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Dear Sir,
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Reg: Sanction of the scheme of amalgamation between GRUH Finance Limited ("Company") and
Bandhan Bank Limited ("Bandhan"). ~

This is further to our earlier communication dated September 19, 2019 regarding approval of the
Scheme of Amalgamation between thed>ompany and Bandhan ("Scheme"), wherein we had informed
that the Hon'ble National Company Law Tribunal, Ahmedabad Bench on September 18, 2019 has
passed an order, inter alia, sanctioning the Scheme.

In this regard, please find the certified copy of the order which we received today.

The Scheme is now subject to the approval of the Hon'ble National Company Law Tribunal, Kolkata
Bench, where the registered office of Bandhan, the transferee company, is situated.

The Scheme will become effective upon the filing of the orders passed by both Benches of the Hon'ble
National Company Law Tribunal with the jurisdictional Registrar of Companies.

This is for your kind information and record.
Thanking you,

Yours sincerely,
For GRUH FINANCE LIMITED
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Company Secretary
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\ NATIONAL COMPANY LAW TRIBUNAL
q/L AHMEDABAD BENCH
AHMEDABAD

CP {CAA) No. 67/2019 in
CA{CAA) No.54/NCLT/AHM/2019

Coram: Hen'ble Ms. MANORAMA KUMARI, MEMBER JUDICIAL
Hon'ble Mr. CHOCKALINGAM THIRUNAVUKKARASYU, MEMBER TECHNICAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMMEDABAD BENCH OF
THE NATIONAL COMPANY LAW TRIRUNAL ON 18.09.2019

Name of the Company: GRUH Finance Ltd.

Section of the Companies Act: Section 230-232 of the Companies Act, 2013
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ORDER
The Petitioner is represented through leamed counsel.

The Order is pronounced in the open court, vide separate sheet.
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A HOCKALINGAM TEIRUNAVUKKARASU MANORAMA KUMARI

MEMBER TECHNICAL MEMBER JUDICIAL
Datcd %%m the 18th day of September, 2039




NATIORAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
AHMEDABAD

C.P.(CAA) NO. 67/NCLT/AHM/2019
' N
C.A. (CAA) NO.54/NCLT/AHM/2019

In the matter of:

GRUH Finance Limited,

a company incorporated under the
provisions of the Companies Act, 1956
and having its registered office at

“GRUH",

Netaji Marg, Nr. Mithakhali Six Roads,

Ellisbridge,

Ahmedabad ~ 380 006, )
Gujarat, India .... the Petitioner Transferor Company

Order delivered on 18th September, 2019

Coram: Hon’ble Ms, Manorama Kumari, Member {Judicial) _
Hon’ble Mr. Chockalingam Thirunavulkkarasu, Member (Technical}

Appearance: Mr. Saurabh Soparkar, Senior Advocate with Mr. Sandeep Singhi,
and Ms. Parini Shah, Advocates, for M/s. Singhi & Co., for the
Petitioner Transferor Company.

ORDER

[ Per: Ms. Manorama Kumari, Member (Judicial)

1. The instant petition is filed by the Petitioner Transferor Company for
sanctioning of the Scheme of Amalgamation of GRUH Finance Limited
with Bandhan Bank Limited [hereinafter referred to as the “Pransferee

Company”) (hereinafter referred to as the “Scheme”).

2. The Petitiotier Transferor Company, filed an application before this
Tribunal being C.A. {CAA) No. 54/NCLT/AHM/2019 for directions for
convening and holding separate meetings of the Equity Sharehoiders,
Secured Creditors (including secured debenture holders} and Unsecured
Creditors {(including unsecured debenture holders and deposit holders) of

the Petitioner Transferor Company. This Tribunal vide its order dated

o




C.P.(CAA) NO. 67/NCLT/AHM/2019
IN
C.A. (CAA) NO.54/NCLT/AHM/2019

10t April 2019, inter alia, directed convening and holding of the
meetings of the Bquity Shareholders, Secured Creditors (including
secured debenture holders} and Unsecured Creditors ({including
unsecured debenture holders and deposit holders) of the Petitioner
Transferor Company. This Tribunal further directed the Petitioner
Transferor Company fo send notice under Section 230(5) of the
Companies Act, 2013 (hereinafter referred to as the “Aet”) to (i) Central
Government through Regional Director, North-Western Region, (i)
Registrar of Companies, Gujafat at Ahmedabad, (iii) concerned Income-
Tax Authorities, (iv) Official Liquidator, Ahmedabad, (v] Reserve Bank of
India (hereinafter referred to as “RBI%, (vi) Competition Commissions of
India (hereinafter referred to as “CCI") and (vi) National Housing Bank
(hereinafter referred to as “NHB").

Pursuant to the order dated 10t April 2019, noticé of meetings were sent
individually to the Equity Shareholders, Secured Creditors (including
sccured debenture holders) and Unsecured Creditors ({including
unsecured debenture holders and deposit holders) of the Petitioner
Transferor Company, together with a copy of the Scheme, a copy of the
Explanatory Statement required to be furnished under Section 230-232
read with Section 102 of the Act and the prescribed Form of Proxy. The
notice of meetings was also published as directed by this I'ribunal vide
its order dated 10t April 2019 in English daily, “Indian Express”, all
editions and in Gujarati daily, “Sandesh”, Ahmedabad edition on 3 May
2019. Mr, Mihir Thakore, Senior Advocate, the Chairman of the aforesaid
meetings appointed by this Tribunal, filed affidavit dated 9th May 2019
before this Tribunal for service of notice upon the aforesaid statutory
:authorities and publication of notice of the meetings in the newspapers,

as directed by this Tribunal,

The Chairman of the aforesaid meetings, appointed by this Tribunal, filed
his report dated 7t June 2019 informing this Tribunal that arrangement
embodied in the Scheme was approved by (i} the requisite statutory
majority of persons represenﬁng three-fourths in value of the BEquity
Shareholders either in person or by proxy or hy authorized
representative, through postal ballot, e-voting and through voting at the
venue of the meeting; (if) requisite majority of persons representing three-

fourths in value of the Secured Creditors {inchuding secured debenture
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C.P.(CAA) NO. 67MNCLT/ABM/2019

IN

C.A. (CAAY NOSA/NCLT/AHM/2019

holders) either by proxy or by authorised representative, through voting

at venue of the meeting; and (il) requisite majority of persons

representing three-fourths in value of the Unsecured Creditors (inciuding

unsecured debenture holders and deposit holders) either in person or by

proxy or by authorised representative, through ballot/ polf paper at the

venue of the meetings of the Petitioner Transferor Company at the
meetings held on 4% June 2019.

The Petitioner Transferor Company, thereafter filed C.P. {CAA) No.
67/NCLT/AHM/2019, seeking sanction of the Scheme. This Tribunal by
its order dated 19% June 2019 admitted the aforesaid Petition and
directed issuance of notice of hearing of Petition to (i) Central
Govarg;ment through Regional Director, North-Western Region, (ii
Registfar of Companies, Gujarat at Ahmedabad, (iii) concerned Income-
Tax Authorities, (iv] Official Liquidator, Ahmedabad, (v) RBI, {vi} CCI and
{vi) NHB, This Tribunal also directed publication of notice of hearing of
the Petition in English daily, “Indian Express”, all editions and in
Gujarati daily, “Sandesh”, Ahmedabad edition.

Pursuant to the order dated 19% June 2019 passed by this Tribunal, the
Petitioner Transferor Company published the notice of hearing of the
Petition in English daily, “Indian Express”, ali editions and in Gujarati
daily, "Sandesh”, Ahmedabad edition on 28% June 2019. The Petitioner
Transferor Company filed affidavit dated 134 July, 2019 before this
Tribunal confirming the publication of the notice of hearing of the
aforesaid Petition in the newspapers as directed by this Tribunal and
also the service of the notice of hearing of the Petition upon the aforesaid

statutory authorities.

In response to the notice under Section 230(5) of the Act to the Regional
Director, North Western Region, the Regional Director filed ifs
representation dated 19th July 2019,

In paragraph 2(c] of the said representation, it is mentioned by the
Regional Director that the Petitioner Transferor Company be directed to
undertake the compliance of Bection 232(3)(i} of the Act and to pay

necessary fees accordingly.
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C.P.(CAA) NO, 67/NCLT/AHM/2019

IN

C.A, (CAA) NOS4/NCLT/AHM/2019

In paragraph 2{e] of the said representation, it is mentioned by the
Regional Director that the Petitioner Transferor Company should comply

with the guidelines of FEMA and RBI from ftime to time.

In paragraph 2(f) of the said representation, it is mentioned by the
Regional Director that the Petitioner Transferor Company be directed to
place the confirmation that it has complied with the SERI circulars as

mentioned as well as the NSE and BSE directions.

In paragraph 2{g] of the said representation, it is mentioned by the
Regional Director that the Petitioner Transferor Company be directed to
place on record all the facis affirming the detsils of the Scheme of
amalgamation being mentioned in its advertisement of inviting public

deposits.

In paragraph 2{i) of the said representation, it is mentioned by the
Regional Director that the Petitioner Transferor Company shall obtain
the permission from RBI, as may be required. It is further mentioned by
the Regional Director that the Petiticner Transferor Company shall place
on record, the confirmation in relation to the compliance being directed
by NHB. The representation further mentions to direct the Petitioner
Transferor Company to comply with the provisions of Section 135 of the
Act.

Mr. Saurabh Soparkar, the Senior Advocate, appearing on behalf of the
Petitioner Transferor Company stated that the Petitioner Transferor
Company has filed affidavit in reply dated 290% July 2019 to the
representation dated 19t July 2019 of the Regional Director.

The Petitioner Transferor Compatty in paragraph 3 of its reply has stated
that no feea is payable on the combined share capital. However, the
Transferee Company shall comply with Section 232(3){) of the Act, if
applicable. In light of the aforesaid submission, this Tribunal is of the
view that the observation of the Regional Director in paragraph 2fc) of the

representation stands satisfied.

The Petitioner Transferor Company in paragraph 5 of its reply has stated
that upon the effectiveness of the Scheme, the Transferee Company shail
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" CP{CAA) NO. 6TNCLT/AHN/Z019
IN
C.A. (CAA)Y NO.S4/NCLT/AHM/2019

inforra the RBI about the shares being allotted, in terms of the Scheme,
to Foreign National/ NRI/ Foreign Bodies Corporate. Further, it is
observed by this Tribunal from the Annexure AA to the Petition, Page No.
203 whereby the Petitioner Transferor Company has submitted details of
the pre-arrangement shareholding pattern of the Petitioner Transferor
Compeany as well as Transferee Company showing foreign shareholders
as NIL. In light of the aforesaid submission, this Tribunal is of the view
that the observations of the Regional Director at paragraph 2(e) of the

representation stands satisfied.

The Petitioner Transferor Comf)any in paragraph 6 of its reply has stated
and submitted that the Petitioner Transferor Company as well as the
Transferee Company have obtained no adverse observation letters to the
Scheme from BSE Limited and the National Stock Exchange of India,
which have been issued pursuant to the observations made by Securities
and Exchange Board of India. In light of the aforesaid submission, this
Tribunal is of the view that the observations of the Regional Director in

paragraph 2{f} of the representation stands satisfied.

The Petitioner Transferor Company in paragraph 7 of its reply has stated
and submitted that vide addendum dated 23+ July 2019 to the
newspaper advertisement dated 17t% July, 2019 inviting deposits from
the public, the Petitioner Transferor Company has, inter alia, mentioned
about the SBcheme. In light of the aforesaid sibmission, this Tribunal is
of the view that the observations of the Regional Director in paragraph

2(g) of the representation stands satisfied.

The Petitioner Transferor Company in paragraph 9 of its reply has stated
and submitted that it is engaged, infer alig, in the business of providing
home loans and is registered with the NHB as a housing finance
company. In this regard, NHB vide its letter dated 4% March 2019 has
granted its no ohjection to the Pefitioner Transferor Company. Further, it
is stafed and submitted that the Petitioner Transferor Company is not
required to obtain any permission from RBI as the Petitioner Transferor
Company is not governed by RBIL The Petitioner Transferor Company has
further stated and submitted that under Section 135({5) of the Act and
the Companies (Corporate Social Responsibility Policy] Rules, 2014, in

the event a company fails to spend the amount that is required to be
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spent pursuant to Corporate Social Responsihility {hereinafter referred to
as “C8R") activities, the Board of Directors of a company is required to
provide reasons for not spending the required amount in the Board’s
report that is prepared under Section 134{3){0) of the Act. In relation to
the same, it is submitted that in the Directors’ report of the Petitioner
Transferor Company for the financial year 2015-2016; the Directors’
report of the Petitioner Transferor Company for the financial year 2016~
2017 and the Directors’ report of the Petitioner Transferor Company for
the financial year 2017-2018, provide the reasons for not spending the
required amount, Ia light of the aforesaid submission, this Tribunal is of
the view that the observations of the Regional Director in paragraph 2()

of the representation stands satisfied. However, the Petitioner Transferor

x Company is directed to make good the default in respect of CSR

expenditure, as per the Act as the case may be,

In response to the notice to the Official Liquidator, the Official Liquidator
filed his report dated 4t July 2019 to which the Petitioner Company filed
its detailed affidavit dated 29% July 2019, The Official Liquidator has
then pursuant to the order dated 30% Juiy 2019 passed by this Tribunal,
filed its rejoinder dated 26% August 2019. While going through the
report of the Official Liquidator dated 26% August, 2019, this Tribunal
observes that Official Liguidator, in Para 19 of his aforesaid report has
stated quote “,,, . With these additional facts, it does not seem that the
Scheme is against the Public Interest....” Unquote, in view of the said
rejoinder being filed by the Official Liquidator, the observations so made
by him dated 4% July 2019 in his report stand satisfied.

