision whatsogver for
the [ssua, afiolmant or disposal of any Shares,

8 a
7. &
I:i i b.

"Exceptas raguirad by law, no pereon shall be racognlsed

by the company‘as helding any Shara upon any trust,

and the Company shall not be bound by, orbe compslied

I &y way to recognizey{aven whan having notiee iharsof),
any aquitabls, contingent, future or parifal interast In any

Share, or any Intarest In any tractional part of & Share of

{except only as by these regulations of by law otharwisa

provided) any othet righls in respact of any Shars sxcept

an absolute right to the antirely theraof In the ragisterad

halder®, o . -

The Board of Dirsctors may issue and allot Sharagin that « -

capital of tha Company as paymant or part payment fof |

any property sold or goods trangferred or tiachinery or’ 'f'-
appliances supplled, or for setvieas rendered to the .

Company in or about fhe formatlon or promotion of the
Comgany ot the acquisition andfor conduot of its businass
and any Shares which may be 5o alfiofted may be allotted |
as fully pald-up Shares, I 6o allotted shatl be deemad to
be fully pald up Shares, . '

As ragards al allotments, from time to time, the Board of -
Diractors shall duly comply with Section 39 of the Act,

8. An epplication signed by or on bahalf of ths applioant for Shares

in tha

Company follawed by an allotmant of any Shares thereln,

shallbe gecaptance of Shares within the meaning of thesa arficles
and every person who thus or ofherwiss accepls any Shares and
whoaa name Is on the register shall for the pupossofthess articles
be a member, . '

B A ()

MEMBERS' HIGHTS TO SHARES

Every person whose name ls entered as a mamber In the
Reglstar of Members shall ba sniitied to recelve {a) COne
oeriticate or all hls Shares without payment: or (b) whare
tha Shares so allolied al any one time exosed the number
of Shares fiked as markat lot in"accordance with the
usages of the slock-sxchangs, at the request of the

** Amendad vido Spacial Rlesolulion passed al the 35 Annual Ganesal Maeliag hald on 08.07.2014



(B}

()

h

W

Shareholder, sevaral certificatss ons sach per market lot

. andana for tha ba!ammwhwtanypamam for the same,

Where Share cortilicates are lssued. for alther mora or
less thanmarkeiable lats, sub-divislon, consalldalion inito
merketable iots shall be dons free of charge,

The Company shall within three montha after the allokmant
or within ane month after the application for registration
of the transfer of any Share or Debenture ia completad
ahd have ready for defivary the cariificates of all the
Shares and Debentures so allotiad or transferrad. unless
the conditlons of 1ssue of the saldg Shares atherwizse
provida, ’

Evary certificale shall ba under the seal and shall spacify

the number of Sharas to which it relates and the smount
pald up thareon

8. B Ronewal of Cartifleate

If 8 certificats be warm oul, defaced orif there Is no further
spaca on the back thereof for endorsameant of transfer, it
shall, if requlred, be replaced by a new cartificate free of
charge providadihowsvar that such naw certiflcate shalj
noi be igsuad exoept upon delivery of tha sald wormn out
or dafaced of usad up certificate for tha purposs of
cancaliation,

Ilauarﬂﬂnalaismordsmmyadﬂmcnmny may, upoh
gloh evidenae and proof of such loss or destritetlon and
sueh Indamnliy as tha Board may raquire and on payrant
of such & fes not exeeeding Rupse ons lsste g renawed
certifioata, Any renewed carlliicate shall be marked as
auch,

8 C. Llen of Shares

The Company shal have atlrstand paramount lian upon
all the Sharag {sthar than dly palc-up Shares) registerad
in the nama of sach member (Whether solely or joinliy
with others) and upon the proceeds of sale theraof for gl
moneys (whether presently payable or not) called or
payable al 5 fixed time In respact of such Shares and no
equitable Interest in any Share shall be creatad excapt
Upon the festing and coandition that Articte B(a) wil have
full affect, Such fen shall extend 1o all dividends and
bonuses from time to fime declarad In respact of such
Sharas. Unless ctherwise agreed fhe ragisiration of a
trangfor of Shares shall operate az a walver of the

ny's llen if any on such Shares, The Directors
may at any tine deolars any Sharas whodly or in part to

. be exempt from fhe prowision of this dause,




Mode of Transfar

Calls on Shares

a.  Ite sum called In fespect of Share Is not pald before or
onihe day appointad for payment thersol, the person fram
whom the sum is due shall pay Interast thereon from the
day appointed for payment thereof to the fime of actual
payment at twelve pertent per annum or at aush lower
rate, If any, as Ihe Board may determine,

b, The Board shall be at lberly 1o walve payment of any
augh Interest wholly or In part,

B A, Paymant of Calls in Advance

- be entited to rank for dividend or paricipate In the profits of the -+ -+

10

The Beard of Diractors may, if they think fit, recelve from any
mamber wiling lo-advance the same, all or any part of tha money
uncalled and unpatd upon shy Share/Debeardure hald by him and
upen all or any par of the monay so advancad may (untll the
same would but for such advencs become presently payabie)
pay Interest at such rete not grceeding, without sancilon of the
Compary n General Masting, 14% (fouriean percent perannism)
of such other percantage as may be fhead in this regard as the
maximam percentage a8 may be agresd upon between the
member paying the sum In edvance and the Board of Dlrectors,
provided that the amount of advance calls o recelved shall not

hy.

