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Dear Sir/ Madam, 

P.J. Towers, Dalal Street, Fort, 

Mumbai - 400 001 

Sub: Meeting of Equity Shareholders and Secured Creditors of Bharat Financial Inclusion 

Limited ("the Company") convened as per the directions of the National Company 

Law Tribunal, Mumbai Bench ("Hon'ble Tribunal"). 

Disclosure under Regulation 30 (7) of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 

This is with reference to our intimation dated November 1, 2018 informing about the order 

dated October 31, 2018 passed by the Hon'ble Tribunal in Company Scheme Application No. 

922 of 2018 ("Order") directing the Company to convene the separate meetings of its equity 

shareholders and the secured creditors on Tuesday, December 11, 2018, for the purpose of 

considering and approving the Composite Scheme of Arrangement among Bharat Financial 

Inclusion Limited (the Company), Induslnd Bank Limited, the Company and Induslnd 

Financial Inclusion Limited and their respective shareholders and creditors ("Scheme"). 

As directed by the Hon'ble Tribunal, the meetings of the equity shareholders and secured 
creditors of the Company will be held at the day, date, time and place mentioned herein 
below . 

Equity Shareholders Meeting Creditors Meeting 
Day Tuesday Tuesday 
Date December 11, 2018 December 11, 2018 
Time 11.00 a.m. (1ST) 2.30 p.m. (ISl) 
Venue First Floor, Boundary Hall, Mumbai Salon Valliere Dubarry, Sofitel 

Cricket Association, Recreation Mumbai BKC, C-57, Bandra Kurla 
Centre, Mumbai, Maharashtra - Complex, Bandra (East), Mumbai, 
400051 Maharashtra - 400051 
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A copy of each of the Notice of the meetings of the equity shareholders and the secured 

creditors along with Explanatory Statement under Section 230(3), Section 232(2) read with 

Section 102 of the Companies Act, 2013, Attendance Slip, Proxy Form and other documents 

sent to the equity shareholders and the secured creditors of the Company were sent to you 

vide our letter dated November 5, 2018 and the same are also attached hereto. The above 

mentioned documents are also available on the websites of the Company- www.bfil.co.in and 

Karvy Computershare Private Limited - https://evoting.karvy.com. 

On November 6, 2018, the Company has completed the dispatch of the notice along with the 

explanatory statement in physical form through permitted mode to the equity shareholders 

who have not registered their e-mail ids with depositories/ Registrar and Share Transfer 

Agent/ the Company. Equity shareholders who have registered their e-mail id for this 

purpose have been served with notice on their e-mail id registered with depositories/ 

Registrar and Share Transfer Agent/ Company on November 6, 2018. The notice has been sent 

to all the equity shareholders whose names appear in the Register of Members/ Beneficial 

Owners as per the details furnished by the Depositories as on Friday, October 26, 2018 ("Cut

off Date"). 

The Company has on November 6, 2018 completed the dispatch of the notice along with the 

explanatory statement to the Secured Creditors of the Company in physical form through 

permitted mode. The notice has been sent to all the secured creditors existing as on 

August 31, 2018 as per the Company's books of accounts on such date. 

In order to have wider participation in the approval process, the Company has provided the 

following facilities to the Equity Shareholders to exercise their right to vote at the Meeting: 

(a) Electronic Voting 

(b) Postal Ballot and 

(c) Voting at the Meeting by ballot. 

The period for Remote e-voting and Postal Ballot for voting by Equity Shareholders is as 

follows: 

Start date and Time Saturday, November 10, 2018 at 9.00 a.m. 

End date and Time Monday, December 10, 2018 at 5.00 p.m . 

... 3/-
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The voting by the Secured creditors to the Scheme shall be carried out by poll at the venue of 

their meeting. 

The voting rights of equity shareholders shall be in proportion to their equity shareholding in 
the Company as on the close of business on the Cut-off Date. The voting rights of the Secured 
Creditors shall be in proportion to the principal amount due to them as on closure of business 
hours on Friday, August 31, 2018. 

We request you to take the above on record and also request you to host the copy of the 

scheme on your website as per the Order. 

Thanking you, 

Yours faithfully, 

For Bharat Financial Inclusion Limited 

Rajendra Patil 

Sr. EVP - Legal & Company Secretary 

Encl: As above 
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MEETING OF THE EQUITY SHAREHOLDERS OF BHARAT FINANCIAL INCLUSION LIMITED CONVENED 
AS PER THE DIRECTION OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

NOTICE TO EQUITY SHAREHOLDERS
Day Tuesday
Date December 11, 2018 
Time 11.00 a.m. (IST)
Venue First Floor, Boundary Hall, Mumbai Cricket Association Recreation Centre (MCA), Bandra Kurla 

Complex, G Block, Bandra (East), Mumbai – 400 051, Maharashtra, India

POSTAL BALLOT AND E-VOTING
Commencing on Saturday, November 10, 2018 at 9.00 a.m. (IST)
Ending on Monday, December 10, 2018 at 5.00 p.m. (IST)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 922 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 - 232 of the 
Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement among 
Bharat Financial Inclusion Limited (“Applicant Company” or 
“Company” or “Amalgamating Company”), IndusInd Bank 
Limited (“Amalgamated Company”) and IndusInd Financial 
Inclusion Limited (“Transferee Company”) and their respective 
shareholders and creditors.

Bharat Financial Inclusion Limited  
[CIN: L65999MH2003PLC250504], a company incorporated 
under the Companies Act, 1956 and having its registered 
office at Unit No. 410, Madhava, Bandra-Kurla Complex,  
Bandra (East), Mumbai 400051, Maharashtra, India

)
)
)
)
) ... Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF 
BHARAT FINANCIAL INCLUSION LIMITED, THE APPLICANT COMPANY

(Form No. CAA2)

To,

The Equity Shareholders of Bharat Financial Inclusion Limited (“the Company”)

TAKE NOTICE that by an Order dated October 31, 2018 in the above mentioned Company Scheme Application 
(“Order”), the Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”) has 
directed that a meeting of the equity shareholders of the Company, be convened and held at First Floor, 
Boundary Hall, Mumbai Cricket Association Recreation Centre (MCA), Bandra Kurla Complex, G Block, Bandra 
(East), Mumbai – 400 051, Maharashtra, India, on Tuesday, December 11, 2018 at 11.00 a.m. (IST) to consider, 
and, if thought fit, to approve with or without modification(s), the proposed Composite Scheme of Arrangement 
among Bharat Financial Inclusion Limited (“Applicant Company” or “Company” or “Amalgamating Company”), 
IndusInd Bank Limited (“Amalgamated Company”) and IndusInd Financial Inclusion Limited (“Transferee 
Company”) and their respective shareholders and creditors under Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the Order and as directed therein, a meeting of the equity 
shareholders of the Company, will be held at First Floor, Boundary Hall, Mumbai Cricket Association Recreation 
Centre (MCA), Bandra Kurla Complex, G Block, Bandra (East), Mumbai – 400 051, Maharashtra, India, on Tuesday, 
December 11, 2018 at 11.00 a.m. (IST) (“Meeting”), at which place, day, date and time you are requested to 
attend.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 
and 110 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies 
(Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; 
and (v) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the Securities and Exchange Board 
of India, the Company has provided the facility of voting by postal ballot and e-voting so as to enable the equity 
shareholders to consider and approve the Scheme by way of a resolution (as mentioned below). Accordingly, 
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voting by equity shareholders of the Company to the Scheme will be carried out through (a) postal ballot; (b) 
remote e-voting; and (c) ballot at the venue of the Meeting. The equity shareholders may refer to the ‘Notes’ to 
this Notice for further details on postal ballot and remote e-voting.

TAKE FURTHER NOTICE that a copy of the Scheme, Explanatory Statement under Sections 230(3) and 102 of 
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016, Form of Proxy, Attendance Slip, Postal Ballot Form and other annexures as stated in the Index are 
enclosed herewith. A copy of the Scheme and the Explanatory Statement can be obtained free of charge at the 
registered office of the Company.

The Hon’ble Tribunal has appointed Mr. Jyotin Mehta, an Independent Professional, FCS, FCA and FCMA, failing him,  
Mr. Abeezar E. Faizullabhoy, Advocate, Senior Partner, Hemant Sahai Associates to be the Chairperson of the 
Meeting.

The above Scheme, if approved by the equity shareholders, will be subject to the subsequent approval of the 
Hon’ble Tribunal, secured creditors and other permissions/consents.

The voting rights of the equity shareholders shall be in proportion to their equity shareholding in the Company 
as on the close of business on Friday, October 26, 2018 (“Cut-off Date”).

To consider and if thought fit to pass, with or without modification(s), and with requisite majority, the following 
resolution under Sections 230 to 232 of the Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment 
thereof for the time being in force): 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016 (including any statutory modification(s) or re-enactment thereof for the time being in force), and other 
Rules, Circulars and Notifications made thereunder as may be applicable, the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements), Regulations, 2015, Circular No. CFD/DIL3/CIR/2017/21 
dated March 10, 2017 and Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017 issued by the Securities 
and Exchange Board of India read with observation letters issued by National Stock Exchange of India Limited 
and BSE Limited dated June 1, 2018  and June 4, 2018 respectively and the relevant provisions of the other 
applicable laws, and the provisions of the Memorandum and Articles of Association of the Company and 
subject to the approval of the Mumbai Bench of the National Company Law Tribunal (“Hon’ble Tribunal”), and 
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be 
necessary and subject to such conditions and modifications as may be prescribed or imposed by the Hon’ble 
Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the ‘Board’, 
which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by 
the Board or any other person authorised by it to exercise its powers including the powers conferred by this 
Resolution), the arrangement embodied in the proposed Composite Scheme of Arrangement among Bharat 
Financial Inclusion Limited (“Applicant Company” or “Company” or “Amalgamating Company”), IndusInd 
Bank Limited (“Amalgamated Company”) and IndusInd Financial Inclusion Limited (“Transferee Company”) 
and their respective shareholders and creditors (“Scheme”), that is being circulated along with the Notice and 
a copy thereof duly initialed by the chairperson for the purpose of identification is also placed at the meeting, 
be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect 
to this resolution and effectively implement the arrangement embodied in the Scheme and to accept such 
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by 
the Hon’ble Tribunal while sanctioning the arrangement embodied in the Scheme or by any authorities under 
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law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving effect 
to the Scheme, as the Board may deem fit and proper and delegate all or any of its powers herein conferred to 
any Director(s) and/ or officer(s) of the Company, to give effect to this resolution, if required, as it may be in its 
absolute discretion deem it necessary or desirable.”

Sd/-      
Jyotin Mehta 

Chairperson Appointed for the Meeting

Date: November 2, 2018
Place: Mumbai

Registered Office:
Bharat Financial Inclusion Limited
CIN: L65999MH2003PLC250504
Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India 
Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in

Notes:

1. Explanatory Statement pursuant to Section 230(3), Section 232(2) read with Section 102 of the 
Companies Act, 2013 to the Notice of the Meeting of the Equity Shareholders of the Applicant Company 
convened as per the directions of the Hon’ble Tribunal is annexed hereto.

2. Only registered equity shareholders of the Company may attend and vote either in person or by 
proxy (a proxy need not be an equity shareholder of the Company) or in the case of a body corporate 
or Registered Foreign Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”), by a 
representative authorized under Section 113 of the Companies Act, 2013, at the Meeting. The authorized 
representative of a body corporate/ RFPI/ FII which is a registered equity shareholder of the Company 
may attend and vote at the Meeting, provided that a copy of the resolution of the board of directors or 
other governing body of the body corporate/ RFPI/ FII or any other appropriate authorisation document 
authorising such representative to attend and vote at the Meeting, duly certified to be a true copy by a 
director, manager, secretary or other authorised officer of such body corporate/ RFPI/ FII, is deposited 
at the registered office/ head office of the Company preferably not later than 48 (forty eight) hours 
before the scheduled time of the commencement of the Meeting.

3. AN EQUITY SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO 
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED 
NOT BE A EQUITY SHAREHOLDER OF THE COMPANY. THE PROXIES IN ORDER TO BE EFFECTIVE 
MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 (FORTY EIGHT) HOURS BEFORE THE 
MEETING.

4. A form of proxy is enclosed to this Notice. No instrument of proxy shall be valid unless:

(i) it is signed by the equity shareholder or by his/her attorney duly authorised in writing or, in 
the case of joint holders, it is signed by the equity shareholder first named in the Register of 
Members or his/ her attorney duly authorised in writing or, in the case of body corporate, it is 
executed under its common seal, if any, or signed by its attorney duly authorised in writing; 
provided that an instrument of proxy shall be sufficiently signed by any equity shareholder, 
who for any reason is unable to write his/ her name, if his/ her thumb impression is affixed 
thereto, and attested by a judge, magistrate, registrar or sub-registrar of assurances or other 
government gazetted officers or any officer of a nationalised bank, and

(ii) it is duly filled, stamped, signed and deposited at the registered office/ head office of the 
Company not less than 48 (forty eight) hours before the time fixed for the meeting, together 
with the power of attorney or other authority (if any), under which it is signed or a copy of that 
power of attorney certified by a notary public or a magistrate unless such a power of attorney 
or the other authority is previously deposited and registered with the Company/ Registrar & 
Share Transfer Agent.
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(iii) All alterations made in the Form of Proxy should be initialled. The form of proxy can be obtained 
free of charge from the registered office of the Company.

5. As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as 
a proxy on behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 
10% (ten percent) of the total share capital of the Company carrying voting rights. Equity shareholders 
holding more than 10% (ten percent) of the total share capital of the Company carrying voting rights 
may appoint a single person as proxy and such person shall not act as a proxy for any other person or 
equity shareholder.

6. It is further clarified that the proxies can only vote through ballot at the venue of the Meeting and not 
through any other mode. A minor cannot be appointed as a proxy.

7. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of 
the Meeting and ending with the conclusion of the Meeting, an equity shareholder would be entitled 
to inspect the proxies lodged at any time during the business hours (10.00 a.m. to 6.00 p.m.) of the 
Company, provided that not less than 3 (three) days of notice in writing is given to the Company.