Mr. Saurabh Soparkar, the Senior Advocate, appearing on behalf of the
Petitioner Transferor Company stated during the proceedings that
Scheme is yet to be sanctioned by the Hon'ble Natiotal Company Law
Tribunal, Bench at Kolkata, being the Jurisdictional Tribunal in the case

of the Transferee Company,

Considering the entire facts and circumstances of the case and on
perusal of the Scheme and the proceedings, it appears that the
requirements of the provisions of sections 230-232 of the Companies Act,

2013 are satisfied. The Scheme annexed to the Petition at Annexure “G?,

Gt dagget Jose
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C.P.(CAA) NO. 67/NCLT/AHM/2019
IN
C.A. (CAAYNO.S4/NCLT/AHM/2019

is hereby sanctioned subject to sanction of the Schéme by the Hon’ble
NCLT, Kolkata. The Petitioner Transferor Company shall file this order
with the Registrar of Companies, Gujarat within a period of 3¢ days from
the date of the order sanctioning the Scheme is passed by the Hon'ble
National Company Law Tribunal, Bench at Kolkata,

Fees of Official Liguidator is quantified at Rs. 15,000/-. The fees of
Regional Director is guantified at Rs. 25,000/-. The said fees would be
paid by the Transferee Company,

Filing and issuance of drawn up orders are dispensed with. All concerned
authorities to act onn a copy of this order along with the Scheme duly
authenticated by the Registrér of this Tribunal. The Registrar of this
Tribunal shall issue the authenticated copy of this order alongwith

Scheme immediately.

The Registrar of this Tribunal is directed to send copy of this order to (i
Central Government through Regional Director, North-Western Region,
{if)y Registrar of Companies, Cujarat at Ahmedabad, {iii) concerned
Income-Tax Autherities, {iv} Official Liquidator, Ahmedabad, {v) RBI, (v
CCI and {vit) NHB,

This Company Petition is disposed of accordingly.

Chockalingam Thirunatukkarasu Ms, Manorama Kumari
Member {Technical} Member {Judicial)

7 %ﬁé"‘éﬁ%
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

CP (CAA) No. 67/NCLT/AHM/2019

CONNECTED WITH

CA (CAA) No, 54/NCLT/ABM/2019

In the matter of the éompaﬁes Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013;

And

In the matter of GRUH Finance Limited;
And

In the matter of Schezﬁe of Amalgamation of

GRUH Finance Limited with Bandhan Bank
Limited;

GRUH Finance Limited, a company
incorporated under the provisions of the
Companies Act, 1956 and havihg its
registered office at “GRUH”, Netaji Marg, Nr.
Mithakhali ~ Six  Roads,  Ellisbridge,
Ahmedabad — 380 006, Gujarat, India.

Petitioner Company
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- . SCHEME OF AMALGAMATION .
" oF |
GRUK FINANCE LIVITED TRANSFEROR COMPANY
wiTH
BANDHAN BANK LIMITED TRANSEEREE COMPANY

UNDER SECTIONS 230 TO 252 AND OTHER APPLICABLE PROVISIONS OI‘
THE COMPANIES ACT, 2013 ,

CERTIFIED TRUE @p\ﬁ
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MARGCUS LOBO

-~ COMPANY SECRETARY
fi RUH FINANCE LIMITED




OVERVIEW., OBIECTS, DEFINITIONS AND ]NTERPRERATION‘

1.
1.1

1.2

1.3 -

1.4

1.5

1.6

1.7

"+ CERTIRIED TRU

OVERVIEW bF THE SCHEME

This Scheme (a3 defined heraingfier) seeks to mmalgamate and consolidate the
husinesses of GRUM Finance Limited (“Transferox Company”) into and
with Bandhen Bank Limited (“Transferee Company”) pursuant to the
provisions of Sections 230 - 232 of the Act (as defined hereinafler) and other
applicable provisions of the Act, the SEBI Cironlars (as defined hereinafter)
and Applicable Law.

The Board of Directors (as defined hereinafter) of the Transferor Company
and the Transfores Company (together reforred to as the “Amalgamating
Companies™} haye resoived that the amalgamation of Transferor Company
into and with the Transferee Cosmpany would be in the best interests of the
Amalgamating Companies and their respective shareholders, creditors,
emnployces and other stalkeholders, .

The Transferor Company is engaged in the business of providing home loans
and is registered with the Natjonal Housing Bank a5 & housing finance
company. The equity shares of the Transferor Company ate listed on the BSE
(as defined herelnafter) end NSE (as defined hereingfter). ‘

The Transfereo Company is in ¢he business of providing banking services. The -
Tyansferee Corupany is licensed as a banking company under the provisions of
the Banking Regolation Act, 1949. The equity shares of the Transferee
Company are listed on the BSE and NSE. s

The Amalgamating Companies belicve that the financial, managerial and
techaical reources, persopnel, capabilities, slills, expertise and technologies’
of eath of the Amalgamating Companies pooled in the merged entity, will
lead to increased competitive strength, cost reduction snd efficiencies,
productivity gains and logistic advantages, thereby significantly contributing
to futore growth and meximising sharsholder vahie, _

Upen the gmalgametion of the Trensferor Company imto the Transferse
Company pursuant o the Scheme becoming effective onl the Effective Datd
(as defined hereinafter), the Transferee .Company will issue New, BEeuity
Shares (as defined hereinafier) to the shareholders of the Transferor Company
on the Recard Dete (as defined hereihafter), in nccordance with the Shere
Exchange Ratio (as defined hereingjier) approved by the Board of Directors of
each of the Amalgamating Companies and pursuant to Sections 230 - 232, and
other relevant provisions of the Act (as defined hereinafter) in the manner
provided for in this Bcheme and in compliance with the provisions of the
Income Tax Act, 1961,

The amalgamation of the Transferor Company with the Transferee Company
will boveffective from the Appointed Date. '
PY
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1.8

1.9

. (iv) - The main object of the Transferor Company as prov:lded n its

.

.-

This Scheme presented undex Sections 230 - 232 of the Act for the
amalgamation of the Transferor Company with the Transferes Commpany is
divided info the following parts:

Part:  Deals with the overview of the Schemo, Brief overview of the
" Amalgamating Companies, objests of this Scheme and
definitions and interpretation.

Part II; . Deals with capital structure of the Amalgamating Conmanies
and date of taking effect, :
Part III: Deals ‘with amalgamation of the Transferor Company into and

with the Transferse Company and sets forth certain additional
atrangements that form a part of this Scherne.

Part IV: Deals with the general terms and conditions applicable to' this
Scheme.

This Scheme also ~provides for various other ‘metters consequential or
otherwise integrally connected herewith. -

BRIEF OVERVIEW OF THE AMALGAMATING COMPANIES

GRUE Finance Limited

@ The Transferor Company is & public limited company incorporated
under the provisions of the Companles Act, 1956 and has ifs reglstered
office at “ORUH", Netajl Marg, Nr. Mithakhali Six Roads, Ellisbridge,
Ahmedabad 380 006. The equity shares of the Transferor Company are
Heted on BSE and NSE. Two getles of unsecured redeemable non-
convertible subordinated debentures ipsued by the Transferor Company
are listed on the Wholesale Debt Market segment of NSE.

Gy The Transferor Company Was incorporated on 21 Tuly 1986 ag Gujarat

Rural Finance Corporation Limited with the Registrar of Companies,

Ahmedabad. Its name was changed to GRUH. Finance Limited with

effect from 21 Angust'1995, The Corporate Tdentification No. of the
Tyansferor Company is 1.6 5093 (G71986PLCO0BE0I.

(i) The Transferor Compary is engaged infer aliz in the business of
providing home loans and is Tegistered with the National Housing
Bank as a housing fnence institution. The objects clauso of the
memorandum of association of the Transferox Company authorises the
Transferor Company to caxry on the business of housing finance.

memorandum of association is *to eaqrry on the business of providing
long term finance to any person of persons, company or corporation,
soclaty or association of persons, with or without interest and with or
without ony securlty for the purpose. gf enabling such borrower fo

construct or purchase or enlarge any house or dwelllig OPY
part of portion thereof in-India for residential pwpa’,g.ﬁ&ifgﬂ' sé' %I{;
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terns and conditions as the Company may deem fit",
1

2.2 Bandhan Bank Lirnited

(@

(i)

[

(i)

Bandhan Bank Limited (“Transferee Company™) is a public fimited -

company incorporated under the: Companies Act, 2013 and has its
registered office at DN-32, Sector V, Salt Lake, Kolkata 700091 The
equity shares of the "Transferes Company are listed on BSE and NSE.

The Transferee Company wab incorporsted on 23 December 2014 with
the Registrar of Compsnies, Kolkata. The Corporate Identification No.
of the Transferes Company is L671 SOWR2014PLC204622.

The. Transferee Company is in the business of providing banking
gerviges. The Transferee Compary is licensed as a banking coinpary
under the provisions ofthe Ranking Regulation Act, 1949, The objects
clause of the memorandum of association of the Transferee Company
authoxises the Tremsferee Compapy to cary od the business of
baplging. . .

The main objecis of the Transferee Company as provided in its
memoranduz of association are, inter alia:

(8) - “borrowing, raising or taling up of money;

) lendingor advancing of money by way of a loan, overdraft or
on cash eredit or other accounis or in any other manner
whether without or on the security or movable or immovable
properties, bills of exchange, hundies, promissory notes, bills of
lading, railway receipts, debeniires, share warrants and other
instruments whether transferable or negotiable or nat;

(c)  drawing, maling, accepting, discounting, Dbuying, yelling,
collecting and dealing in bills of exchange, hundies, promissory
notes, coupons, drafis, bills of lading, railway receipis,
warrants, debentures, certificates, sarips and other tnstruments
and securitles whether trangferable or negotiable or not; and

(d)  cqgrrying on any other business specified in section 6()(a) to
() of the Banking Regulation dct, 1949, as amended from tine

lo time (“1949 Act"), and such other forms of business which

the Central Govermment has pursuant 10 Section 6(1)@©) of

1949 Aot specified or may from time lo tine specify by
notification in the Qfficial Gazetie or as may be permitted by
Reserve Bank of India (“RBI") from time io time as a form of
business in which it would be lrwful for a banking company to

engage.”

3. OBJECTS OF THIS SCHEME

Y : 31 The proposed amalgamation would be in the best interest of the
& P CERT EIED T‘B. : Ompigting Companies and fheir respective sharcholders, employeos,
= s {-D-\-‘-' A - ' ; o
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creditors and jother stakeholders as the proposed amalgamation will yield
advantages as sot out inter alivn belowi ! :

®

The Transferee Company and the Transferor Company have developed
exceptional skills in banking husiness and housing finance business
respoctively. The Transferor Company has a wide range of home loan
products with a specific raral focus, With a retail network of 195 (one
tundred ninety five) branches, it has a presence in 11 States and 1
Union Territory in India with almost 50% (ffty percent) of the existing
Toun assets advanced in rural areas. The Transferee Company received
a banking liceuse in 2015 fomthe RBY. s focus has been ta meet the
financial needs of people who are overlooked by the formal banking
gystem. The Transferor Company and the Transferee Company
therefore have significant complementatities and the consolidation of
the two businesses carried on by them is gtrategic In nature and will
generate significant business aynergies. The amalgamation will result

“in enhancement of shaveholders’ value aceruing from: synergy of

operations, new product development, integration of technology and

- nformation technology platforms, and also enable the Amalgamating
‘Compenies to further their socio-economic objectives. Thus, o

@)

(i)
()

\7!

e

combination of the Transferor Company and the Transferes Company
will ‘gnhance the value propositions of the combined entity which
would be able to leverage the complementarities of the Amalgamating
Companies; . " . :

The smalgamation of the Transferor Company with the Transferee
Company will enable the Transferee Company to build and strengthen
its housing loan portfolio, and estdblish a strong customer base of
affordable housing customers, The Transferee Corpary wonld benefit
from the loan assets of the Trapsferor Compeany as the strong loan.
boolk of the Transferor Company will stand merged into the Transferse
Company pursuant fo the amalgamation. In addition, the ainalgamation
will not dilute the focus of the Transferee Company on predominantly
Priority Sector Lending (“PSL”) loans as majority portfolio of the
Transferor Comparty is PSL eligible; . '

pooling of resources, creating hetter synergies, optimal utilisation of
resources and greater economies of scale; | :

better administration snd cost reduction (inchuding 'reduction, in
administrative and other conmon costs); -

while the Transferes Company has pan India presence in 34 States and
{Tdon Territories with a strong presence in east and north east patt of =
India, the proposed amalgamation will enbeance reach and distriration

.

and help expand the geographic coverage for the combined entifies;.

greater efficiency in cash management and unfettered access to cash,

flow generated by the combined business, which can be deployed more

efﬁciently, +0 maximise shareholder value; CERTIF ED TRU T @PY
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(vi[) create value for stalceholders including xespective ghateholders,
customers, lenders and employecs as the combined business would
benefit from increased scals, product diversification end expanded
reach with ‘increased ability to growth opportunities, higher cross
selling opportunities to & larger bage of customers, iniprovement in .
productivity and operational efficiencies amongst others;

(vil) provide mateial realisable cost and revenue synergles Tor the benefit
of the Amalgamating Companles; and : '

(ix) optimal utilisation of resources and ecanomies of scale resulting in
improved efficiencies; it will help the Transferes Company 10 establish
a strong customer base of affordable Lousing and scale up Topal
lending, '

As a result, the Board of Directors of the Amalgamating Companies are
proposing this Scheme under Sections 230 - 232 of the Act.

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following
expressions have the meanings as set out herein below:

“Act? moans the Cormpanies Act, 2013, as notified, olarified, amended,
supplemented, modified and/or replaced from time to time and shafl include
pay statutory replacement or Te-enactment thereof, inchding sty rules made
thereunder or notifications, citeulars or orders madofissued thercunder Som
time to time and shall include the provisions of the Companies Act, 1956, to.