4, The Instrument of transfer of any Share shall ba duly
stamped and axsculed both by or on behall of the
transferor and by or on behalt of the transferas, and the
transfaror shall be desmed to remaln the halder of such
untl the name of the fransfares |s antered |n the reglatar
In respast tharaaf.

b,  The Board of Diractors shall not raglstar any transfar of
Shares unless a proper Instrument of transter duly
stamped and executed by the tranafaror and franslaras,
hies beeh delivarad to the company at fie offioe or at such
other place as the Directors may appolint for ragistration
accompanied by the Share cerflfloate {or If no such
cerificate Is In exislence, by the letter of allotment of
Shares) and auch other svldence as the Company may
requira to prove the tile of the transferot of hs rght to
transfar the Shares,

Provided that whars it s proved to the satisfaction of the
Board of Directers that an instrument of fransfer signed
by the transferor and the transfaree has been lost, the
Compeany, may, if the Board of Dirastors think {8, on an
applicaion Inwriling mada by the transfares and bearing
the stamp required by an Inatrement of ransfer, reglster
tha transfer on such terms as to Indamnify as the Board
of Directors may think fit.




s 3 et I

11.

12,

1a.

14.

¢ An application for the reglstration of the transfer of any
Share or Shares may be made elther by tha transferor or
by the fransferes, providad that where suoh appllcation
is mada by the ransfaror, no registration shell in the case
of partly pald Shares, be aflecled uniess the Company
gives nollcs of the apploation jo the ransferes and subject
tothe provislon of Article 14 of the Company shail unlass
objection fa miade by the iransfersa within two waaks from
the data of receipt of the notles, entsr In the reglster the
nama of fie {ransferee In the same manner and subjesct
tothe same conditions as if the application for registration
was mede by the transferas.

d.  Forihe purpose of sub-glavse (o) notioe 1o fhe iransferes
shall be deemed to have been duly given if despatohed
by prepald repgisterad post ta he transferee af the address
givan In the instrument of transfer and shall be desmed
to hava been delivetad in the ordinary course of post,

8. Mothing in sub-clause (d) shall prajudice of any power of
the Board of Directors 1o raglster as a Sharaholder any

person to whom the right fo any Share has been -

tramsmitled by oparation of law.

. Nothing in this arlicle shall prejudics the power of the
Board of Diractors to refuse 1o register tha tranafer of any
Shares to a franaferes, whelher a mambar of ndt,

g Motwihslanding anylhing contalned in thess Arlicles, the
Board of Directors of the Cumpany may in thefr absciute
discrefion refuse spliing of any Share cerificals or
Debenture cattificate Into denominations less than
Maniwtable lots .. the mitimum nimber of Shares or
Debentures ag required for the purpose of trading on the
stock exchange in which the Company's Shares andfor
Debsniures are/will be listed, except where subdivision
Is raquined to be mads o comply with & statutory provislon
ar order of & compstent Authority of law.

Ghares in the Company shall be transferred by an Inslrumant in
wiriting In the prasoribed form and shallin all respacts comply with
tha provisions of the Act and ‘any modliication thereof and the
rules presaribed theraundar,

Al instruments of fransfer which shall be registerad shall be
relalned by Company but any Instrumsnt of transler, whlgh (he
Directors may deciine lo register shall on demand, be retumed fo
the person deposiing the same. -

Me fam shall hama[gedtarréﬁmiun of ransfer or for effzoling
transmisslon o for registerng any letler of probate, leflers of
admlnistration and similar othar docurments.

2. The Board of Directors may, at thelr absolute discretion
and without asslgning any reason, daciing to ragister,

Farrm to Transler

When tranafar
Instrumant ta
bo retalned

Fes on
Transfar or
Transmisslon

Direstors may
rafuss o reglster
frensiar



b The transler or ransmisslon of any Share not belng &
fully pald Shars to parson whom they do not approve of:

. Any transfer or transmisslon of Shares on which the
Company has a llan,

b.  The Directors may deciine to reglster the transfer of any
" Share after a call on such Shars has baen mads unless
and untfi the amatint of such call together with the ameunt
of all overdua calls, iFany on such and on all oher Shares
reglstered In the nama of the member, elfher, exlely or
Jointhy with any other parsor, and fhe amount of ali Interest,
it any, I respect of overdue calls and costs shall have
been flrst paid to the Company and notwithatanding that
the time appainted for the payment of the call may not
have arrivad, bui thls Anticle shall not apply to any transfer
which may have been actually lodged with the Office
pravious to the resolution for the call having been passed

by the Direciors,

The Heglairation of a transfer shall not be refused on tha
ground of the traneferer being elther alone or jaintly with
other person or persons indgbbad to the Company on any
account whatsoevar except & llsn on Shares.

0. Ifthe Board of Directors refuse to ragister any transfer or
transmileslon of Share, they shall within ene menth frem

tha date on which the instrument of transfer or the ot

Intimation of auch transmission was delivered 1o the
Company, send notice of the refusal 1o the transferse and

* Ihe transferor or 1o the pereon giving ntimation of such )
transmigslon as the case may be,

“* . In case of such refusal by the Board, the declalon of the
Board shall be subjact to the right of the appeal confarred
by sub-clause (1) of Seatlon 58 of tha Act.

e.  The provisions of this elause shall apply to transfar of* - -

siooks,
-Egsgm:&_ 15, Every andorssment upon Ihe csrificate of any Share In favou of
Translarred any lransferea shall b slgned by & person duly authorised by
the Board In that behall. In cass of any transferes of a Share
applying for anew cerdficate In llew of ihe old or existing canlficats,
he shall be enifiled to recelve & new oerillicats on paymeant by him
{in addition 1o tha transfer fas) of & sum of Rupes one for avery
such cerliieate of Shara in respact of which the sald tranafer has
bean appiled for, and upen his dellvering up svery cancellad old
or axtating certiflcate which is to ba rapiaced by & new one,
Company's fight to " '
taglster ransier to 16, The Company shall Inour no Babifity or respo sikdllly what aver in

consequance of thalr reglstering or giving effest 1o any transfer of
apparent lagal Shares made or purporting to be made by any apparsnt lagal
wner owners {as shown or appsaring Inthe register of membars) to the

™ Amanded vite Spesial Resclullon passad at the 361h Annusl Gensral Maaling held on 09.07.2014



7.

