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(A)

1.

DESCRIPTION OF COMPANIES

The lnvestment Trust of lndia Limlted ("Demerged Company" or "TlTlf') is a

public limited company incorporated under the provisions of the Companies

Act, 1956. The Demerged Company is principally engaged in the business of
offering a range of financial products and services from Lending, Equities and

Derivatives trading, Equity Research, Commodities Trading, Portfolio

Management Services, Distribution of Mutual Funds, IPO & lnsurance products

and lnvestment Banking Services. The equity sharesof the Demerged Company

are listed on the Stock Exchanges (as det'ined hereinofterl.

Distress Asset Specialist Limited ("Resulting Company'' or "DASL") is a public

limitedcompany incorporated under the provisions of the Companies Act, 1956.

It is classified as non-government company and is registered at Registrar of
Companies, Mumbai. The Resulting Company is engaged in the business of
providing advisory and financial services.

OVERVIEW OF THE SCHEME

This Scheme los defined hereinot'terl is presented under Sections 230 to 232 and

otherapplicable provisions of the Act los defined hereinofter\ read with Section

2(19AA) and other applicable provisions of the lncome Tax Act (os defined

hereinofterl and providesfor the for demerger, transfer and vesting of the Non-

Lending Business Undertaking (os defined hereinofterl from the Demerged

Company (os defined hereinofterl into the Resulting Company los defined

hereinafterl on a going concern basis and reduction of the share capital of the

Demerged Company and the Resulting Company in the manner set out in this

Scheme.

This scheme also provides for various other matters consequent and incidental

thereto.

RATIONALE

Incorporated in the year 1991, The lnvestment Trust of lndia Limited (Demerged

Company), is one of the largest financial services conglomerates offering a range

of financial products and services from Lending, Equities and Derivatives trading,

Equity Research, Commodities Trading, Portfolio Management Services,

Distribution of Mutual Funds, lPo & lnsurance products and lnvestment Banking

Services. The Demerged Company has come a long way and evolved from a

fledging start-up to lndia's leading partner in finance.

The Demerged Company is the flagship company of the group catering to each

of these business segments directly or indirectly through dedicated entities

formed for carrying on specific businesses, more so given that most of these

businesses are regulated by sectoral regulators and requires certain specific

financial, operational or other parameters to be complied with' These various

businesses can be grouped under two broad segments namely (i) lending
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3.

5.

business activities - which involves providing of loans or financial facilities to the
customers, primarily comprising of businesses undertaken through non-banking
finance companies (NBFC) and (ii) non-lending business activities - which
involves providing various financial services and products including securities
and commodities broking, fund management services (viz. mutual fund asset
management services, portfolio management services, sponsor and investment
managers for alternate investment funds etc.), merchant banking services and
distribution of various financial products and services ("Non-Lending Business
Activities").

Historically, the Demerged Company has grown organically and inorganically by
acquiring various businesses over the years. The requirements of each of these
business segments viz. lending business activities and non-lending business
activities, are distinct when compared with each other, including in terms of
capital, operations, resources, knowledge, nature of risk, competitive advantage
and strategies and the regulatory compliances. Each of these business segments
are growing and becoming sizeable and have a distinct attractiveness to
divergent set of investors, strategic partners and other stakeholders.

ln light of aforesaid background and this being an appropriate time to unlock

the potential value of each ofthese business segments, it is proposed through
this Scheme to segregate the lending business activities and non-lending
business activities into two strong and distinctive business platforms and listed

entities.

The proposed demerger will facilitate pursuit of scale and independent growth

plans (organically and inorganically) with more focused management and

flexibility as well as liquidity for shareholders (following the listing of equity

shares of the Resulting Company pursuant to the Scheme). This will assist in

insulating and de-risking these business segments from each other. This will also

facilitate the existin8 and potential investors and other stakeholders the option

of being associated with the business segments of their choice. This will further

open-up window to unlock value through potential divestments and acquisitions

to achieve the scale of business in respective subsidiaries too.

6. The demerger, transfer and vesting of Non-Lending Business Undertaking on a

going concern basis into the Resulting Company is intended, inter alia, to result

in the following benefits:

i. segregation and unbundling of the non-lending business activities of the

Demerged Company into the Resulting Company, which will enable better,

focused and efficient control and management for the segregated

businesses and promote their growth;

ii. enhance and unlocking of value for the shareholders and allow a focused

strategy in operation of the respective business segments which would be

in the best interest of the Demerged Company and the Resulting Company,
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shareholders, creditors and all persons connected therewith;

It, each business segment would

opportunities, pursue efficient

different sets of investors,

stakeholders; and

be able to address independent business

capital raising and allocation and attract

strategic partners, lenders and other

7.

(D)

iv. enhancing competitive strength, achieving cost optimization, ensuring

benefits through focused management of the financial, managerial and

technical resources, personnel capabilities, skills, expertise and technologies

of the Resulting Company and the Demerged Company thereby significantly

contributing to future growth and maximizing shareholders' value.

The Scheme would be in the best interests of the shareholders, employees,

creditors and other stakeholders of each of the Parties as it would result in

enhancement of shareholder value, operational efficiencies and greater focus

and would enable the management of each of the aforesaid companies to

vigorously pursue revenue growthand expansion opportunities'

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

PART I deals with the definitions, share capital of the Parties los defined

hereinofterl, date of taking effect and implementation of this Scheme;

PART ll deals with the demerger, transfer and vesting of the Non-Lending

Business Undertaking from the Demerged Company into the Resulting Company

on a going concern basis and reduction of capital of the Demerged Company and

the Resulting Company and other matters connected therewith; and

pART lll deals with the general terms and conditions applicable to this Scheme'

2.

1.
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1.1.

PART I

DEFINITIONS, SHARE CAPITAT OF THE PARTIES AND DATE OF TAKING EFFECT AND

IMPTEMENTATION OF THIS SCHEME

DEFINITIONS

ln this Scheme, (i) capitalized terms defined by inclusion in quotations and/ or
parenthesis shall have the meanings so ascribed; and (ii) the following
expressions shall have the meanings ascribed hereunder:

1.1.1. "Act" meansthe Companies Act,2013;

1.L.2. "Applicable Law" or "Law" means any applicable national, foreign,
provincial, local orother law including applicable provisions of all (a)

constitutions, decrees, treaties, statutes, laws (including the common

law), codes, notifications, rules, regulations, policies, guidelines,

circulars, directions, directives, ordinances or orders of any Appropriate

Authority, statutory authority, court, Tribunal; (b) Permits; and (c) orders,

decisions, injunctions, judgments, awards and decrees of or agreements

with any Appropriate Authority having jurisdiction over the Parties as

may be in force from timeto time;

1.1.3. "Appointed Date" means the opening of business hours of April 1, 2022

or such other date as the Hon'ble Tribunal may allow or direct and

which is acceptable to the Board of the Parties;

L.t.4. "AppropriateAuthority"means:

(a) the government of any jurisdiction (including any national, state,

municipal or local government or any political or administrative

subdivision thereof) and any department, ministry, agency,

instrumentality, court, tribunals, central bank, commission or

other authority thereof;

(b) any governmental, q uasi-govern mental or private body or agency

lawfully exercising, or entitled to exercise, any administrative,

executive, judicial, legislative, regulatory, licensing, competition,

Tax, importing, exporting or other governmental or quasi-

governmental authority or any regulatory authority including

without limitation, SEBI, clearing corporations, RoC and the

Tribunal; and

(c) any stock exchange, as applicable.

l.l.5."Board"inrelationtoaParty,meanstheboardofdirectorsofsuch
Party, and shall include a committee of directors or any person

authorized by such board of directorsor any person authorized by such
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committee duly constituted by the directors and authorized for the

relevant matters pertaining to this Scheme or any other matter relating

hereto;

1.1.6. "Consents" means permission, ratification, notice, approval, consent,

clearance, waiver, no objection certificate, or other permission of

whatever nature and by whatever name called, which is required to be

granted by the board of directors, the shareholders, the creditors or any

other Person (not being an Appropriate Authority);

1.L.7. "Demerged Company" means The lnvestment Trust of lndia Limited, a

public listed company incorporated under the Companies Act, 1956,

having the corporate identity number L5591OM H 1991P1C052067 and

having its registered office at lTl House 36, Dr' R' K' Shirodkar Marg,

Parel, Mumbai - 400OL2, Maharashtra, lndia;

1.1.8."Non-lendingBusinessUndertaking"meanstheentireundertakingof
the Demerged Company pertaininB to the Non-Lending Business

Activities as of the Appointed Date, and shall include (without

limitation):

(a) all the movable and/ immovable properties, tangible or intangible,

including all computers and accessories, software, applications and

related data, furniture, fixtures, vehicles, stocks and inventory,

leasehold assets and other properties, real, corporeal and

incorporeal, in possession or reversion, present and contingent

assets (whether tangible or intangible) of whatsoever nature, cash

in hand, amounts lying in the banks, investments in or loans given

to the entities engaged in the Non-Lending Business Activities'

escrow accounts, claims, powers, authorities, allotments'

approvals, consents, letters of intent, registrations, engagements,

arrangements, riShts, credits, titles, inte rests, benefits, advantages'

freehold/ leasehold riShts, sub-letting tenancy rights, leave and

license permissions, goodwill, other intangibles and rights of any

nature whatsoever including know-how, websites, portals, domain

names,or any applications for the above, assiSnments and grants

in respect thereof, right to use and avail of telephones, telex'

facsimile, email, internet, leased lines and other communication

facilities, connections, installations and equipment, electricity and

electronic and all other services of every kind, nature and

description whatsoever, provisions, funds, and benefits (including

all work-in progress), of all agreements, arrangements' deposits'

advances, recoverable and receivables, whether from Sovernment'

semi-govern ment, local authorities or any other Person including

customers, contractors or othercounter parties, etc'' all earnest

monies and/ or deposits, privileges, liberties' easements'

advantages, benefits, exemptions, licenses' privileges and
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approvals of whatsoever nature and wheresoever situated,

belonging to or in the ownership, power or possession or control

of or vested in or granted in favor of or enjoyed by the Demerged

Company in relation to and pertaining to the Non-Lending Business

Activities;