' ihe extent the corresponding provisions in the Companies Aet, 2013 has not

been notified;

“Amalgamating Companies” has the meaning ascribed to such term in
Clause 1.2 of Part T; )

“Applicable Law” means all applicable (i) statutes, enactments, acts 0f
legislature or parliament, laws, ordinances, code, directives, rales, regulations,
bye-laws, Msting agreements, notifications, guidelines or policies of any
applicable jurisdiction; and (i) administrative interpretation, writ, injunction,

- directions, directives, judgment, atbitral award,- dacree, oxders or approvals

MARCUS E?;%‘?‘AR
E
ﬁeg LIMIT

required fom Govemnmental Aunthorities of or agreements with, any
Governmental Authoxity or a recognized stdck exchange; :

“Appointed Date” means 1 January 2019, or such ather date ‘as ﬁhy be
awtually agreed Detween the Amalgamating Companies end ig the date with
effect from which this Scheme shall be effective; ‘

“Board of Directors” or “Board” in relation to the Amalgamating Companies
“menns their respective hoard of directors, and unless it is ropugnant to the
context or .ofherwise, includes amy committee of directors or amy person

S anthorlsed ’Fy the board of directors or by such committes of directars; .
CERTIFIED T@E corPY ,
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““BSE" means BSE Limited;
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“CCT moans the Compétition Commission of India;

sCompetent Authority” means the MNational Company Law Tribunal,

Ahmedabad Bench, which has the jurisdiction in relation to the Transferor
Company &nd the National Company Law Tribunal, Kollata Bench, which hes

the jnrisdiction in'relation to the Iransferes Company;

“Effective Date” means the date on which certified copies of the orders of the

Competent Authority are filed with the relevant RoC after the last of the

approvals ot events specified under Clause 9.1 of Part IV of the Scheme are

satisfied or obtained or have oecurred or the requirement of which has heen |

. waived (in writing) in accordance with this Scheme., The Scheme shall be
apexative from fhe Effective Date and effective from the Appointed Date and
any references jn this Scheme 0 “ppon this Scheme hecoming effective”,

_“Scheme hecomes effective” or “effectiveness of this Scheme” or lkewiso,
means and refers to the Effective Date; -

f‘E!igibIa Employees” means the employees of the Transferor Compazny, wha
are entitled to the Transferor Company Option Schemo estalilished by the
_ Transferor Coropany, to whom, as on the Effective Date, options of the

Transferot Company have been granted; irrespective of -whether the same are

vegted or not;.

“Epeumbrance” means (a) any encumbrance including, without limitation,
any claim, motigage, negative lien, pledge, cquitable interest, charge (whether
fixed or floating), hypothecation, lien, deposit by way of security, security
interest, frast, guarantee, commitmens, assignment by way of security, or other
encumbratices ot security imterest of any iind securing or conferring any
priosity of payment in respect of any gbligation of any person and inciudes
without lizmitation any right granted by & transaction which, in legst terms, is
not the granting of seoyrity but which has an economic oi financial effact
similar to the granting of security in each case under any law, comtract or
otherwise, including any option or right of pre-emption, public right, comman
right, emserent rights, any attaclhmment, Testiletion on use, {ransfer, receipt of
income or exercise of any other attribute of ownership, right of get-off and/ or
any other interest held by a thied party; (B) any voting agreement, conditlonal
sale contracts, interest, option, right of fivat offer or transfer restriction; (c) any
pdverse claim as fo title, possession or 1se; and/ or (d) any agreement,
conditipnal or otherwise, to create mny of the foregoing, and the term

‘encunber’ shall be consirued accordingly.

sGuvermmental Authority” meaos any governsnental or statutory or
regulatory or administrative authority, government depertment, agency,
comrnission, board, tribunel-or court ox other entity authorised to meke laws,
rales or regulations or pass directions, having or purporting 0 have
jurisdiction over auy state of other sub-division thereof or any municipality,
disteict or other sub-division thereof pursuant to Applicable Law;,

*. "L ODR Regulationg” means the SEBI (Listing Obligatiops and Disclosure

at ‘Requirerents) Regulations, 2015, and inclides all amendmonts or statutory
.__-mpdjﬁcations thereto or re-enactments thereof CERTIFIED TRUE
e o : MARCUS LOBO . .

COMPANY SECRETARY
GRUH me?cs LIMITER™™
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‘ﬁ ew Equity Shares” has the meaning given to it in Clause 5 1 of Part LG
; :

“NSE” means the National Stocle Exchange of Iadia Limited;

i

“RBI® means the Reserve Bank of India;

“Record Date” means the date to be fixed by the Board of Directors of the
Transferee Company after mutual agreement on the same between the
Transferee Company and the Tyangferor Company, ' for the purpose of
determining the sharcholders of the Transferor Company to whom the New
Equity Shares will be allotted pursuant to this Scherme;

“Registrar of Companies” or «RoC” means the Registrar of Companios,
Abmedabad and/or Kolkata, having jurisdiction over the Transferor Company
. and the Trapsferes Company respectively; ‘

sgoheme” or “the Scheme” or “this Scheme” means fhis scheme of
* amalgamation pursnant to Sections 530 — 232 and other relevant provisions of
the Act, with such modifications end amendments s may be made from time
to time, with the appropriate approvals apd senctions of the Competent
' Anthority and other relevant Governmental Authorities, as may be required
" under the Act snd under all other Applicable Laws; :

“SEBT” meeans the Securities and Bxchangs Board of India;

“SEBI Cirenlaxs” mesns, together: (2) circular no. CED/DILI/CIR/2017/21
dated 10 March 2017; (b) eircular no. CED/DIL3/CIR/2017/26 dated 23,
March 2017; (¢) ciroular noy CPRTV/DILA/CIR/2017/105 dated 21 September
2017; (d) cireular no, CRO/DILA/CIR/2018/2 dated 3 Jamuary 2018; and (¢)
ciroular nov SEBIHO/CFDIDILUCIR/P/ZOH/OI1 dated 19 January 2018,
each issued by the SEBI; .

wIransferes Company” means Bandhan Bauk Limited, & company
incorporated under the Comp anies Act, 2013 and baving its registered office at
DN-32, Sector V, Salt Lake, Kollcata 700091;

wppansferee Company Shares” means the fully pﬁid ap equity shares of the
Transferse Compeny, each having a face valye of Rs. 10 (Rupees ten) and one
- (1) vote pér equity share; : ' :

s pgnsferer - Company” 10eans GRUH Finance Limited, & company
incorporated under the Cornp anies Act, 1956 and having its registered office at
“GRUM", Netaji Marg, Nr. Mithakhali Six Roads, Ellisbridge, Abmedabad
380 006 and, notwithstanding anything to the contrary i this Scheme shall
include: . o

() any &nd all of its assets, whether movable or immovable, tangible or
fntangible, real or personal, corporesl or incorporeal, in possession ox
reversion, present, flaturs, or contingent, including but not limited to
registrations and memberships, elestrical fitings, installations, tools,
accessories, pOWer lines, stoclks, computers, commcation facilities, |

s, yelicles, forniture, fixtures and office equipment, all rights, title,

+
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(b)

(c)

@

interests, covenants, uadertakings, and society memberships and rights
appurtenant to theiimmovable property, including continuing rights,
covenants, title and interests in.connection with atyy land (together with.
the buildings and structures standing thereon), whether fechold or
leasehold or leave and licensed. or right of way and sll documents
(including panchnamas, declarations, receipts) of title,. rights and
casements in relation theréto, plant, machinery, trading platform,
appliances, equipment, whether lersed or otherwise, together with all
present and future Liebilitles including contingent Mabilities and debts
appertaining thersto;

any and all of its investments {inclnding shaves whether in
deématerialised or physical forin, scrips, stocks, bonds, debentures,
debenture stock, units or pass through certificates and other securities),
including actionable claims, carnest monies, loans and agvances,
recoverable in cash or in kind or for value to he received, provisions,
all cash and bank balances and deposits, money &t call and shorf notice,
contingent rights or benefits, receivables, including dividends declared
or interest acerued therean, reserves, provisions, fimnds, Denefits of all
agreements, bonds, debentures, debenture stock, units or pass through
certificates; :

any and all of its Heenses (including the licenses granted by any
govemnmental, stahwory or rogulatory bodies for the purpose of
certying on its business or in connection therewith), pesmissions
(including but not limited to per issions granted in relation to lauach
fiutures and options contrects), allotents approvals, consentis,
concessions, clesrances, credits, awards, senctions, exemptions,
subgidies, registrations, no-objection certificates, periniis,” quotas,
rights, entitlements, authoxisation, applications made for. obtaining all
or auy of the aforesaid, pre-qualifications, bid acceptances, tenders,
cortificates, tenancies, trade mnames, irademarks;  service 'marks,
copyrights, logos, corporate Names, trznd names, domiin names, ,
sales tax oredits, income-taz credits, goods and service tax credits,
privileges and benofits off arising out of all contracts, agreoments,
‘ppplications aund arrangements” and ali other rights inclnding lease
rights, powers and facilities of every Iind and description whatsosver,

. equipment, installations and utiliies such as electrivity, water and

other service cogmections, 8ll benefits inoluding subsidies, granis,
incentives, tax oredits (including but not linited to credits in respect of °
goods and services tex, income tax, woinimum aitemate ax, valua
added tax, etc., tax refunds) and all other tights, clatms and powers, of,
whatsoever natlre; '

any end all of its debts, borrowings end lisbilities (whether
denominated in Indian ropees or foreign cutrency), present or future,
whether secured or unsecured, all guarantess, AsSUIAnCces,
cormmitments and obligations of any nature oF description, ‘whether
fixed, comtingent or ebsolute, secured or unsecured, asserted or
Gnasserted, matured or wnmatured, liguicdated ox noliquidated, acorued

9
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or not acorned, known or unknown, due or to become due, whenever or
however axsing (inclading, without Hmitation, whether arising out of
any contract or tort based oh negligence or strict Tiability);

all contracts, agreements, licenses, Jeases, memoranda of yndestakings,
memoranda of sgreements, memorande of agreed poiuts, letters of
agreed points, bids, letters of intent, arrangements, undertakings,
whether written or otherwise, deeds, bonds, schemes, errangements,
service apreements, sales arders, purchase orders; operation and
maintenance compliance, equipment purchese agreements or other
instroments of whatsoever nature to which the Transferor Cornpany is
g party, and other assurances in favour of the Transferor Company or

powers or authorisations granted by or to it; RS
all ingurance policies;

any and all of its staff and employees, who are on its peyrolls, .
including those employed at ifs offices  and  ‘branches,
employees/personnel engaged on contract basis and contract Isbourers
and ‘ixterns/trainees, as are primarily engaged in or in relation to the
business, activities end operations carried on by the Transferor
Company, nclhding liahilities of the Transferor Company, with regard
to their steff and employees, with respect to the payment of gratnity,
superarouation, pension benofits and provident fund ar other
compensation or benefits, if amy, whether in the event of resignation,
death, retiveraent, rotrenchment or otherwise, in terms of its license, at
#s respective offices, wranches or ofberwise, ~and any other
employees/personnel and contract 1abourers and interns/trainees hired
Dby the Transferor Company as o the Bffective Date;

rights of any claim not made by the Transferor Company in respect of
ahy refond of tax, duty, cess or other charge, including any BIIONBOUS
or excess payment thereof made by the Trensferor Company and any
interest thereon, with regard to any law, act or rule or scheme made by
the Governmental Authority, and in respect of carry forward of une
absorbed losses -and unabsorbed tax depreciation, deferred revenue
expenditure, rebate, incentives, benefits etc., under the Income Tax
Act, 1961, sales tex, valus added tax, custom duties and good and
seryice tax or any other or like ‘benefits under Applicable Law;

any and all of the advance monies, sarnest monies, margin money
andfor security deposits, payment against warramis  OF “other,
entitlements, as may be lylng with them, including but not Hmited to
the deposits fom members, investor’s service fund and investor
protection fnd;

all deposits and balances with government, quasi-government, local
and other suthorities and bodies, customers and. other persons, eatnest
smonies andfor security deposiis paid or received by the Transferor
Company, directly or indirectly; :

10 )




k) all books, records, files, papers, engineczing and process information,
application ‘sofiware, software licenses (whother proprietary !or
otherwise), test reports, compulor Programmes, drawings, mamals,
data, datebases including databasos for proourstnent, comimercial and
manegeraent, catalogues, quotations, seles and advertising materials,
product registrations, dossiers, lists of present and former horTowers,
lenders and suppliers including service providers, other borrower
information, custorner credit information, customer/supplier pricibg
information, end all other books and records, whether in physical or
clectronic form;, '

()  emounts claimed by the “yansferor Company Whethet or not o

recorded in the books of account of the Transferor Company from any -

.Governmentsl Authority, tnder any law, act or xule i foree, a8 redund
of any tax, duty, cess, or of any excess payment; '

()  all registrations, irademarks, trade names, CoTputer PrograImes,
viobsites, manuals, data, service marks, copyrights, patents, designs,
domain names, epplications for trademarks, trade names, service

A

marks, copyrights, designs and domain names exchsively used by or

‘held for use by fhe Transferor Company i the business, activities and -

< opezations carried onby the Transferor Compeany; and

(n)  allrightstouse and avail telephones, telexes, facsimile, email, interoet,
leased line conmections and installations, utilities, glectricity and other
. gervices, reserves, provisions, fimds, benefits of assels or propetties o1
other interests held in trusts, registrations, coniracts, sngagements,
‘arrangements of all ldnd, privileges and all other rights, easements,
liberties and advantages of whatsoever nature and wheresoever situated
‘belonging to or in the ownexship, power or possession and in control of
or vested in or granted in favour of or eujoyed by the Transferor
Company and all other rights and interests of whatsqever natvre
belonging to or in the ownership, power, possession or conirol of or
vested in or granted in favour of or held for the benefit of or enjoyed

by the Transferor Company; :

wpransfero? Company Option Gcheme" has the meaning ascribed to it in
Clauge 8.1 of Part 11T of this Scheme; and

“Transferee Company Op.tion Scheme” has ‘r’h_e-. meaning aseribed to it in
Clausa 8.1 of Part III of this Scheme.