8. Equity shareholders or his/ her Proxy are requested to bring the copy of this Notice to the Meeting and 
produce the attendance slip, duly completed and signed, at the entrance of the venue of the Meeting.

9. Equity shareholders who hold shares in dematerialized form are requested to bring their Client ID and 
DP ID number for easy identification of attendance at the Meeting.

10. Equity shareholders are informed that in case of joint holders attending the Meeting, only such joint 
holder whose name stands first in the register of members of the Company/ list of beneficial owners 
as received from Karvy Computershare Private Limited (“KCPL”), Registrar & Share Transfer Agent in 
respect of such joint holding, will be entitled to vote.

11. The Notice, together with the documents accompanying the same, is being sent to all the equity 
shareholders, whose names appeared in the register of members/ list of beneficial owners as received 
from KCPL as on Friday, October 26, 2018. The Notice will be displayed on the website of the Company 
at www.bfil.co.in and on the website of KCPL at https://evoting.karvy.com.

12. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies 
Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management 
and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and 
(v) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities 
and Exchange Board of India, the Company has provided the facility of voting by postal ballot and 
e-voting (through e-voting services provided by KCPL) so as to enable the equity shareholders to 
consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity 
shareholders of the Company to the Scheme will be carried out through (a) postal ballot; (b) remote 
e-voting; and (c) ballot at the venue of the Meeting.

13. The quorum of the Meeting shall be 30 (thirty) equity shareholders present in person.

14. Equity shareholders can opt only for one mode of voting. If any equity shareholder has opted for 
remote e-voting, then he/ she should not vote by postal ballot and vice-versa. However, in case equity 
shareholders cast their vote both through postal ballot and remote e-voting, then voting through 
remote e-voting shall prevail and voting done by postal ballot shall be treated as invalid.

15. It is clarified that the equity shareholders may cast their votes either by postal ballot or remote e-voting 
and casting of votes by postal ballot or remote e-voting does not disentitle them from attending the 
Meeting. Equity shareholders after exercising their right to vote through postal ballot or remote e-voting 
shall not be allowed to vote again at the Meeting.

16. Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the 
equity shareholders as on the Cut-off Date, i.e. Friday, October 26, 2018. Persons who are not equity 
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shareholders of the Company as on the Cut-off Date should treat this Notice for information purposes 
only.

17. The voting period for voting through postal ballot and remote e–voting shall commence on and from 
Saturday, November 10, 2018 at 9.00 a.m. and end on Monday, December 10, 2018 at 5.00 p.m.

18. In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall 
be acted upon only if a majority in number representing three-fourth in value of the Equity Shareholders 
of the Company, voting in person or by proxy at the meeting or by postal ballot or by remote e-voting 
(all taken together in aggregate), agree to the Scheme.

19. The Company has engaged the services of KCPL for facilitating e-voting for the Meeting. Equity 
shareholders desiring to exercise their vote by using e-voting facility are requested to follow the 
instructions mentioned in Note 32 below.

20. A postal ballot form along with self-addressed postage pre-paid business reply envelope is also 
enclosed. In case of Equity Shareholders who have received the notice by e-mail, a postal ballot form 
along with self-addressed postage pre-paid business reply envelope is being posted separately to 
them.

21. In case any equity shareholder is desirous of obtaining a printed duplicate postal ballot form, he or 
she may send an e-mail to evoting@karvy.com. The Registrar and Share Transfer Agent shall forward 
the same along with self-addressed postage pre-paid business reply envelope to the said equity 
shareholder.

22. Equity shareholders are requested to carefully read the instructions printed in the postal ballot form and 
return the postal ballot form duly completed with assent (FOR) or dissent (AGAINST), in the attached 
business reply envelope, so as to reach the scrutinizer on or before Monday December 10, 2018 at 5.00 
p.m. (IST). Postal ballot form, if sent by courier or by registered post/ speed post at the expense of the 
equity shareholder shall also be accepted. Any postal ballot form received after the aforesaid date and 
time period shall be treated as if the reply from the equity shareholder has not been received.

23. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the 
scrutinizer.

24. The vote on postal ballot cannot be exercised through a proxy.

25. There will be only 1 (one) postal ballot form for every registered folio/ client ID irrespective of the 
number of joint equity shareholders.

26. No other form or photocopy of the form is permitted.

27. The postal ballot form should be completed and signed by the equity shareholders (as per specimen 
signature registered with the Company and/ or furnished by the Depositories). In case, shares are 
jointly held, this form should be completed and signed by the first named equity shareholder and, in 
his/ her absence, by the next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on 
behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of the 
PoA with the Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held 
by companies, trusts, societies etc., the duly completed postal ballot form should be accompanied by 
a certified copy of the board resolution/ authorisation giving the requisite authority to the person voting 
on the postal ballot form.

28. As directed by the Hon’ble Tribunal, Mr. K. V. S. Subramanyam (Membership No. F5400), failing him  
Mr. A. Ravi Shankar (Membership No. F5335) of M/s. Ravi & Subramanyam, Practicing Company 
Secretaries, shall act as scrutinizer to scrutinize votes exercised either electronically through remote 
e-voting or on postal ballot or by ballot at the venue of the Meeting and shall submit a report on 
votes cast to the Chairperson of the Meeting or to the person so authorised by him within 48 (forty 
eight) hours from the conclusion of the Meeting. The scrutinizer’s decision on the validity of the vote 
(including e-votes) shall be final.



8

29. The result of the voting shall be announced on or before Thursday, December 13, 2018 upon receipt of 
scrutinizer’s report and same shall be displayed on the website of the Company at www.bfil.co.in and 
on the website of KCPL at https://evoting.karvy.com/ besides being sent to BSE Limited and National 
Stock Exchange of India Limited on the said date.

30. The Notice convening the aforesaid Tribunal Convened Meeting will be published through advertisement 
in Pan-India edition of ‘Indian Express’ in English language and Marathi translation in ‘Loksatta’ 
(Maharashtra edition).

31. All relevant documents referred to in the above Notice and other documents required to be open for 
inspection are open for inspection by the Equity Shareholders of the Company at the registered office 
of the Company at Unit No. 410, Madhava, Bandra Kurla Complex, Bandra (East), Mumbai 400051, 
Maharashtra between 10:00 a.m. to 12:00 noon on all working days (except Saturdays, Sundays and 
public holidays) up to the date of the Meeting.

32. The instructions for equity shareholders for remote e-voting are as under:

A. In case of equity shareholders receiving an e-mail of the Notice from KCPL [for equity 
shareholders whose e-mail IDs are registered with the Company/ Depository Participant(s)]:

(i) Launch internet browser by typing the URL: https://evoting.karvy.com/.

(ii) Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID 
will be EVEN (E-Voting Event Number) 4339 followed by folio number. In case of demat 
account, User ID will be your DP ID and Client ID. However, if you are already registered 
with KCPL for e-voting, you can use your existing User ID and password for casting 
your vote.

(iii) After entering these details appropriately, click on “LOGIN”.

(iv) You will now reach password change Menu wherein you are required to mandatorily 
change your password. The new password shall comprise minimum 8 characters with 
at least one upper case (A-Z), one lower case (a-z), one numeric (0-9) and a special 
character (@, #, $, etc.). The system will prompt you to change your password and 
update your contact details like mobile number, e-mail ID, etc. on first login. You may 
also enter a secret question and answer of your choice to retrieve your password in 
case you forget it. It is strongly recommended that you do not share your password with 
any other person and that you take utmost care to keep your password confidential.

(v) You need to login again with the new credentials.

(vi) On successful login, the system will prompt you to select the “EVENT” i.e., (Bharat 
Financial Inclusion Limited).

(vii) On the voting page, enter the number of shares (which represents the number of 
votes) as on the Cut-off Date under “FOR/ AGAINST” or alternatively, you may partially 
enter any number in “FOR” and partially in “AGAINST” but the total number in “FOR/ 
AGAINST” taken together should not exceed your total shareholding as mentioned 
therein. You may also choose the option “ABSTAIN” and the shares held will not be 
counted under either head.

(viii) Equity shareholders holding multiple folios/ demat accounts shall choose the voting 
process separately for each of the folios/ demat accounts.

(ix) Voting has to be done for each item of the Notice separately. In case you do not desire 
to cast your vote on any specific item it will be treated as abstained.

(x) You may then cast your vote by selecting an appropriate option and click on “Submit”.
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(xi) A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. 
Once you confirm, you will not be allowed to modify your vote. During the voting 
period, equity shareholders can login any number of times till they have voted on the 
resolution(s).

(xii) Corporate/ Institutional Equity Shareholders (i.e. other than individuals, HUF, NRI, 
etc.) are also required to send scanned certified true copy (PDF Format) of the board 
resolution/ authority letter, etc., together with attested specimen signature(s) of the 
duly authorized representative(s), to the scrutinizer at e-mail ID: kvs@rscs.in with a 
copy marked to evoting@karvy.com. The scanned image of the above mentioned 
documents should be in the naming format “Corporate Name_EVENT NO.”

B. In case of equity shareholders receiving a physical copy of the Notice [for equity shareholders 
whose email IDs are not registered with the Company/ Depository Participant(s)]:

(i) User ID and initial password as aforesaid.

(ii) Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A) above, to cast your 
vote.

 In case of any query pertaining to remote e-voting, please visit Help and FAQ’s section of https://evoting.
karvy.com/  (KCPL’s website).

33. In case of any queries relating to remote e-voting, equity shareholders can visit the “Help & FAQs” 
section of the website of Karvy at https://evoting.karvy.com/. Any grievances or queries of the equity 
shareholders in relation to the remote e-voting can be addressed to the Company’s Registrar and 
Share Transfer Agent, Mrs. C. Shobha Anand, Deputy General Manager, Contact No.: +91 40 67162222/ 
67161566, Karvy Computershare Private Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, 
Financial District, Nanakramguda, Hyderabad 500 032 or to the Company Secretary at the Registered 
office of the Company.

Route Map to the Venue of the Meeting

First Floor, Boundary Hall, Mumbai Cricket Association Recreation Centre (MCA), Bandra Kurla Complex, G 
Block, Bandra (East), Mumbai – 400 051, Maharashtra, India 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 922 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 - 232 of the 
Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement among 
Bharat Financial Inclusion Limited (“Applicant Company” or 
“Company” or “Amalgamating Company”), IndusInd Bank 
Limited (“Amalgamated Company”) and IndusInd Financial 
Inclusion Limited (“Transferee Company”) and their respective 
shareholders and creditors.

Bharat Financial Inclusion Limited  
[CIN: L65999MH2003PLC250504], a company incorporated 
under the Companies Act, 1956 and having its registered office 
at Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra 
(East), Mumbai 400051, Maharashtra, India

)
)
)
)
) ... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES ACT, 2013 
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 
RULES, 2016, TO THE NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE 
APPLICANT COMPANY.

1. This is a statement accompanying the Notice convening the meeting of the Equity Shareholders of 
the Company (“Meeting”), pursuant to the Order dated October 31, 2018 (“Order”) passed by the 
Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”) in the 
Company Scheme Application No. 922 of 2018, referred to hereinabove, to be held at First Floor, 
Boundary Hall, Mumbai Cricket Association Recreation Centre (MCA), Bandra Kurla Complex, G Block, 
Bandra (East), Mumbai – 400 051, Maharashtra, India on Tuesday, December  11, 2018 at 11.00 a.m. 
(IST) for the purpose of considering and, if thought fit, approving with or without modification(s), the 
arrangement embodied in the Composite Scheme of Arrangement among Bharat Financial Inclusion 
Limited (“Applicant Company” or “Company” or “Amalgamating Company”), IndusInd Bank Limited 
(“Amalgamated Company”) and IndusInd Financial Inclusion Limited (“Transferee Company”) and 
their respective shareholders and creditors (“Scheme”).

2. A copy of the Scheme is enclosed herewith as Annexure A. The proposed Scheme is envisaged to be 
effective from Appointed Date (i.e. January 1, 2018) but shall be made operative from the Effective Date 
(as defined in the Scheme).

3. This statement is being furnished as required under Sections 230(3) and 102 of the Companies Act, 
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016.

4. The Hon’ble Tribunal, by its aforesaid Order, has held that the value and number of the shares of the 
equity shareholders shall be in accordance with the books/ register of the Company or depository 
records and where the entries in the books/ register/ depository records are disputed, the Chairperson 
of the Meeting shall determine the value for the purposes of the Meeting and the decision of the 
Chairperson in that behalf would be final.

5. The aforesaid Order will be available for inspection at the registered office of the Company at Unit No. 
410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400 051, Maharashtra, India from 10:00 
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a.m. to 12:00 noon, on all working days (except Saturdays, Sundays and public holidays) up to the date 
of the Meeting.

6. Background of Companies

6.1. The Company was incorporated as a private limited company on September 22, 2003, under 
the Companies Act, 1956, under the name and style of ‘SKS Microfinance Private Limited’ vide 
certificate of incorporation dated September 22, 2003 issued by the Registrar of Companies, 
Andhra Pradesh, Hyderabad. Consequent to change of status from private to public company, 
and consequential change in name from ‘SKS Microfinance Private Limited’ to ‘SKS Microfinance 
Limited’ a fresh certificate of incorporation dated May 20, 2009 was issued by Assistant Registrar 
of Companies, Andhra Pradesh. Consequent to change of place of registered office from 
Andhra Pradesh to Maharashtra, a fresh certificate of incorporation dated December 10, 2013 
was issued by Registrar of Companies, Mumbai. Consequent to change of name from ‘SKS 
Microfinance Limited’ to ‘Bharat Financial Inclusion Limited’, a fresh certificate of incorporation 
dated June 13, 2016 was issued by Registrar of Companies, Mumbai. The PAN and CIN of the 
Company are AAICS2940J and L65999MH2003PLC250504 respectively. The email address of 
the Company for the purpose of this matter is complianceofficer@bfil.co.in. Apart from the 
abovementioned changes, there has been no change in the name and registered office of the 
Company during the last five years.