(b) any and all memberships and registrations of the Demerged

Company in relation to and pertaining to the Non-Lending Business

Activities;

(c) all receivables, loans and advances, including accrued interest

thereon, all advance payments, earnest monies and/ or security

deposits, payment againstwarrants, if any, or other entitlements of
the Demerged Company in relation to and pertaining to the Non-

Lending Business Activities;

(d) all contracts, agreements, purchase orders/ service orders,

agreement with customers, purchase and other a8reements with

the supplier/ service providers, other arrangements, undertakings,

deeds, bonds, schemes, insurance covers and claims and

clearances and other instruments of whatsoever nature and

description including all client registration forms/ KYC(know your

customer)/ POA (power of attorney). whether written, oral or

otherwise and all rights, title, interests, claims and benefits

thereunder pertaining to the Non-Lending Business Activities;

(e) all tax credits, refunds, reimbursements, claims, concessions,

exemptions, benefits under Tax Laws including advance taxes, tax

deducted at source, the minimum alternate tax paid under Section

115JB of the lncome Tax Act, ri8ht to carry forward and set-off

accumulated losses andunabsorbed depreciation, if any, deferred

tax assets, minimum alternate tax credit, sales tax credit, value

added tax credit, service tax credit, goods and service tax credit,

other indirect taxes credit, deductions and benefits under the

lncome Tax Act or any other Taxation statute enjoyed by the

Demerged Company pertaining to the Non-Lending Business

Activities;

(f) all debts, borrowings and liabilities, whether present, contingent

or deferred tax liabilities, whether secured or unsecured'

pertaining to the Non-Lending Business Activities ("Liabilities of

the Non-Lending Business Undertaking") namely:

i. the debts of Demerged Company which arises out of the

activities or operations of the Non-Lending Business Activities;

ii. specific loans and borrowings raised, incurred and utilized by

Demerged Company for the activities or operations of or
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pertaining to the Non-Lending Business Activities; and

iii. general or multipurpose borrowings, if any, of the Demerged

Company will be apportioned basis the proportion of the value

of the assets transferred in this demerger of Non-Lending
Business Activities to the total value of theassets of Demerged

Company immediately before the said demerger;

(g) all Permits, licenses, approvals, registrations, quotas, incentives,

powers, authorities, allotments, consents, rights, benefits,

advantages, municipal permissions, trademarks, brand names,

designs, copyrights, patents and other intellectual property rightsof
the Demerged Company pertaining to its Non-Lending Business

Activities (including any applications for the same) of any nature

whatsoever, whether registered or unregistered and powers of
every kind, nature and description whatsoever, whether from the

government bodies or otherwise, pertaining to or relating to the

Non-Lending Business Activities;

(h) entire experience, credentials, past record and market share ofthe
Demerged Company pertaining to the Non-Lending Business

Activities;

(i) all books, records, files, papers, records of standard operating

procedures, computer programs along with their licenses,

drawings, manuals, data, catalogues, quotations, sales and

advertising materials, lists of present and former customers and

suppliers, customer credit information, customer pricing

information and other records whether in physical or electronic

form, pertaining to the Non-Lending Business Activities of the

Demerged ComPanY; and

(j) all employees of the Demerged Company engaged in, or in relation

to, the Non-Lending Business Activities, on the date immediately

preceding the Effective Date.

Any question that may arise as to whether a specific asset (tangible or

intangible) or liability or employee pertains or does not pertain to the

Non-Lending Business Undertaking shall be decided mutually by the

Boards of the Parties.

1.1.g. ,,Effective Date,, means date on which last of the conditions specified in

Clause 23 (Conditions Precedent) of this Scheme are complied with or

waived, as may beapplicable. Reference in this Scheme to the date of

"comingintoeffectofthisscheme"or"effectivenessofthisScheme"or
"effectofthisScheme"or"upontheSchemebecomingeffective"shall
mean the Effective Date;
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1.1.10. "Encumbrance" means (a) any charge, lien (statutory or other), or
mortgage, any easement, encroachment, right of way, right of first
refusal or other encumbrance orsecurity interest securing any obligation

of any Person; or (b) pre-emption right, option, right to acquire, right to
set off or other third party right or claim of any kind, including any

restriction on use, votinS, transfer, receipt of income or exercise; or (c)

any hypothecation, title retention, restriction, power of sale or other
preferential arrangement; or (d) any agreement to create any of the

above; and the term "Encumber" shall be construed accordingly;

L.!.LL. "lncome Tax Act" means the lncome-tax Act, 1961;

t.t.Lz. "lNR" or "Rupee(s)" means lndian Rupee, the lawful currency of the

Republic of lndia;

1.1.13. "Parties" shall mean collectively the Demerged Company and the

Resulting Companyand "Party" shall mean each of them, individually;

L.t.L4. "Permits" means all consents, licenses, permits, certificates,

permissions, authorizations, clarifications, approvals, clearances,

confirmations, declarations, waivers, exemptions, registrations, filings,

no objection certificates, grant, franchise, concession, order,

registration, decree, or notice, whether Sovernmental, statutory,

regulatory or otherwise as required under Applicable Law, which are, or

are requiredto be, granted by any Appropriate Authority;

1.1.15. "Person" means an individual, a partnership, a corporation, a limited

liabilitypartnership,alimitedliabilitycompany,anassociation,ajoint
stockcompany,atrust,ajointventure,anunincorporatedorganization
or an APProPriate AuthoritY;

1.1.16. "Record Date" means the date to be fixed by the Boards of the

Demerged Company in consultation with the Resulting Company for the

purpose of determining the shareholders of the Demerged Company

who shall be entitled to receive the shares of the Resulting Company'

pu rsuant to the Scheme;

L.t.t7. "Remaining Business of the Demerged Company" means all the

business, undertakings and assets and liabilities of the Demerged

Company other than those forming part of the Non-Lending Business

Undertaking;

1.1.18. ,,Resulting Company,, means Distress Asset Specialist Limited, a public

limited company incorporated under the provisions of the Companies

Act, 1956 and having its corporate identity number

U6TlgoMH2ol3PLc24g23gandregisteredofficeatlTlHouse36,Dr.R.
K. Shirodkar Marg, Parel, Mumbai '4OOOL2, Maharashtra' lndia;
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1.1.19. "RoC" means the relevant jurisdictional Registrar of Companies

having jurisdiction over the Parties;

1,L.1O. "Scheme" or "this Scheme" means this scheme of arrangement, as may

be modified;

L.t.2L. "SEBI" means the Securities and Exchange Board of lndia constituted

under the Securities and Exchange Board of lndia Act, 1992, as amended

from time to time;

L.L.22. "SEBi LoDR Regulations" means the Securities and Exchange Board of

lndia (Listing Obligations and Disclosure Requirements) Regulations,

20t5;

1.t.23. "SEBI Scheme Circula/' means the master circular in relation to scheme

of arrangement issued by SEBI having No.

sEB l/H O/CF D/D tLL / CtR I P / 2O2L 10000000665 d ated N ove m be r 23, 202L

covering all circulars issued by SEBI in relation to scheme of

arrangementincludinganyamendmentsormodificationsthereof,and
any other circular issued pursuant to Regulations 11, 37 and 94 of the

SEBI LODR Regulations;

T.t.24. "stock Exchanges" means BSE Limited and National stock Exchange of

lndia Limited, collectivelY;

1.1.25. "Tax Laws" means all Applicable Laws dealing with Taxes including but

not limited to income.tax, wealth tax, sales tax / value added tax, service

tax, goods and service tax,excise duty, customs duty or any other levy of

similar nature;

L.L.26. "Taxatlon" or'Tax" or "Taxes" means all forms of taxes and statutory'

governmental, state, provincial, local governmental or municipal

impositions, duties, contributions and levies, whether levied by

reference to income, profits, book profits, gains, net wealth' asset

values,turnover,addedvalue,goodsandservicesorotherwiseandshall
further include payments in respect of or on account of Tax' whether by

wayofdeductionatsource,collectionatSource,dividenddistribution
tax, advance tax, minimum alternate tax, goods and services tax or

otherwiseorattributabledirectlyorprimarilytoanyofthePartiesorany
otherPersonandallpenalties,charges,costsandinterestrelating
thereto; and

L,L.27. ."Tribunal,, means the jurisdictional bench of the National Company Law

Tribunal having jurisdiction over the Parties'

1.2. ln this Scheme, unless the context otherwise requires:
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2.

7.t.

L.2.1. Any term and word not defined in this Scheme shall, unless repugnant

or contrary to the context or meaning thereof, have the same meaning

ascribed to them under the Act or under the applicable regulations

formulated by SEBI or under other relevant Applicable Laws having a

bearing on the Scheme.

L.2.2. words denoting the singular shall include the plural and vice verso;

L.2.3. reference to any legislation, statute, reSulation, rule, notification or any

other provision of law means and includes references to such legal

provisions as amended, supplemented or re-enacted from time to time,

and any reference to a legal provision shall include any subordinate

legislation made from time to time under such a statutory provision;

L.2.4. any Person includes that Person's legal heirs, administrators, executors,

liquidators, successors, successors-in-interest and permitted assigns, as

the case maY be;

t.2.5. headings, sub-headings, titles, sub-titles to clauses, sub-clauses and

paragraphs are for information and convenience only and shall be

ignored in construing the same; and

L.2.6.thewords"include"and"including"aretobeconstruedwithout
limitation'

SHARE CAPITAT

The share capital structure ofthe DemerSed company as on March 31, 2022 was

as follows:

The equity shares ofthe Demerged Company are listed on the Stock Exchanges'

For The lnvestnent Trust of lndia Limited For Di*rsssAs?ljDsdst Limited 71
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1,00,000 equity shares of Rs 10 each

Total

1,OO,OOO equity shares of Rs 10 each

2.2. The share capital structure of Resulting Company as on

follows:

March 31, 2022 was as

The equity shares of Resulting Company are not listed on any stock exchanges'

DATE OF TAKING EFFECT AND IMPLEMENTATION OI THIS SCHEME

This Scheme in its present form or with any modification(s) made as per Clause 22

of this Scheme, shall become operative from the Effective Date and effective from

the Appointed Date in accordance with the terms hereof'
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PART II

DEMERGER, TRANSFER AND VESTING OF THE NON-LENDING BUSINESS UNDERTAKING

FRoM THE DEMERGED coMPANY lNTo THE RESULTING coMPANY, REDUcrloN oF

CAPITALoFTHEDEMERGEDCoMPANYANDTHERESULTINGCoMPANYANDoTHER
MATTERS CONNECTED THEREWITH

4.DEMERGERoFTHENoN-LENDINGBUSINESSUNDERTAKINGoFTHEDEMERGED
COMPANY INTO THE RESULTING COMPANY

4.1. with effect from the Appointed Date and in accordance with the provisions of this

scheme and pursuant to sections 23O to 232 and other applicable provisions of the

ActandSection2(19AA)ofthelncomeTaxAct,theNon.LendingBusiness
Undertakingshall,withoutanyfurtheract,instrumentordeed,standtransferred
toandvestedinorbedeemedtohavebeentransferredtoandVestedinthe
Resulting Company on a going concern basis, so as to become as and from the

RppointedDate,theassets,Permits,contracts,liabilities,loan,dutiesand
obiigations of the Resulting company by virtue of operation of law, and in the

manner Provided in this Scheme.