18.

prejudics of parsons having or clalming any-aguitable rights, tile
of interest to or In the sama Shares notwihelanding that the
Company nray have had notice of such aquitalile Aght or tills or
intarest prohibiing reglsiration of such transier and may have
enlared suah notice or refarred thereto In any book of the Company
and {he Company shell not ba bound by or requlred to regard or
attend to or ghve effact to any nolice which may be givan to it of
any equitable right, titke or Interest, or be ‘undar any Nabifity
whateogver for refusing neglesting so to do though it may have
been enterad o refarred to in the books of the Company, but the
Company ghail naverthelass be at libedy to have regard and attend
to.any such nollcs and glve effect thereto, Ifhe Board of Direators
ehall think i, )

Uriglaimed Dividend

B.  The Company shall not forfelt any unclalmed dividend
such unclalmed dividend shall be disposed of In the
marnmner presoribed undar the Companies Act.

'DIRECTORS

Subject ta the provigions of Seolion 148 and such clher relevant
provislons of the Act, unili otherwise datermined, the numbsr of
Diractors shali not ba less thanthree ormore than #isen Induding
ax-ofliclo Diractora,

Tivé First Diractora of the Company are:
L Srl R, Thyagarajan

- I Sf, L8, Gopalan

18,

21.

M. S, Ravi C. Talwar

Tha Dlrectora shall elect one of thelr body to be the Chalrman of
the Beard of Diractors who shall hold aych offlon as Chaiman
until another Chalrman la subsiiiuted In his place,

if the offioe of any Dirackor becomes vacan befors the expiry of
tha period of Directership In nermal course, the resulling casual
wacangy mayte flied by the Board of Directors at a mesting of
the Board, Any person so appolnted shall hold office only to the
dateup towhioh the Director in whose place he is appeinted would
have held ofilea, if It had not bazome vacant as aloresald,

The Dirgotors may, fram time io time appelnt any person as an
Additional Director provided that the number of Directors and
Addltienal Diteclor togather shall not excesd the maxdmum number
of Directors flxed under aicle 17 abave, Aryperson soappointed
a5 an Additlonal Director shall hold offlce upto the date of the nest
Annual General Meeling of the Company,

Mumber of
Dlrastors

Chairman of
tho Beard

Casual Vacanoy
may be flled In
* by Diractors

Addilional
Dlrectors

** Amendad vide Speolal Rescldllon pessed &t iha 35t Antus! Genersl Moefing held on 00.07.2014



Ramuneration of
Diractors

Ex-officlo Direstor
and Spealal
Dractors

*Amandad atthe
Annual Ganaral

Maeting hald on

(8.08,2004

*Amended af the
Annual Genaral

Meeting held an

00.08.2004

22,

23
24,

Evary Dlrector, Including any sx-ofiicle Bireclor, shall be pald, out

oftha funds of the Cormpany, by way of remunarailon, a sum not
ancaeding Re.BO0L or such sums may be prasoribed by the
Cantral Government for tha time belng as maximum fes payabie
under tha provishons ef tha Companles Aat, 2013, for sach medting
of Board of Diractars or Commilltes of directors attendad by him
rraspectivaly of the nurmber of days for which the meeling may
sonfinue consecutively and shall also be paid all reasonabla
travalling and other expenses Inetareact by him for sttending and
ratumning from the mesting of the Beard of Directors o any
Committes thersof or In Gereral Meetings of the Company or i
conngotion with the husinass of the Campany,

A Blrector need not hokd any Sharas In tha Company,

**a. Subjest to the Provision of Saotion 152 of the Companles
Act, 2013 the Board of Direators may at any time and
from time to me declare in respect of any Directlor
appainted by the' Company In General Mesting that his
continued prasencs In the Board of Directors s of
advantage io the Company and that hla offics as Diragtor
shall not be llable to be determined by refiremant by
rotation for suoh period or unfl the happening of such
event or contingeney as the Board may spaclly and
theraupon such Director shall not be labls far retirement
by rotatlon but shall hold office for tha parlod or untll the

happaning of any avent or aoriflngency sst outin the sald .

rasolullon.

b, The Board of Direators may enter into an agraement with
any Financial Corporation/ Institution/ Bodlss Corporate/
Banks and If the agresment so provides! requires that ao
long as the sald Finanalel Cormoration/institutiony Bodies
Corporate/ Banks held the specilied face valus of Shares
In the caplial of the Company or the specified amount of
Iogn advanoed or guarantesd by them, the Financlal
Corporation/ InstitutioryBodies Corporata/ Banke shal ba
enfitfed to eppoint any person as ex-offilo Diracter to
1ha Board, the appointment shall ba made In the mannsr
foliowing viz,,

*"0, On recelpt of & communioation from the Finanalal
Corparation/ Institution/Badies Comorate/ Banks of the
proposed nomination of any person as Director ae
aforesald, the Board of Dlrectors shall, a8 soon ms
practioabls, after the propesed Direotor has filad his
eoneent with the Reglstrar of Gompanies under Section
182 of the Companles Act, 2013, declare that he has
baen appoliled as & Direclor a3 aforesaid and suoh
appointment of Director shall take sffect as and from the
date of resoluiion of the Board of Dirsstors racarding the
said appolntment, The Direolor 30 appolnted shall be an
ox- offlole Dirsctar and shall not be llable for retiremant
by rotefion. The Director appotilsd under the Arlales shal)
be designated as Mominse Dlirector,

** Amanded wide Speclel Reseluilon passad al the 35t Ansoual Ganeral héeating hwid on 02,07, 2014
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Further powars of

the Board

subjact nevertheless 1o any regullions of these Articles, to the
provislong of tha sald Act and to such regulation balng not
Inconeistent with he aforasald meating, but no reguiations mads
by the Company in general mesting shall walidato any prior act
of the Difectors which would have baen vadd if that regulation
had not bean mada.