6.2. The authorised, issued, subscribed and paid-up share capital of the Company as on September 
30, 2018 is as under:

Particulars Amount in INR
Authorized Capital
15,70,00,000 Equity Shares of INR 10 each 157,00,00,000
1,30,00,000 preference shares of INR 10 each 13,00,00,000

Total 170,00,00,000
Issued, Subscribed and Paid-Up Capital
14,00,85,010 Equity Shares of INR 10 each fully paid-up* 140,08,50,100

Total 140,08,50,100

 *As on September 30, 2018, the Company had 50,67,413 outstanding employee stock options 
under its existing stock options scheme, exercise of which may result in an increase of up to 
50,67,413 equity shares in the issued and paid up share capital of the Company.

6.3. The Company is a public limited company and its equity shares are listed on BSE Limited 
(“BSE”) and National Stock Exchange of India Ltd. (“NSE”).

6.4. The Company is engaged primarily in the business of providing small value loans and certain 
other basic financial services to women in rural areas in India, for use in small businesses or 
for other income generating activities and certain non financial, non lending activities which 
comprise origination, servicing and collection of loans as a business correspondent of the 
Amalgamated Company as well as provision of other products and services.

6.5. The details of Directors of the Company as on date of this notice along with their address are 
mentioned herein below:

S.No. Name of Directors DIN Category Address
1. Mr. P. H. Ravikumar 00280010 Non-

Executive 
Chairman & 
Independent 
Director

501, Yashowan Towers, Behind Mahim 
Post Office, T. H. Kataria Marg, Mahim 
(West), Mumbai 400016, Maharashtra, 
India

2. Mr. Ashish Lakhanpal 02410201 Director 5907 Kirby Road Bethesda, MD 
20817, United States of America
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S.No. Name of Directors DIN Category Address
3. Mr. S. Balachandran 01962996 Independent 

Director
Plot No. 198, Flat No. 301, Kunda 
Residency, Street No. 4, Opp. Indian 
Overseas Bank, West Maredpally, 
Nehrunagar, Hyderabad 500026, 
Telangana, India

4. Mr. Geoffrey Tanner 
Woolley

00306749 Independent 
Director

88, Weona Road, North Attleboro, MA 
02760, United States of America

5. Mr. M.R. Rao 03276291 Managing 
Director & 
CEO

Plot No. 23, Ashwini Layout, Jubilee 
Hills, Near Andhra Jyoti Office, 
Hyderabad 500033, Telangana, India

6. Dr. Punita Kumar-
Sinha

05229262 Independent 
Director

51, Gate House Road, Chestnut Hill, 
MA 02467, Massachusetts, United 
States of America

7. Mr. Rajender Mohan 
Malla

00136657 Independent 
Director

C-4/19, Safdarjang Development 
Area, Hauz Khas, New Delhi 110016, 
India

8. Mr. Sanjay Jain 02559601 Nominee 
Director - 
SIDBI

906, SIDBI Officer, Appt. 25, Veera 
Desai Road, Andheri (W), Mumbai 
400053, Maharashtra, India

9. Dr. Tarun Khanna 01760700 Independent 
Director

66, Druid Hill Road, Newton 02461, 
United States of America

6.6. The details of Promoters of the Company as on the date of notice along with its address are 
mentioned herein below:

Name of Promoters Category Address
Kismet Microfinance Promoter 3rd Floor, Harbour Front Building, President John 

Kennedy Street, Port Louis, Mauritius

6.7. As on date of this notice, the Company has no unsecured creditors.

6.8. The objects for which the Company has been established are set out in its Memorandum of 
Association. The relevant objects are set out hereunder:

“1.  To reduce poverty in India, by carrying on the business of providing Microfinance 
services (mainly Non Banking financial services as permitted by the Reserve bank of 
India) exclusively to large number of poor men and women directly or indirectly, and 
thus to help them and their families out of poverty and improve their standard of living.

2.  To carry on the business of financing development activities through long term loans 
and other means of financing upon such terms and conditions as the company may 
think fit for the purposes of:

(i) agricultural development (which term includes, inter alia, land acquisition and 
development, irrigation, watershed development, crop cultivation, plantation, 
horticulture, forestry, animal husbandry and allied activities, such as dairy, 
poultry, fishery, aqua culture and floriculture),

(ii) industrial development (which term includes, inter alia, agro-processing, 
mining and quarrying utilities (including water, power and renewable sources 
of energy) manufacturing, (including handicrafts, construction, trade and 
distribution, transport, and services of all kinds),

(iii) market linkage development (which term includes, inter alia, provision of 
inputs for and marketing of output of agricultural and industrial development 
activities including facilities for storage, trading and transport for such inputs 
and outputs),
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(iv) habitat development (which term includes, inter alia, purchase, construction, 
upgradation, extension and modification of buildings and infrastructure for 
residential, agricultural, commercial or industrial purposes),

 but exclusively targeted to the poor men and women in generation and enhancement 
of livelihoods in India.”

3.      To provide collateral free credit to poor men and women, deliver credits, thrift and 
savings, insurance and other financial services to them in the cities, towns, villages 
of India with a view to provide them sustainable livelihood and enhancement of their 
and their family’s family living conditions based on their needs, skills and traditional 
livelihood occupations and to carry on the business of microfinance.

4.     To carry on and undertake the business of insurance, including life and general 
insurance as intermediary or agent of other insurance companies, subject to the rules 
and regulations prescribed by the Insurance Regulatory and Development Authority 
and/or Reserve Bank of India, Non-Banking Finance Companies Rules, as applicable to 
insurance business.

5.   To carry on and undertake the business of research, consultancy, technical assistance 
and training in the field of livelihood promotion, development finance and other 
financial services, as intermediary for other companies or organizations.

6. To lend loans for purpose against pledge of gold including household and/or used 
gold jewellery or any other security including housing or commercial property with or 
without a mortgage on such terms as may seem expedient.

7. To extend working capital loans to kirana stores, which deal with fast-moving consumer 
goods and groceries.

8. To extend loans for purchase of mobile phones on such terms as may seem expedient.”

 There has been no change in the objects of the Company during the last five years.

6.9. The Amalgamated Company is a public limited company, incorporated on January 31, 1994 under 
the Companies Act, 1956, under the name and style of ‘IndusInd Bank Limited’. The PAN and 
CIN of the Amalgamated Company are AAACI1314G and L65191PN1994PLC076333 respectively.  
The email address of the Amalgamated Company is companysecretary@indusind.com.

6.10. The authorised, issued, subscribed and paid-up share capital of the Amalgamated Company as 
on September 30,  2018 is as under

Particulars Amount in INR
Authorized Capital
70,00,00,000 Equity Shares of INR 10 each 700,00,00,000

Total 700,00,00,000
Issued, Subscribed and Paid-Up Capital
60,12, 96, 202 Equity Shares of INR 10 each fully paid up* 601,29,62,020

Total 601,29,62,020

 *As on September 30, 2018, the Amalgamated Company had 103,47,439 outstanding employee 
stock options under its existing stock options scheme, exercise of which my result in an increase 
of upto 103,47,439  equity shares in the issued and paid up share capital of the Amalgamated 
Company.  

6.11. The Amalgamated Company is a public limited company and its equity shares are listed on BSE 
and NSE, and its Global Depository Receipts are listed on Luxembourg Stock Exchange.



14

6.12. The Amalgamated Company is a Banking Company registered under the Banking Regulation 
Act, 1949. The Amalgamated Company provides a wide range of banking and financial products 
and services to individual consumers and corporate and commercial entities ranging from 
small businesses to large companies and government entities.

 The activities of the Amalgamated Company are organized into the following business units: 
(i) Consumer Banking; (ii) Corporate and Commercial Banking; (iii) Global Markets; and (iv) 
Transaction Banking.

6.13. The details of Directors of the Amalgamated Company along with their address as on date of 
the notice are mentioned herein below:

S. 
No.

Name of 
Directors

DIN Category Address

1. Mr.  Seshasayee 
Ramaswami

00047985 Non-
Executive, 
Part time 
Chairman

Krishna, New No. 20, Old No. 52 / 1 Luz 
Avenue, Mylapore Chennai 600004 Tamil 
Nadu, India

2. Mr. Romesh 
Sobti

00031034 Managing 
Director & 
CEO

Apartment No. 29 / 30, 33 South, Peddar 
Road Opposite Sterling Apartments 
Mumbai 400026 Maharashtra, India

3. Mrs. Kanchan 
Uday Chitale

00007267 Non- 
Executive 
Independent 
Director

1204, Navdurga CHS. Ltd, 12th Floor, 
Deonar, Chembur, Govandi Station Road, 
Mumbai 400088, Maharashtra, India

4. Mr. Ranbir Singh 
Butola

00145895 Non- 
Executive 
Independent 
Director

B-2/2277 Vasant Kunj New Delhi 110070, 
India

5. Mr. Shanker 
Annaswamy

00449634 Non- 
Executive 
Independent 
Director

No A265, East Drive Prestige Ozone, 
Whitefield Main Rd, Whitefield Bengaluru 
560066, Karnataka, India 

6. Dr. Ram Mohan 
Tiruvallur Thattai

00008651 Non- 
Executive 
Independent 
Director

504, Indian Institute of Management, 
Vastrapur, Ahmedabad-380015, Gujarat, 
India.

7. Mr. Yashodan 
Madhusudhan 
Kale

00013782 Non- 
Executive Non 
Independent 
Director’

2, Summit 31 Carmichael Road, Mumbai 
400026, Maharashtra, India

8. Mr. Arun Tiwari 05345547 Additional 
Non-Executive 
Independent 
Director

B-14, Ahuja Towers, Rajabhau Anant 
Desai Marg, Century Bazar, Prabhadevi, 
Mumbai-400025, Maharashtra, India

9. Mrs. Akila 
Krishnakumar

06629992 Additional 
Non-Executive 
Independent 
Director

S-67, Golden Enclave, Airport Road, 
Bangalore-560017, Karnataka, India.
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6.14. The details of Promoters of the Amalgamated Company as on September 30, 2018 along with 
their address are mentioned herein below:

Sr. No. Name of Promoters Address
1 IndusInd International Holdings Limited 19 Church Street, Port Louis, Mauritius
2 IndusInd Limited 19 Church Street, Port Louis, Mauritius

6.15.  As on September 30, 2018, the Amalgamated Company has

(i)  804 unsecured creditors and the aggregate amount owed to such unsecured creditors is  
Rs. 4,30,02,94,15,361;and

(ii)  49,80,504 depositors and the aggregate amount owed to such depositors is  
Rs. 16,82,19,28,21,104.

6.16. The objects for which the Amalgamated Company has been established are set out in the 
Memorandum of Association. The relevant objects are set out hereunder:

“1.  To do all kinds of banking business.

2. To engage in any one or more of the following forms of business:

(a) the borrowing, raising or taking up of money,

(b) the lending or advancing of money either upon or without security,

(c) the drawing, making, accepting, discounting, buying, selling, collecting and 
dealing in bills of exchange, hundis, promissory notes, coupons, drafts, Railway 
receipts, warrants, debentures, certificates, scrips and other instruments, and 
securities whether transferable or negotiable or not,

(d) the granting and issuing of letters of credit, traveller’s cheques and circular 
notes,

(e) the buying and selling and dealing in bullion and specie,

(f) the buying and selling of foreign exchange including foreign Bank notes,

(g) the acquiring, holding, issuing on commission, underwriting and dealing 
in stocks, funds shares, debentures, debenture stock, bonds, obligations, 
securities and investments of all kinds,

(h) the purchasing and selling of bonds, scrips or other forms of securities on 
behalf of constituents or others,

(i) the negotiating of loans and advances,

(j) the receiving of all kinds of bonds, scrips or valuables for deposit or for safe 
custody or otherwise,

(k) the providing of safe deposit vaults,

(l) the collecting and transmitting of money and securities.

3. Acting as agents for any Government or Local authority or any other person or 
persons, the carrying on of agency business of any description including the clearing 
and forwarding of goods, giving of receipts and discharges and otherwise acting as 
an attorney on behalf of customers, but excluding the business of Managing agent or 
secretary and treasurer of a company.

4. Contracting for public and private loans and negotiating and issuing the same.
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5. Effecting, insuring, guaranteeing, underwriting, participating in managing and carrying 
out of any issue, public or private of State, Municipal or other loans or of shares, stock 
debentures or debenture stock of any company, corporation or association and the 
lending of money for the purpose of any such issue.

6. Carrying on and transacting every kind of guarantee and indemnity business.

7. Managing, selling and realising any property which may come into the possession of 
the company in satisfaction or part satisfaction of any of its claims.

8. Acquiring and holding and generally dealing with any property or any right, title or 
interest in any such property which mayform the security or part of the security for any 
loans or advances or which may be connected with any such security.

9. Undertaking and executing trusts.

10. Undertaking and administration of estates as executor, trustee or otherwise. 

11. Establishing and supporting or aiding in the establishment and support of associations, 
institutions, funds, trusts and conveniences calculated to benefit employees or ex-
employees of the company or the dependents or connections of such persons, granting 
pensions and allowances and making payments towards insurance, subscribing to or 
guaranteeing moneys for charitable or for any public, general or useful objects.

12. The acquisition, construction, maintenance and alteration of any building or works 
necessary or convenient for the purposes of the company.

13. Selling, improving, managing, developing, exchanging, leasing, mortgaging, disposing 
of or turning into account or otherwise dealing with all or any part of the property and 
rights of the company.

14. Acquiring and undertaking the whole or any part of the business of any person or 
company, when such business is of a nature enumerated or described in sub-section 
(1) of section 6 of Banking Regulation Act, 1949.

15. Doing all such other things as are incidental or conducive to the promotion or 
advancement of the business of the company.

16. To take or concur in taking all such steps calculated to uphold and support the credit 
of the Company / Bank and to obtain and justify public confidence and to avert or 
minimise financial disturbance which may affect the Company / Bank.

17. Any other form of business which the Central Government or Reserve Bank of India 
may specify as a form of business in which it is lawful for the Company to engage.