4.2. Without prejudice to the generality of the provisions of Clause 41 above' the

manneroftransferandvestingofassetsandliabilitiesformingpartoftheNon-
Lending Business Undertaking under this Scheme, is as follows:

4.2.L ln respect of such of the assets and properties forming part of the Non-

LendingBusinessUndertakingwhicharemovableinnature(includingbut
notlimitedtoallintangibleassets,copyrightsandallsuchotherindustrial
and intellectual property rights of whatsoever nature) or are otherwise

capable of transfer by delivery or possession or by endorsement' shall

stand transferred upon the scheme coming into effect and shall, ipso

facto and without any other order to this effect' become the assets and

properties of the Resulting Company without requiring any deed or

instrument of conveyance for transfer of the same. The vesting pursuant

to this sub-clause shall be deemed to have occurred by physical or

constructive delivery or by endorsement and delivery or by vesting and

recordal, pursuant to this Scheme' as appropriate to the property being

vested,and title to the property shall be deemed to have been transferred

accordinglY;

4.2.2SubjecttoClause4.2.3below,withrespecttotheassetsformingpartof
the Non-Lending Business Undertaking other than those referred to in

Clause 4'2.L iove, including all rights' title and interests in the

agreements (including agreements for lease or license of the properties)'

investments in shares, mutual funds, bonds and any other securities,

sundry debtors, claims from customersor otherwise' outstanding loans

and advances, if tny, "to""ble 
in cash or in kind or for value to be
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received, bank balances and deposits, if any, with any Appropriate

Authority,customersandotherPersons,whetherornotthesameisheld
in the name of the Non-Lending Business Undertaking' the same shall'

withoutanyfurtheract,instrumentordeed,betransferredtoandvested
inand/orbedeemedtobetransferredtoandvestedintheResulting
Company, with effect from the Appointed Date by operation of law as

transmission in favor of Resulting Company' With regard to the licenses of

the properties, the Resulting Company will enter into novation

agreements, if it is so required;

4.2.3 ln respect of such of the assets and properties forming part of the Non-

Lending Business Undertaking which are immovable in nature' if any'

whether or not included in the books of the Demerged Company'

including rights, interest and easements in relation thereto' the same

shall stand transferred to the Resulting Company with effect from the

Appointed Date, without any act or deed or conveyance being required to

bedoneorexecutedbytheDemergedCompanyand/ortheResulting
ComPanY;

4.2.4 For the avoidance of doubt and without prejudice to the generality of

Clause 4.2.3 above and Clause 4'2'5 below' it is clarified that' with respect

to the immovable properties forming part of the Non-Lending Business

Undertaking in the nature of land and buildings' if any' the concerned

PartiesshallregisterthetruecopyoftheordersoftheTribunalapproving
the Scheme with the offices of the relevant sub-registrar of Assurances or

similarregisteringauthorityhavingjurisdictionoverthelocationofsuch
immovable property and shall also execute and register' as required' such-

other documents as may be necessaryin this regard' For the avoidance of

doubt, it is clarified that any document executed pursuant to this Clause

4,2.4orClause4.2.5belowwillbeforthelimitedpurposeofmeeting
regulatory requirements and shall not be deemedto be a document under

*hi.h th" transfer of any property of the Non-Lending Business

Undertaking takes place and the assets and liabilities forming part of the

Non-Lending Business Undertaking shall be transferred solely pursuant to

and in terms ofthis Scheme and the order of the Tribunal sanctioning this

Scheme;

4.2.5 Notwithstanding anything contained in thls Scheme' with respect to the

immovable properties forming part of the Non-Lending Business

Undertaking in the nature of land and buildings' if any' situated in states

other than the state of Maharashtra' whether owned or leased' for the

purpose of, inter alio,paymentof stamp duty and vesting in the Resulting

Company, if the Resulting Companyso decides' the concerned Parties'

whether before or after the Effective Date' may execute and register or

cause to be executed and registered' separate deeds of conveyance or

deeds of assignment of lease, is the case may be' in favor of the Resulting

Company in respect of such immovable properties Each of the
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4.3.

immovable properties, only for the purposes of the payment of stamp

duty (if required under Applicable Law), shall be deemed to be conveyedat

a value determined by the relevant authorities in accordance with the

applicable circle rates. The transfer of such immovable properties shall

form an integral part of this Scheme;

4.2.6 Unless otherwise agreed to between the Boards of the Parties, the

vesting of all the assets of the Demerged Company forming part of the

Non-Lending Business Undertaking, as aforesaid, shall be free of any

Encumbrances;

4.2.7 All the Liabilities of the Non-Lending Business Activities shall pursuant to

the applicable provisions ofthe Act and the provisions of this Scheme and

without any further act or deed become the debts, liabilities, duties and

obligations of the Resulting Company and the Resulting Company shall

undertake to meet, discharge and satisfy the same in terms of their

respectivetermsandconditions,ifany.Fortheavoidanceofdoubt,itis
clarifiedthatitshallnotbenecessarytoobtaintheconsentofanythird
party or other personwho is a party to any contract or arrangement by

virtue of which such debts, liabitities, duties and obliSations have arisen in

order to give effect to the provisions of this Clause;

4.2.8 Where any of the debts, liabilities, loans raised and used, liabilities and

obligations incurred, duties and obligations of of the Non-Lending

Business Activities as on the Appointed Date deemed to be transferred to

the Resulting Company under this Scheme, have been discharged by

Demerged Company after the Appointed Date and prior to the Effective

Date, such discharge shall be deemed to have been for and on account of

the Resulting ComPanY;

TheDemergedCompanymay,atitssolediscretionbutwithoutbeingobligedto,
give notice in such form as it may deem fit and proper, to such Persons, asthe case

maybe,thatanydebt,receivable,bill,credit,loan,advance,debentureordeposit'
contracts or policies relating to the Non-Lending Business undertakinE stands

transferred to and vested in the Resulting Company and that appropriate

modification should be made in their respective books/ records to reflect the

aforesaid changes;

on and from the Effective Date, all cheques and other negotiable instrumentsand

payment orders received or presented for encashment which are in the name of

the Demerged Company and are in relation to or in connection with the Non-

Lending Buiiness Undertaking, shall be accepted by the bankers of the Resulting

Company and credited to the account of Resulting Company' if presented by

Resulting ComPanY;

On and from the Effective Date and till such time that the name of the bank

accounts of the Demerged Company, in relation to or in connection with the Non-

4.4.

4.5.
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Lending Business Undertaking, have been replaced with that of the Resulting

Company, the Resulting Company shall be entitled to maintain and operate the

bank accounts of the Demerged Company, in the name of the Demerged Company

for such time as may be determined to be necessary by the Resulting Company. All

cheques and other negotiable instruments, payment orders received or presented

for encashment which are in the name of the Demerged Company, in relation to or

in connection with the Non-Lending Business Undertaking, after the Effective Date

shall be accepted by the bankers of the Resulting company and credited to the

account of the Resulting Company, if presented by the Resulting Company'

4.6. Permits, including the benefits attached thereto of the Demerged Company, in

relation to the Non-Lending Business Undertaking, shall subject to Applicable Law

be transferred to the Resulting company from the Appointed Date, without any

further act, instrument or deed and shall be appropriately mutated or endorsed by

the Appropriate Authority concerned therewith in favor of Resulting company as if

the same were originally given by, issued to or executed in favor of Resulting

company and the Resulting company shall be bound by the terms, obligations and

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

the Resulting company to carry on the operations of the Non-Lending Business

Undertaking without any hindrance, whatsoever; and

4.7. Contracts in relation to the Non-Lending Business Undertaking, where the

Demerged Company is a party, shall stand transferred to and vested in the

Resulting company pursuant to the scheme becoming effective. The absence of

any formal amendment or novation which may be required by a third party to

effect such transfer and vesting shall not affect the operation of the foregoing

sentence. The Parties shall, wherever necessary, enter into and/ or execute deeds,

writings, confirmations or novations to all such contracts, if necessary,in order to

give formal effect to the provisions of this Clause.

4.8. Subject to the necessary consents being obtained in accordance with the terms of

this scheme, the provisions of this clause 4 shall operate, notwithstanding

anything to the contrary contained in any instrument, deed or writing or the terms

of sanction or issue or any security document, all of which instruments, deeds or

writings shall stand modified and / or superseded by the foregoinS provisions.

4.9. For avoidance of doubt and without prejudice to the Senerality of any applicable

provisions of this scheme, it is clarified that if any assets (including estates, claims,

rights, entitlements, title, interest in or authorities relating to such assets) or any

contract, deeds, bonds, agreements, permissions, authorisations' schemes'

arrangementsorotherinstrumentsofwhatsoevernaturewhichbelongstothe
Non-LendingBusinessUndertakinSandwhichcannotbetransferredtothe
Resulting Company for any reason whatsoever, the Demerged Company shall hold

such assets or be entitled to all the rights, powers or interests in such instruments

intrustinthenameoftheResultingCompanyforitsbenefitintermsofthis
Scheme,insofarasitispermissiblesotodo,tillsuchtimetheformaltransferis
effected.
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4.10. Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the
concerned Parties may execute any and all instruments or documents and do all

the acts, deeds and things as may be required, including executing and filing
necessary confirmatory deeds, filing of necessary particulars and/ or
modification(s) of charge, necessary applications, notices, intimations or letters
with any Appropriate Authority or Person to give effect to the Scheme. The

Resulting Company shall take such actionsas may be necessary and permissible to
get the assets, Permits and contracts formingpart of the Non-Lending Business

Undertaking transferred and/ or registered in its name.