20, In t,irﬂwm;m of and wihout prejudioe 1o the general powars

confarrad by or implied In Articles 29 and the other powers
conferrad by these anlcles and subject 1o the provision of Seo. 179
of the A, Its hershy expressly declared tat 1t shall b laveul, for
the Directors 1o cany out all or any of the cblects set forh In the
Memerandum of Asgaciation and to do the following things,

1. To pay the cosi, charges and expenses preliminary and
Incidental to promotion, formation, establishment and
reglstration of the Compary and to hava the same charged
upon the funds of the Company aver such pariod of Vears
as the Directore ghall think fIt,

2. Te purchase or otherwise acquire for the Company any
property rights, or privileges which the Gompany is
authorised to acquire st such prioe and ganerally on such
terme end condllions as they think fit,

3. Althelr disoretion to pay for any propanty tigits, o privieges
acquired by, or services renderad to the Company, aither
whlly or partially in caghvor In Sharee, bends, Debenturss
or othar seaurties of the company and any such Shares
may be [ssued slther as fully pald-up or with such amount
credited ag paid up thereon as may be agreed upon and

any such bonds, Debentures, of olher ssourltes may be
sfther specifioally charged upen all or any of the property of
the '

cornpany and its unoallad Shares, or not so charged.

4 To sacure the fulflinent of any conlracts or agreement
enterad into by the Company by morgage or aharga of all
or any of the properties of the Company and ite uncallad

caplfal for the fime being or in such other manner ag thay .

think fit. :

E. To appoint such Séorataries and Cifioars, for permanent,
temporany of speclal agnvlces as thay may from fime to time
thotght fitto determine thelr powers and dutles and fix thalr
salarles and emoluments and to acquire security In such
instance and for such amounts as they think fit,

B. To appoint any person or persona {whather incorporated
er nod) to accept and hold In frust tor The Company and
proparly belonging to the Gompany or In which the

. Gompany Is interested or for any olher purpose and fo
exacute and do all such deeds and things as may be
requisie In relation to any such trustand to provide for the
remunaration of uoh trustes or frustaes,

** Amended vide Speclal Resolulion passad at the 351k Anaual Ga_nard Meating held on .07 2014
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7. Tolnstiute, conduet, defand, compound, or abandon any
legal proceading by or against the Company and alao o
compound and allow time for payment or satistaclion af
any deble due and all or any clalms of demands by or
agalnst the Company.

B, To refarany olaim or demand Dy or againat the Company
1o arbitration and obeerve and periorm e awards,

8 Tormakeand give recalpls, release and other discharges
for money payabis to the Company and for the claima
anhd demands of the Company,

10, To exscute all deeds, agroements, contracts and othar
documents thatl may ba necessary or expediant for the
purpose of the Company,

1. Taundertake on hehalf of the Company the payment of
all sant and the pardformance of all aovenants and
agreemeanis conlained In or rasenvad by any lease that
rmay be granted or asslgned o or otharwles acgulred by
the Company, .

12, To execuls in the name and on behalf of the Company in
favour of any Direclor or other person who may Insur or
be abaul ta ineur any personal Rabllty for the benafit of
the Company, sich mortgages of the Company’s proparty
(present or future) as they think fit and any such )
montgages may contain g dower of sale and sush othsr - - o
Powers, convenants and provislons as shall ba agraad - . -

13, Te give any person employed by the Company a

‘eommisslon on the profits, of any paricutar business or
transaction, or a Sharg In the general profits of the
Company and such aommisslon ar Shars of profits, shall
be treated as part of the working expenses of the
Campany, .

14, From lime to time to make, vary and repaal bya-laws for
the ragulation of the business of the Company, Its offioers
and sarvants, o

*15. To lnvast and deslwith the monays of the Company upan
such sscuriies andinvesimsnts and in such mannes ang
Places ag the Direstars ey thindc fit and frem tme to tims
to vary or reallse such Investmante, but subjeot to the
provisions of See, 179 of the Act,

**18, To borrow on morigage of the whola or any part of the
proparty of the Company of on the Bonds, Debantures
sither unsacured or sagured by a charge or morigage or
other securities of the Company, or otharwise as they
may deem expedient, such sums as thay may thini
hegcossary for the purpose of the , subject 1o
provisions contained in S80.179 and Sec.180 of the Act,

** Amended vids Gpeolal Resolulion pagsed &t the A6lh Annaint Ganetal Maating hald on 0007, 2014
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1.

18.

18

20,

a1

Presided that Debentures with the rghts 1o allelment or
convarslon inte Shares shall not be lasued exospt with
the sanotion of the Company In General Meeting.

To purchesa, take on lsase or ctherwlse acquira and to
sall, mortgage, lease, exchange of otherwise dispose of
for the Company, any proparly rights, or priviieges which
the Company ls authorsad to disposs of at such a price
and generally on such tarm and conditiona as they may
think it and 10 sign contracts, agresments, convayanses
and olhar deoumenis and to regleter documenis and admit
axeoutlan thoreof,

To aequire or ersot houses or bulidings for the Cfiloars of
tha Company, or for transaction of ks business or for the
amplayees for the purpose of vestment or otherwlsa
and {0 Insura agalnat fire or other reks all or any of the
ingurable propery of the Company.

Te open and establlsh branches and sgendles for the
canduet of the Company's buslness In any part of the
world as may ba detarmined by the Diractors from Hime
1o lime.

To make, draw, endorss, or discount any chequs,
promissony notes, Government of Indla Promissary Notas,
or other Government Securitles, hundles or other
nagoilable instruments In the name and for the purposs
of the Company.

Mobwlthstanding anything héraln contained to glve to any
Diractor, Oflloar or servant of the Company, an Interast
in any parfloular businass or transactions or participation,
in the profite thereot In substitution for & salary and suoh
pariclpation, commigslon, or salary shall be treated as
part of the worklng expenses of the Company.