18. To encourage thrift and to encourage social and economic betterment of the members 
of the company. 

18A. To open, establish, maintain and operate currency chests and Small Coin 
Depots on such terms and conditions as may be required by Reserve Bank of 
India, established under the  Reserve Bank of India Act, 1934 and enter into all 
administrative or other arrangements for undertaking such functions with the 
permission of Reserve Bank of India.

18B. To undertake all the activities, functions and obligations of the depository 
participant and such other activities which are incidental or ancillary thereto.

18C. To solicit and procure insurance business as Corporate Agent and to undertake 
such other activities as are incidental or ancillary thereto.”
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6.17 Details of change of name, registered office and objects of the Amalgamated Company during 
the last five years  

 Change of objects: Pursuant to the special resolution passed by the shareholders through 
postal ballot on February 17, 2014, the Memorandum of Association was amended to permit 
the Amalgamated Company to solicit and procure insurance business as Corporate Agent and 
to undertake such other activities as are incidental or ancillary thereto.

 Except the above mentioned change of objects, there has been no other change in the name, 
registered office and objects of the Amalgamated Company during the last five years.

6.18 The Transferee Company is public limited company, incorporated on August 6, 2018 under 
the Companies Act, 2013, under the name and style of ‘IndusInd Financial Inclusion Limited’. 
The PAN and CIN of the Transferee Company are AAECI9566Q and U65999MH2018PLC312539 
respectively. The email address of the Transferee Company is companysecretary@indusind.
com. There has been no change in the name and registered office of the Transferee Company 
since the date of its incorporation 

6.19 The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on 
date of notice is as under 

Particulars Amount in INR
Authorized Capital
5,00,00,000 Equity Shares of INR 10 each 50,00,00,000

Total 50,00,00,000
Issued, Subscribed and Paid-Up Capital
7 Equity Shares of INR 10 each fully paid up 70

Total 70

6.20 The shares of the Transferee Company are not listed on any stock exchange.

6.21 The Transferee Company is a public limited company and is currently not carrying out any 
business but has been incorporated primarily to undertake the BC Business (as defined in the 
Scheme) that will be transferred into the Transferee Company pursuant to the terms of the 
Scheme.

6.22 The details of Directors of the Transferee Company along with their addresses as on the date of 
notice are mentioned herein below:

S. 
No.

Name of Directors DIN Category Address

1. Mr. Romesh Sobti 00031034  Director Apartment No. 29 / 30, 33 South, Peddar 
Road Opposite Sterling Apartments 
Mumbai 400 026, Maharashtra, India

2. Mr. M. R. Rao 03276291  Director Plot No. 23, Ashwini Layout, Near Andhra 
Jyoti Office, Jubilee Hills Hyderabad 500 
033, Telangana, India

3. Mr. Suhail Chander 06941577  Director 1045, Hubert Road, 94610-2520, Oakland 
CANA, United States of America.

4. Mr. Sanjeev Anand 07074653  Director 92 SFS DDA Flats Hauz Khas Delhi 110 
016, India

5. Mr. Sanjay Vijay Mallik 08194530  Director Flat 2A, Sunshine Apartments, Ground 
Floor 78-B Dr. Annie Besant Road, Worli 
Mumbai 400 018

6.23 The details of Promoters (including Promoter group) of the Transferee Company along with 
their address are mentioned herein below:
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 The entire share capital of Transferee Company as on the date of this notice is held by the 
Amalgamated Company and its nominee shareholders.

 As on date of this notice, the Amalgamated Company is the only unsecured creditor of the 
Transferee Company in relation to pre-incorporation expenses for an amount of Rs. 48,84,566. 

6.24 The objects for which the Transferee Company has been established are set out in the 
Memorandum of Association. The relevant objects are set out hereunder:

“1.  To establish and carry on directly or indirectly, the business of sourcing, marketing, 
promoting, publicizing, selling and distributing financial products, insurance products, 
mutual fund products, pension products and other third-party products either as 
business correspondent or business facilitator or authorized agent/sub-agent to 
customers, for various clients from time to time including banks, financial institutions, 
insurance companies, firms, companies, public sector undertakings, mutual funds, 
venture funds, trusts, societies, corporations, central government, state governments, 
quasi-government agencies or any person (whether incorporated or not) in India or 
elsewhere  and to provide various services  including but not limited to services such 
as identification of customers, collection, preliminary processing and submission of 
product applications forms/documents including verification of primary information/
data and other customer information; create awareness about savings and other 
financial products and education and advice on managing money, budgets and debt 
counselling; understanding financial concepts; process and submit of applications to 
the clients; promote, nurture and monitor self-help groups, joint liability groups or credit 
groups or micro and small enterprises; conduct post sanction monitoring; handholding 
of clients including underserved and economically weaker sections of society; follow-
up for recovery; disburse small value credit; undertake recovery of principal/collection 
of interest and collection of small value deposits; sale and distribution of micro 
insurance/mutual fund products/pension products/other third party products; receive 
and deliver small value remittances and other payment instruments in accordance with 
the regulations prescribed by Reserve Bank of India and other appropriate authorities 
and for this purpose:

(a) to enter into strategic alliances, joint ventures, partnerships, arrangement or 
other forms of association with, or make financial• or other investments in, 
any other person, firm, company, bank, financial institution and other bodies 
corporate; and

(b) to promote, own, establish, operate or maintain branches and other outlets 
or media, data, call or contact centres or other remote facilities for trading, 
marketing, distribution or conducting transactions including (without limitation) 
electronic data interchange, transaction initiation, processing, clearing or 
settlement services by means of electronic, computer or automated machines 
network or by any other modes of communication in loyalty, database, financial 
and other products or services, in compliance with the applicable laws.

2. To arrange for the provision of microfinance services in India through enabling 
commercial banks, financial institutions or other financing institutions and/ or agencies, 
to directly or indirectly extend credits, savings and other financial services to the public 
in the cities, towns, villages of India with a view to provide sustainable livelihood and 
enhancement of their and their family’s family living conditions based on their needs, 
skills and traditional livelihood occupations.

3. To undertake, promote, sponsor, carry out financial inclusion activities, rural and 
urban development including any programme for promoting the social and economic 
welfare of or the uplift of the public in such areas and to incur expenditure on any 
such programme and to assist execution and promotion thereof and to carry on and 
undertake the business of research, consultancy, technical assistance and training in 
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the field of livelihood promotion, development finance, micro finance and other financial 
services, either directly or as intermediary for other companies or organizations or any 
other manner as may be decided by the Directors.

4. To carry on the business and profession of advisors, consultants, trainers and 
researchers and render services in the field of agricultural development, industrial 
development, market development, habitat and environmental development and 
financial services, to individuals, firms, companies, associations, societies, trusts, 
unregistered groups, Government Departments, public or local authorities or any 
other enterprises which are engaged in business, commerce, research, public welfare, 
public administration or military services, in the matters pertaining to administration, 
management, organization, manufacture, production, storage process, systems, 
finance and accounts, recruitment and training of personnel, purchasing, marketing, 
engineering, etc.

 There has been no change in the objects of the Transferee Company since the date of 
its incorporation.

7. Details of the Scheme

7.1 The Scheme provides for:

7.1.1 The amalgamation of the Company with the Amalgamated Company by way of merger 
by absorption and dissolution of the Company without winding up and consequent 
issuance of IBL Shares (as defined in the Scheme) by the Amalgamated Company to 
the shareholders of the Company as per the Share Exchange Ratio (as defined in the 
Scheme).

7.1.2 The Preferential Allotment (as defined in the Scheme) by the Amalgamated Company 
of the Warrants (as defined in the Scheme) to the IBL Promoters (as defined in the 
Scheme).

7.1.3 The transfer of Transferred Undertaking (as defined in the Scheme), as a going concern, 
on a slump sale basis, from Amalgamated Company to the Transferee Company in 
exchange for Slump Exchange Shares (as defined in the Scheme) to be issued by the 
Transferee Company to the Amalgamated Company (“Slump Exchange”).

7.1.4 Grant of Special Incentive IBL Options (as defined in the Scheme) to specified BFIL 
Employees (as defined in the Scheme) transferred to the Amalgamated Company or 
the Transferee Company pursuant to the Scheme and various other matters incidental, 
consequential or otherwise integrally connected therewith, including reorganization of 
the Share Capital by the Amalgamated Company, pursuant to Sections 230 to 232 and 
other relevant provisions of the Act, in the manner provided for in the Scheme and in 
compliance with the provisions of the Income Tax Act, 1961. The Amalgamation shall 
precede the Preferential Allotment and the Slump Exchange. 

8. Background and Rationale of the Scheme

8.1 The amalgamation would create meaningful value to various stakeholders including respective 
shareholders, customers, employees, as the combined business would benefit from increased 
scale, wider product diversification, stronger balance sheet and the ability to drive synergies 
across revenue opportunities, operating efficiencies and underwriting efficiencies, amongst 
others.

8.2 The amalgamation will result in material realizable synergies for the benefit of both sets of 
shareholders, a large common shareholder base and stable market perception in relation to the 
amalgamation.
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8.3 The Company has a commercially established model in the microfinance segment. The 
amalgamation pursuant to the Scheme shall provide the Amalgamated Company access to the 
Company’s growing customer base and outlets which would help in building a strong liability 
book which will help in reducing cost of funds and increase cross-sell opportunities of various 
main-stream banking products to financially underserved customers in rural India.

8.4 The amalgamation would offer the Amalgamated Company a deeper reach in the low income 
segment, and also increase the access of the Company’s customer base to the Amalgamated 
Company’s wide array of products and services.

8.5 The Amalgamated Company can, pursuant to the amalgamation, leverage the Company’s 
loan book in furtherance of its focus on financial inclusion and priority sector lending and for 
alignment of the mission objectives of both the Company and the Amalgamated Company.

8.6 The Preferential Allotment shall result in bolstering the capital base and balance sheet of 
the Amalgamated Company and shall provide growth capital for the future growth of the 
Amalgamated Company.

8.7 The Slump Exchange (as defined in the Scheme) of the Transferred Undertaking (as defined in 
the Scheme) pursuant to the Scheme would provide the Amalgamated Company with access 
to dedicated business correspondent services through the Transferee Company which will help 
deepen the reach and widen the delivery mechanism of banking services by improving last-
mile connectivity, and help the Amalgamated Company in fulfilling its commitment towards 
financial inclusion in a commercially viable manner. At the same time, this would enable the 
Amalgamated Company, after the amalgamation, to comply with the RBI’s circular on Financial 
Inclusion by Extension of Banking Services – Use of Business Correspondents dated June 24, 
2014 read with the RBI Master Circular on Branch Authorization dated July 1, 2014, which, 
inter alia, prohibit a banking company from carrying on the business correspondent business 
directly.

9. Relationship subsisting amongst the Company, Amalgamated Company and Transferee Company

9.1 The Company is not related to the Amalgamated Company and the Transferee Company except 
the Company is acting as a Business Correspondent of the Amalgamated Company 

9.2 As on date the entire issued, subscribed & fully paid up capital of the Transferee Company is 
held by the Amalgamated Company and its nominees. The Transferee Company is a wholly 
owned subsidiary of the Amalgamated Company.

9.3 There is no common Director or Promoter between the Company and the Amalgamated 
Company. IFIL is a wholly-owned subsidiary of the Amalgamated Company. Mr. Romesh Sobti 
(MD & CEO of the Amalgamated Company), Mr. M. R. Rao (MD & CEO of Company), Mr. Suhail 
Chander, Mr. Sanjeev Anand and Mr. Sanjay Vijay Mallik (Employees of the Amalgamated 
Company) are Directors of the Transferee Company.

10. Salient Features of the Scheme

10.1 Appointed Date: The Appointed Date of the Scheme is the opening of business on January 1, 
2018.

10.2 Amalgamation of the Company into the Amalgamated Company: The Scheme envisages that 
upon coming into effect of the Scheme on the “Effective Date” (being the last of the dates on 
which the conditions and matters referred to in Clause 72 of the Scheme occur or have been 
fulfilled or waived in terms of applicable law), the entire undertaking of the Company, including 
all its assets and liabilities, shall stand transferred to, and/or deemed to be transferred to, and 
vested in the Amalgamated Company from the Appointed Date.
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10.3 Transfer of the Transferred Undertaking (as defined in the Scheme) to the Transferee Company: 
Immediately upon the amalgamation, the Transferred Undertaking shall be transferred from 
Amalgamated Company to the Transferee Company, as a going concern, by way of slump 
exchange with effect from the Appointed Date.

10.4 Share Exchange Ratio and Slump Exchange: Upon the coming into effect of the Scheme:

10.4.1. Equity shares of the Amalgamated Company shall be issued to the equity shareholders 
of the Company (as on the Record Date) in the ratio of 639:1000, i.e. 639 (Six Hundred 
and Thirty Nine) fully paid-up equity shares of the Amalgamated Company of face value 
of INR 10/- (Rupees Ten only) each shall be issued for every 1,000 (One Thousand) 
equity shares of the Company, each fully paid-up, as per the terms of the Scheme.

10.4.2. For the Slump Exchange of the Transferred Undertaking, the Transferee Company shall 
issue such number of its equity shares at their face value, credited as fully paid up, to 
the Amalgamated Company, which shall be equivalent to the value of the Transferred 
Undertaking as on the Appointed Date.

10.5 Employees: Upon the coming into effect of the Scheme, all employees of the Company shall 
become the employees of the Amalgamated/Transferee Company, subject to the provisions 
of the Scheme, without any break in their service and on the basis of continuity of service, 
and on terms and conditions no less favourable than those on which they are engaged by the 
Company. The manner in which the employees of the Company will be provided employee 
benefits by the Amalgamated/Transferee Company is set out elaborately in the Scheme.

10.6 Accounting treatment: Upon the Scheme becoming effective, the Amalgamated Company 
shall give effect to the accounting treatment in its books of account in accordance with the 
accounting standards specified under Section 133 of the Act, as applicable. Further, the goodwill 
or any other intangible assets if any, acquired on the Appointed Date, shall be set-off against 
the securities premium arising out of the business combination on the Appointed Date.