INTERPRETATION

Terms and expressions which are used in this Scheme but not defined herein
shall, nnless repugnant or contrary to the context or meaning thereof, have the
same meaiing ascribed to them under the Act, the Income-tax Act, 1961, the

Qecurities Contracts (Regulation) Act, 1956, Securities and Exchengs Board FA
. of India Act, 1992 (including the regulations made thereunder), the J
- :Pepositories Act, 1996 and other Applicable Laws, rules, regulations, bye- 3

.. laws, as thg case may be, including any statutory modification or re-pnactment

11
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thereof, from time to time. In partienlar, wherever reference is made to the
Competent Authority in this Scheme, the reference would include, if
appropiate, reference o the Coshpetent Axthority or guch. gther frum of
authority, 'as may be vested with any of the powers of the. Caotnpetent
Authority under the Act and/or rules made thereunder. ‘

In. this Scheme, nmjess the context otherwise requires:

6] reforences to “persons” shall include individuals, bodies carporate
(wherever incorporated), unincorporated associations and partnerships;

(i)  the hendings, sub-headings, titles, suib-titles to clauses, sub-clauses and
paragraphs are inserted for ease of reforence only and shall not form
part pf the operative provisions of ¥his Schemme and shall not affect the
construction or interpretation of this Schems; :

(i) ~ referemces to one gender includes all genders;

{iv) words in the singutar shall include the plural and vice versd;

(v) any references in this Scheme 10 “gpon this Scheme becoming

effective” or “upen coming info effect of this Scheme” or *upon the
Scheme coming into effect” or “offectivensss of the Scheme” or
likewise shall be constrmed to be a reference to the Effective Date;

() words “inclade” and “inoluding” are to be construed  withott-

litnitation;

(vi) terms “hereol’, “herein®, “hereby”, *heretd” and derivative or similer
words shall refer to this entire Scheme or specified Clauses of fhis
Scheme, as the case may be; .

(vili) A reference 10 “yyriting” or wwritter? includes printing, typing,
lithography snd other menns of reproducing words in a visible form
inctuding e-mail; ’

(x) Reference to amy agreement, comract, document or arrangement or {o
any provision thereof shall include references to any such agreement,

contract, document or arrangement as it may, afer the date hereof,
. from time to time, be amended, supplemented or novated;

(x)  reference to the Reocital or Clause shall be & roference 1o the Recital or
© Clausge of this Scheme; and

(x) references to any pravision of law or legislation or regulation shall
include; (a) such provision as from time to time amended, maodified,
re-enacted -ar consolidated (whether before ar after the date of this
Scheme) to the extent such amendment, L0 dification, re-enactment or
consolidation applies or is capable of epplying to the transaction
entered into tnder this Scheme and (to the extent lability there under

may exist or catl arise) shall nclude any past statutory provision (as
amended, modified, re-enacted or congolidated from timo to time)

12




which the provision referred to has directly or indirectly replaced, ()
all subordinate legislations (including ciroulars, notifications,
clarifications or supplement(s) to, or replacemsnt or amendment of,
fhat Jaw or legislation or regulation) made from time 1o time under that

" provigion (whether or not amended, modified, re-enacted or

consolidated from time to time) and any yetra spective amendment.
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CAPITAL STRUCTURE AND DATE OF TAKING EEFECT

L
1.1

1.2
2.

21"

SHARE GAPITAI; OF THE TRANSFEROR COMPANY

The share capital of the Trapsferor Company as at 31 December 2018 was 28
under; .

Anthorised Capita -

100,00,00,000 equity sheres of Rs. 2/~ each 200,00,00,000
Total 200,00,00,000

Issued, Subscribed and Paid-up® I

73,27,30,042 equity shares of Rs. 2/~ cach 146,54,60,084
Total 146,54,60,084

* Certain employea stock options granted 1o the employees of the Transferor
Conipany may get exercised before the Effective Date, which may resulf in an
increage in the issned and paid-up share capital of the Transferor Compaxy.
The details of the unexzercised employes stock options by the employees of the

Teansfecor Company as an 31 December 2018 ete sef out below: -

iy aaay

1,237,759 options of Rs. 268,20 each 331,966,963.80

583,456,300

626,000 options of Rs. 612.55 each

% Bach stock option extitles an employee for 2 equity ghares ofRs, 2 each.

The equity shexes of the Transferor Company &re Usted on the BSE and NSE.
SHART CAPITAL OF THE TRANSFEREE COMPANY

The sharé bapitel of the Transferce Company a8 af 31 December 2018 1s &3
under:

14




| Total | - 50,000,000,000
Yssued, Subscribed and Pajd-up® ) | .
1,192,804,044 equity shates of Rs. 10 czch 11,928,049,440
Total 11,928,049,440 |

* Certain employee stoclc options granted to the employees bféha' Transferes
Company which are vested may get exercised before the Effective Date and
wn-granted employee stock options, the grant and consequant exercise of

. which may.yesult in an increase in the issued and paid-up, share capital of the

Trensferee Company. The details of the unexercised employes stock options
(net of cancellation) by the employees of the Transferes Company ag on 18
December 2018 gre set out below: '

399,730,500

500

The oquity shaves of the Transferee Company ave listed on the BSE. and NSE,

DPATE OF TAKING EFFECT :

The Scheme set out herein in #s present form or with any modification(s)
approved or fmposed or directed by the Competent Anthoxity or any other
Governmental Authority shall be effective from the Appointed Date but shail
be operative from ihe Effective Datg.

15




AMALGAMATION OF THE TRANSTEROR. COMPANY INTO AND WITH

' TR TRANSEEREE COMPANY

L

1.1

1.2 -

TRANSFER AND VESTING OF THE TRAI“QSFEROI{ COMPANY
INTO AND WITH THE TRANSFEREE COMPANY

With effect from the Appointed Date and upon thig Scheme becoming
effective, the Traneferor Company along with all its assefs, liabilities,
cantracts, enployees, Heenses, records, approvals etc. being intepral parts of
the Transferor Company shall stand txansferred to and vest in or shell bo
deemed to have been transferred o and vested in the Transferee Cornpany, as
a going concern, without any further act, instrument or deed, to gether with all
its properties, assets, linbilities, rights, benefits and interest therein, subject to
the provisions of this Scheme, in accordance with Sections 230 - 232 of the
Act, the Income-Tex Act, 1961 and Applicable Law if any, in accaxdance wifh
the provisions contained hereir.

Without prejudice to the generality of fhe ebove and o the extent, applicable,
unless otherwise stated heroin, upon this Scheme besoming cffective and with

* effect fom the Appointed Date:

() all assets of the Transferor Company, that are movable in nature or
ingorporeal property or are otherwisa capable of transfer by physical o’
constructive delivery and/or by endorsepaent and delivery or by vesting
and recordal of whatsoever nature, mncluding machinery,” equipmentt,
pursuant to this Scheme shll stand transforred to and vested in aod/or
bo deemed to be transferred to and vested in the Transferes Compeany,
wherever located and shall become the praperty and an integral part of
the Transferee Company. The vesting pursuant to this sub-clange shall
be deemed to have occutred by physicaj or constructive delivery or by
endorsernent and delivery or by vesting and recordal, pursuant to thig
Scheme, as appropriate to the property heing vested and title to the
property shall be deemed to have been transferred accordingly;

(b)  all other movable properties of the"I‘ransfbrar Company, including
investments jn sheres and any ofher securities, sumdry debiors,
actionable claims, earmest monies, receivables, bills, credits,
outstanding loans and advances, if amy, Tecoverable in cash or in kind
or for value to be rcceived, bank balances and deposits (including
deposits from merdbers), if amy, with govexnment, sermi-government,

" local and other authorities and bodies, customers and other persons,
shall without any farther act, instrument or deed, become the propesty
ofthe Transferee Company, and the same shall also be deemed to have
been transferced by way of delivery of possession of the respective
documents in this regard. It is Tereby clarified that investrents, if any,

. made by Transferor Company and all the rights, title and Interest of the
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Trapsferor Company in any leasehold propertios shall, pursuaat 1o
Section 232 of the Act and the provisions of this Schems, without any
further act or deed, be transferred {o and vested in and/or be desmed to

have been transferred to and vested in the Transferee Company;

. -all immovable fropesties of the Transforor Company, including land

togother with the buildings and struchies standing thereon and xights
and inferests in immovable properties of the Transferor Company,
whether freehold ar leasehald or otherwise and all documents of title,
rights and easements in relation thereto, shall be vested in andfor be
deemed to have been vested in the Transferee Company, without any
further act or deed dope or being required to ba done by the Transferor
Company and/or the Transferce Company. The Teansferee Company
shall be entifled to exercise all rights and privileges attacked to the
aforesaid immovable properties and shall be Yable to pay the ground
rent and taxes and fulfil all obligations in refation to ox applicable to
such immovable properties. The relevant anthorities ghall geant all
cleatances/permissions, i auy, requited for enabling the Transferes
Company 10 absolutely own and emjoy the immovable properties in
accordance with Appleable Law. The mutation or substitution of the
##le to the immovable properties shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Tvagsferee
Company by Governmental Aufhorities pursuant to the sanction of this
Scheme by fhe Competent Authority znd upoa the Scheme becoming
offective in accordance with the terms hereof; -

the tranafer and vesting of movable aad immovabie properties as stated
abave, shall be subject to Encumbrances, if any, affecting the same;

all Epcumbrances, if any, existing prior to the Effective Date over the

uusets of the Tiensferor Company which seours or rolate to any

Hability, shall, after the Tffective Date, without amy furtber act,
jnstrument or deed, continue to be related and attached to such assets
of any pert thereof to which they related or were attached prior to the
Hffetive Date and as are transferred to the Transferes Company.
Provided that if any assets of the Transferor Company have not bedn
Encumbered in respect of the Habilities, such agsets tlall remain

unencumbered and the existing Encumbrance referred to sbove shall
" not be extended to and shall not operate over such assets. Further, such

Fncumbrances shall not relate or attach fo any ofthe other assets of the
Transforee Company. The secured credifors of the Transferee
Company and/or ofher holders of security over the properties of the
Transforee Company shall not he entitled to any additional secutity
over the properties, assets, rights, benefits and interests of the
Transferor Company and therefore, such assets which are not curcently
Pnoumbered shall remain free snd available for creation of any
security thereon in future in relation fo any cugrrent or fsture
indebtedness of the Transferee Company. The absence of any” formal Y
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(&)

w)

arheridment which may be required by a lender or trusted or any third
party shall not affect the operation of the fregoing provisions of this
Scheme; '

all estate, mssety, rights, fitle, claims, interest, investments and
properties of the Transferor Comipany as on fhe Appointed Date,
whether or not included in the books of the Transferor Compazy, and
gll assets, rghts, title, interest, investments and properties, of
whatsoéver nature and wherever sifuate, which are acquired by the
Transfaror Company on or after the Appointed Date tut prior to the
Effoctive Date, shall be deemed to be and shall become the assets and
properties of the Transferee Company;

"all contracts, agreements, licetces, leases, memoranda of nbdertakings,

memoranda of agrecments, memoranda of apreed poi'nts, letters of
agreed. points, bids, letters of intent, arrangements, undertakings,
whether written ar othervise, deeds, pondls, agreements, schemes,
arrengements and other instruments 10 which the Transferor Company
js n party, or to the benefit of which, the Trensferor Company may he
eligible/entitled, and which are subsisting or having effect immediately
before the Effective Date, shall, without any further act, instrument oz
deed continue in full force and effect om, against or in faveur of the
Transferee Company and may be enforced as filly and effectually as
if instead of the Transferor Company, the Transferes Company had
besn o perty or beneficlary or obligor thereto. 'If the Transforee
Company enters nto and/or 1ssues andfor sxecuies deeds, wreitings or
confirmations or enters into any tripattite arrangements, confirmations
or novations, the Transferor Company will, if necessary, also bo pacty
1o such documents in order to.give foxmal effect ta the provisions of
this Scheme, if 50 required. In rélation to the same, any procedural
requitements requized fo be fulfilled solely by the Transferor Company -
(and not by auy of its successors), shall e fiulfilled by the Transferee
Company es if it is the duly constituted attornsy of the Transferor
Company; .

any pending suits/appeals, all logal, taxation or other proceedings
including before any statwtory or quasi-judicial authority or tribunal ox
other proceedings of whatsoever nature relating to the Trensferor
Company, whether by or against the Transferor Company, whether
peading on the Appointed Date or which may be institnted any time ii
the future, shall not abate, be discontinued ot in any way prejudicially
affected by reason of the amelgamation of the Transferor Company or
of anything contained in this Scheme, but the proceedings shall
contimze and any prosecution shall be enforced by ot agelnst the
Trapsferee Company in the same mparmer and to the same oxtent as
would or might have been continued, prosecuted and/or enforced by or
against fhe Transforor Company, as if this Scheme had mot been
implemented;
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- . Transferce Company and all rights, powers, duties end obligations in.