4.7t. Without prejudice to the provisions of the foregoing sub clauses of this Clause 4,

the Demerged Company and the Resulting Company shall be entitled to apply to
the Appropriate Authority as are necessary under any law for such consents,

approvals and sanctions which the Resulting Company may require and execute

any and all instruments or documents and do all the acts and deeds as may be

required, including filing of necessary particulars and/ or modification(s) of charge,

with the concerned RoC or filing of necessary applications, notices, intimations or

letters with any authority or Person to give effect to the Scheme.

5.

5.1.

5.2.

PERMITS

With effect from the Appointed Date, Permits relating to the Non-Lending Business

Undertaking shall be transferred to and vested in the Resulting Company and the

concerned licensor and Srantors of such Permits shall endorse where necessary,

and record the Resulting company on such Permits so as to empower and facilitate

the approval and vesting of the Non-Lending Business Undertaking in the Resulting

Company and continuation of operations pertaining to the Non-Lending Business

Undertaking in the Resulting Company without any hindrance, and shall stand

transferred to and vested in and shall be deemed to be transferred to and vested

in the Resulting Company without any further act or deed and shall be

appropriately mutated by the Appropriate Authority concerned therewith in favour

of the Resulting Company as if the same were originally given by, issued to or

executed in favour of the Resulting Company and the Resulting Company shall be

bound by the terms thereof, the obligations and duties thereunder and the rights

and benefits under the same shall be available to the Resulting Company.

The benefit of all Permits pertaininB to the Non-Lending Business Undertaking shall

without any other order to this effect, transfer and vest into and become available

to the ResultinB Company pursuant to the sanction of this Scheme'

6. CONTRACTS

6.1. Subject to the other provisions of this scheme, all contracts, deeds, bonds,

agreements, arrangements and other instruments in relation to the Non-Lending

Business undertaking, to which the Demerged company is a party and which is

subsisting or having effect on or immediately before the Appointed Date shall
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6,2,

remain in full force and effect against or in favour of the Resulting Company and

shall be binding on and be enforceable by and against the Resulting Company as

fully and effectually as if the Resulting Company had at all material times been a

party or beneficiary or obligee thereto. The Resulting Company will, if required,

enter into a novation agreement in relation to such contracts, deeds, bonds,

agreements, arrangements and other instruments as stated above and, if required,

cause such contracts, deeds, bonds, agreements, arrangements and other

instruments as stated above to be formally taken on record/ recognised by the

Appropriate Authority.

without prejudice to the other provisions of this Scheme and notwithstandinS the

fact that vesting of the Non-Lending Business Undertaking occurs by virtue of this

Scheme, the Resulting Company may, at any time after the coming into effect of

this Scheme, in accordance with the provisions hereof, if so required under any

Applicable Law or otherwise, take such actions and execute such deeds (including

deeds of adherence), confirmations, 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 in order to give effect to the provisions

of this Scheme. With effect from the Effective Date, the Resulting Company shall

under the provisions of this scheme, be deemed to be authorized to execute any

such writings on behalf of the Demerged company to carry out or perform all such

formalities or compliances referred to above on the part of the Demerged

Company.

on and from the Effective Date, and thereafter, the ResultinS company shall be

entitledtoenforceallpendingcontractsandtransactionsandtoacceptstock
returns and issue credit notes in respect of the Demerged company, in relation to

orinconnectionwiththeNon-LendingBusinessUndertaking,inthenameofthe
Resulting company in so far as may be necessary until the transfer of rights and

obligations of the Non-Lending Business Undertaking to the ResultinS company

under this Scheme have been given effect to under such contracts and

transactions.

EMPTOYEES

with effect from the Effective Date, the Resulting company undertakes to en8age,

without any interruption in service, all employees forming part of the Non-Lending

ar;in.r, undertaklng, on the terms and conditions not less favorable than those

on which they are engaged by the Demerged Company immediately prior to the

Effective Date. The Resulting Company undertakes to continue to abide by any

agreement/ settlement or arrangement, if any, entered into or deemed to have

bien entered intoby the Demerged company with any of the aforesaid employees

or union representingthem. The Resulting Company agrees that the services of all

such employees with theDemerged Company prior to the demerger shall be taken

into account for the purposes oi all existing benefits to which the said employees

may be eligible, including for the purpose of payment of any retrenchment

compensation, gratuity and other retiral/ terminal benefits The decision on

6.3.
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whether or not an employee is part ofthe Non-Lending Business Undertaking, shall
be decided mutually by the management of the parties, and shall be final and
binding on all concerned.

7.2. Upon the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, employment information, including personnel fires (incruding
hiring documents, existing employment contracts, and documents reflecting
changes in an employee's position, compensation, or benefits), payroll records,
medical documents (including documents relating to past or on-going leaves of
absence, on the job injuriesor illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the Non-Lending Business
Undertaking and all forms, notifications, orders and contribution/ identity cards
issued by the concerned authorities relating to benefits shall be deemed to have
been transferred to the Resulting Company.

7.3. The accumulated balances, if any, standing to the credit of the aforesaid employees
inthe existing provident fund, gratuity fund and superannuation fund of which they
aremembers, as the case may be, will be transferred respectively to such provident
fund,gratuity fund and superannuation funds nominated by the Resulting Company
and/ orsuch new provident fund, gratuity fund and superannuation fund to be
established inaccordance with Applicable Law and caused to be recognized by the
Appropriate Authority, by the Resulting Company. Pending the transfer as

aforesaid, the provident fund, gratuity fund and superannuation fund dues of the
said employees would be continued to be deposited in the existing provident fund,
gratuity fund andsu perann uation fund respectively of the Demerged Company.

8. TEGAL PROCEEDINGS

8.1. Upon coming into effect of this Scheme, all suits, actions, administrative
proceedings, tribunals proceedings, show cause notices, demands and legal
proceedings of whatsoever nature (except proceedings with respect to lncome Tax

Act) by or against the Demerged Company pending and/or arising on or before the
Appointed Date or which may be instituted any time thereafter and in each case

relating to the Non-Lending Business Undertaking shall not abate or be

discontinued or be in any way prejudicially affected by reason of this Scheme or by

anything contained in this Scheme but shall be continued and be enforced by or
against the Resulting Company in the same manner and to the same extent as

would or might have been continued and enforced by or against the Demerged
Company. Except as otherwise provided herein, the Demerged Company shall in no

event be responsible or liable in relation to any such legal or other proceedings

that stand transferred to the Resulting Company. The Resulting Company shall be

substituted in place of the Demerged Company or added as party to such

proceedings and shall prosecute or defend such proceedings at its own cost, in

cooperation with the Demerged Company and the liability of the Demerged

Company shall consequently stand nullified. The Demerged Company shall in no

event be responsible or liable in relation to any such legal or other proceedings in

relation to the Non-Lending Business Undertaking.
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8.2. The Resulting Company undertakes to have all legal and other proceedings (except
proceedings with respect to lncome Tax Act) initiated by or against the Demerged
Company referred to in Clause g.1 above transferred to its name.r roon .i i,
reasonably practicable after the Effective Date and to have the same continued,
prosecuted and enforced by or against the Resurting company to the excrusion ofthe Demerged company on priority. Both the concerned parties shall make
relevant appllcations and take a[ steps as may be required in this regard. rt is
clarified that all income tax proceedings in relation to the Non-Lendinj Business
Undertaking for a period prior to the Appointed Date shall be enforced against the
Demerged company and pertaining to the period after the Appointed Date shal be
enforced against the Resulting Company.

Notwithstanding anything contained hereinabove, if at any time after the Effective
Date, the Demerged Company is in receipt of any demand, claim, notice and/ or is
impleaded as a party in any proceedings before any Appropriate Authority (except
proceedings with respect to lncome Tax Act), in each case in relation to the Non-
Lending Business Undertaking, the Demerged Company shall, in view of the
transfer and vesting of the Non-Lending Business undertaking pursuant to this
scheme, take all such steps in the proceedings before the Appropriate Authority to
replace the Demerged Company with the Resulting Company. However, if the
Demerged Company is unable to get the Resulting Company replaced in such
proceedings, the Demerged Company shall defend the same or deal wlth such
demand in accordance with the advice ofthe Resulting Company and at the cost of
the Resulting Company and the latter shall reimburse to the Demerged Company
all liabilities and obligations incurred by the Demerged Company in respect
thereof.

TAXES AND STATUTORY INCENTIVES

This Scheme complies with the definition of "demerger" as per Sections 2(19AA),
2(19AAA), 47, 72A and other provisions of the lncome Tax Act. lf any terms of this
Scheme are found to be or interpreted to be inconsistent with provisions of the
lncome Tax Act, then this Scheme shall stand modified to be in accordance with
aforesaid provisions of the lncome Tax Act. However, it is clarified here that this
shall not have any impact on the accounting treatment prescribed in the scheme.

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date
and specifically pertaining to Non-Lending Business Undertaking shall be treated as
paid or payable by the Resulting Company and the Resulting Company shall be
entitled to claim the credit, refund or adjustment for the same, as may be
applicable. However, to avoid administrative and procedural difficulties, the Parties
may decide to discharge such obligations by any Party acting in the representative
capacity for and on behalf of the other Party and necessary accounting and book
effects may be given for such transactions.

lf the Demerged Company is entitled to any unutilized credits (including unutilized
value added tax (VAT), sales tax, service tax, central value added tax (cENVAT),

8.3.

9.1.