22, ToActonbehall of the Company in all mattars relating to

bankrupt and nsolvsnts.

Befora recommending any dividend, to set askis oult of
the profits of the Company suah sums as they think proper
as & Aeserve Fund to meet contingancies or for equalising

. dividande, or for repalring, Improving and malmiainkng sny

of the preperty of the Company and for such other
plrosaes asthe Direclors shall In thelr absolute discrelion
think conducive to the interests of the Company and to
fnvast the soveral suma =0 sot aslde upon suoch
Iwastmants as thay may think fit and from fme 1o time
daal with and vary sush Investments and dispose of all or
any part thereof for the benafit of the Company and to
divide tha Resarve Funds into such speclal funds as they
think fit with full power o employ the assels constituting
{he Reserve Funds in the Businees of the Company and
that without belng bound keap the sams separate from
the other genaral assmis,
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24,

26,

28,

ar.

28.

20,

at.

To pay and salisty all debls dus from them and all lisbililes

of and claims and demands agalnst the Company,

To anter into contracts for the Campany and to contract
on behail of the Company such debts and liabiities as
they may In the exerclse of their discretion conslder
necessan of proper in fransacting the business of tha
Company.

To take all necessary steps for ragistering the Cempany
in canfermliy with the laws'of any Forelgn State and 1o
apply for and acoept all statules, laws or decrees of the
govemmant or authorliies thereof necsesary of expadiant
for enabling the Gompany to oarry on, of mora
corwenlently to aarry of business within tha Jurlsdlotion
of suoh slate,

Te make and oarry Into sffect any amangemant for joint
working In business with or affifiating any other parsens,
Company, or Companies, carrying on any business
capable of balng conveniantly workad in conjunation With
the businass of the Company under terms and condliions
that may be detarmihed upon by the Direstors of tha
Compary,

To establish, maintaln, support and subssriba 1o any
charitable or publlo or national objact and any institution,
soclely or ¢lub which may be for the benellt of the
Company, or lts employsss or may ba connsctad with
any town of place where the Company cares on bualness.
and fo give panslons, gratulties, o chaliies and to any
person or persons, inoliding  Directors and Managing
Director who al any fime have served the Company of to
the wivas, children or dependants of sush person or
peraona thal may appear to the Directors Just or proper
whether any such pareon hls widow, children, dapendaris
have ar have not & lsgal olalm upon the Cormpany.,

Bafore recommanding any dividend, to sst asida portions
of tha profitz of tha Company to form a fund to provide for
the stnployess of the Company grawitles or compensationg
ar to makntain or creale any Providant Fund of Beanallt Fund

for the benelit of the employess of he Company In such
manner a8 the Dlreclors may deam fit.

For ot in relation to any of the matlers aforesald or
otherwiss for the pumpose of the Company 1o enter into
all such nagotiations and contracts and resclng and wary
all such contracts and executs and do all such Acls, desds
and things in the name and on behall of the Company as
thay may conslder axpediant.

To entar into any agrasment with any Geovernment or
Authomy, Munlcipal loos] or stherwise and cbtalning from:
them any rinhls, concesslons and privileges as the
Directirs deem fit,

015



Delegation of

Powara

Borrowing Powears

32. To open Banking Accounts with any Bank or Banks for

and In the name of the Company and to oparate on the
sameand to draw chegques on the safd banking Accounts.
The Board of Dlrectors are.entitlad to datarming from ma
te time tha persens being Dirsctors, offlosrs or other
employees of the Cornpany, who may sign, or draw such
cheques, on the Company, Company's bahall and In lis
namea end purpeses of tha Company Bills, notes, recalpts,
acceptancoa, endorssments, chagues, dividend warrants,
releases, contracts and other documents and fe glve the

nesesearny Instruotion tp the Company’s Banks, whather
the accolnt be overdrawn or not,

33, And genarally, at thelr ahsolute diserstion, to do and
perform evary Act and thing which they may conalder
necessary or expedient for the purpose of carrylng on
the businass of the Company exoepting such Acls and
things as by the Memorandum of Assocclatlon of the
Gompany or by these present may stand prohdblted,

34, The Board mey appoint &n alternate Diractor to Aotas a
Diraclor hereln after called in this clause "tha original
Dirgctor” during his absenca for a parlod of not less than
3 manfha from the state In which tha mesting of the Board
are ordinarlly held.

*31. Subleat 1o Sacllon 178 of the A, the Board may delegata all or

any of lls powars o any Diractors jointly or severatly or to any one
Director at thelr discestion.

BORROWING POWERS

**32, The Boarc of Direstors may from tme o fime bul with such consent

of the Company In general meetings as may be required Under
S0, 1680 of the Act. ralse any money or any maonays of sum of
ryoney far the purpose of the Company, provided thet the monays
1o b borrowed together with moneys already borrowed by the
company apart from temporary leans cbtalned from the
Gompany's bankera in the ordinary course of business shall not
without the.sanction of the Company ai a General Meeting excesad
the aggregate of the pald-up captial of the company and its frea
rasenves that 1s to say resarves not est spart for any spacific
purpose and In paricular but sultfect to the proviston of Section
179 of the Act, the Board may from time to tima at thelr discrallon
may rafse of borrow or seours the peyment of any sush sum or

. sums of money for the pupose of the Company, by the lssue of

Debanrtures o mambers, raisad or recalvad, to morgags, pladge
orchangs, hewhols or any part of the propery, assels, or ravenus
of tha Company, prasant or fulure, Inchiding its uncalled caplial
by speclal assignment of olherwlsa of to transfar or corvey the
gams absofulaly or in frust and to ghve the lenders powers of aale
and others as may ba expandiant and to purchase, redeedn or
pay off any such securlies,

= amendsd vide Bpeclal Resokition pasead at the 351k Anmual General Masting hold on 09.07.2014
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Dehaniurss, Dsbanlure Siocls, Bonds or olher seouies wilh &
gt fo aBoiment of e canveleion te Shatea shall riat be leaued
Bwosp Wit the sanclion of tha Company In Ganeral Masling® -