all the security interest over amy miovenble andfor immoveable
properties and security in any other form (both present and fhture)

neluding bnt not Jimited to any pledges, or guarantees, if any,

created/ekecuted by any person in favour of the Trangferor Company
or aty other person ecting om Dbehalf of or for the benefit of the
Trangferor Company for sccuring the obligations of the persons {0
whom the Transferor Company has advanced loans and granted other
fonded and non-funded financial assistance, Dy way. of Ietter of
comibit or throngh other similar instruments shall without sy firther
not, instrument or deed stand vestad in and be deemed to be in favour
of the Transferee Company end the benefit of such security shall be
available to the Transferee Company as if such security was ab initio
crented in favour of the Transferce Company. The mutation or
substitution of the charge in Telation to the moveble and immovable
properties of the Transferor Compauy shall, upon this Scheme
becoming effective, be meade and duly recorded in the name of the
Transferee Company by the appropsiate authorities and fhird parties
(including any depository participants) pursuant to the sanction of this
Scheme by the Competent Authority and upon the Scheme becoming
affective in accordance with the terms Lereofy :

all dobts, Habilities, contingent liabilities, duoties end obligations,
gecured or unsecured (including rupee, foreign curroncy loans, time
and demand labilities, undertakings and obligations of the Transferox
Company), of svery kind, nature and description whatsoever and
howsoever arising, whether provided for or not in the books of accowt
or disclosed in the balance sheets of the Transferor Company shall be
deamed io be the debts, Hebilities, contingent labilitiss, duties, and
obligations of the Transferee Company, and the Transferee Company
ghall, and wndertakes to meet, discharge and satisfy the seme in terms
of fheir respective terms and conditions, if any. All loans raised and
used and all debts, duties, nndertaldngs, labilities and obligations
incnrred or undertelken by the Transferor Company after the Appointed
Date and prior to the Tffective Date, shall also be deemed to have been
raised, used, inguwrred or undertaken for and on behalf of the Transferee
Compary and, to the extent ‘they are cutstanding on the Effeotive Date,
shall, upon the coming into offect of this Scheme, pursuant to the
provisions of Bections 230 1o 232 of the Act, withatt any further act,
Instrument or deed shell stand transferred to and vested in or be
deemed to have been transferred to and vested in the Transferse
Campenty and shall become ‘the debt, dutles, undertakings, linbilities
and obligations of the Transferee Company which shail meet,
discharge and satisfy the same;

all debentures, bonds, notes or ather securities of the Transferor

Comipany Whether convertible into equity or ofherwise, shall, without
auy further act, instrument or deed hecome the securitles of the
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rolation thereta shall be and shail stand transferred to and vested in or
deered to be iransferred to 4nd vested in and shall be exercized by ot
against the Transferee Company as if it were the Transferor Company.
If the secnrities issued by the Transferor Company, inclading but not
Jimited to debentures and bonds, are listed on any sto ck exchange, the
same shall ypon issuance/endorsement by the Transferee Company in
terms of this Scheme, subject to applicable regulations and prior

- approval requitements, if any, e lsted and/or admitted to trading on

the relevant stock exchange(s) whether in India or abroad, where the
securities were listed and/or admitied to trading on the same terms and
conditions unless otherwise modified in accordance with the provisions
neroof Tn addition, the Board of Directors of the Transferee Company,
ghall be authorised to teke such steps and do all acty, deeds and things
as may be necessary, desirable or proper o Hst the variouns debentures,
bonds and infrastructore bonds on the relevant gxchanges. It is hereby
alarified that it shell not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arcangement by
virtne of which such debts, lisbilities, dutics and obligations have
arisen in oxder to give offect to the provisions of this Clawse;

the Transferee Compary shall be entitled to operate alt baok sccounts,
realige all monies and complete and enforce all pending contradis and
iranshotions in the name of the Transferor Company to the extent
necessary until the transfer of the rights and obligations of the
Transferor Compazny to the Transferee Company under the Scheme is

formally accepted and completed by the parties concerned. Tor

avoidance of doubt, it is hereby clarified that all chieques and other
negotiable instruments, payment orders received and presented. for
encasghment which ate in the name of the Transferot Company afier the
Effective Date, shall be accepted by the bankers of the Transferee
Company and credited to the accounts of the Transferse Compeny, if
pregented by the Transferee Campany. Similarly, the banker of the
Transferee Compeny shall honour all cheques issued by the Transferor
Company for payment after the Effective Date; .

Al letters of intent, requests for proposal, pre-qualifications, bid
acceptances, tenders, and other instruments of whatsoever nature to
which the Transferor Company is a party to or to the benefit of which
+he Transforor Company mey be eligible, shall reroain in full force and

" effect against or in favour of the Transferee Company and may be

enforced as filly and effectually as if instead of the Transferor
Compeany, the Transferee Company had been & party or beneficlary or
obligee thereto. Upon coming into effeot of this Scheme, the past track
recard of the Trangferor Company shall be doomed to be the track
record: of the Transferee Company for all commercial and regulatory

- . PUrposes;

@

: éali tha»sta.ff and empioyaes ofthe Trangferor Company who are in such
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employment as on the Effective Date shall become, and ‘be deamed to
have become, the stafl and employess of the Transferec Company,
without ‘any Dreak or interruption in their services -apd ‘on the same
terms and conditions (and which are not less favourable then those) an
which they are engaged by the Transferor Company a5 o2 the Effective
Date. The Trensferes Company further agrees that for the przpose of
payment of any retirement benefit/compensation, such immediate
uninterrupted past services with the Transferor Company, shall also be
tsken jnto account. With regaxd to provident fupd, pratuity,
superannuation, lesve encashment and any other special scheme Ox
benefits created or existing for the benefit of such employees of the
Transferor Company, the Transferce Compeany shall staad substifuted
for the Transferor Compeny for all purposes whatsoever, HpOLL this

- Soheme becoming effective, inclnding with regerd to the obligation fo

meke comfributions to trelevant enthorities, puch as the regional

" provident fund commissioner oIt anch other funds maintained by the

Frausferor Company, in accordance with the provisions of Applicable
faws . or ofherwise. It is hereby clatified that upon. his Scheme
becoming effective, the aforesaid henafits or schemes shall gontinue to
be provided to the transferred employees and the services of all the
transferred employees of the Transferor Company forsuch purpose
shall be treated as having been continuons; .

with regard to any provident fund, gratuity fund, pension,
superannuation find or other special fund created or existing for the
penefit of such employees of the Transferor Company, it {s the aim and
sntent of the Scheme that ell the rights, duties, powers and obligations
of the Transferor Company in relation to such schemes or finds shell
hecome those of the Transferee Company. Upon the Scheme becoming
effective, the Transferce Company shall stand svbstituted for the
Transferor Company for ail purposes whatsoaver relating to the
oblgation to make contributions to the said funds in accordance with
the provisions of such schemes oz funds in the respective trust deeds or
ofher -documents, Any existing provident fund, gratuity fund and -
superatmuation fund trusts created by the Transferor Company for its
employees shall be continued for the benefit of such employees on the
same tarms and conditions until such time that shey are transferred to

" the relevant funds of the Transferee Company. Tt is olarified that the

services of all employess of the Transforor Company transforred o the
Teangferes Company will be treated as ‘having been continuous and
nminterrupted for the purpose of the afresaid schemes or fiods.
Without prejudice to the aforesaid, the Boerd of the Transforce
Company, if it deems fit and subject to Applicabls Laws, shall be
entitled to: () retain separate trusts or fands within the Transferee
Company for the erstwhile fund(s) of the Transfercr Company; ox (i
merge the pre-existing fund of the Transferor Compeny with other

= gimilar fands of the Transferee Company; : -
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the Transferee Company agrees that for the'purpose of payment of any

_ retrenchment compensation, gratuity and other termuinal benefits, the

past services of the employees with the Transferor Compsny, if any, as
the case may be, shall also be teken info account, and agrees and
undertalces to pay the same as and when payable; '

all trademarks, trade bpames, service marks, copyvights, logos,
corporate names, brand names, domain names and ail registrations,
applications and renewals inL connection therewith, and software and all
website content (including text, graplics, images, endio, video and
data), trade secrels, confidential tusiness Information and other
propristary information shall stand trapsferred to and vested in the
Transferes Company;

all fegistmtions, goodwill and licenses, appertaining to the Transferor
Company, if any, shall transfemed to and vested in the Transferes
Compary; .

gll taxes (including but.not Himited to advance fax, iax deducted at

source, minimwum slternate fax, withholding tax, banking cash

. tramsacHon tax, Securities transaction tax, taxes withbeld/paid in a

foreign country, value added tax, sules tax, service tmx, goods and
setvices tzx, customs, duties, ete), including any interest, penalty,
surcharge and cess, if any, payable by or refimdabls to the Traosferor
Company, including all or any refunds or claims shall be treated as the
tax Hability or refumds/claims, as the case may be, of the Transferes
Company, and any tax ncentives, advantages, privileges, exemptions,
credits, holidays, yemdssions, reductions etc,, as would have been
available to the Transferor Company, shail pursuant to this Scheme
becoming effective, be availatle to the Transferes Company,

all epprovals, allotments, consents, cancessions, clearances, credits,
awards, sanctions, exemmptions, sybsidies, registrations, no-objection
cortificates, permits, quotas, xights, entitlements, authorisation, pre-

qualifications, bid acceptances, tenders, Heenses (nclnding the lcenses

granted by any governmental, statutory or regulatory bodies for the
purpose of carrying on is business or in connection therewith),
permissions (including but not limited to permissions pranted in
relation to launch fitures and options contracts) and certificates of
evory kind and description whatsoever in velation to the Transibror
Company, or to the benefit of which the Transfaror Cotnpany may be
eligible/entitled, and which are gubsisting or having effect immediately
befors the Bffective Date, shall be in full force and effect in favour of
the Transferes Company end may be enforced as fully and effectually
as if, instead of the Transferor Company, the Transferee Compaoy had
een a patty or beneficiaty or obligar thesoto. Tt-is hereby-clarified that

- ifthe consent of any third party or authority is required to give effect to
" the provisions of this Clause, the said third party or-authority shali
“make and duly record the necessary substitution/endorsement in the
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name of the Transferes Compeny pursuant to the sanction of this
Scheme by the Competent Authority, and upon this Scheme becoming -

 offective in accordance with the tetms hereof. For this purpose, the

Transforee Company shall file appropriste applications/documments
with relevant authorities concerned ior information " and record
purposes;

_ ‘benefits of any and all corporate approvals as may have already been

taken by the Transferor Company, whether being in the nature of
cotpliances 0% ofherwise, including without limitation approvals under
Sections 42, 62(1)(=), 180, 185, 186, 188 ctc., of the Act, read with the
rales and regulations made therennder, shall stand transferred f0 the
Transferee Company and the said corporate approvals and compliances
shall be deemed to have boen teken/complicd with by the Transforee:
Company; it being Slarified that if any such resolutions have any

. monetary limits approved subject to the provisions of fhe Act and of

aty other applicable statutory provisions, then the gaid-Hmils, 8s ars
considered necessary by the Board of the Trensfeses Company, shall
e added to the limits, if any, under the like resolutions passed by the
Transferse Conmpany;

all- pank accounts operated or entitled to Dbe operated by the Transferor
Company shall be deemed to have transferred and ghall stand
transferred to the Transferee Company and names of the: Trensferor
Company shall be substituted by the name of the-Trensforee Compeny
in the banle’s records;

all the propetty, assets and' liabilities of the Trangferor Compacy sheil
be transferved to the Transferee Company at the values appeating in

the books of account of the Tratsferor Company at the close of

business of the day immediately preceding the Appointed Date;

. alt public deposits, debentuxes ox bonds of the Trensferor Company

shall be distinetly identified in the records of the Transferee Company
for all intents and purposes including taxation and accoynting and ghall -
Aot be combined with any existing outstanding deposit scheme or
series of debentures or bonds of the Transferee Company, ‘

- 411 the benefits under the various incentive gchemes end policies that

the Trensforor Compeny is entitled to, including tax credits, tax
daforral, exemptions and benefits (including sales tax and service tax),
subgidies, tenancy Tights, liberties, special status and other benefits ot
privileges enjoyed or conferred upan or held or availed by the
Transferor Company aud ail rights or ‘benefits that have sceried or
which may accrue ta the Transferor Company, whether on, before ot
after the Appointed Date, shall upon this Scheme becoming effective
and with effect from the Appointed Dats be transferred to and vest in
the Transferes Compeny and all benefits, entitlernents snd incentives

- of any nature whatsoever, shall ba claimed by the Transferee Company
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and these shall relate back to the Appointed Date as if the Transferce
Comopany wag originally entitled to all benefits vader such incentive

- schemes and or policies;

where eny of the debts, labilities, duties and obligations incurred
before the Appointed Date by the Transferor Company, deemed to
have been transferred to the Transfezee Company. by virtue of this
Schems, have been discharged by the Transferor Company after the
Appointed Date and prior to the Effective Date, such discharge shall be
deerned to have been for and on acconnt of the Transferee Company;

without | prejudice to the generality 'of the foregoing, ail Jease
agreements and leave end license agreements, as the case may be, to
which the Transferor  Company is a party, and having effect
imrhediately before the Effective Date, ghall remain in full force and
effect on the terms apd conditions contained therein in favour of or
against the Transferee Comppany and may be enforced fully and
effectually as if, instead of the Transferor Company, the Transferce
Company had been a party or ‘heneficiary or obliges tbersto or
thoreunder; and the respectivo lesgees and the licensees, as the case
may be, shall continue to be in possession of the premises subject to
the terms and conditions contained in the relevant jease agreements ox
jeave and lcense agreements, &s the caso may he, Burther, all the
rights, title, interest and cleims of the Transferor Company any
propertios including leasehold/ licensed progerties of the Transferor
Company including but not limited to security deposits and advanco or
prepaid lense or Heense fee, shall, on the same terms and conditions, be
transferred to and vested in or be deermed to havs been transferred to
gnd vested in the Transferee Company gutomatically without
requirement of any fiarther act or deed. The Trausferse Company shall
continue to pay rent or lease or license fae as provided for under such
agreements, and the Transferee Cotpany shall comtimve to comply
with the terms, conditions and covenants thersunder; :

" any liabilities, Joans, advances and other obligations (including aty

guarantees, letters of credit, ietters of comfort or any other ingtrument
or eprangement which may give Hse to a contingent lability in
whatever formy), if any, due or which may at any time in future becoma
due between the Transferor Combaly and Transferes Company shall,
ipso facto, stand discharged and come to an end and thete shall be no

- Hlability in that behalf on any party and the apptopriate effect shail be

given in the books of accounts and racords of the Transferee Company;
arid .

for the avoidance of doubt and without prejudice to the generality of
the foregoing, it Is clarified that upon the coming into effact of this
Scheme and with effect from the Appointed Date, all - COmEents,

permiésicns, Hcenges, cectificates, clearanoces, atthorities, powers of
- ptterney given. by, issued to or exacuted In favour of the Transferor
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Coopaty shall stand {ranaferved fo the Transferee Company, and the
Transferes 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 Transforee Comparny.