10.7 Preferential issue of warrants to promoters of the Amalgamated Company: Upon the 
effectiveness of the Scheme and pursuant to the amalgamation, it is proposed that up to 
1,57,70,985 (One Crore Fifty Seven Lakhs Seventy Thousand Nine Hundred and Eighty Five) 
Warrants, each convertible into 1 (one) equity share of the Amalgamated Company, shall be 
issued and allotted to the promoters of the Amalgamated Company, as part of the Scheme, on 
a preferential basis, such that upon exercise of all the Warrants, and in addition to the equity 
shares of the Amalgamated Company already held by them, the shareholding of the promoters 
of the Amalgamated Company shall not exceed 15 % of the total expanded issued and paid 
up equity share capital of the Amalgamated Company on a fully diluted basis. The “Relevant 
Date” for the Preferential Allotment is October 14, 2017, which is in accordance with the SEBI 
(Issue of Capital and Disclosure Requirements) regulations, 2009 and SEBI Circular no. CFD/DIL 
3/CIR/2017/26 dated March 23, 2017, and the price at which the Warrants shall be issued has 
been determined in accordance with the aforesaid regulations, and is Rs. 1,709 (Rupees One 
Thousand Seven Hundred and Nine) per Warrant.

10.8 Conditionalities: The effectiveness of the Scheme is conditional upon the receipt of certain 
statutory approvals, which inter alia include:

10.8.1. Receipt of the approval from the Competition Commission of India under the Competition 
Act, 2002.

10.8.2. BSE and NSE issuing their observation/ no-objection letters and SEBI issuing its 
comments on the Scheme, to the Amalgamated Company and the Company.

10.8.3. The Scheme being approved by the respective requisite majorities of the various 
classes of members and creditors (where applicable) of the Amalgamated Company, 
the Company and the Transferee Company, as required under the Companies Act, 
2013, subject to any dispensation that may be granted by the NCLT.
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10.8.4. Any other approval as may be required for the Scheme.

 Note: The features set out above being only the extract of the Scheme, the shareholders are requested 
to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions 
thereof.

11 Effect of the Scheme on various parties

11.1 Under the Scheme, an arrangement is sought to be entered into amongst the Company, the 
Amalgamated Company and the Transferee Company (together as “Participating Companies”) 
and their respective equity shareholders (promoter shareholders and non-promoter 
shareholders).

 Upon the Effective Date (as defined in the Scheme) and as enumerated in Clause 27 of the 
Scheme, the Amalgamated Company shall issue and allot to all the shareholders of the 
Company 639 (Six Hundred and Thirty Nine) IBL Shares (as defined in the Scheme), credited as 
fully paid up, for every 1,000 (One Thousand) equity shares of the face value of INR 10/ (Rupees 
Ten Only) each fully paid-up held by such member in the Company.

 Upon Part IV of the Scheme becoming effective and as enumerated in Clause 56 of the Scheme, 
the Amalgamated Company shall be entitled to receive, and the Transferee Company shall 
issue and allot to the Amalgamated Company 4,37,03,500 (Four Crore Thirty Seven Lakhs Three 
Thousand and Five Hundred) such number of its equity shares at their face value, credited 
as fully paid up, which shall be equivalent in value to the Transferred Undertaking Value (as 
defined in the Scheme).

 Under the Scheme, there is no arrangement with the unsecured creditors of the Amalgamated 
Company. No compromise is offered under the Scheme to any of the unsecured creditors of the 
Amalgamated Company. The liability of the unsecured creditors of the Amalgamated Company, 
under the Scheme, is neither being reduced nor being extinguished. The Amalgamated 
Company and the Transferee Company does not have any secured creditors.

11.2 The rights of the Company’s secured creditors are impacted solely on account of the regulatory 
regime applicable to the Amalgamated Company and separate approvals, as required under 
the contractual documentation with each such secured creditor, are being sought. 

11.3 The Scheme will not have any effect on the Amalgamated Company’s debentures and as on 
date, the Company and Transferee Company have not issued any debentures and therefore, 
the effect of the Scheme on the debenture holders or debenture trustee does not arise.

11.4 As on date, the Participating Companies have no outstanding public deposits and therefore, the 
effect of the Scheme on any such public deposit holders or deposit trustees does not arise.

11.5 Upon the coming into effect of this Scheme and as enumerated in Clause 17(i) of the Scheme, all 
BFIL Employees (as defined in the Scheme) shall become the employees of the Amalgamated 
Company, without any break in their service and on the basis of continuity of service and, 
on terms and conditions no less favourable than those on which they are engaged by the 
Company and without any interruption of service as a result of the amalgamation.

 Pursuant to completion of Part IV of the Scheme and as enumerated in Clause 51(i) of the 
Scheme, all BFIL Employees (as defined in the Scheme) shall become the employees of the 
Transferee Company, without any break in their service and on the basis of continuity of service 
and, on terms and conditions no less favourable than those on which they are engaged prior 
to the date of transfer and without any interruption of service as a result of the transfer of the 
Transferred Undertaking.

11.6 There is no effect of the Scheme on the director and the key managerial personnel of the 
respective Participating Companies except the appointment of Mr. M. R. Rao, the Managing 
Director & CEO of the Company as the Managing Director of the Transferee Company.
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11.7 The directors of the respective Participating Companies, holding shares in the respective 
Participating Companies, do not have any other interest in the Scheme otherwise than that as 
shareholders in general. Further, none of the key managerial personnel, debenture trustee and 
relatives of the directors of the respective Participating Companies is concerned or interested, 
financial or otherwise in the Scheme otherwise than that as shareholders in general. Save 
as aforesaid, none of the directors, key managerial personnel and debenture trustee of the 
respective Participating Companies has any material interest in the Scheme.

11.8 The shareholding of the present directors and Key Managerial Personnel (KMP) of the respective 
Participating Companies, either individually or jointly as a first holder or as a nominee, in the 
respective Participating Companies as on September 30, 2018 is as under:

 Company;

S. 
No.

Name of Directors and KMP of 
the Company

No. of Equity Shares held in
Company Amalgamated 

Company
Transferee 
Company

1. Mr. P. H. Ravikumar 16,000 0 0
2. Mr. Geoffrey Tanner Woolley 64,986 0 0
3. Mr. M. R. Rao 296,666 0 0
4. Mr. Ashish Damani 79,900 0 0
5. Mr. Rajendra Lahu Patil 22,580 0 0

 Amalgamated Company:

S. 
No.

Name of Directors and KMP of 
the Amalgamated Company

No. of Equity Shares held in
Company Amalgamated 

Company
Transferee 
Company

1. Mr. Romesh Sobti 0 6,30,000 1*
2. Dr. Ram Mohan Tiruvallur Thattai 0 3,800 0
3. Mrs. Kanchan Uday Chitale 0 1,000 0
4. Mr. Haresh Kishinchand Gajwani 0 700 0
5. Mr. Sharad Chandra Vithal 

Zaregaonkar
0 12,700 1*

 * held as nominee of the Applicant Company. 

 Transferee Company:

Name of Directors and KMP of the 
Company

No. of Equity Shares held in
Company Amalgamated 

Company
Transferee 
Company

Mr. Romesh Sobti 0 6,30,000 1*
Mr. M. R. Rao 296,666 0 0
Mr. Suhail Chander 0 1,25,000 0
Mr. Sanjeev Anand 588 1,80,140 0
Mr. Sanjay Vijay Mallik 0 16,500 0
Mr. Alok Desai 0 0 0

 *Shares are held as nominee shareholder of the Amalgamated Company.

12. Fairness Opinion and Approvals:

12.1 A joint valuation report dated October 13, 2017 has been prepared jointly by S. R. Batliboi & Co. 
LLP and Deloitte Haskins & Sells (“Valuation Report”) recommending the Share Exchange Ratio 
to the Company and Amalgamated Company. A copy of the said report is enclosed herewith as 
Annexure B and is also available for inspection at the registered office of the Company.
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 Summary of the Valuation Report

 Joint Valuation Report dated October 13, 2017 was issued by S.R. Batliboi & Co. LLP, Chartered 
Accountants (appointed by Company) and Deloitte Haskins and Sells, Chartered Accountants 
(appointed by the Amalgamated Company), supplemented by the letter dated October 13, 2017 
issued by S.R. Batliboi & Co. LLP, Chartered Accountants, describing inter alia the computation 
of and the methodology adopted by them in arriving at the Share Exchange Ratio for the 
Amalgamation.

 For the purpose of arriving at the Share Exchange Ratio, the Valuation Report was obtained in 
terms of the circular no. LIST/COMP/02/2017-18 dated May 29, 2017 issued by BSE Limited and 
circular no. NSE/CML/2017/12 dated June 1, 2017 issued by the National Stock Exchange of 
India Limited.

 The valuers have considered the Earnings Capitalization Value Method (“ECV”), the Comparable 
Companies Quoted Multiples Method (“CCM”), Discounted Cash Flows Method (“DCF”), Net 
Asset Value Method (“NAV”) and the Market Price Method (“MPM” ) for determining the relative 
value of the shares of the Amalgamated Company and BFIL in order to arrive at the Share 
Exchange Ratio for the Scheme.

 However, considering the nature of the transactions contemplated in the Scheme, the valuers 
are of the opinion that CCM and NAV Method are of limited relevance and have based their 
valuation on ECV, MPM and DCF methods, by assigning appropriate weightages. 

 The Share Exchange Ratio has been arrived at on the basis of a relative equity valuation of 
the businesses based on the methodologies explained in the Valuation Report and various 
qualitative factors relevant to each business. 

 The recommendation of the Share Exchange Ratio has been approved by the Board of the 
Company, Audit Committee of the Company, Board of Directors of Amalgamated Company, 
Audit Committee of Amalgamated Company.

12.2 In terms of the SEBI Circular, Credit Suisse Securities (India) Private Limited, a Category-I 
Merchant Banker, vide its letter dated October 13, 2017, has submitted to the Board of Directors 
of the Company, a fairness opinion, certifying that the valuation provided in the Valuation Report 
is fair and reasonable. A copy of the said certificate is enclosed herewith as Annexure C.

12.3 A certificate has been issued by the statutory auditors of the respective Participating Companies 
stating that the accounting treatment proposed in the Scheme is in conformity with the 
accounting standards prescribed under section 133 of the Companies Act, 2013.

12.4 The Audit Committee of the Company has at its meeting held on October 13, 2017 reviewed 
and recommended the Scheme for consideration by the Board of Directors of the Company. 
The Board of Directors of the Company at its Board meeting held on October 14, 2017 have 
approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate or vote 
Mr. P. H. Ravikumar Voted in Favour
Mr. M.R. Rao Voted in Favour
Mr. Ashish Lakhanpal Voted in Favour
Mr. S Balachandran Voted in Favour
Mr. Geoffrey Tanner Wooley Voted in Favour
Mr. K. G. Alai- Nominee Director SIDBI 
(Director till July 26, 2018)

Voted in Favour

Dr. Punita Kumar Sinha Voted in Favour
Mr. Rajender Mohan Malla Voted in Favour
Dr. Tarun Khanna* Voted in Favour

 *Dr. Tarun Khanna did not attend the meeting, however, he conveyed his approval in writing.
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12.5 The Audit Committee of the Amalgamated Company has at its meeting held on October 13, 
2017 reviewed and recommended the Scheme for consideration by the Board of Directors of 
the Amalgamated Company. The Board of Directors of the Amalgamated Company at its Board 
meeting held on October 14, 2017 have approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate or vote 
Mr. Seshasayee Ramaswami Voted in Favour
Mrs. Kanchan Uday Chitale Voted in Favour
Mr. Vijay Vaid Voted in Favour
Mr. Ranbir Singh Butola Voted in Favour
Mr. T. Anantha Narayanan Voted in Favour
Mr. Yashodhan Madhusudhan Kale Voted in Favour
Mr. Shanker Annaswamy Voted in Favour
Dr. Ram Mohan Tiruvallur Thattai Voted in Favour
Mr. Romesh Sobti Voted in Favour

12.6 The Board of Directors of the Transferee Company at its Board meeting held on August 14, 
2018 have approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate or vote 
Mr. Romesh Sobti* -
Mr. M.R. Rao Voted in Favour
Mr. Suhail Chander Voted in Favour
Mr. Sanjeev Anand Voted in Favour
Mr. Sanjay Mallik Voted in Favour

 *Leave of absence was granted to Mr. Romesh Sobti as he was unable to attend the said 
meeting

12.7 The Scheme is conditional and subject to necessary sanctions and approvals as set out in the 
Scheme.

12.8 Pursuant to the SEBI Circular read with Regulation 37 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“LODR Regulations”), the Company had have 
applied to BSE and NSE for their “no adverse observation” to file the Scheme for sanction of 
the Hon’ble Tribunal. BSE by its letter dated June 4, 2018 and NSE by its letter dated June 1, 
2018, have respectively given their “no adverse observation” letters to the Company, to file the 
Scheme. Copy of the letter dated June 4, 2018 received from BSE and copy of the letter dated 
June 1, 2018 received from NSE are enclosed herewith as Annexures D and E respectively.

12.9 The Scheme along with related documents was hosted on the website of the Company, BSE 
and NSE and was open for complaints/ comments. A certified true copy of the complaint report 
dated May 8, 2018 as submitted to BSE and to NSE, as per the SEBI Circular, is enclosed 
herewith as Annexure F. As on the date, the Company has not received any complaints.

12.10 Copy of the audited financial statements of the Company as on September 30, 2018 and 
unaudited financial statement of the Amalgamated Company as on September 30, 2018 are 
enclosed herewith as Annexures G and H respectively. Since the Transferee Company was 
incorporated on August 6, 2018, the financial statement of the Transferee Company is not 
available.