"Arllcle 32 Bubjecl o ths provisdons of the Act and SEB (Issua and llsfing of - Ameaiited vhile Speelad Reanduilan

Duit Sacwilios) Reguiations, 2008 as amendsd from Bme o me  passel fomagh Pesal Befol un
Iha&wdwmvmﬂluawwrlmwmnmdmayatanyurm Drevenibor 13, 2017,
82 and when mquired cany oul consolidation and re-fapuance of
nan-convarible deld seourifies fncluting debenluras, bonds ar any
dobt Insdeument lssuad sndior 1o b ssued from lme o fima, upi
such lerms and condilons and I such manner and for swech
ctnsideration as the Board or the commites shall conalder
benaficialfor e Company®

&3, e Diragtars or o of fem, or any olvarparson, shallbesome Indamnlly

poracnally ﬂuhhforwpamumaiwaum primarily dug fram

fha 1y, tive Diraolars e exstule or sauss loba sxesuted

Y ” mollnrga ?:; ;n:m.ulfy Wﬂruh’auﬁ‘:& Hhvts wabvele oy -

By part ELT] i B lndommdly to

aeius e Direstons of parsona so }ug:.rhla 68 Bitrasald

iram aiy loge In raapent of stch izhiiy, o : .
34, Suleol to Seollon 198 or eny stalutory madilcallans theread, the Managing Direstor-

Board of Directors may lrtwmﬂa 1o tima appoled one or more of #no

halr body 1o the olfice of managing Direolér erwivlatims Dlreclor

for stoh patladt and on such terme ns the Board may ik ftand

I the e of any agreemsnt antsred inle may revolie

Bppolrimant,
" COMMON SEAL
ak, ﬁwam}dﬂﬂ'pmwdnu:}mmmﬁs;rdﬂwmyw “Amendod at the
they shel havs owar fram Y ko 1o dostory the same and EGM hold on
eubatiis oty sonlin st thareod and the Board ahvalf provide . 30,0308
for'the sals custody of the essl, ) o -

80 The sesl, shall nol ba affixed o any inatrumant axgapt by fha Amanded vide
autherity of a reecluflon of tha Boord o any Commiltes - Speclsl Resolution
conaliuted by the Beard and sieepl In tho proaenos of allenst - paased al lhe 37>
ane diraslor or ssorelary or an afficar of a Power of Allomay . Annuel Ganaral
Holdar ar glch elher perasiy as the Baard of sush Gommlitas Maeliry held on
may appaint for the purposs (herelnafler roferrad to as July 27, 2048

‘Authorlsad Pergun'). The Authorlsed Porson shall sign overy
ouohinsfiumionf fo which goal of the Compeny Is so affixei! Jn
hls pravancs. Ay Inslrument baaring the asel of the Compaty
and lasued by Valuabla conskisration shill b bindlng on the
Company nelwithstanding any lregularlies laughiniy the
aulhaclly to lzsue the same. The provietons of thls artiols skisll
not apply fo ifizing of the Commen Boal oy, Share

Gerilflcales, . '
3. 1. Eveny Bulancd Sheal ond avary Profil snd Lane Aooouniof . Authentioation of
{he Comypahy sl b ignsd by notlose than s Dlractors Balanoo shest ota, |
of the Cempany, . v e

2, Providsd ihat whanorly ohe Diradlor s for the live belng In
Inils the Bafnos Shest and'Proli and Loss Asoount shalf
o signed by such Diractor and In such a ease thero shnll
ba altachied to the Balgnge Sheal apd Prgllt and Loas
Asoount & ataternant siined by him axpiaining this reawon
for nen-comptisnos Wik the provieions of sulvciaune (1),

8. ThoBalanoo Shes! s ihe Protlh and Loss Aooounl shal
. be approved by \he-Beard of Divedtor belors they are

** Amuario vide Sancial Rosolullen pagas st e 30 Anwia) Ganara] Musling ist.on 00072014
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signad on behall of the Board acsordance with tha

provislona of this Artlcle and befars they are submitted o
the Auditors for thefir report theraon,

AUTHENTIGATION OF DOCUMENTS

as, Save asothenwise exprossly providad in the Aot of these Aricles
& document or proceedings authenticated by the Company may
be signad by a Directar, of an authorised officer of the Gompany
and naed not be undar Us seal,

INDEMNITY

a9, Every Olflcar oragent for the fime being ofthe Company shall be
indernnlfled otk of the aséats of the Company Bgainst any liablily
inpurred by him in defending any procsedings, whether civll or
crimingd, In which the Judgermant ls given [n hls {avour or In which
he Is acoultted or In any connection with any application under
Sactlon 463 of the Act, In which relief fs gramad to him by tha
court,

*Resolution passed At The EGM Hald On 21.12.94

_*Clauss 40"

{) & ToCapltaiee any part of the amount for the tima belng
atanding to the Credit of any of the company's resarve
ascounts, share premium acoount of ta the credit of the
Profit and Loss account or otherwise avallable for
dislribution, and

b) To authorise any person to enter on bahalf of ail the
mambars entltied thareof, into an agresment wilh the
company providing for the allotment 1o them raspoctivaly,
gradited as fully pald up, of any fulther shares 1o which
they may be enlitied upon such capliaiisation, far |as the
case may require) for the payment by the company on
thelr behalf, by the appllsation therete &f thelr respective
proportions of the profits resclved to be capilalised, of
ke arpount of any part of the amaunts ramalning wnpald
on thelr existing shares.

ﬁi} The aumn aloresald shall not be pakd in cash but shall be appllad
gubject 1o the provislons conteined In Clauas (I} alther i or
towards.

{e) Paying up any amounts for the flime being unpaid on any
shares held by such members respeotively.