“The Transferar Company endfor the Transferes Compagy as the tase may bo,

shall, at eny time after this Scheme becoming effective in accordance with the
provisions hereof, if sa required under Applicahle Law or otherwise, do all
such acts or things as may be nocessary 10 transfer/obtain, the approvals,
congents, exemptions, registrations, no-chjaction certificates, permis, quotas,
rights, entitlemonts, licenses and certificates which were held ox enjoyed by
the Transferor Company. It is hereby clarified that if the consent of any third
party or Governmental Authotity, If any, is requitdd to give effect to the
provisions of this Clause, the sajd third party or Governmental Authority:shail
make and duly record the necessary substitution/endarsement in the aame of
the ‘Transferec Comparly pursuant o the sanction of this Scheme by the

. Competent Authority, and upon fhig Scheme becoming effective in acoordance

with the provisions ofthe Act and with the terms hereof, For this purpose, the
Trensferee Company shall fle sppropriate spplications/documents with.
relevant authorities concerned for information and record purposes,

The Transferee Company shall, under the provisions of this .Scheme, be
deerned to be anthorlsed to cxeoute any sach writings on behalf of the
Transferor Company and to camxy out or perform ali such acts, formalities or
compHances referred to above a8 may be required in this regard.

‘Without prejudice to the other pravisions of the Scheme and notwithstanding
the vesting of the Transferor’ Company into the Transferee Company by virtue
of Part Tl of the Scheme ifself, the Transferes Company may; at any time after
the comping into effect of this Scheme in socordance with the provisions
hereof, if so required, under Applicable Law or otherwise, execute deeds
(incloding deeds -of adherence), -confirmations or other writings or tripartite
arrapgements with any party to ey contract or arrangement in zelation to
which the Transferor Company has been a party, including any filings with the
regulatory abithorities in order to give formal effect to the above provisions
and to carry out or perform a1l such Formalities or compliances reforred to
above on thp part of the Transferor Company. The Transferes Company will,
if necessery, also be a party {0 the sbove. - '

CONDUCT OF BUSINESS UNTIL EFFECTIVE: DATE

‘The Transferor Company and the Transferee 'Company “have agroed that
during the period between the approval of the Scherne by the respective
Boards of the Tyansferor Company and the Transferes Company and up to the

... Effective Date, the business of the Transferor Company and the Transferee
Company shall be carried out with reasonable diligence and business prudence

in the ordinary course consistent with past practice, in good fith and in
aceordance with Applicable Law.
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Except by mutual consent of the ‘Board of Dirsctors of the Transferor
Company and the Transferce Compéty, or except &8 specifically contemplated
in this Schemé (inclading Part I of this Scheme), pending sanction of this
Scheme, the Transferor Company and/or the Transferee Company shall not
malce any change in fheir capital structures either by way of any increase {0y
issue of equity shares other than aliotment of shares pursuant to exercise of
stock options under their respective existing stock option schernes, bonus
ghares, 'conveitible debentures or otherwise), decresss, - redoction,
reclassification, sub-divigion or consolidation, te-organisation or in any other
manner, which would have the effect of re-crganisation of capifal of such
company(ied). '

With effect from the Appointed Date and up to and inciuding the Rffective

‘Date: .

(=) the "rransferor Compeny wndertakes 1o carry on and shalt be desmed to

have carried on its business activities and gtand possessed and ghall be
deemed to have held and stood possessed of the propesties and assets
pertaining to the Transferor Company, for and on eccount of and in
trust for the Transferes Company; - ‘

()  the Transferor Company hershy undertakes to hold its said assets with
uimost prudence in the ordinary cousse of business until the Bffective

Date;

~

) all profits and income agoi'uing to the Transferor Company, and losses

and expenditure incurred by it (including taxes, if any, accruing or paid
in relation to any profits or income), for the period from the Appointed
Date based on the accounts of the Transferor Company shall, subject to
the Scheme being effective, for all purposes, be treatod as the profits,
incoxue, losses or expenditure, as the case may be, of the Transferee
Company; .

(d)  all debts, liabilities, loans raised and used, Tabiiities and obligations

incurred, duties and obligations as on the close of business on the date

preceding the Appointed Date, whether or not provided in the boaks of

the Transferor Comprny which arise or acome to the Transferor

- Corppany ont or after the Appointed Date, shall be deemed to be of the
Transferee Company; .

() gl assets and properties comprised in the Tranaferor Company a5 0L
the dafe jmmediately preceding the Appointed Date, whether or not
included in the books of the Transferor Company and all assots and
propertiey relating thereto, which are acquired by the Trxansferor
Company, on or-after the Appointed Date, shall be deemed to be the

assets and properties of the Transferee Company; and '

(f) any of the rights, pbwexs, authorities, privileges exercised by the

Transferor Company shall be deemed to have boen exercised by such
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| CHANGES IN SHARE CAPITAL

Transferor Company for and on behalf of and in trust for the
Teansferee Company. Similasly, any of the obligations, duties and
commitments that have been undertaken or discharged by Transferor
Company shall be deemed to have been podertaken for nd on behalf
of the Transferee Company. .

With effect from the Effective Date, the Transferec Company ghall carty on
and shall be authorised 1o carfy on the businesses of Transferor Company.

For the purpose of giving effect to the order passed under Sectiohs 230 — 232

and other applicable provisions of the Act in respect of this Scheme by the
Competent Authority, the Transferee Company shall, at any time, pursuant to
the order on this Scheme, be entitled to get the recordal of the change in the
logal right(s) upon the transfer of the Transferor Company, in accordance with
the provisions of Sections 230 - 232 of the Act. The Transferee Company is
and §hall atways be deemed to have been authorised to execute any pleadings,
applications, forms ete., as may be required to remove any difficulties and
carry out any formalities or compliance as Are TNECOSSALY for tho
implementation of this Scheme, pursuant to the-sanction of this Scheme by the
Competent Authority. '

The Transferse Company shall be entitled, pending the sanction of the
Sclheme, to apply to the Governmental Authorities and all other agencies,
departments and authorities concerned as are necessary under Applicable Law
for such consents, approvals and sanctions which the Transferde Company
may require to carry on the Yusiness of the Transferor Company.

Upon this Scheme becorning  effective, " the Tronsferee  Company,
unconditionaily and srevocably, agrees and undertakes to pay, discharge and
satisfy all liabilities and obligations of the Transferor Company with offect
from the Appointed Date, in order ta give effect to the forogoing provisions.

The tranefer and vesting of the agsets, labilities and obligations of thoe

Trensferor Company and the contitmance of the proceedings by or agajnst the -
Transferce Company shall not affect any trensaction or procesdings already

compieted by the Transferor Company on or before the Appointed Date or

after the Appointed Date till the Effegtive Date, to the end and intent that tha - -

Tynnsferee Company accepts all acts, deeds and things done and executed by
and / or on behalf of the Transferor Company as acts, deads and things made,
done and executed by and on behalf of the Transferce Company.

DISSOLUTION OF TRANSFEROR COMPANY

Upon this Scheme becoming effective, the Transferor Cornpary shall stand
disselved without being wound up, without any firther act, instrument or
deed. '

. 27 .




4.1

4.2

4.3

5.1

5.2

As an intejtal pert of the Schéme and upon this Scheme becoming effective,
the wuthorized share capital of the Transferor Company shall stand transferred
0 and be amalgamated/combined with the anthorized shere capital of the
Transferse Company. The fees or stamp duty, if agy, puld Uy the Trensferor
Company on its authorized share capital shall be deemed to have been so paid
by the Transferee Company on the combined authorized share capital, and the

Transferes Company shall not be required to pay any foe/ stamyp duty for the

increase of the authorized share capital. The anthotised share capital of the
Transferee - Company wiil mutomatically gtand increased to that effect by

. gimply filing the requisite foris with the relevant Registrar of Companies and

1o separate procedure or mstrument or deed shall be required to be followed
under the Act. . .

Clanse V of the memorandum of association of the Transferee Company shall,
upon this-Scheme becoming effective, and without any farther act, instrument
or deed, be replaced by the following clause: -

“The share capital of the Company Is Rs. 5,200,00,00,000 (Rupees five
thousand two Jumdred crore only) divided into 520,00,00,000 (five hundred
twenty crorve) equity shares of Rs. 10 (Rupees ten) each.”

The approval of this Scheme by shareholders of the Transferge Company
under sections 230 to 232 of the Act, whether at a meeting or otherwise, or
any dispensation of the same by the NCLT, shall be deemed to have been an
approval under section 13, "section 61 and 64-or any other epplicable
provisions undex the Act and no firether resolution(s) would be required to be

. separately passed in this regard.

PAYMENT OF CQNSIDERATION

Upon coming info effect of this Schemo and in consideration of the
amalgamation of the Transferor Company in the Transforee Company, the
Transferee Company shall, without any further application, act ox deed, issue
and allat to the sharebolders of fhe Trensferor Company Whose names ait

" recorded i the register of thembers as & mercber of the Transferor Company

on the Record Date (or to such of ‘their respective helrs, executors,

administrators or other legal representatives or other successors in title as may

be recoguised by the Board of the Transferes Company), 568 (five hundred

sixty eipght) Transferee Compeny Shares, credited as fully paid-up, for overy

1000 (one thousand) equity sheres of the face value of Rs. 2 (Rupees two) -
each fully paid-up beld by such member in the Transferor Compary (“Share

Txchange Ratio”). The Transferco Company Sheres to be {ssued by the

Transfetee Company fo the sheveholders of the Transferor Company in

accordance with this Clause 5.1 of Part I ghall be hereinafier referved to as

“Neow Bquity Shares”.

Tho. Transferor Company and the Transforea Company havé ra'specﬁveiy

" enigaged M/s, Desal Haribhekti & Co. and Mfs. SRB & Assoclates,

. independent Chartered Accountants, to provide a joint valuation report. In
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6.2

6.3

6.4 -
-*" 1o the sharcholders of the Transferor Company as provided in Clause 5.1 of
Part 1L gbove shall be subject to the provisions of the memorandum sn

conpection with such engagement, M/s. Desal Haribhakti & Co. and'M/s. SRB
& Associates have issued & joint valuation report dated 7 Jamuary 2018,

The Transferor Company had engaged JM Financial Limited as the merchant
barkers to provide a fairness opinion on the Share Exchange Ratio adopted
under the Scheme, In connection with such engagement, IM Financial Limited
has igsued a fairness opinion dated 7 Jarmary 2019, '

"The Transferse Company had engaged. Kotak Mzhindra ‘Capital Company
Limited as the merchant bankers to provide # fairness opinion on the Share
Exchange Ratio adopted under the Scheme. In comnection with such
engagement, Kotak Mahindra Capital Company Limited bas issued s fairness
opinion dated 7 January 2019, '

ISSUANCE MECHANICS

In the event of there being any pending share teansfers, whether lodged or
outstandinig, of any sherehoider of the Transferor Company, the Board of the
Transferes Company shall be empowered in appropriate oases, prior to or even
subsequent to the Record Date, as the case may be, to effoctuate such a
svansfor as if such changes in registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the transferor ofthe
shares in the Trensferor Company and in relation to the shares issued by the
Transferee Company, after the effectiveness of the Scheme. The Board of the
Transferes Company shail be empowered o Temove such gifficulties as may
arise in the coursse.of implementation. of this Scheme and reglstration of new
shareholders in the Transferes Commpany on goconnt of difficultics faced in the
tremsition petiod. -

Where New Equity Shares of the Transferee Cornpany are to be allotted to
heirs, executors or administrators, gs the cese imay be, 1o snccessols of
deceased equity sharoholders or legal representatives of the equity
shareholdera of the Transferor Compaiy, the concemed helrs, executors,
administratots, successors or legal representatives shall be obliged to produce
evidence of title satisfactory to the Board of the Transfree Carnpany,

The New Eduity Shares of the Trangferee Company alloited and issued in
terms of Clause 5,1 of Part I ebove, ghail be lsted and/or admitted to trading
on the BSE and NSE. The New Bquity Shares of the Transferee Company
shall, however, be lsted subject to the Trensferce Company obtaining the
requisite approvals from all the relevant Qovernmental Anthorities pertaining
to the. listing of the New Equity Shares of the Transferee Company. The
Transferee Company shall enter info such arrangements and give such
confirmations and/or undertakings as may be necessary in accordance with
Applicable Laws for complying with the formalities of BSE and NSE.

The New Equity Sheres of the Trapsferes Corpany to be allofted and {ssued

4 o
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6.5

6.6

6.7

6.8

3

articles of association of the Transferee Company and shall raulk par passi in '
all respects with the then existing equity shares of the Transivree Company
after the Bffective Date including fn respect of dividend, if any, that may be
declered by the Transferce Compeny on or after the Effective Date.