12.11 In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board 
of Directors of the respective Participating Companies have adopted a report explaining the 
effect of the Scheme on each class of shareholders, key managerial personnel, promoter and 
non-promoter shareholders. Copies of the said reports are enclosed herewith as Annexures I, 
J and K respectively.
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12.12 The Competition Commission of India (“CCI”) has by its letter dated December 19, 2017 read 
with its order dated January 19, 2018 issued to the Company and the Amalgamated Company 
has approved the Scheme under Section 31 of the Competition Act, 2002. Copy of the said 
letter and order of the CCI are enclosed herewith as Annexures L and M respectively.

12.13: Information about the Transferee Company in the format specified for an abridged prospectus 
in the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 and the Certificate 
of Morgan Stanley India Company Private Limited, a SEBI registered Merchant Banker, certifying 
the accuracy and adequacy of such information, is enclosed as Annexure N.

12.14 In terms of the Reserve Bank of India (Amalgamation of Private Sector Banks) Directions, 2016, 
the voluntary amalgamation of the Company with the Amalgamated Company was approved 
by the RBI by way of its letter dated March 13, 2018. Subsequently, on June 8, 2018, in terms 
of the Reserve Bank of India (Financial Services provided by Banks) Directions, 2016, the RBI 
approved the incorporation by the Amalgamated Company of a wholly owned subsidiary for 
the purposes of undertaking business correspondent business as part of the Amalgamated 
Company’s amalgamation with the Company.

12.15 The respective Participating Companies will make a Petition under Sections 230 - 232 and 
other applicable provisions of the Companies Act, 2013 to the Hon’ble National Company Law 
Tribunal, Mumbai Bench, for sanctioning of the Scheme.

12.16 No investigation or proceedings have been instituted and/or are pending in relation to the 
respective Participating Companies under the provisions of the Companies Act, 2013.

12.17 A copy of the Scheme has been filed by the Company with the Registrar of Companies, 
Maharashtra.

12.18 No winding up petition is pending against any of the Participating Companies. 

12.19 The Scheme does not involve any debt restructuring and therefore the requirement to disclose 
details of debt restructuring is not applicable.

12.20 Pursuant to SEBI Circular and the LODR Regulations, the detailed pre scheme and post scheme 
(expected) capital structure and shareholding pattern of the respective Participating Companies 
are given herein below.

 The pre Scheme capital structure of the respective Participating Companies are provided under 
Clauses [6.2, 6.10 and 6.19] above respectively. Upon the coming into effect of the Scheme, the 
Company shall stand dissolved without winding up.

A. Post Scheme Capital Structure of the Amalgamated Company would be as under:

Particulars Amount in INR
Authorized Capital
85,70,00,000 equity shares of INR 10 each 857,00,00,000

Total 857,00,00,000
Issued, Subscribed and Paid-Up Capital
70,65,81,508 equity shares of INR 10 each* 706,58,15,080

Total 706,58,15,080 

 *The aforesaid Issued, Subscribed and Paid-up Capital is without including the effect  of 
Employee Stock Options, which may get converted into equity shares on its exercise
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B. Post Scheme Capital Structure of the Transferee Company would be as under:

Particulars Amount in INR
Authorized Capital
6,00,00,000 equity shares of INR 10 each 60,00,00,000/-

Total 60,00,00,000/- 
Issued, Subscribed and Paid-Up Capital
4,37,03,507 equity shares of INR 10 each 43,70,35,070

Total 43,70,35,070 

C. Pre Scheme Shareholding Pattern of the Company as on September 30, 2018:

Category 
Code

Category of Shareholder Total No. of Shares As a percentage of 
total capital

(A) Shareholding of Promoter and Promoter Group
(1) Indian
(a) Individuals/ Hindu Undivided Family - -
(b) Central Government/ State Government(s) - -
(c) Bodies Corporate - -
(d) Financial Institutions/ Banks - -
(e) Any Other (specify) - -

Sub-Total (A)(1) - -
(2) Foreign
(a) Individuals (Non-Resident Individuals/ Foreign 

Individuals)
- -

(b) Bodies Corporate - -
Name of Promoters:
KISMET MICROFINANCE   2213813 1.58

(c) Institutions - -
(e) Any Other (specify) - -

Sub-Total (A)(2)         22,13,813 1.58
Total Shareholding of Promoter and 
Promoter Group (A) = (A)(1) + (A)(2)

        22,13,813 1.58

(B) Public Shareholding
(1) Institutions
(a) Mutual Funds/UTI     3,95,09,200 28.20 
(b) Venture Capital Funds - -
(c) Alternate Investment Funds 4,89,762 0.35
(d) Foreign Venture Capital Investors - -
(e) Foreign Portfolio Investors/ Foreign 

Institutional Investors
           7,51,90,064 53.67

(f) Financial Institutions/Banks                  6,29,962 0.45
(g) Insurance Companies                25,16,232 1.80
(h) Provident Fund/Pension Fund - -
(i) Any other -

i) Foreign Banks - -
ii) UTI - -
Sub-Total (B)(1) 11,83,35,220 84.47

(2) Central Government/ State Government(s)/ President of India
Sub Total (B)(2) 0.00 0.00

3 Non-Institutions
(a) Individuals
i. Individual shareholders holding nominal share 

capital up to Rs. 2 lakh
51,80,883 3.70 

ii. Individual shareholders holding nominal share 
capital in excess of Rs. 2 lakh

               63,83,347                        4.56

(b) NBFCs Registered with RBI                        5,567                        0.00
(c) Employee Trusts - -
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Category 
Code

Category of Shareholder Total No. of Shares As a percentage of 
total capital

(d) Overseas Depositories(holding DRs) 
(balancing figure)

- -

(e) Any Other
Trusts 2,44,597                   0.17
Hindu Undivided Family      1,85,489         0.13
Non Resident Indians (Non Repat)                          14,31,758                           1.02             
Non Resident Indians (Repat)                  4,90,437                        0.35
Clearing Member            6,73,308                        0.48
Directors and their relatives                  3,77,652                        0.27
Oversees Bodies Corporates 18,66,150                        1.33
Foreign Nationals 400 0.00
Bodies Corporate                26,79,728                        1.91
Foreign Company - -
Investor Education And Protection Fund - -
Sub-Total (B)(3)           1,95,19,316 13.93

(B) Total Public Shareholding
(B) = (B)(1) + (B)(2)+ (B)(3)

13,78,54,536 98.41

TOTAL (A)+(B) 14,00,68,349 99.99
(C) Shares held by Custodian and against which 

DRs have been issued
- -

Shares held by Employees Trusts 1,661 0.01
GRAND TOTAL (A)+(B)+(C)          14,00,85,010               100.00

D. Pre and Post Scheme Shareholding Pattern of the Amalgamated Company as on 
September 30, 2018:

Category 
Code

Category of Shareholder Pre Scheme Post Scheme 
Total No. of 

Shares
As a 

percentage 
of total 
capital

Total No. of 
Shares

As a 
percentage 

of total 
capital

(A) Shareholding of Promoter and Promoter Group
(1) Indian - - - -
(a) Individuals/ Hindu Undivided Family - - - -
(b) Central Government/ State 

Government(s)
- - - -

(c) Financial Institutions/Banks - - - -
(d) Any Other (specify) - - - -

Sub-Total (A)(1) - - - -
(2) Foreign
(a) Individuals (Non-Resident Individuals/ 

Foreign Individuals)
- - - -

(b) Bodies Corporate - - - -
(c ) Institutions - - - -
(d) Foreign Portfolio Investor - - - -
(e) Any Other (specify) - - - -

Bodies Corporate 8,98,27,767 14.94 10,55,98,752            14.95 
Total Shareholding of Promoter and 
Promoter Group (A)=(A)(1)+(A)(2)

8,98,27,767 14.94 10,55,98,752            14.95 

(B) Public Shareholding
(1) Institutions - - - -
(a) Mutual Funds 5,06,70,876 8.43 7,59,17,255 10.74
(b) Venture Capital Funds - - - -
(c) Alternate Investment Funds 13,36,813 0.22 16,49,771             0.23
(d) Foreign Venture Capital Investors - - - -
(e) Foreign Portfolio Investors/ Foreign 

Institutional Investors
28,00,90,652 46.58 32,81,37,103 46.44

(f) Financial Institutions/Banks 8,06,530 0.13 12,09,076 0.17
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Category 
Code

Category of Shareholder Pre Scheme Post Scheme 
Total No. of 

Shares
As a 

percentage 
of total 
capital

Total No. of 
Shares

As a 
percentage 

of total 
capital

(g) Insurance Companies 20,00,046 0.33 36,07,918 0.51
(h) Provident Funds/ Pension Funds -       - - -
(i) Any Other

i) Foreign Banks 42 0.00 42      0.00
ii) UTI 800 0.00 800         0.00
Sub Total (B)(1) 33,49,05,759 55.70 41,05,21,965   58.10

(2) Central Government/ State 
Government(s)/ President of India

50 0.00 50   0.00

Sub Total (B)(2) 50 0.00 50   0.00
(3) Non-Institutions
(a) Individuals

i. Individual shareholders holding 
nominal share capital up to Rs.2 lakhs

2,95,94,046 4.92 3,29,04,630 4.66

ii. Individual shareholders holding 
nominal share capital in excess of Rs. 
2 Lakhs

70,96,389 1.18 1,14,16,667 1.62

(b) NBFCs registered with RBI      9,88,914 0.16 9,92,471    0.14
(c) Employee Trusts - - - -
(d) Overseas Depositories(holding DRs) 

(balancing figure)
- - - -

(e) Any Other
i) TRUST 54,78,505 0.91 56,34,802 0.80
ii) Hindu Undivided Family 6,53,114 0.11 7,71,641         0.11
iii) Non Resident Indians (Non Repat)                         18,85,361 0.31 28,00,254 0.40
iv) NON RESIDENT INDIANS (Repat)                            34,74,897 0.58 37,88,286 0.54
v) Clearing Member 33,18,495 0.55 37,48,739 0.53
vi) Directors & their Relative 6,04,950       0.10 6,04,950 0.09
vii) Overseas Bodies Corporates 9,25,000 0.15 21,17,470 0.30
viii) Foreign Nationals 80 0.00 336 0.00
ix) Bodies Corporate 5,67,01,333 9.43 5,84,13,679     8.27
x) Foreign Company 14,14,627 0.20
x) Investor Education And Protection 
Fund

11,60,028 0.19 11,60,028 0.16

Sub-Total (B)(3) 11,18,81,112 18.61 12,57,68,581     17.80
Total Public Shareholding 
(B) = (B)(1)+(B)(2) +(B)(3)

44,67,86,921 74.30 53,62,90,596    75.90

(C) Shares held by Custodian and against 
which DRs have been issued-(C)

- - - -

Non Promoter-Non Public - (D) 6,46,81,514 10.76 6,46,81,514 9.15
Shares held by Employees Trusts - (E) - - 10,646 0.00
GRAND TOTAL (A)+(B)+(C)+(D)+(E) 60,12,96,202 100.00 70,65,81,508 100.00

E. Pre and Post Scheme Shareholding Pattern of the Transferee Company.

Sr. 
No.

Particular
Prior to the Scheme Post to the Scheme

No. of Shares
% holding of 
share capital

No. of Shares
% holding of 
share capital

1. Promoter* 7 100.00 4,37,03,507 100.00
2. Public - - - -

Total 7 100.00 4,37,03,507 100.00

   * Includes shares held by 6 individuals as nominees of the Promoter

13. A copy of each of the following documents shall be available for obtaining extract from or for making 
or obtaining copies of or for inspection by the shareholders of the Company at the registered office 
of the Company at Unit No. 410, Madhava, Bandra Kurla Complex, Bandra (East), Mumbai 400051, 
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Maharashtra, between 10:00 a.m. (IST) and 12:00 noon IST on all working days (except Saturdays, 
Sundays and public holidays) upto the date of the Meeting:

13.1 Order of the National Company Law Tribunal, Mumbai Bench dated October 31, 2018 passed 
in Company Scheme Application No. 922 of 2018 directing the Company to, inter alia, convene 
the meeting of its equity shareholders.

13.2 Memorandum of Association and Articles of Association of the respective Participating 
Companies.

13.3 Audited financial statement of the Company and the Amalgamated Company for the financial 
year ended March 31, 2018.

13.4 Valuation report dated October 13, 2017 prepared jointly by S. R. Batliboi & Co. LLP and Deloitte 
Haskins & Sells recommending the Share Exchange Ratio to the Company and Amalgamated 
Company.

13.5 Fairness opinion dated October 13, 2017 by Credit Suisse Securities (India) Private Limited, a 
Category-I Merchant Banker, certifying that the valuation provided in the Valuation Report is fair 
and reasonable.

13.6 Fairness opinion dated October 13, 2017 by Morgan Stanley India Company Private Limited, a 
Category-I Merchant Banker, certifying that the valuation provided in the Valuation Report is fair 
and reasonable.

13.7 Scheme.

13.8 Observation letter dated June 4, 2018 issued by BSE and observation letter dated June 1, 2018 
issued by NSE, to the Company.

13.9 Observation letter dated June 4, 2018 issued by BSE and observation letter dated June 4, 2018 
issued by NSE, to the Amalgamated Company.

13.10 Complaints report dated May 8, 2018 as submitted to BSE and NSE by the Company.

13.11 Audited financial statement of the Company as on September 30, 2018 and unaudited financial 
statement of the Amalgamated Company as on September 30, 2018.

13.12 Resolution passed by the Board of Directors of the respective Participating Companies 
approving the Scheme.

13.13 Reports adopted by the Board of Directors of the respective Participating Companies as required 
under Section 232(2)(c) of the Companies Act, 2013.

13.14 Letter dated December 19, 2017 issued by Competition Commission of India (CCI).

13.15 Order dated January 19, 2018 of CCI

13.16 Certificate issued by the statutory auditors of the respective Participating Companies stating 
that the accounting treatment proposed in the Scheme is in conformity with the accounting 
standards prescribed under section 133 of the Companies Act, 2013. 

13.17 Abridged Prospectus and certificate from the merchant banker.

14. This statement may be treated as an Explanatory Statement under Sections 230(3) and 102 of 
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016.