) Paying up nfull, unlesuad shares of the company 1o be
alfotted and disiributed, credited as fully pald up, to and
amongst sich memizars In the proportions aforesald; or

{lly A share prerium account and a capial redempllon resere
aocounl may, for he purpose of thle reguiations, only be appllad
in the paying mulmmmmmhalmdmmamwf
the company a3 fully pakd bonus shares.

= Amanded vids Speclal Resclution pussed at o 35 Annual Gonaral Meeting held an 08072014
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(i) Makee ol appropriations snd appiications of the undivided profits
resalved 1o be capitallsed thareby and all aliotments and |seuss
of fully pald shares, lf any,

(¥} Generally do all acts and things required to give effest thereto,

(v} To make such provigions, by fhe issus of Fractional Carilffcates
or by Paymants In cash or othenviza as it thinks fit, In case of
shares bacorming distribitable in fraction.

(vl Any agresment mads undar suoh authorlly shall be effective and
binding upon on all such mambeys,

" 41, Resolution Passed at AGH on 23.11.88

Subject to the provisions of Sactlan 181 of the Act, the Board is
smipowired o establish, malntain; sugport and subseribe toany
Nallonal, Charllabie, Benevolant, Emmfnrusaﬂ‘urnbjanlorﬂm
and any instilution, Sooiety or Club which may be for the benedt
of the Company or Its employees or which In the opinion of the
Directors ls Caloulated to Promota ihe intaragis of the Company
direetly o Indirectly.

*ARTICLES 42 TO 45 INSERTED AT THE
AGHW HELD ON 20.03-2000

* "2, Issue of Sweat Eqully Shares/Employees Stock Option
Schemas o

Sublectto the prewisions of thess Anlolss and Inacoordance with
tha provislons of Seclion 54 of the Comparies Act, 2013 and of
variols other laws governing the tssle, the Board may lssue and
aliot Swaat Equity Shares unday Employess Steck Optian
Sohemas to the persons entilad from fime to time,

*43. (1) Every sharazmarnrdnhamurehaldernrdapusmrofm
GHTDAnY, may at any fime, naminate a parson to whom
his shares or debantures or deposits shal vastln the evant
c;lf his dealh in'such manneras may be preseribed under
the Act, :

(2} Whets the shares or debentures or deposits of the
Company ars held by mors than one poraon Jointiy, joing
holders may together nominate a parsan towhom all the
righlshhsh&mmdaba{ﬂmmwﬁepnei&,aaﬁa casa
may be shall vest in the avent of death of all the Jolnt
helders In auch manner as may be prasoribed undar the
Act,

{3} Motwlihstanding anything conained In any olher law for
the time baing In fores or In any disposition, whather
testarnentary or otherwise, where a namination made in
the manner aforesald purports to confer on any paracn
the right to vast the sharas of debeniures or daposlts, the

** Amanded vide Spoclal Resohiian passed at e S5t Annusl Ganeral Masling hald on 08,07 2014
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44, (1)

&

(8}

nominge shall, on the death of the shareholdar or
debeniureholder or daposttor or, as the case may be on
the death of the foint holders become entified to &l the
righte In sugh shares or dabentures of deposits or, as the
case iy be, all the jolnt holders, In ralatian te such eheres
or debentues or deposits, to the exclusion of all other
peracn, inless the nomination |z vared or cancellad In
the manner as may-ba prescribed undar the Act.

Whete the nomiies 1s & minor, |t shall be lawful for the
holder of the shares or debenlures or deposils, to make
the nomination to appoint any pargen 1o become antitiad
to sharas In or debenturas of or deposlls of the Company
fn the manner prasoribed under the Act, In the avent ol
s death, during the minority, .

A nsmings, upon production of aush evidence as may ba
required by the Beard and subject as hareinafier providse,
aledt, slther-

a) toraglster himsell as holder of the share or debantura
or deposit, aa the case may be; or

b} to mala such transfer of the share or debenture or
deposit, as the dooeased sharshelder er
dsbenfureholder or deposlior, as the case may be,
oould have made,

Il the nomines elacts to be registerad as holder of the share -

or debenlurs or daposit, himself, as the cass may be, he
shall deflver or send o the Company, a notice In writing
signed by him stating that he so elects and such nolize shal
ba ascompaniad with the death sertlilcate of the decsased
sharsholder or debentureholder or depositor, as the case
may b,

A nominae shall be entitlad o the share dividend, interest
on debentures or deposlts and other edvantages to which
he would be entitied if he were the reglstered holder of
the share or debentura of deposht, Pravided that he shall
not, before belng reglsterad as a member, be entliied to
exercise any rfght confaerred by membership In relation to
maesting of the Company,

Providad further that the Board may, at any time, glve
notlos requiing any sush parson to alect either o be
regiatared himssll or to transfer the share or debaniure
or depoalt, and If the notice ks not complied with within
ninaty days, the Board may thareattar withhold payment
of all dhvidends, interest, bonuses or other monays
payable In respect of the share or debenlure or depost,
untll the raquiremants of (e notice have been complied
with.
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45,

He&ngnlﬂnn of interest In Secutities under Dapositoriss
Act

Ellher the Company or the Investor may exerclse an aplion to
Issue, deal In, hold the secuillias fincluding sheres) with a
Depository in alectronlo form and tha eelifioates In respeot
theraof shall b dematerialised, In whish svent, the Hghte and
obligations of the pariles concarmed and matters connecled
therewlth or incldental thereto, shajl be governed by the
provisions of tha Depositories Act, a2 amended from tlime o
time or any statutory modificatieh theralo or re-enastment
thereod, '

Damatarlaumsﬂémumatnrlalismlon of Seeurities

The Company shall be enlitied to dematerlalise fis axlaling
shares, debentures and other gecuritles, rematerlalize it
aharas, debeniuras and olher securities held inthe Dapositorles
and:hrarre.rIlsf.rammrasanddabauurssanﬁnihersacurﬂlaa
in & dematarialised form pursuant 1o the Dapoaktories Ak, and
the Reles framed thereunder, If any,

Optlon for nvestors

Every person subsoribing to or hélding securitiss cifered by
the Company shall have the option to recalve saourity
cedifloates or 1o hold the securlies with a Deposiory, Such a

Persan who is the benafiall owner of tha securities oan atany -
time apt aut of & depostiory, If permitiad by law, In respact of
any securlly In the manner provided by tha Déposliores Act,
and tha Company shall, In the manner and within the tme
prescribed, lssue to the benefiglal owner the reguired .
Caiflcates of Securiigs, .