9.2.
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9.4.

goods and services tax (GST) credits and unabsorbed depreciation or unabsorbed
tax losses), exemptions, balances or advances, benefits under the incentive
schemes and policies including tax holiday or concessions relating to the Non-
Lending Business Undertaking under any Tax Laws or Applicable Laws, if any, then
the Resulting Company shall be entitled as an integral part of the Scheme to claim
such benefit or incentives or unutilized credits or exemptions, as the case maybe,
without any specific approval or permission;

The benefits and privileges available to the shareholders of the Demerged
Company by virtue of their shareholding in the Demerged Company, including
being as a listed company, under the provisions of the lncome Tax Act shall
continue to be available to the shareholders post the effectiveness of the Scheme

including those specifically conferred under the respective provisions of the
lncome Tax Act, allocation of cost of acquisition of shares between the Demerged
Company and the ResultinB Company including grand fathering benefit for the
purpose of provisions of Section 112A read with Section 55(2)(ac), period of
holding or any other deduction or concession available or conferred by the
provisions of the lncome Tax Act or administrative or judicial pronouncements.

Upon the Scheme becoming effective, the concerned Parties shall have the right to
revise their respective financial statements, income tax returns, TDS returns and

other statutory returns along with prescribed forms, filings and annexures under

the Tax Laws and to claim refunds, advance tax credits, MATcredit, credit of tax

deducted at source, credit of foreign taxes paid/ withheld,carry forward of tax

losses, credits in respect of sales tax, value added tax, service tax, goods and

services tax (GST), and other indirect taxes etc., and formatters incidental thereto,
if required, to give effect to the provisions of the Scheme. lt is further clarified that

the Resulting Company shall be entitled to claim deduction under Section 43B of
the lncome Tax Act in respect of unpaid liabilities transferred to it as part of the

Non-Lending Business Undertaking to the extent not claimed by the Demerged

Company;

Subject to any other provisions of the Scheme, in respect of any refund, benefit,

incentive, grant or subsidy in relation to or in connection with the Non-Lending

Business Undertaking, the Demerged Company shall, if so required by the Resulting

Company, issue notices in such form as the Resulting Company may deem fit and

proper, stating that pursuant to the Tribunal having sanctioned this Scheme, the

relevant refund, benefit, incentive, Srant or subsidy be paid or made good to or

held on account ofthe Resulting Company,as the Person entitled thereto, to the

end and intent that the right of the Demerged Company to recover or realise the

same stands transferred to the Resulting Company and that appropriate entries

should be passed in their respective books to record the aforesaid changes;

10. CONSIDERATION

10.1. Upon the Scheme coming into effect and in consideration of and subject to the

provisions of this scheme, the Resulting company shall, without any further

application, act, deed, consent, acts, instrument or deed, issue and allot, on a
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proportionate basis to each shareholder ofthe Demerged company whose name is
recorded in the register of members and records of the depository as members of
the Demerged company as on the Record Date or to such of their respective heirs,
executors, administrators, or the successors-in-title, if applicable, in the following
manner:

A) The Resulting Company shall issue and allot to each member of the Demerged
Company whose name is recorded in the register of members as a shareholder
of the Demerged Company on the Record Date, equity shares in the Resulting
Company in the ratio of 4 (Four) fully paid-up Equity Share of tNR 10/- (Rupee
Ten Only) each for every 1 (One) fully paid-up Equity Share of tNR 10/- (Rupee
Ten Only) held by such member of the Demerged Company as on the Record
Date ("Equity Share Entitlement Ratio").

The equity shares to be issued by the Resulting Company pursuant to this
Clause 10.1 A) are hereinafter referred to as "Resulting Company New Equity
Shares".

B) The Resulting Company shall issue and allot to each holder of Optionally
Convertible Preference Shares ("TtTtL OCPS") of Rs. 325/- each fully paid-up in
the Demerged Company whose name is recorded in the register of members as

a holder of OCPS of the Demerged Company on the Record Date, Optionally
Convertible Preference Shares ("DASL OCPS") in the Resulting Company in the
ratio of 4 (Four) fully paid-up DASL OCPS of INR 10/- (Rupee Ten Only) each for
every 1 (One) fully paid-up TITL OCPS of tNR 325/- (Rupee Three Hundred
Twenty Five Only) held by such member of the Demerged Company as on the
Record Date, on such terms and conditions as are more particularly specified in
this Scheme ("OCPS Entitlement Ratio").

The Resulting Company New Equity Shares and DASL OCPS to be issued by the
Resulting Company pursuant to this Clause 10.1 are hereinafter collectively
referred to as "Resulting Company New Shares".

10.2. The Resulting Company New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of Resulting Company, as

the case may be, and shall rank pori possu in all respects with any existing equity
shares of the Resulting Company, as the case may be, after the Effective Date
including with respect to dividend, bonus, right shares, voting rights and other
corporate benefits attached to the equity shares of the Resulting Company.

10.3. The issue and allotment of Resulting Company New Shares and is an integral part
hereof and shall be deemed to have been carried out under the orders passed by
theTribunal without requiring any further act on the part of the Resulting Company
or theDemerged Company or their shareholders and as if the procedure laid down
under the Act and such other Applicable Laws as may be applicable were duly
complied with. lt is clarified that the approval of the members of the Resulting
Company and/ or the Demerged Company to this Scheme, shall be deemed to be
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their consent/ approval for the issue and allotment of Resulting Company New

Sh a res.

10.4. Subject to Applicable Laws, the Resulting Company New Equity Shares that are to
be issued in terms of this Scheme shall be issued in dematerialized form. The

register of members maintained by the Resulting Company and/ or, other relevant
records, whether in physical or electronic form, maintained by the Resulting

Company, the relevant depository and registrar and transfer agent in terms of
Applicable Laws shall (as deemed necessary by the Board of the Resulting

Company) be updated to reflect the issue of Resulting Company New Equity Shares

in terms of this Scheme. The shareholders of the Demerged Company who hold

equity shares in physical form, should provide the requisite details relating to his/

her/ its account with a depository participant or other confirmations as may be

required, to the Resulting Company, prior to the Record Date to enable it to issue

the Resulting Company New Equity Shares'

10.5. However, if no such details have been provided to the Resulting Company by the

equity shareholders holding equity shares in physical share certificates on or

before the Record Date, the Resulting Company shall deal with the relevant equity

shares in such manner as may be permissible under the Applicable Law, including

by way of issuing the corresponding equity shares in dematerialized form to a

trustee nominated by the Board of Resulting Company ("Trustee of Resulting

Company'') who shall hold these equity shares in trust for the benefit of such

shareholders. The equity shares of the Resulting company held by the Trustee of

Resulting Company for the benefit of the shareholders shall be transferred to the

respective shareholder once such sha reholder provides details of his/her/its demat

account to the Trustee of the Resulting company, along with such other

documents as may be required by the Trustee of Resulting Company' The

respective shareholders shall have all the rights of the shareholders ofthe Resulting

Company, including the right to receive dividend, votinE rights and othercorporate

benefits,, pending the transfer of equity shares from the Trustee of ResultinS

ComPanY.

10.5. ln the event of there being any pending share transfers, whether lodged or

outstanding, of any shareholder of the Demerged Company, the Board of the

ResultingCompanyshallbeempoweredinappropriatecases,priortooreven
subsequent to the Record Date, to effectuate such a transfer as if such changes in

the registered holder were operative as on the Record Date, in order to remove

any difficulties arising to the transferor or transferee of equity shares in the

Demerged Company, after the effectiveness of this Scheme'

10.7. The Resulting company New Equity shares to be issued pursuant to this scheme in

respectofanyequitysharesoftheDemergedCompanywhichareheldinabeyance
undertheprovisionsofSection126oftheActorotherwiseshallpendingallotment
orsettlementofdisputebyorderofCourtorotherwise,beheldinabeyancebythe
Resulting ComPanY'

l0.8.TheResultingcompanyNewSharestobeissuedbytheResultingCompanyln/leu
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of the shares of the Demerged company held in the respective unclaimed

suspense account of the Demerged Company shall be issued to a new unclaimed

suspense account created for shareholders of the Resulting Company.

10.9. ln the event, the Demerged Company or the Resulting Company restructure their
equity share capital by way of share split / consolidation / issue of bonus shares

duringthe pendency of the Scheme, the share entitlement ratio as per Clause L0.1

above shall be adjusted accordingly, to consider the effect of any such corporate

actio n s.

10.10. The Resulting Company shall apply for listing of Resulting Company New Equity

Shares on the stock Exchanges in terms of and in compliance of sEBl scheme

Circular and other relevant provisions as may be applicable. The Resulting

Company New Equity Shares, pursuant to the Scheme, shall remain frozen in the

depository system till listing/ trading permission is given by the designated stock

exchange. Further, there shall be no change in the shareholding pattern of

Resulting company between the Record Date and the listing of its equity shares

which may affect the status of approval from the Stock Exchanges'

10.11. The Resulting Company shall enter into such arrangements and give

confirmations and/ or undertakings as may be necessary in accordance

Applicable Law for complying with the formalities of the Stock Exchanges'

10.12. The DASL OCPS to be issued by the Resulting Company pursuant to this Scheme

shall be optionally convertible, redeemable and unlisted securities and as such, are

not proposed to be listed on any stock exchanges. The other key terms of the DASL

OCPS inclu de the following:

10.12.1. Dividend Rate: 0% P.a.

10.12.2. Tenure: 5 (five) years considered from the date of allotment of TITIL ocPS

bY the Demerged ComPanY

10.12.3. Conversion option: The DASL OCPS shall be convertible into equal number

of equity share of Rs. 10/- each of the Resulting Company' at the option of

the holder of the DASL OCPS within the Tenure'

10.12.4.RedemptionAmount:EachDASLoCPSoflNRl0/-eachshallcarrya
redemptionpremiumoflNR30/-perDASLoCPSandtherefore,total
redemption amount payable on redemption of each DASL OCPS shall be

INR 40/-.

10.12.5. Redemption option: DASL shall also have an option to redeem the DASL

OCPS by paying the Redemption Amount, as stated above' any time after 3

(three) years considered from the date of allotment of TITIL OCPS by the

Demerged Company The DASL OCPS shall be taken as redeemed and fully

discharged on payment of the Redemption Amount by the Resulting

Company to the holder thereof as per the Register of preference
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shareholder. Such payment will be a legal discharge of the liability of the

Resulting Company towards the preference shareholders.