Sd/-      
Jyotin Mehta 

Chairperson Appointed for the Meeting

Date: November 2, 2018
Place: Mumbai
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COMPOSITE SCHEME OF ARRANGEMENT 
Under Sections 230 to 232 of the Companies Act, 2013

AMONG

BHARAT FINANCIAL INCLUSION LIMITED   … AMALGAMATING COMPANY

INDUSIND BANK LIMITED     …  AMALGAMATED COMPANY

INDUSIND FINANCIAL INCLUSION LIMITED  …  TRANSFEREE COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PART I - GENERAL

A. Description of Parties

1. Bharat Financial Inclusion Limited (formerly known as SKS Microfinance Limited) is public 
company, limited by shares, incorporated under the 1956 Act (as defined hereunder), under 
corporate identification number L65999MH2003PLC250504 and having its registered office at 
Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400 051 (hereinafter 
referred to as “BFIL” or the “Amalgamating Company”). BFIL is registered with the RBI (as 
defined hereunder) as a non-deposit taking non-banking financial company – micro finance 
institution. The equity shares of BFIL are listed on the BSE Limited and the National Stock 
Exchange of India Limited (together the “Stock Exchanges”). BFIL is engaged primarily in the 
businesses of providing small value loans and certain other basic financial services to women 
in rural areas in India, for use in small businesses or for other income-generating activities and 
certain non-financial, non-lending activities which comprise origination, servicing and collection 
of loans as a business correspondent for IBL (as defined hereunder) as well as provision of 
other products and services;

2. IndusInd Bank Limited is a public company, limited by shares, incorporated under the 1956 
Act, under corporate identification number L65191PN1994PLC076333 and having its registered 
office at 2401, General Thimmayya Road, East Street, Pune – 411 001 (hereinafter referred 
to as “IBL” or the “Amalgamated Company”) and is licensed as a banking company under 
the provisions of the Banking Regulation Act, 1949. The equity shares of the Amalgamated 
Company are listed on the Stock Exchanges and its global depository receipts are listed on the 
Luxembourg Stock Exchange. IBL is primarily engaged in the business of providing banking 
services in India. IBL is engaged in the business of, inter alia, banking and financial services 
including retail, commercial, corporate and investment banking and wealth management 
services catering to both consumer and corporate customers.

3. IndusInd Financial Inclusion Limited is a company incorporated under the Act (as defined 
hereunder), under corporate identification number U65999MH2018PLC312539 and having 
its registered office at One Indiabulls Centre, Tower 1, 8th Floor, 841 Senapati Bapat Marg, 
Elphinstone, Mumbai, Maharashtra – 400013 (the “Transferee Company”). The Transferee 
Company is a wholly owned subsidiary of IBL. The main objects of the Transferee Company 
include, inter alia, to carry on the business of business correspondent/ business facilitator or 
authorized agent/sub-agent to customers, for various clients from time to time including banks, 
financial institutions, central government, state governments, quasi-government agencies or 
any person (whether incorporated or not) in India or elsewhere and to provide various services 
in connection with the same. 

B. Description of the Scheme

4. BFIL and IBL have entered into an Implementation Agreement dated October 14, 2017, (the 
“Implementation Agreement”), pursuant to which the parties thereto have agreed, inter alia, to 

Annexure A
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the amalgamation of BFIL into IBL in accordance with the RBI Amalgamation Directions (defined 
hereunder) and the Act,  the issuance and allotment of the Warrants (as defined hereunder) 
to the IBL Promoters (as defined hereunder), and the subsequent transfer of the Transferred 
Undertaking (as defined hereunder) from the Amalgamated Company to, and vesting thereof 
in the Transferee Company, as a ‘going concern’ on a slump sale basis, by way of a composite 
scheme of arrangement under Sections 230 to 232 of the Act.

5. In furtherance of the Implementation Agreement and the understanding between the parties 
thereto, this Scheme (as defined hereunder) provides, inter alia, for:

 (i) the amalgamation of the Amalgamating Company with the Amalgamated Company, by 
way of merger by absorption and dissolution of the Amalgamating Company without 
winding up and the consequent issuance of IBL Shares (as defined hereunder) by 
the Amalgamated Company to the shareholders of the Amalgamating Company in 
accordance with the Share Exchange Ratio (as defined hereunder) (“Amalgamation”); 

(ii) the Preferential Allotment (as defined hereunder) by the Amalgamated Company of the 
Warrants to the IBL Promoters; 

(iii) pursuant to the Amalgamation, the transfer of the Transferred Undertaking, as a going 
concern, on a slump sale basis, from the Amalgamated Company to the Transferee 
Company in exchange for the Slump Exchange Shares (as defined hereunder)  to be 
issued by the Transferee Company to the Amalgamated Company (“Slump Exchange”);

 (iv) the grant of Special Incentive IBL Options (as defined hereunder) to specified BFIL 
Employees (as defined hereunder) transferred to the Amalgamated Company or the 
Transferee Company pursuant to the Scheme; and

(v) various other matters incidental, consequential or otherwise integrally connected 
therewith, including the reorganization of the share capital by the Amalgamated Company. 

 pursuant to Sections 230 to 232 and other relevant provisions of the Act in the manner provided 
for in this Scheme and in compliance with the provisions of the IT Act (as defined hereunder). 
The Amalgamation shall precede the Preferential Allotment and the Slump Exchange.

6. The Amalgamation of the Amalgamating Company into the Amalgamated Company shall be in 
full compliance with the provisions of Section 2(1B) of the IT Act such that: 

(i) all the properties of the Amalgamating Company, immediately before the 
Amalgamation, shall become the properties of the Amalgamated Company, by virtue 
of the Amalgamation; 

(ii) all the liabilities of the Amalgamating Company, immediately before the Amalgamation, 
shall become the liabilities of the Amalgamated Company, by virtue of the Amalgamation; 
and 

(iii) all shareholders holding shares in the Amalgamating Company, will become 
shareholders of the Amalgamated Company by virtue of the Amalgamation.

7. The Transferred Undertaking constitutes an ‘undertaking’ as defined under Section 2(19AA) of 
the IT Act. 

C. Rationale for the Scheme 

8. The Amalgamation and the Slump Exchange pursuant to this Scheme would, inter alia, have 
the following benefits:

(i) the Amalgamation would create meaningful value to various stakeholders including 
respective shareholders, customers, employees, as the combined business would 
benefit from increased scale, wider product diversification, stronger balance sheet and 
the ability to drive synergies across revenue opportunities, operating efficiencies and 
underwriting efficiencies, amongst others; 
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(ii) the Amalgamation will result in material realizable synergies for the benefit of both sets 
of shareholders, a large common shareholder base and stable market perception in 
relation to the Amalgamation;

(iii) the Amalgamating Company has a commercially established model in the microfinance 
segment. The Amalgamation pursuant to the Scheme shall provide the Amalgamated 
Company access to the Amalgamating Company’s growing customer base and outlets 
which would help in building a strong liability book which will help in reducing cost of 
funds and increase cross-sell opportunities of various main-stream banking products 
to financially underserved customers in rural India;

(iv) the Amalgamation would offer the Amalgamated Company a deeper reach in the 
low income segment, and also increase the access of the Amalgamating Company’s 
customer base to the Amalgamated Company’s wide array of products and services;

(v) the Amalgamated Company can, pursuant to the Amalgamation, leverage the 
Amalgamating Company’s loan book in furtherance of its focus on financial inclusion  
and priority sector lending and for alignment of the mission objectives of both the 
Amalgamating Company and the Amalgamated Company;

(vi) the Preferential Allotment shall result in bolstering the capital base and balance sheet 
of the Amalgamated Company and shall provide growth capital for the future growth of 
the Amalgamated Company; and

(vii) the Slump Exchange of the Transferred Undertaking pursuant to the Scheme would 
provide the Amalgamated Company with access to dedicated business correspondent 
services through the Transferee Company which will help deepen the reach and widen 
the delivery mechanism of banking services by improving last-mile connectivity, and 
help the Amalgamated Company in fulfilling its commitment towards financial inclusion 
in a commercially viable manner. At the same time, this would enable the Amalgamated 
Company, after the Amalgamation, to comply with the RBI’s circular on Financial 
Inclusion by Extension of Banking Services – Use of Business Correspondents dated 
June 24, 2014 read with the RBI Master Circular on Branch Authorization dated July 
1, 2014, which, inter alia, prohibit a banking company from carrying on the business 
correspondent business directly. 

 9. This Scheme is divided into the following parts:

(i) Part I, which deals with the introduction and definitions, and sets out the share capital 
of the Amalgamating Company, Amalgamated Company and the Transferee Company;

(ii) Part II, which deals with the Amalgamation;

(iii) Part III, which deals with the Preferential Allotment;

(iv) Part IV, which deals with the Slump Exchange;

(v) Part V, which deals with the grant of the Special Incentive IBL Options; and 

(vi) Part VI, which deals with the general terms and conditions applicable to the Scheme.

10. Definitions

 In this Scheme, unless repugnant to the meaning or context thereof, the following expressions 
shall have the following meaning: 

(A) “1956 Act” means the Companies Act, 1956, as amended from time to time;

(B) “Act” means the Companies Act, 2013 and the rules framed there under, to the extent 
notified, or any modifications or re-enactments or amendments thereof from time to 
time;
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(C) “Amalgamated Company” means have the meaning ascribed to it in Clause 2 of this 
Scheme;

(D) “Amalgamated Company Options” shall have the meaning ascribed to it in Clause 
18(iii) below;

(E) “Amalgamating Company” shall have the meaning ascribed to it in Clause 1 above;

(F) “Amalgamating Undertaking” means all the undertakings and entire business of the 
Amalgamating Company (including the BC Business), as a going concern, and shall 
include (without limitation):

(i) all assets and properties (whether movable or immovable, tangible or 
intangible, present or future, in possession or reversion, of whatsoever nature 
and wherever situate) of the Amalgamating Company, including investments of 
all kinds including but not limited to securities (marketable or not), securitised 
assets, receivables and security receipts, mutual fund investments, all cash 
and bank balances (including cash and bank balances deposited with any 
banks or entities), money at call and short notice, loans, advances, contingent 
rights or benefits, reserves, provisions, funds, benefits of all agreements, 
bonds, debentures, debenture stock, units or pass through certificates, lands, 
buildings, structures and premises, whether leasehold or freehold (including 
offices, marketing offices, liaison offices, branches), work-in-progress, current 
assets (including sundry debtors, bills of exchange, loans and advances), fixed 
assets, vehicles, furniture, fixtures, share of any joint assets, and other facilities;

(ii) all permits, registrations, rights, entitlements, licenses, permissions, approvals, 
subsidies, authorities, consents, deposits, privileges, exemptions including tax 
exemptions available to the Amalgamating Company, including payments of 
direct tax or indirect tax, advance tax paid by or any tax deducted in respect of 
any income received, any tax advances, any MAT credit entitlement, receivables, 
powers and facilities of every kind, nature and description whatsoever, rights 
to use and avail of telephones, telexes, facsimile connections and installations, 
utilities, email, internet, leased line connections and installations, electricity 
and other services, provisions and benefits of all engagements, agreements, 
contracts, letters of intent, memoranda of understanding, cheques and 
other negotiable instruments (including post-dated cheques), benefit of 
assets or properties or other interest held in trust, benefit of any security 
arrangements, expressions of interest whether under agreement or otherwise, 
and arrangements and all other interests of every kind, nature and description 
whatsoever enjoyed or conferred upon or held or availed of by and all rights 
and benefits; 

(iii) all contracts, agreements, memoranda of undertakings, memoranda of 
agreements, arrangements, undertakings, whether written or otherwise, deeds, 
service agreements, or other instruments (including all tenancies, leases, 
and other assurances in favour of the Amalgamating Company or powers or 
authorities granted by or to it) of whatsoever nature along with any contractual 
rights and obligations, to which the Amalgamating Company is a party or to the 
benefit of which the Amalgamating Company may be eligible, and which are 
subsisting or having effect immediately before the Effective Date;

(iv) all intellectual property rights including patents, copyrights, trade and service 
names and service marks, trademarks and other intellectual property of any 
nature whatsoever, goodwill, receivables, belonging to or utilized for the 
business and activities of the Amalgamating Company; 

(v) all records, files, papers, computer programs, software licenses, manuals, 
data, catalogues, quotations, sales and advertising materials, lists of present 
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and former customers, suppliers and employees, customer credit information, 
customer pricing information, and other records whether in physical or 
electronic form belonging to or held by the Amalgamating Company;

(vi) all present, and contingent future liabilities of the Amalgamating Company 
including all debts, loans (whether denominated in rupees or a foreign currency), 
term deposits, time and demand liabilities, borrowings, bills payable, interest 
accrued and all other duties, liabilities, undertakings and obligations (including 
any postdated cheques or guarantees, letters of credit, letters of comfort or 
other instruments which may give rise to a contingent liability in whatever 
form); and

(vii) the BFIL Employees and the Employee Benefit Funds of the Amalgamating 
Company. 

(G) “Amalgamation” shall have the meaning ascribed to it in Clause 5(i) above;

(H) “Appointed Date” shall mean the opening of business on January 01, 2018;

(I) “Approved BFIL ESOP Pool” shall mean a pool of  stock options of BFIL, that BFIL is 
entitled to grant under and in accordance with the BFIL ESOP Plans and the SEBI SBEB 
Regulations at any time during the period from the Exclusivity Agreement Date upto 
the Effective Date, which shall comprise of:

(i) 35, 14, 276 (thirty five lakhs fourteen thousand two hundred and seventy six) 
stock options; and

(ii) Such further number of stock options, which become available for grant, 
pursuant to the termination, forfeiture or lapse of the stock options previously 
granted, in accordance with the applicable BFIL ESOP Plans and the SEBI SBEB 
Regulations.