The Transferes Company shall complete all formalities, as may be required,
for allotment of the New Bquity Shaves to the shareholders of the Transferor
Company as provided in this Scheme within thirty (30) days from the
Effective Date. It s clarified that the issue and allotment of New BEquity
Shates by the Transferce Compuany to the shareholders of the Transfesor
Company as provided in the Scherae, 39 an intogral part thereof 4nd shall be
deemed to have heen carried out without requiring any further act on the paxt
of the Transferee Company or its shareholders and a8 if the procedure laid -

* down under Section 62 or any other applicable provisions of the Act, as may

be applicable, and such other statues and regulntions as may be applicable
wege duly complied with, ¢ '

Tf any member becomes entitled to any fractional shayes, entitlements or credit
on the issue and allotment of the New Equity Shares by the Transferee
Company in accordence with Clagse 5.1 of Part ITI above, the Boatd of the
Trangferee Company shall consolidate all ‘such fractional entitlements and
shall, ‘wifhout any finther application, act, instrument ov deed, jssue and atlot
guch consolidated equity shares directly to an individual trust or a board of
trustess or 4 cotporate trusies nominated by the Transferee Company {the

© wPyustes™), who thell hold such New Equity Shares with all additions or

accretions thereto in trust for the benefit of the respective shareholders, ta
whom they belong and their respective heirs, exccutors, administrators or
anccessors for the specific purpose of selling such equity shares in the marlket
at such price or prices and on sucl time ot times within sixty (60} days from
the date of allotment, as the Trustes may in its sole disoretion decide and on
such sale, pay to the Transferes Company, the net sale procesds (afier
deduction of applicable taxes and cosis incurred) thereof and any additions
end accretions, whereupon the Transferes Company shall, subject fo
withholding ta%, if any, distribute such sale proceeds to the concerned
shareholders of the Transferor Company in. proportion to their Tespeciive
fractiona] entitlements, ' ' '

3

In the event that the Amalgamating Companies restructuye their squity share
cepital by way of share split/consolidation/issue of borms shares duting the
pendency of the Scheme, fae Share Exchange Ratio and the stocl options,
shall be adjusted accordingly to talee into account the effeet of ény such
corporats actions. ‘

The Transferes Company shali, if and to the extent required,'a'ﬁ'ply for and
obtain any gpprovals from the concerned regulatory authorities, including the
NSE and the BSE, for the issue and allotment by the Transferes Company of

- the New Equity Shares to the menihers of the Transferor Company pursuant to
[/ the Scheme, - ' :
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6.10

6.11

G.12
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6.14
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The New Equity Shares issned to the members of the Transferbr Company by
the Transferee Company shall be jssued in dematerialised form by the
Transferee Company, pravided that the detaila of the depository accoumts of
the pesbers of the Transfaror Company are made available to the Transferee
Compaxy by the Transferor Campany at least two (2) working days prior to
the Bffectlve Date. In the event that such details are not available with the
Transferes Company or for such members of the Transferor Company which
hold the shaves of the Transferor Company in physical form, it shall issue the
New Equity Shares to the members .of the Transferor Company, in physical
form. : .

The shares allotted pursuent to the Schems shall remain frozen in the
depositories system until listing/trading permission is given by the BSE and
NSE, ns the case may be. :

There shall be no chapge in the sharcholding pattern OF control of the
Transferea Company between the Record Date and the date of Histing af equity
ghazes of the Transferes Compeny which may affect the status of the BEE's
approval ox NSE's approval. .

The New Bquity Shares to be issued by the Trensferee Company pursuant fo
Claase 5.1 of Part TTI above in respect of such equity shares of the Transferor
Company &3 are subject 1o {ock-in purswant to Appiicable Law ghail be locked-
in as and to the extent xequired under Applicable Law.

Ugpon this Scheme becoming effective and upon the New Equity Shares of the
Transferee Compsny being allotted and issued by it to the shaveholders

" of Transfesor Company whose names appear on ‘the régister of membiers as a

member of the Transferor Company on the Record Date or whose aames

- appear as the beneficial owners of the equity shares of the Transferox

Company in the records of the depasitories/register of members, as the case
may be, 23 on the Record Date, the equity shares of Transferar Company, both
in electronio form end in the physical form, shall be deemed to have been
automatically capcelled and be of no offect on and fom the Record Date.
Wherever applicable, Transferec Company &y, instead of tequiring the
eurrender of the shave certificates of Transferor Company, Girectly issue and
dispatch the new share certificates of Transferee Company in lign thereofl

The New Bquity Shares to bs issued by the Trensferee Compery pursuant to
Clanse 5.1 of Part III above in respect of such equity shares of the Transforor
Corpany, . the alletment or transfer of which iz held in abeyance under
Applicable Law shall, pending allotment ot settlement of dispute by order of
the appropriate court X otherwise, also bo kept in abeyance in like manner by

the Tr_ansfcree Company.

' \GCOUNTING TREATMENT IN THE BOOKS -OF THE
 TRANSFEREE COMPANY o

The _'I‘ransf&_‘.;::éé Company shall, upon this Scheme becotning effeétive
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7.2

X!

7.4

7.5

. with efect from'the Appointed Date, zecord the assets and liabilitles bf the

Transferor Company (88 appearing in the books of accounts of the Transferor
Company at the close of ‘business-on the duy preceding the Appointed Date) as
vested in the Transferee Company pucsuant to this Scheme, at the respective

* boolk values thereof,

The Transferee Company shall follow the method of accomnting as prescribed
for the ‘pooling of interest method’ under Accounting Standard 14 &s notified
under the Companies Accounting Rules, 2006,

The Transferee Company shaell issue and allot equity shaes to the
shareholders of the Transferor Company in accordance with Clause & above
end credit fhe face value of such equity shiares to ity shaze capital acconut.

Upon this Scheme becoming effective and with effect fom the Appointed
Dete, the excess, if any, of the book value of the assets over the book value of
the Habilities of the Trensferer Company recorded by the Transferes Company
in its bools of accounts as mentioned above, ag reduced by the face velue of
shares fssued by the Transferee Company to the sharsholders of the Transferox
Company shall be credited to the capital reserve account i the financial
statements of the Transferee Company as drawn Up in compHence with the
Scheme and applicable accownting standards of the Transferee Company. In
caso of thete being a deficlt, such amount shail be debited to.the general
reserve. In case of any difference in the socounting policies between the
Tyapsferor Company and the Transferce Compaty, the sccounting policies
followed by the Transferee Company shall prevail and the difference, if any,
will be quantified and adjusted in the general reserve mentioned sarlier, to
enstre that.the financial statements of the Transferes Company reflect the

. financial position on the basis of consistent accounting palicy: Where the

Trapsferes Company does not have sufficient general reserve, the balanes
amount remaining after adjustment with the general reserve of the Transferee
Company, shall be adjusted against the capital 1eserve, if any, of the
Transferes Compaty. ‘ '

Notwithstending the above, the Board of Directors of the Transferee Company
is muthorised to account for any of these Welpnces in any manner whatsoever,
as may be deemed fit, in accordatice with the prescribed accounting standards
under the Act and epplicable RBEI _repulations and appliceble genesally
actepted nccounting principles as applicable to the Transferes Company. The
identity of the reserves of the Transforor Company, if any 2nd to the extent a8

‘required nnder any applicable regulation and as deemed appropriate by the

Board of Directoxs of the Transferee Cornpany, shal bs preserved and they
shall appear in the finencial statements of the Transferee Conpany in the same
form and manner, in which they appeared in the financial statements of fle
"Pynpsferor Company as prepared nuder the sccovnting standazds spplicable to
the Tyensferee Company, prior. to this. Scheme becoming effective.
Accordingly, if prior fo this Scheme becoming effective there is any reserve in
the financie] statements of the Transferor Company available for distribution
whether as bonus shares of dividend or otherwise, the same wouid algo be
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7.6

7.

7.8

8.1

8.2

o

available in the financial statements of the ransferés Company for such
distribution pursuant to this Scherme becoming effective.

The balances of the profit and loss accounts of the Transferor Company (a8
appearing in the books of aocounts of the Transfercr Company at the close of
business on the day preceding the Appointed Date) shall be aggregated and

" added to q_r'set-off (as the case may be) with. the corresponding balance
' appearing in the financial statements of the Trensferee Company. .

The Transferee Company shall record in §ts boolks of account, all iransactions
of the Transferor Company in respect of assets, Habilities, income and
expenses, from the Appointed Date to the Effective Date, Any inter-company
payables and receivables ‘between the Transferor Company and the Transferes
Company shail be cancelled and the Transferce Company shall accordingly
not record any of such payebles and receivahles in its books. '

Accounting Treatment of Transfexor Company:’

As ihe Transforor Company shall stand dissolved without being wound up
upon the Scheme becoming effective, henco thers is no accounting treatment
prescribed under this Schems in the books of the Transferor Company.

EMPLOYEE STOCK OPTION PLAN

With xespect to the stock options granted by the “Ceansforor Company under
the employees stock options schierue of the Transferor Company including the
benefit of cxercise price and the share entitlement pussuant to the bonus
jssuance by the Transferor Company in 2018, titled Employees Stock Option

* Gcheme 2015 (the “Transferox Company Optien Scheme”), upon coming

into effect of this Scheme, the Transieree Coinpaty shall issue stock options
to Bligible Employees taking spto account the Share Exchangs Ratio and on
the same terms and conditions as (and which are not less favouratile then
those) provided in the "rransferor Company Option Scheme. ‘Buch stack
options may be issued by the Transferee Company sither under its existing '

stock option scheme Or 8 revised employee stodk option scheme {*Iransferee

‘Company Option Scheme”). ’

Tt is hereby clarified that upon this Scheme hecoming effactive, options
granted by -the Transferor Company to the Blgible Bmployees under the
Tyapsferor Compeny Option Scheme shall sutomatically stand cancelled.
Purther, upon this Schems becoming effective and afrer cancellation of the
options granted to the Eligible Bmployees under tho Transferor Commpany

Option Schéme, the fesh options shall be granted by the Transferee Company

" o the Eligible Employees on the basis of the Shere Bxchange Ratio (Le. for

every 1,000 options held by an Eligible Employee which entitle such Eligible

- -Bmployes to acquirs 2,000 equity shares (on account of 1:1 bonus, issUaAnCE o0
+'§ June 2018) in the Transferor Company, such. Eligible Employee.will be
conferred 1,136 options in the Trensferee Company which shall entitle him to

. acquire 1,136 equity shares i the Transferee Company), such that the Bigible
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8.3

8.4

8.5

8.6

Employeeh shall, as option holders of the Transferee Company, enjoy the

* same economic benefit as they wonld have recejved under the Transferor

Comipany Option Scheme. Fractional enfitlements, if any, acising pursuant to
the applicability of the Share Bxchange Ratio as above shall be rounded oif to
the nearest higher integer. The exercise price payablo for options pranted by
the Transferee ‘Company to the Eligible Employees shall be based on the
exercise price payable by such Eligible Employees under the Transferor
Company Option Scheme as adjusted after taking into account the effect of the
Share Bxchange Ratio. o

On the Efféctive Date, the provisions of the SEBI (Share Based Employee’
Benefits) Regulations, 2014, as amended to-date, shall apply, to the extent '
applicable, o the stock options granted by the Transferee Company under e
Transferee Company Option Scheme in pursuance ofthis Scheme,

The approval granted to the Scheme by the shaveholders, the RBI, the
National Housing Bank and/or any othet regulatory authority shall be deemed
1o be approval granted to any modifications made to the Trangferor Company
Option Scheme by the Transferor Compary and approval granted to the

. Transferee Company Option Scheme fo be adopted by me,_-Trqnsfarae

Compeny. . '

It is hereby olarifled that in relation to the options granted by the Transferee g
Company to the Eligible Employees, the period during which the options
granted by the Transferor Company were held by ox deemed to have beon heid
by the Elgible Employees shall be taken into account for determining the
minimum, vesting period required under Applicable Law or agresment or deed
for stock optlons granted under the Transferor Company Option Scheme or the

meansferee Company Option Scheme, as the case may be.

The Board of Directors of the Amalgamating Companies or any of the
comrnittee(s) thersof; including the compensation cornmitiee, if amy, shall talce
such actions and execufo guch further documents as may be necessary or
desirable for the purpose of giving effect fo the provisions of this clause of the
Scheme. . :
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GENERAL TERMS AND CONDITIONS .

1.

1.1

Z.
2.1

2.2

2.3

" yolovant sections of the Income Tax Act, 1963, If any terms or provisions of

PROVISIONS APPLICABLE TO PART III

Upon the sanction of this Schemme and upon fhis Scheme becoming effective, the
following shell be deemed to have ocourred on the Appointed Date and becoms

effective and operative only in the sequence and in the order mentjoned hereunder:

(2) amalgamation of the Transferor Company into the Transforee Company in
accordance with Part FII of the Scheme;

()  transfer of the arthorised share capital of the Transferor Company to the
Tyansferee Company as provided in Part 11T of this Scheme, and consequential
increase in the authorised share capital of the Transferes Company as provided

_ in Past IIf of this Scheme; n

(¢) isswance and allotment of New Equity Shares to the sharsholders of the
Transferor Company 88 0N the Record Date, without amy further act,
instrument or deed, in accordance with Part 111 of this Scheme; amd

(d4) dissolution ofthe Transfror Comp pny without winding up. -
COMPLIANCE WITH LAWS '

This Scheme is presented and drawn up to comply with the provisions/requirements
of Sections 230 - 232 of the Act, for the purpose of the merger of the Transferor
Company with the Transferee Company. . ’

The smalgamation of the Transferor Company with the Transferes Ctpany in
accordance with this Scheme will be in comphance with the provisions of Section
2(1B) of the Income-~Tax Act, 1961, such tha:

() eil the propertics of the Transferor Company, jmmediately before the
* amalgametion, shall become the property of the Transferee Comypuny, by virtue
ofthis amalgamation; ) : .