10.12.6. Votine Riehts: DASL OCPS will not have any voting rights except in case of

any resolution placed before the Resulting Company which directly affects

the rights attached to DASL OCPS and any resolution for the winding up of
the Resulting Company or for the repayment or reduction of the equity or

preference share capital of the Resulting Company and the voting ri8ht on

a poll shall be in proportion to share of DASL OCPS holder in the paid-up
. preference share capital ofthe Resulting Company'

10.12.7. Risht to participate in surplus assets: No right to participate in surplus

assets either on winding-up or on liquidation or otherwise of the Resulting

ComPanY.

10.12.8. Repavment of Capital: Only upon dissolution or winding up of the

Resulting Company, to the extent of the paid-up face value to be paid

before repayment of paid-up face value of the equity shares of the

Resulting ComPanY.

11, ACCOUNTING TREATMENT BYTHE PARTIES IN RESPECT OF THEIR RESPECTIVE BOOKS

OF ACCOUNTS

11.1. Accounting treatment in the books of the Demerged Company:

Pursuant to the scheme coming into effect on the Effective Date with effect from

theAppointedDate,theDemergedCompanyshallaccountforthedemergerand
vestingoftheNon-LendingBusinessUndertakingintotheResultingcompany,inits
books of accounts in accordance with Generally Accepted Accounting Principles in

lndia in the following manner:

11.1.1. The Demerged Company shall reduce from its books of accounts, the book

valuesappearinSasattheAppointedDateofallassetsandliabilities
pertaininStotheNon-LendingBusinessUndertakinStransferredtothe
ResultingCompanyinaccordancewithprovisionsofsection2(19AA)ofthe
lncome Tax Act.

11.1.2. The Demerged Company shall derecognise the carrying amount of

investments in the ResultinB Company cancelled pursuant to the Scheme'

11.1.3. Pursuant to the Scheme, the inter-company transactions and balances

between the Resulting Company and the Demerged Company, if any, shall

standcancelledandthereshallbenofurtherobligationsinthatbehalf'

11.1.4. The difference between the amount of assets and liabilities pertaining to

the Non-Lending Business Undertaking transferred to the Resulting

Company prrrrJnt to the Scheme, after giving effect to cancellation of

investmentasmentionedinClausell,T,2andeffectofinter-company
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transactions as mentioned in Clause 11.1.3, shall be adjusted in the

following order:
(i) firstly, against the balance standing credited to the Capital Reserve of

the Demerged Company, after considering the effect of capital

reduction of OCPS in the Demerged Company pursuant to this
Scheme, to the extent available;

(ii) secondly, against the balance standing credited
Redemption Reserve of the Demerged Company,

available;
(iii) thirdly, against the balance standing credited to

Premium of the Demerged Company; and

to the Capital
to the extent

the Secu rities

(iv) the balance, if any, shall be adjusted against the balance standing

credited to the Retained Earnings of the Demerged Company.

11.1.5. The Resultin8 Company shall pass such further accounting entries, as may

be necessary, in connection with the Scheme, to comply with any of the

applicable accounting standards and generally accepted accounting

principles adopted in ln dia.

L7.2. Accounting treatment in the books of the Resulting Company:

Pursuant to the scheme coming into effect on the Effective Date with effect from

the Appointed Date, the Resulting Company shall account for the demerger,

transfer and vesting of the Non-Lending Business Undertaking into the Resulting

company, in its books of accounts in accordance with the Generally Accepted

Accounting Principles in lndia in the following manner:

11.2.1. The Resulting company shall aCcount for the arrangement in accordance

with'Pooling of lnterest Method'laid down under Appendix C of IND AS

103 (Business combinations of entities under common control)'

!L.2.2. rhe Resulting Company shall record the assets and liabilities pertainin8 to

theNon-LendingBusinessUndertaking,transferredtoandvestedinit
pursuant to this Scheme at their respective carryin8 values as appearing in

the books of the Demerged CompanY.

L1.2.3. Pursuant to the scheme, the inter-company tra.nsactions and balances

betweentheResultin8CompanyandtheDemergedCompany,ifany'shall
standcancelledandthereshallbenofurtherobligationsinthatbehalf'

11.2.4. The Resulting company shall credit to its share capital in its books of

account,theaggregatefacevalueoftheequitysharesandocPSissuedby
it to the members of the Demerged Company holding equity shares and

OCPS respectively, pursuant to this Scheme'

11.2.5. The difference between (a) the amount of assets and liabilities pertaining

totheNon.LendingBusinessUndertakingtransferredtotheResulting
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Company pursuant to the Scheme, after giving effect of inter-company
transactions as mentioned in Clause 11.2.3 and (b) aggregate of share
capital issued pursuant to Clause 11.2.4, shall be credited to Capital
Reserve.

11.2.6. The pre-demerger shareholding of the Demerged Company in the
Resulting Company shall be cancelled and the amount of such share
mpital, as stands cancelled, shall be credited to Capital Reserve.

t1.2.7. fhe Resulting Company shall pass such further accounting entries, as may
be necessary, in connection with the Scheme, to comply with any of the
applicable accounting standards and generally accepted accounting
principles adopted in lndia.

12. REDUCIION AND CANCETI.ATION OF EXISTING EQUITY SHARES OF THE RESUTTING

COMPANY HELD BYTHE DEMERGED COMPANY

12.1. With effect from the Effective Date, the paid-up equity share capital of the
Resulting Company to the extent held by Demerged Company, as on Effective Date
("ResultingCompany Cancelled Shares") shall without any further application, act,

instrument ordeed, stand cancelled, extinguished and annulled.

12.2. The reduction and cancellation ofthe Resulting Company Cancelled Shares shall be

effected as an integral part of this Scheme under Sections 230 to 232 of the Act,

without having to follow the process under Section 56 of the Act separately.

12.3. On effecting the reduction and cancellation of Resulting Company Cancelled Shares

asstated in Clause 12.1 above, the share certificates in respect ofthe Resulting

Company Cancelled Shares held by their respective holders shall also be deemed to
have been cancelled.

t2.4, On the Effective Date, the Resulting Company shall debit its share capital account

in its books of account with the aggregate face value of the Resulting Company

Cancelled Sha res.

t2.5. Notwithstanding the reduction and cancellation of Resulting company cancelled

Shares, the Resulting Company shall not be required to add 'And Reduced' as suffix

toits name consequent upon the reduction of capital under Clause 12.1 above.

12.6. The reduction and cancellation of the Resulting company cancelled shares does

not involve any diminution of liability of in respect of any unpaid share capital or
paymentto any shareholder of any paid-up share capital or payment in any other

form.

13. REDUCTION OF PAID-UP VATUE OF EXISTING OCPS OF THE DEMERGED COMPANY

13.1. With effect from the Effective Date and without any further application, act,

instrument or deed, the paid-up value / face value of TITIL OCPS issued by the

For The hveshcnt TnBt d lrxlia Limited rlrDhr6:I->blt{Lrnited 27

Ct*mar / Diofir / Corpary Smretary Dircdor / Ar.rthodEed Signaioties

Page 32



Demerged Company shall stand reduced to INR 165/- (lndian Rupees One Hundred
Sixty Five Only) per share by reducing and cancelling the existing face value / paid-

up value ofeach TITIL OCPS by INR 160/- (tndian Rupees One Hundred Sixty Only)
per share from existing paid-up value / face value of INR 325/- (lndian Rupees
Three Hundred Twenty Five only) per share, in lieu of and in consideration of issue
of DASL OCPS to the holders of the TITIL OCPS in accordance with the provisions of
Clause 10 of this Scheme ("TlTlt OCPS Paid-up Value Reduction").

13.2. The reduction and cancellation of TITIL OCPS Paid-up Value Reduction shall be
effected as an integral part of this Scheme under Sections 23O to 232 of the Act,
without having to follow the process under Section 66 of the Act separately.

13.3. On effecting the reduction and cancellation of TITIL OCPS Paid-up Value Reduction
as stated in Clause 13.1 above, the share certificates in respect of the TITIL OCPS

held by their respective holders shall also be deemed to have been cancelled and

the Demerged Company shall issue a fresh share certificate in respect of TITIL OCPS

with reduced face value / paid-up value per TITIL OCPS. The Demerged Company
shall take and shall be deemed to have taken necessary corporate actions for
effecting the reduction in the face value / paid-up value of TITIL OCPS held in

demat form.

L3.4. On the Effective Date, the Demerged Company shall debit its share capital account

in its books of account with the aggregate face value to give effect to TITIL OCPS

Paid-up Value Reduction and the amount of such share capital, as stands reduced /
cancelled, shall be credited to Capital Reserve in the books of the Demerged

Company.

13.5. Notwithstanding the reduction and cancellation of face value / paid up value of
TITIL OCPS pursuant to TITIL OCPS Paid-up Value Reduction, the Demerged

Company shall not be required to add 'And Reduced' as suffix to its name

consequent upon the reduction of capital under Clause 13.1 above.

13.6. The reduction and cancellation of face value / paid up value of TITIL OCPS

pursuant to TITIL OCPS Paid-up Value Reduction does not involve any diminution of
liability of in respect of any unpaid share capital or paymentto any shareholder of
any paid-up share capital or payment in any other form.

13.7. All other terms of issue and allotment of TITIL OCPS shall remain unchanged except

that the redemption amount payable, in the event of redemption of TITIL OCPS,

shall stand reduced to, and be equivalent to, the reduced face value / paid-up

value of TITIL OCPS post giving effect to the TITIL OCPS Paid-up Value Reduction.