Il & person opts to hold hig seclilty with a Deposliory, the -

Company shall intlmate suoh Capository the detalls of allstmert
of the sequrity, and on reeipt ofthe infarmation, the Depository
shall enter In lis regard the name of the aliotiee az the benefigial
owner of the securty.

Beauriiles In Depositories to ba i fungille form
All sseurifles held by a Depository shall be dematenialised and

ba In fungitis form.

Rights of Deposliories and Beneficlal Owitrers

4. Motwithetanding anything to the conlrary contalnad In
these Artlcles, a Deposltory shall be desmed 1o he tha
registerad owner for the Purposs of effecting transfer of
ewnarship of sscurlty on behalf of fhe Baneflclal Owner,

b Save ss otherwlse provided In (a) above, the Depository
a3 the registerad owner of the securliios shall net have
V- voting sights or any othdr rights in respect of tha

- . Fecliiles Hsld by it o few

i
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¢.  Every person holding sesurlies of the Company and

wihose name s entered as the Baneficlal Qwner In the
ragards of the Depostlory shall bs desmadto be o Member
of the Gompany, The Beneficlal Ownar of seouriiles shall
ha entitled to all the rights and benefits and be subject to
all the Uablitbas In respect of his securitles which are hald
by & Deposliony.

‘Provislons of Arilcles to apply 1o shares held It Depository
Except as specifically provided in these Arloles, the provisions

relating to jofnt holders of shares, oalls, Hen on shares, forshurs -

of shares and transfer and fransmigsion of shares shall he
applioable 1o shares held In Depository so far as they apply to
shares hald In physical form subject to the provislons of the
Dapasitories Aot

Progressive numbers.

The shares In the ceplial shall be numbered progresalvely
accerding to thelr several denominations, providad howaver, that
The provision relating to pregrassive numbering ehall not apply
the shares of the Company which are dematerialised or may be
dematarlailsed in fulre of lssusd In démateralisad form.

Register and Index of Mambers

The Company shall oausa to ba kept & Register and Index of
Members and -a Register and Index of Debenturaholders fn

agoordance with all applioabls provisiona of the Companies ©

Agt, 2013 and the Depositorizs Act, with details of sharas and
Debentures held in matarlal and dematerlal forme In any media
as may be permitlad by law, Inciuding In any lorm of electronle
med|a. The Reglster and Index of Banatlelal Dwnars malntainad
by Depostiory under the Depositories Act, ghall ba deemed to
ba Reglstel and Index of Marbars and Saourlly holdars for
the purposss of thess Aricles. Tha Company shall be entitled
1o keep Inany Stale or Country oulslde India & Branch Reglster
of Members Resldant In thal Stats or Country,

Bensflclal Owner deemed as absolute owner

Exkoept as ordsred by a Court of competent urlsdiction or as
requirad by law, the Company shall be entitied to treat the
feraan whose name appears on the Register of Members as
he holder of any share or whersa the name appears as the
Benefiolal Ownar of shares In the reoorda of the Deposliony es
tha absolute awner tharesl and accordingly shall not be bound
to recognise any benarni trust or equitable, aontingent, future
or parilal interast in any share or {exeept only as 1s by theza
Articlea otherwise expressly any right In respect of a
share other then an abstlute right thareto In acoordanca with
these Arllcles on the part of any other person whether or not it
hes exprass or Implled notles horaof, but tha Board shall be
entitted at thelr sole disoretion to reglster any share in the joint
names of any wo or mora persons of the survhaor or survivors
of them,
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Slgnatures, Mame, Addresss
Deseriplion and Oceupatlen o
Subserlbers {In thelr own
hand in bald tatters with signaturag)

Skynalura

R, THYAGARAIAN,

13, H.D, Rafs Streot, Madros -18
Buslnass

Soh of K.S. Ramamurthy

(Sd.}
R, Thyagerajan

L5, GOPALAN

69, Lloyds Road, Madras - 800 014
Busiass

San of L. Seshadrachar

S,
L.B.{Guptahn

a4

RAVI C, TALWAR,

Nn,1, Prirma Street, Bangaloe - 25
Business

Bon of M. San|lva Talwar

Rew, & atwer

ANME, RAJA
3218, Anna Mager, Madros - 800 040
Blsneas

Son of AV, Siinlvasaraghavan

(5d.}
AV.S. Raja

&

ﬁa"" :'SJEE;H?:&W’W ayagar ioll Streat
W ModT, rna Win 3 vee
Mylepora, Madras - 00 004,

ness
Hon of 8M. Vearasan

MV, gﬁﬁ'ﬁp&tw

R, VEMKATASWARY,

New NCGL.47, Rengasal MNakdy Strest
Madras - 600 014

Business

Son of Reju

d.
R. V&iﬁa%m\my

7.

C.M, MOHAN Ra

Mew MNo.31, Padmenabha Chatly Strael
Madras - 600 017

Businesy

Son of I, Mamparumal

{2d.}
C.N. Moheh Re|

Witnass {o the above slgnatures
{8d.) G.V. RAMAN

son of VR, Ganesan

Chartered Ascountant

20, Ramachandra lyer Street,
7. Nagar, Madras - 800 017

Date : 26th May, 1078
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