() all the Jigbilities of the Transforor Compeny, immediately before the
amalgamation, shall become e Habilities of the Transferee Commpany, by virfue
of this amalgamaﬁcn; and ‘

(¢) sharcholders holding not less than three-fourths in value of the sharos in the
Transferor Company (other than shaves already held therein immediately before
the amalgemation by, or by a nominee for, the Transferes Compary oF its
subsidiary) will become shareholders of the Transfores Company by virtae of
the amalgamation.

This Scheme has been drawn up to comply with the conditions relating
“ymaltgamation” as specified under the tax laws, including Section 2 (1B} and otlfpg
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2.4

3.
3.1-

3.2

3.3

e

Scheme are found to be or interpreted to be inconsistent with any of the said
provigions at a later date, whether as & result of any amendmerdt of law or aty udicial
or executive interpretation or for any ofher remson whatsoover, the aforesaid
provisions of the Income Tax Act, 1961 shall prevail. The Scheme shall then stand
modified to the extent desmed necessary. to cotnply with the said provisions. Such
modification will lowever not affect other perts of tho Scheme. The power to make
such emendments as ey become Necessary shatl vest with the Board of Directors of
the Amalgamating Companies, which power shall be exercised reasonsbly in the best
intorests of fhe companies cancerned and their stakeholders,

Upon this Scheme becoming effective, the Transferée Company i expressly
permitted to prepare aud/or ravise their financial statements and refirns along with
preseribed forms, Hlings and nnexures under the Income Tax Act, 1961 (inchuding
for minimum altemnate tax purjoses and tax benefits), service tax law aad ofher tax
laws, and to claim refinds gnd/for credits for taxes paid (inciuding minipoum. alternate
tax), and to clatm tax benefits under the Income Tax Act, 1963, sto., and for matters
ineidental thereto, if required to give offect to the provisions of this Ycheme. The
order of the jurisdictional NCLT sanctioning the Scheme shall be deemed to be an
order of the Competent Authority permifting the Teansferee Company to prepars
and/or revise ita financial statements and boolks of accounts and no Fyrther act shall be
required to be undertaken by the Transferee Company.

CONSEQUENTIAL MATTERS RELATING TO TAX

All tax aggessment proceedings/rppedls of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date gnd relating to the
Transferor Company shail be continued end/or enforced until the Rifective Dats by
the Transferor Company. In the event of the Transferor Comnpany failing to continue
or enforce any proceeding/appsal, the same 1Ay, be contimued or enforced by the
Transferes Company, st the cost of the Transferee Company. As and fom the
Effective Date, the tax proceedings shall e continued and enforced by or againgt the
Transferes Company in the same manmiol and to the same extent ad would or might
have been continued and enforced by or against the Transferor Company.

Forfher, the aforementioned procsedings shall not abate or be discontioned ner be in
any way prejudicially affected by reason of the amalgamation of the Transferor
Compeany with the Transferes Company or auything conteined in the Scheme.

Upon the Scheme becoming effective, any advance 18%, self assessrment ta%, minimum
elternate tax and/or TDS credit available or vested with the Transferor Company,

_micluding any taxes paid and-taxes deducted at source and deposited by the Trangferes

Company on inter s& transactions during the petiod between the Appoitited Date and

x

the Effcctive Date shail be ireated as advance tex paid by the Transferee Company

and shall be available to Transferee Cormpaty for set-off against its Hebility under the
Tncome Tax Act, 1961 and any excess taX 50 paid shell be eligible for rafund together

with interest.

SAVING OF CONCLUDED TRANSACTIONS

. The transfer of assets, properties and liabilities and the continmance of procesdinga by
~ or-againat the-Transferor Compaty under Clause 1.2 of Part TIT of the Scheme sbove
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shall not affect any transaction or proceedings glready concluded by the Transferor
Company on. and efter the Appointed Date until the Effective Date, to the end and
“intent that the Transferes Company accept and adopt all acts, deeds and things done
and exccuted by the Transferor Company in respect thereto as done and executed on
behalf of the Trensferes Company: -

.5, . DIVIDENDS

51  The Amalgameting Companies ghall be entitled o declare and pay dividends, whether
futerim and/or final, to their respective shareholders prior to the Effective Date, but
only in the ordinary course of business.

52 It is clarified that the aforesaid provisions in respect of declaration of dividends are
cnubling provisiong only and shall not be deemed to confer any right on any
shareholder of the Amalgamating Compar ;s to dermand or- claim any dividends
which, subject to the provisions of the Act, shalt be entirely at the, diccretion. of the
‘respective Boards of Directors of the Amalgamating Companies, and if sppleable in
accordance with the provisions of the Act, be subject to the approval of the
shateholders of the respective Amalgamating Companies.

6. INTERPRETATION

6.1 If any terms or provisions of this Scheme are found 1o be or imerpreted to be
tnconsistent with any provisions of Applicable Law at a later date, whether as a resul
of any amendment of Applicable Law or any judicial or executive interprétation or for
any other reason Whatsoever, the provisions of the Applicable Law shall prevail.

. Subject to obtaining the sanction of the Competent Authority, if necessary, this
Scheme shall then stand modified to the extent determined necossary to coraply with

- the said provisions. Such modification will, however, not affect other parts of this
Scheme. Netwitbstanding the other provisions of this Scheme, the powet to meke
such amendmentsmodifications as may become tiecessary, whether before or after
the Effective Date, shall, subject to obtaining the sanction of the Competent Aunthority
if nacessary, vest with the Board of Directors of the Amalgamating Companies, which
power shell be exercised reasomably in the best infercsts of the Amalgamating
Companies and theit respective sharcholders, ‘

7. APPLICATION TO THE COMPETENT AUTHORITY N

7.1 ‘The Amalgamating Comupanies ghall make applcations and/or pefitions under
Yactions 230 to 232 of the Act and other applicable provisions of the Act to the
Competent Authorities for approval of the Scheme and all matters ancillary or
incidental thereto, as may be necessary fo give effect to the terms of the Scheme.

7.2  Upon this Scheme, becoming effective, the gharehaldess of the Transferes Company
shall be deerned to have also acoorded their approval under all relevant provisions of
the Act for giving effect to the provisions contained in this Scheme. -

8. MO})IF]_ZCA_’I‘ION OR AMENDMENTS TO THE SCHEME -

3.1 The Amalgamatmg Companies, acting through. their respective Board of Directors or

guch other person or persons, a3 the respective Board of DECEWES:I%‘E‘@OPY
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inclnding any committee or sub-comrpittee thereof, may, jointly and as wmtuaily
agreed in wiiting, assent to/malce and/or congent to any'modifications/amendments to
the Scheme, ot to any conditions or Emitations that the Competent Authority under
Applicable Law may deem fit to direct or impose, or which meay ofherwise be
considered necessary, desirable or approptiate as a result of subsequent events or
otherwise by them (iL.e., the Boaxd of Directors), or modify, vary or withdraw this
Scheme prior fo the Effective Date in any menmer at euy time. The Amalgamating
Companies, acting through their respective Boards of Directors or such other person
or persoms, as the respective Board of Directois may suthosise including any
cornmittee or suig-committee thereof, be and sre heseby anthorised to take such steps
a5 may be necessary, desirable or proper to regalve any doubts, giffieulties or
questions whatsoever for carrying the Scheme into effect, whether by reason of any
orders of the Competent Aufhority or of any directive or orders of auy other
authoritios or otherwise howsooval ariging out of under or by virtue of this Scheme
anid/or any matters concesning or connected therowith, -

.82  In case, post approval of the Scheme by the Compstent Authordty, there is any
confusion in interpreting amy Clause of this Scheme, or otherwise, the Board of
Directors of the Amalgamating Companies shall have complete power to take the
1most sensible interpretation so as to render the Scheme operational.

83 In the event of any inconsistency between any of the terms and conditions of any
earlier arrangerient between the Amalgameting Compenies and their respective
sharelolders and/or creditors, and the terms and conditions of this Scheme, the laiter
shall prevail ) : '

84 If any part of this Scheme is invalid, ruled illegal or rejected by the Competent
Authority or any court of competent Jurisdictios, or unenforceable under presont or
fature Jaws, then it is the ihtention of the Amalgamating Companies that such part
shall be sevetable from the remainder of this Scheme and this Scheme shali not be
affacted thereliy, unless the deletion of such part shall canse this Scheme to becoine
materially adverse to either the Trapsfexor Company or Transferes Company, in
which case the Amalgamating Companies, acting through their respective Boards of
Directors, shall attempt. to bring ghout & modification in this Scheme, as will best
preserve for the parties, the benefits and obligations of this Scheme, including but not
Lmited to such part, which is invalid, ruled illegal or rejected by the Competent
Anthority or eny court of competent jurisdiction, cx vnenforcenble under present or
future Applicable Laws. .

9.  CONDITIONALITY TO ERFECTIVENESS OF THL SCHEME
The Scheme is conditional and subject to:

(&  the Scheme being approved by the requisite majority of each classes of
members and/or creditors (where appHoable) of the Amalgamating Companies

in accordance with the Act and as may e directed by the Coropetent
Anthority;

) ' the Gonii)_s‘mnt Authority having accorded its sanction to the Schere;

CERTIFIE?‘J{E)- E ) a(ggl% 'of approval by the Transferes Company from the RBI in relation to the
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Scheme, which shall be in form and substance acceptable to the
Amalgamating Companics, ehicli acting reasonsbly and in good faith;

()  receipt of approval by the promoter of the Transferor Compauy, from tho RBI
in relation 1o the acquisition of New Equity Sheres by it in the Transferce
Company pursuant to the Scheme;

{e) saﬁs?action of the conditions, if any, ag set out in the approval provided by the
RBI under Clause 9.1(c) and Clanse 9.1(d) and which need to be satisfied on
ot prior to the Effective Date in accordance with the terms thereunder;

o receipt of no-objection letters by the Amalgamating Companies in respect
from the BSE and the NSE in accordance with the 1LODR Regulations and the
SEBI Circulars in respect of the Scheme (prior to fliing the Scheme with the
Competertt Authozity as well as following approval of the Scheme by the
Competent Authority), which shall be in form and substance acceptable to the
Amalgamating Coxpanies, each acting reasonably and in good faith;

() inthmation tofreceipt of the approval from the National Housing Bark by the
Transferor Company and/or its promoter, as applicable,, which shall be in

form and substanes acceptable o the Amalgamating Compandes, each acting
reasonably and in good faith; i

()  recelpt of the approval from the CCI in respect of the Scheme contemplated
hetein, in accordance with the provisions of the Competition Act, 2002,
pursuant 1o & joint application filed by the Transferor Company snd the
Transferee Company, which ghall be in form and substence acceptable to the
Armalgamating Comparies, each ecting reagonably and in good faith, or the
waiting period during which the CClI is required to provide its dacigion in
respect of the application for approval in respect of the Scheme confemplated
herein, together with any extensions thereof, shall have expired; and )

)] receipt of such other sanctions and approvals including sanction of any other
Governmentsl Autbority or stock exchange(s) as, may be required by
Applicable Law in vespect ofthe Scheme. C o

The Scheme shall not come into effsct unless the aforementioned conditions
mentioned in Clanse 9.1 of Part IV ahove ate satisfied and in sach an event, unless
ehch of the conditions are satisfied, no rights and Habilities whatsoever shall accrie to
or be incurred inter se the Amalgemating Companies or their respective ghereholders
or creditors or employeas or any other person.

COSTS, CHARGES & EXPENSES

All casts, charies, taxes including duties, levies and ail other expenses, if any (save as7
expressly otherwise agreed) of the Transferor Company and the Transferee Company °
erising out of or ncurred in connection with and implementing this Scheme and
matters incidental thereto on ox prior to the Effective Date shall be borne by the
respective Amalgamating Comp anies. .

All costs, che_u‘ge:é,' taxes including duties, levies and all other eXHERIEIE Wﬁﬂ ; 'ab PY
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expressly otherwise agreed) of the ‘Fransteror Company and the Transferee Company
arising out of or incutred in commection with tnd implementing this Scheme and
matters incidental thereto after the Effective Date shall be borne by the Transferes
Company.

RESIDUAL PROVISIONS

Upon this Scheme becoming éffective, the Transferee Company shail be-entitled to

operate and utilize all bank accotmts, cash and deposits relating to the Transferor
Compeny, realise all monies and complete and enforce all pending contracts and
transactions in respect of the Transferor Company in the name of the Transferox
Company to the extent necessary. ’

Upon this Scheme becomning effective, the “Pransferee Company shall be entitled to
occupy and use all premises, whether owned, leased or licensed, relating to the
Transferor Company until the transfer of the rights and obligations of the Transferor
Company to the Transferee Comparny vnder this Schems is formally acoepted by the

parties concerned,

The Amalgamating Companies shall be'at Hberty to withdraw this Scheme at any time
ag may be mutually agreed by the respective Board of Directors of the Amalgamating
Companies prior to the Effective Date. In such & case, cach of the Amalgamating
Companies shall respectively bear their own cost or a8 may be mutually agreed, It is
hereby clarified that notwithstanding -anything ta the confrary contained in this
Scheme except ag provided in Clause 8.2, any one of the Amalgamating Companies
shatl not be entitled to withdraw the Scheme vnilaterally: (a) without the prior written
consent of the other Amalgamating Companies; or (b) unless such withdrawal Is in
sccordance with mny written agreement emtered into betwsen the Amelgamating
Companies.

¥
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Tn view of paragraph no. 11 of the order dated 18™ September 2019, passed by the Honble
National Company Law Tribunal, Bench at Ahmedabad, in CP (CAA) No.
67/MNCLT/AHM/2019 in CA (CAA) No. 54/NCLT/AHM/2019, the Scheme is hereby

authenticated.

Registrar
This day of September 2019

' f{‘jg?;g was made: 1‘1‘3"1\ |4
s Deledmue
ed: o \oalew¥ .