13.8. The rationale for TITIL ocPS Paid-up Value Reduction is that the holders of TITIL

OCPS have also been given an identical ratio of 4 (four) shares in the Resulting

Company for every 1 (one) share held by them in the Demerged Company, in order

to align and maintain their effective ownership in both the Companies. Further,

total redemption amount payable to holders of TITIL OCPS in the event of
redemption of TITIL OCPS and DASL OCPS held by them has been split between the
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Demerged Company and the Resulting Company through the mechanism of issue

of new DASL OCPS with a right of redemption premium as stated in Clause 10 and

corresponding reduction in the face value / paid-up value of TITIL OCPS pursuant to
TITIL OCPS Paid-up Value Reduction.
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PART !II

GENERALTERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

14. CHANGE OF NAME OF THE RESULTING COMPANY

L4.1. Upon this scheme becoming effective, the name of the Resulting company shall

stand changed to "The lnvestment Trust of lndia Financial services Limited" or such

othernamewhichisavailableandapprovedbytheRoC,bysimplyfilingthe
requisite forms with the Appropriate Authority and no separate act, procedure'

insirument, or deed and registration fees shall be required to be followed under

the Act.

l4.2.Consequently,subjecttoClausel4.labove,Clauselofthememorandumof
associationoftheResultingCompanyshallwithoutanyact,procedure'instrument
or deed be and stand altered, modified and amended pursuant to sections 13, 232

andotherapplicableprovisionsoftheAct,andbereplacedbythefollowingclause:

.,ThenomeofthecomponyisThelnvestmentTrustoflndiaFinancialServices

Limited."

l4.3.ltisherebyclarifiedthat,forthepurposesofactsandeventsasmentionedin
Clausel4'landl4.2,theconsentoftheshareholdersoftheResultingCompanyto
thisSchemeshallbedeemedtobesufficientforthepurposesofeffectingthe
aforementioned amendment and that no further resolution under Section 13'

i..,a. i+ 
"t 

any other applicable provisions of the Act' would be required to be

separately passed, nor any additional fees (including fees and charges to the

,"i.r.nt RoC) or stamp duty, shall be payable by the Resulting Company'

15. CHANGES IN AUTHORISED CAPITAL

15.1. The Demerged Company has substantial unused authorized share capital'

Accordingly, as an integrai part of the Scheme and upon the effectiveness of the

Scheme, i) an amountlf Rs' 250,00,00,000/- (Rupees Two Hundred Fifty Crores

only), shall stand transferred from the authorized equity share capital of.the

Demerged Company to the authorized equity share capital of the Resulting

Company and ii) an amount of Rs 11'71'20'000/- (Rupees Eleven Crores Seventy

one Lakhs r*""av ii.rr.nd only) shalt stand transferred from the authorized

preference share capital of the Demerged Company to the authorized preference

share capital of the Resulting Company' and upon such transfer' the authorized

share capital 
"f 

th" R;t;lti;;Lo'ptnv it"''tt stand enhanced to Rs' 250'10'00'000/-

1Rup".r'f*o nundrea fift-y Croies Ten Lakhs- only) divided into. 25'01'00'000

(TwentyFiVecroresonet-aktr)equitysharesoffacevalueofRs.l0l.(RupeesTen
only) each and Rs' 

-ti,it,lti,ooat- 
(Rupees Eleven crores Seventy one Lakhs

Twenty Thousa.d oJ;i aiviiea'into L'Ll'Lz'ooo (one Crore Seventeen Lakh

Twelve Thousano) pl"i"r.n." shares of face value of Rs. 10/- (Rupees Ten only)

each, without ,nv p.vrlii or stamp duty and any fees or charges payable to the
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Registrar of Companies, and/or to any other Appropriate Authority, and the

Memorandum of Association and Articles of Association of the Resulting Company
(relating to the authorised share capital) shall, without any further act, instrument

or deed, be and stand altered, modified and amended, pursuant to Sections 13, 14,

61 and 232(3)(i) respectively of the Act and/or any other applicable provisions of
the Act, as the case may be. Hence, for this purpose, the stamp duties and fees

paid on the authorised share capital of the Demerged Company shall be utilized

and applied to the increase and reclassification of authorised share capital of the

Resulting Company and no extra stamp duty and/or fees shall be required to be

paid by the Resulting Company for increase and reclassification in the authorised

share capital to that extent.

L5.2. Consequent upon the scheme, 'Clause V' of the Memorandum of Association of the

Demerged Company shall be replaced with the following:

"The Authorised Shore Capitol of the Company is Rs. 775,33,80,000/- (Rupees One

Hundred Filteen Crore Thirty Three Lokhs Eighty Thousond Only) consisting of i) Rs'

1O1,O1,OO,OOO/- (Rupees One Hundred One Crore One Lokh only) equity shore

copitol divided into 7O,7O,7O,OO0 (Ten Crore Ten Lakh Ten Thousond) equity shores

of loce volue of Rs. 10/- (Rupees Ten only) eoch; iil Rs. 2,25,00,000/- (Rupees Two

Crore Twenty Five Lokhs only) divided into 2,25,000 (Two Lokh Twenty Five

Thousand) 7% Redeemoble Prelerence Shores of INR 700/- (Rupees Hundred only)

eoch; and iii) Rs. 12,07,80,000/- (Rupees Twelve Crore Seven Lakhs Eighty Thousand

Only) divided into 7,32,000 (Seven Lokh Thirty Two Thousand) O% 0% Optionolly

convertible Preference shares of Rs. 765/- (Rupees one Hundred sixty Five only)

eoch, with power to increose or reduce the some in shores of several closses

permissible under the Act ond to ottoch to attoch or withdrow thereto respectively

such preferentiol, quolified or speciol rights, privileges ond conditions as moy be

determined under the provisions ol low in force t'or time being and to vory, modify,

abrogote ond deol with ony such rights, privileges ond conditions in the manner

provided in the tow, lor the time being in force."

15.3. Consequent upon the scheme, 'clause V' of the Memorandum of Association of the

Resulting Company shall be replaced with the following:

"The Authorised Share Capital ol the Compony is Rs' 267,87,20,000/'(Rupees Two

Hundred Sixty one crore Eighty one Lokhs Twenty Thousond only) consisting of Rs.

25o,1o,oo,ooo/-(RupeesTwoHundredFiftyCroresTenLokhsonly)equityshore
copitat divided into 25,07,00,000 (Twenty Five crores one Lakh) equity shores of

face value of Rs. 10/- (Rupees Ten only) eoch ond Rs' 17,77,20,000/- (Rupees Eleven

crores seventy one Lokhs Twenty Thousond only) preference shore copitol divided

into 7,77,72,000 (one Crore Seventeen Lokh Twelve Thousand) preference shores o|

foce volue ol Rs. 10/- (Rupees Ten onty) each with power to increose or reduce the
-some 

in shores of severol closses permissible under the Act ond to ottoch to ottoch

or withdraw thereto respectively such preferentiol, quolified or special rights,

privilegesandconditionsosmoybedeterminedundertheprovisionsoflowinforce'for tiie being ond to vory, modify, obrogote ond deot with ony such rights'
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privileges ond conditions in the monner provided in the low, for the time being in
force."

15.4. lt is clarified that the consent of the shareholders to the scheme shall be deemed
to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under Sections 13, 14 and 61, respectively, of the Act and/ or any
other applicable provisions ofthe Act, would be required to be separately passed.

16. DIVIDENDS

16.1. The Parties shall be entitled to declare and pay dividends to their respective
shareholders in the ordinary course of business, whether interim or final.

L6.2. lt is clarified that the aforesaid provisions in respect of declaration of dividends
(whether interim or final) are enabling provisions only and shall not be deemed to
confer any right on any shareholder of any of the Parties, as the case may be, to
demand or claim or be entitled to any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the Board of respective Parties, and
subject to approval, if required,, ofthe shareholders ofthe respective Parties.

T7. REMAINING BUSINESS OF THE DEMERGED COMPANY

t7.L. The Remaining Business ofthe Demerged Company and all the assets, investments,
liabilities and obligations of the Demerged Company, shall continue to belong to
and be vested in and be managed by the Demerged Company. With effect from the
Effective Date, only the Demerged Company shall be liable to perform and

discharge all liabilities and obligations in relation to the Remaining Business of the
Demerged Company and the Resulting Company shall not have any liability or
obligation in relation to the Remaining Business of the Demerged Company.

17.2. All legal, Tax and/or other proceedings by or against the Demerged Company

under any statute, whether pending on the Effective Date or which may be

instituted at any time thereafter, and relating to the Remaining Business of the
Demerged Company (including those relating to any property, right, power,

liability, obligation or duties of the Demerged Company in respect of the
Remaining Business of the Demerged Company) shall be continued and enforced
against the Demerged Company. The Resulting Company shall in no event be

responsible or liable in relation to any such legal, Tax or other proceedings in

relation to the Remaining Business of the Demerged Company.

L7.3. lf the Resulting Company is in receipt of any demand, claim, notice and/or is

impleaded as a party in any proceedings before any Appropriate Authority, in each

case in relation to the Remainin8 Business of the Demerged Company, the

Resulting Company shall, in view of the transfer and vesting of the Demerged

Undertaking pursuant to this Scheme, take all such steps in the proceedings

before the Appropriate Authority to substitute the Resulting Company with the

Demerged Company. However, if the Resulting Company, is unable to get the
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Demerged Company so substituted in such proceedings, it shall defend the same or
deal with such demand in accordance with the advice of the Demerged Company

and at the cost of the Demerged Company and the latter shall reimburse the

Resulting Company, against all liabilities and obligations incurred by or against the

Resulting Company, in respect thereof.

18. CONDUCTOF BUSINESSUPTOTHE EFFECTIVE DATE

18.1. With effect from the date of approval of the Scheme by the respective Boards of
the Parties and up to and including the Effective Date, the Demerged Company

shall ensure that the Non-Lending Business Activities forming part of the Non-

Lending Business Undertaking is carried on in the ordinary course of business, other
than as required togive effect to the provisions of this Scheme in accordance with

Applicable Law. The Demerged Company shall carry on its Non-Lending Business

Activities with reasonablediligence and business prudence and in the same manner

as had been doing hitherto.

18.2. With effect from the Appointed Date and up to and including the Effective Date, all

profits or income arising or accruing to the Demerged company with respect to the

Non-Lending Business undertaking and all taxes paid thereon (including but not

limited to advance tax, tax deducted or collected at source, minimum alternate tax,

dividend distribution tax, securities transaction tax, taxes withheld/ paid in a

foreign country, etc.) or losses arising or incurred by the DemerSed Company with

respect to the Non-Lending Business Undertaking shall, for all purposes, be treated

as and deemed to be the profits or income, taxes or losses, as the case may be, of

the Resulting Company'

18.3. With effect from the Appointed Date and up to and inctuding the Effective Date, all

loans raised and all liabilities and obligations incurred by the Demerged company

with respect to the Non-Lending Business Undertaking after the Appointed Date

and prior to the Effective Date, shall, subject to the terms of this Scheme, be

deemed to have been raised, used or incurred for and on behalf of the Resulting

Company as the case may be and to the extent they are outstanding on the

Effective Date, shall also, without any further act or deed be and be deemed to

becomethedebts,liabilities,dutiesandobligationsoftheResultingCompany'

1g.4. The Demerged company, with respect to Non-Lending Business undertakinS shall

not alter or substantially expand its business, or undertake: (i) any material

decision in relation toits business and affairs and operations other than that in the

ordinary course of business; (ii) any agreement or transaction (other than an

agreement or transaction in the ordinary course of business); and (iii} any new

business, or discontinue any existing business other than that in the ordinary

courseofbusiness,exceptwiththewrittenconcurrenceoftheBoardofthe
Resulting ComPanY.

1g.5. The Demerged company, with respect to Non-Lending Business undertakin8 shall

not vary the terms and conditions of employment of any of its employees, except

intheordinarycourseofbusinessorpursuanttoanypre-existingobligation
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undertaken except withthe written concurrence of the Resulting Company.

18.6. For the purpose of giving effect to the order passed under sections 230 to 232 and
other applicable provisions ofthe Act in respect of this Scheme by the Tribunal, the
Resulting Company shall at any time pursuant to the orders approving this Scheme,
be entitled to get the recordal of the change in the legal right(s) upon the
demerger of the Non-Lending Business Undertaking in accordance with the
provisions of Sections 230 to 232 of the Act. The Resulting Company shall always
be deemed to have been authorized to execute any pleadings, applications, forms,
etc., as may be required to remove any difficulties and facilitate and carry out any
formalities or compliances as are necessary for the implementation of this Scheme.
For the purpose of giving effect to the vesting order passed under Section 232 of
the Act in respect of this Scheme, the Resulting Company shall be entitled to
exercise all rights and privileges, and be liable to pay all Taxes and charges and
fulfil all its obligations, in relatlon to or applicable to all immovable properties,
including mutation and/ or substitution of the ownership orthe title to, or interest
in the immovable properties which shall be made and duly recorded by the
Appropriate Authority(ies) in favor of the Resulting Company pursuant to the
sanction of the Scheme by the Tribunal and upon the effectiveness ofthis Scheme
in accordance with the terms hereof, without any further act or deed to be done or
executed by the Resulting Company. lt is clarified that the Resulting Company shall
be entitled to engage in such correspondence and make such representations, as
may be necessary, for the purposes ofthe aforesaid mutation and/or substitution.

19, FACILITATIONPROVISIONS

19.1. lmmediately upon the Scheme being effective, the Parties shall enter into
agreements as may be necessary, inter alio in relation to use by the Parties of
office space, infrastructure facilities, information technology services, security
personnel, usage of common trademarks, brand names and other intellectual
property rights, legal, admlnistrative and other services, etc. on such terms and

conditions that may be mutually agreed between them. lt is hereby clarified that
the Resulting Company shall be entitled to use the tradename The lnvestment
Trust of lndia' on such terms and conditions as may be mutually agreed by the
Parties including perpetual common usage rights at nominal consideration, as one

of the terms of the Scheme without any adverse consequences.

L9.2. lt is clarified that approval of the Scheme by the shareholders of Demerged

Company and Resulting Company under sections 230 to 232 of the Act shall be

deemed to have their approval under Section 188 and other applicable provisions

of the Act and Regulation 23 and other applicable regulations of SEBI (Listing

Obligations and Disclosure Requirements) Regulations,2015 and that no separate

approval of the of the Board or audit committee or shareholders shall be required

to be sought by the Parties.

19.3. lt is clarified that all Suarantees provided by the Demerged Company in respect of
the Non-Lending Business Undertaking shall be valid and subsisting till adequate

arrangements/ guarantees have been provided in respect of the same by the
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Resulting Company.

20, PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until

any property, asset, license, approval, permission, contract, agreement and rights

and benefits arising therefrom pertaining to the Non-Lending Business Undertaking
are transferred, vested, recorded, effected and/ or perfected, in the records of any

Appropriate Authority, regulatory bodies or otherwise, in favour of the Resulting

Company such company is deemed to be authorized to enjoy the property, asset or
the rights and benefits arising from the license, approval, permission, contract or

agreement as if it were the owner of the property or asset or as if it were the oriSinal

party to the license, approval, permission, contract or agreement. lt is clarified that
till entry is made in the records of the Appropriate Authority and till such time as

may be mutually agreed by the relevant Parties, the Demerged Company will

continue to hold the property and/or the asset, license, permission, approval,

contract or agreement and rights and benefits arising therefrom, as the case may be,

in trust for and on behalf of the Resulting Company.

21. APPUCATIONS/PETIflONS TO THE TRIBUNAL

21.1. The Parties shall dispatch, make and file all applications and petitions under

sections 230 to 232 and other applicable provisions ofthe Act before the Tribunal,

under whose jurisdiction, the registered offices of the respective Parties are

situated, for sanction of this Scheme under the provisions of Applicable Law, and

shall apply for such approvals as may be required under Applicable Law'

2L.2. the Parties shall be entitled, pending the sanction of the scheme, to apply to any

Appropriate Authority, if required, under any Applicable Law for such consents and

approvals which the Demerged company and the Resulting company may require

to own the assets and/ or liabilities of the Non-Lending Business Undertaking and

to carry on the business of the Non-Lending Business Undertaking'

22, MODIFICATIbN OR AMENDMENTS TO THIS SCHEME

22.L. rhe Boards of the Parties may consent jointly but not individually, to make any

modifications or amendments to this Scheme at any time and for any reason

whatsoever, or which may otherwise be considered necessary, desirable or

appropriate. The Board of the Parties acting.iointly may consent to any conditions

or limitations that the Tribunal or any other Appropriate Authority may impose'

22.2. For the purposes of giving effect to this scheme or any modification thereof, the

Boardof the Parties acting jointly may give such directions including directions for

settling any question or difficulty that may arise and such directions shall be

binding on all Parties as if the same were specifically incorporated in this scheme'

2;-.3. lt is clarified that if any modifications are required post satisfaction of the

conditions precedent mentioned in Clause 23 and the Scheme having been made
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effective, the Effective Date shall not be affected by any such modifications that
might be required to be made and the Effective Date for such modified Scheme
shall be same as the date on which Scheme was made effective prior to the
modifications.

23. CONDITIONSPRECEOENT

23.7. Unless otherwise decided (or waived) by the Parties, the effectiveness of this
Scheme is and shall be conditional upon and subject to the fulfilment or waiver (to
the extent permitted under the Applicable Law) of the following conditions
precedent:

23.L.7. obtaining no-objection/ observation letter from BSE Limited and National
Stock Exchange of lndia Limited in relation to the Scheme under
Regulation 37 of the SEBI LODR Regulations;

23.7.2. approval of the Scheme by the requisite majority of each class of
shareholders and such other classes of Persons of the Parties, if any, as

applicable or as may be required under the Act and as may be directed by

the Tribunal;

23.1.3. the Demerged Company complying with other provisions of the SEBI

Scheme Circular, including seeking approval of its shareholders through e-

voting, as a pplicable;

23.1,4. the sanctions and orders of the Tribunal for the Scheme, under Sections

230 to 232 being obtained by the Parties;

23.1.5. the requisite consent, approval or permission of the Appropriate
Authority or any other Person which by Applicable Law or contract,

agreement may be necessary for the implementation of this Scheme;

23.7.6. any other conditions as may be mutually agreed between the Parties in

writing, prior or after the date of filing of the Scheme with the Tribunal, as

conditions precedent to the effectiveness of the Scheme; and

23.7.7. certified/ authenticated copies of the orders of the Tribunal, sanctioning

the Scheme, being filed by the Parties with the RoC having jurisdiction

over the Pa rties.

23.2. lt is hereby clarified that submission of this Scheme to the Tribunal and to the

Appropriate Authorities for their respective approvals is without prejudice to all

rights, interests, titles or defences that Parties may have under or pursuant to all

Applicable Laws.

23.3. On the approval of this scheme by each class of shareholders of the Parties and

such other classes of Persons of the Parties, if any, pursuant to clause 23.1, such

classes of shareholders and classes of Persons shall also be deemed to have
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resolved and accorded all relevant consents under the Act or otherwise to the

same extent applicable in relation to the Scheme'

24. WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

24.7. Parties, acting jointly, shall be at liberty to withdraw the Scheme' any time before

the Scheme is effective'

24.2. ln the event of withdrawal of the Scheme under Clause 24 1 above' no rights and

liabilitieswhatsoevershallaccruetoorbeincurredinterse:thePartiesortheir
,arp"*ir"shareholdersorcreditorsoremployeesoranyotherPerson'

24.3. rn the event of any of the requisite sanctions and approvars not being obtained on

or before such date "' rn", L" agreed to by the Parties' this Scheme or relevant

part(s) of this S.t'trn" ttttff ttcom-e null and void and each Party shall bear and pay

its respective to"','Jtr.*"t tnd expenses for and/ or in connection with this

Scheme.

24.4. Further, it is the intention of the Parties that each part shall be severable'from the

remainder of tttis scneme und other parts of the Scheme shall not be affected' if

any part of this scnerie i"to'"' nuli and void' or is found to be unworkable for

any reason *nut'ot'"r *t"" the deletion of such part shall cause this Scheme to

become materiallv tl;t;;;i; tnv ea'ty' in which case the Parties shall attempt to

bring about a modification in this Scheme or cause such part to be null and void'

including but not limited to such part'

25. SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded

or liabilities incurred by the Demerged Company in relation to the Non-Lending

Business Undertaking until the Appointed Date' to the end and intent that the

Resulting company itii'ttttot and adopt all acts' deeds and things done and

executed by the Demerged Company in respect thereto as done and executed on

behalf of the Resulting ComPanY'

26. COSTSANDTAXES

All costs, charges and expenses (including' but not limited to' any taxes and duties'

registration tf'u'et'," "'il- 
oi tne partiei' respectively in relation to carrying out'

implementing '"6 
t"rniLt't* the terms and, provisions of this Scheme and/ or

incidental to tt 
" 

.or"pi"liJ"'o? ,f,,t t.i".. shali be paid by the Demerged Companv

and may be a*ocated to the Resurting company, in ihe agreed ratio if so decided by

the Board of the Parties'
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