(J) “BC Business” means the non-financial, non-lending activities carried on by BFIL which 
comprise origination, servicing and collection of loans as a business correspondent for 
IBL as well as provision of certain other products and services;

(K) “BC Business Employees” shall mean all BFIL Employees;

(L) “BFIL Employees” shall mean all the employees of BFIL as on the Effective Date;

(M) “BFIL ESOP Plans” shall mean, collectively, ESOP 1, ESOP 2, ESOP 3, and ESOP 4;

(N) “BFIL Options” shall mean the stock options held by BFIL Employees under the BFIL 
ESOP Plans;

(O) “Board” in relation to any company, means the board of directors of such company and 
shall include a duly authorised committee of the Board;

(P) “CCI” means the Competition Commission of India, as established under the Competition 
Act, 2002; 

(Q) “Effective Date” means the last of the dates on which the conditions and matters 
referred to in Clause 72 hereof occur or have been fulfilled or waived; 

 References in this Scheme to the date of “coming into effect of this Scheme” or 
“effectiveness of this Scheme” shall mean the Effective Date;

(R) “Eligible Employees” shall mean the BFIL Employees holding any BFIL Options on the 
Effective Date;

(S) “Employee Benefit Funds” shall mean existing benefits including provident fund, 
gratuity fund and superannuation fund, trusts, retirement fund or benefits and any 
other funds or benefits created for employees;

(T) “Encumbrance” or “Encumber” means any mortgage, charge (whether fixed or 
floating), pledge, lien, hypothecation, assignment, deed of trust, security interest 
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or other encumbrance or interest of any kind securing, or conferring any priority of 
payment in respect of any obligation of any Person, including any right granted by 
a transaction which, in legal terms, is not the granting of security but which has an 
economic or financial effect similar to the granting of security under applicable law; (ii) 
any voting agreement, interest, option, right of first offer, refusal or transfer restriction 
in favour of any Person; and (iii) any adverse claim as to title, possession or use;

(U) ESOP 1” shall mean the BFIL Employee Stock Option Plan 2008, as approved by the 
Board and shareholders of the Amalgamating Company;

(V) ESOP 2” shall mean the BFIL Employees Stock Option Plan 2009, as approved by the 
Board and shareholders of the Amalgamating Company;

(W) ESOP 3” shall mean the BFIL Employee Stock Option Plan 2010, as approved by the 
Board and shareholders of the Amalgamating Company;

(X) ESOP 4” shall mean the BFIL Employee Stock Option Plan 2011, as approved by Board 
and shareholders of the Amalgamating Company;

(Y) “Exclusivity Agreement Date” shall mean September 11, 2017 i.e. the date of execution 
of the confidentiality, exclusivity and standstill agreement between IBL and BFIL.

(Z) “Existing IBL ESOP Scheme” shall mean the IBL Employees Stock Option Scheme 
2007, as approved by the Board and shareholders of the IBL;

(AA) “Implementation Agreement” shall have the meaning ascribed to it in Clause 4 above;

(BB) “Implementation Agreement Execution Date” shall mean October 14, 2017; 

(CC) “IBL” shall have the meaning ascribed to it in Clause 2 above;

(DD) “IBL Promoters” shall mean IIHL and IL;

(EE) “IBL Shares” means fully paid up equity shares of IBL, each having a face value of INR 
10 (Rupees Ten only) and one vote per equity share;

(FF) “IIHL” means IndusInd International Holdings Limited, a company incorporated under 
the laws of Mauritius and having its registered office at 19 Church Street, Port Louis, 
Mauritius; 

(GG) “IL” means IndusInd Limited, a company incorporated under the laws of Mauritius and 
having its registered office at 19 Church Street, Port Louis, Mauritius; 

(HH) “IT Act” shall mean the Income Tax Act, 1961 or any modifications or re-enactments or 
amendments thereof from time to time; 

(II) “NCLT” shall mean the bench of the National Company Law Tribunal at Mumbai, 
Maharashtra and shall include, if applicable, such other forum or authority as may be 
vested with the powers of a National Company Law Tribunal under the Act;

(JJ) “New IBL ESOP Scheme” shall have the meaning ascribed to it in Clause 18(iii) below;

(KK) “Preferential Allotment” shall have the meaning ascribed to it in Clause 42 hereof;

(LL) “RBI” means the Reserve Bank of India;

(MM) “RBI Amalgamation Directions” means the RBI (Amalgamation of Private Sector 
Banks) Directions, 2016 dated April 21, 2016 or any modifications or re-enactments or 
amendments thereof from time to time;

(NN) “Record Date” shall mean the date fixed by the respective Board of the Amalgamating 
Company and Amalgamated Company for the purpose of determining the shareholders 
of the Amalgamating Company to whom equity shares of the Amalgamated Company 
shall be allotted pursuant to the Amalgamation under this Scheme;

(OO) “Regulatory Authority” means any applicable regulatory, competition or supervisory 
body or, banking authority, quasi- regulatory agency or body, tax authorities or tribunal, 
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including but not limited to the CCI, the RBI, the Stock Exchanges and the SEBI along 
with the authorities before which appeals against the decisions made by any of the 
foregoing may be brought;

(PP) “Remaining Business” means all the undertakings, businesses, activities, operations, 
assets and liabilities (including investments in listed and unlisted shares and securities 
and identified assets and bank balances) of the Amalgamated Company, other than the 
Transferred Undertaking.

(QQ) “Schedules” shall mean schedules to this Scheme; 

(RR) “Scheme” means this composite scheme of arrangement including any modification or 
amendment hereto, made in accordance with the terms hereof;

(SS) “SEBI” means the Securities and Exchange Board of India;

(TT) “SEBI ICDR Regulations” means the SEBI (Issue of Capital and Disclosure Requirements) 
Regulations, 2009, and shall include any statutory modification, amendment, and re-
enactment thereof for the time being in force or any act, regulations, rules, guidelines 
etc., that may replace such regulations;

(UU) “SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, and shall include any statutory modification, 
amendment, and re-enactment thereof for the time being in force or any act, regulations, 
rules, guidelines etc., that may replace such regulations;

(VV) “SEBI Preferential Allotment Circular” means the SEBI Circular dated March 23, 2017, 
bearing reference number CFD/DIL3/CIR/2017/26, as amended or replaced from time to 
time;

(WW) “SEBI SBEB Regulations” shall mean the SEBI (Share Based Employee Benefits) 
Regulations, 2014 read with the SEBI Circular dated June 16, 2015 bearing reference 
number CIR/CFD/POLICY CELL/2/2015, and shall include any statutory modification, 
amendment, and re-enactment thereof for the time being in force or any act, regulations, 
rules, guidelines etc., that may replace such regulations/circular;

(XX) “SEBI Scheme Circular” means the SEBI Circular dated March 10, 2017, bearing 
reference number CFD/DIL3/CIR/2017/21, as amended or replaced from time to time;

(YY) “Share Exchange Ratio” shall have the meaning ascribed to it in Clause 27 hereof;

(ZZ) “Slump Exchange” shall have the meaning ascribed to it in Clause 5(iii) above

(AAA) “Slump Exchange Shares” shall have the mean ascribed to it in Clause 56 of this 
Scheme, and the term “Slump Exchange Share” shall be construed accordingly;

(BBB) “Special Incentive Eligible Employees” shall have the meaning ascribed to it in Clause 
68(i) hereof;

(CCC) “Special Incentive IBL Option Grant Date” shall have the meaning ascribed to it in 
Clause 68(iii) hereof;

(DDD) “Special Incentive IBL Options” shall have the meaning ascribed to it in Clause 68(i) 
hereof;

(EEE) “Special Incentive IBL Options – Tranche 1” shall have the meaning ascribed to it in 
Clause 68(iv) hereof;

(FFF) “Special Incentive IBL Options – Tranche 2” shall have the meaning ascribed to it in 
Clause 68(iv) hereof;

(GGG) “Statutory Vesting Period” shall, in relation to the stock options granted by any listed 
company, mean a period of 1 (one) year from the date of grant of such stock options;

(HHH) “Stock Exchanges” shall have the meaning ascribed to it in Clause 1 above; 

(III) “TCS” shall have the meaning ascribed to it in Clause 61 below;
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(JJJ) “TDS” shall have the meaning ascribed to it in Clause 61 below;

(KKK) “Transferee Company” shall have the meaning ascribed to it in Clause 3 above;

(LLL) “Transferred Undertaking” shall mean the undertaking of the Amalgamated Company 
in relation to the BC Business pursuant to the Amalgamation and includes (without 
limitation), inter alia:

(i) all assets and properties (whether movable or immovable, tangible or 
intangible, present or future, in possession or reversion, of whatsoever nature 
and wherever situate) of the BC Business, including investments of all kinds 
including but not limited to securities (marketable or not), securitised assets, 
receivables, security receipts, mutual fund investments, all cash and bank 
balances (including cash and bank balances deposited with any banks or entities), 
money at call and short notice, loans, advances, contingent rights or benefits, 
reserves, provisions, funds, benefits of all agreements, bonds, debentures, 
debenture stock, units or pass through certificates, lands, buildings, structures 
and premises, whether leasehold or freehold (including offices, marketing 
offices, liaison offices, branches and centers), work-in-progress, current assets 
(including sundry debtors, bills of exchange, loans and advances), fixed assets, 
vehicles, furniture, fixtures, share of any joint assets, and other facilities in 
connection with or relating to the BC Business;   

(ii) all permits, registrations, rights, entitlements, licenses, claims, permissions, 
approvals, authorities, consents, deposits, privileges, exemptions including tax 
exemptions, any tax deducted in respect of any income received, receivables, 
powers and facilities of every kind, nature and description whatsoever, rights 
to use and avail of telephones, telexes, facsimile connections and installations, 
utilities, email, internet, leased line connections and installations, electricity 
and other services, provisions and benefits of all engagements, agreements, 
contracts, letters of intent, memoranda of understanding, cheques and 
other negotiable instruments (including post-dated cheques), benefit of 
assets or properties or other interest held in trust, benefit of any security 
arrangements, expressions of interest whether under agreement or otherwise, 
and arrangements and all other interests of every kind, nature and description 
whatsoever enjoyed or conferred upon or held or availed of by and all rights 
and benefits in connection with or relating to the BC Business; 

(iii) all intellectual property rights including patents, copyrights, trade and service 
names and service marks, trademarks and other intellectual property of any 
nature whatsoever, goodwill, receivables, belonging to or utilized by BFIL;  

(iv) all contracts, agreements, memoranda of undertakings, memoranda of 
agreements, arrangements, undertakings, whether written or otherwise, 
deeds, service agreements, or other instruments (including all tenancies, 
leases, and other assurances in favour of the Amalgamated Company or 
powers or authorities granted by or to it) of whatsoever nature along with the 
contractual rights and obligations exclusively relating to the BC Business, to 
which the Amalgamated Company is a party or to the benefit of which the 
Amalgamated Company may be eligible, and which are subsisting or having 
effect immediately before the Effective Date;

(v) all records, files, papers, computer programs, software licenses, manuals, 
data, catalogues, quotations, sales and advertising materials, lists of present 
and former customers, suppliers and employees, customer credit information, 
customer pricing information, and other records whether in physical or 
electronic form in connection with or relating to the BC Business;
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(vi) all present, contingent and future liabilities appertaining or relatable to the BC 
Business including all debts, loans (whether denominated in rupees or a foreign 
currency), term deposits, time and demand liabilities, borrowings, bills payable, 
interest accrues and all other duties, liabilities, undertakings and obligations 
(including any post-dated cheques or guarantees or other instruments which 
may give rise to a contingent liability in whatever form) relatable to the BC 
Business; and

(vii) the BFIL Employees and the Employee Benefit Funds in relation thereto;

(MMM) “Transferred Undertaking Value” shall have the meaning ascribed to it in Clause 56 
hereof;

(NNN) “Trustee” shall have the meaning ascribed to it in Clause 28 hereof;

(OOO) “Unallocated BFIL Options” shall mean such stock options of BFIL forming part of the 
Approved BFIL ESOP Pool that have not been granted to the eligible BFIL Employees 
on the Effective Date;

(PPP) “Warrant Price” shall have the meaning ascribed to it in Clause 42 hereof;

(QQQ) “Warrant Subscription Price” shall have the meaning ascribed to it in Clause 43 hereof;

(RRR) “Warrants” shall have the meaning ascribed to it in Clause 42 hereof;

11. Share Capital 

(i) The share capital structure of the Amalgamating Company as on October 14, 2017 was 
as follows:

Particulars Amount in Crores (in INR)
Authorised
15,70,00,000 equity shares of 
INR 10/- each

INR 157,00,00,000/- 
(Rupees One Hundred and Fifty Seven Crores Only)

13,00,00,000 preference shares 
of INR 10/- each

INR 130,00,00,000/-
(Rupees One Hundred and Thirty Crores Only)

Issued
13,84,91,979 equity shares of 
INR 10/- each

INR 138,49,19,790/- 
(Rupees One Hundred Thirty Eight Crore Forty Nine  Lakhs 
Nineteen Thousand Seven Hundred Ninety Only)

Subscribed and Paid-up
13,84,91,979 equity shares of 
INR 10/- each

INR 138,49,19,790/- 
(Rupees One Hundred Thirty Eight Crore Forty Nine  Lakhs 
Nineteen Thousand Seven Hundred Ninety Only)

 The equity shares of the Amalgamating Company are listed on Stock Exchanges.

 

 The Amalgamating Company has outstanding employee stock options under the BFIL 
ESOP Plans, the exercise of which may result in an increase in the issued and paid-up 
share capital of the Amalgamating Company. 

(ii) The share capital structure of the Amalgamated Company as on October 14, 2017 was 
as follows: 

Particulars Amount in Crores (in INR)
Authorised
70,00,00,000 equity shares of 
INR 10/- each

INR 700,00,00,000/- 
(Rupees Seven Hundred Crores Only)

Issued
59,89,72,493 equity shares of 
INR 10/- each 

INR 598,97,24,930/-  
(Rupees Five Hundred and Ninety Eight Crores Ninety Seven 
Lakhs Twenty Four Thousand Nine Hundred and Thirty Only)

Subscribed and Paid-up



40

59,89,72,493 equity shares of 
INR 10/- each. 

INR 598,97,24,930/- 
(Rupees Five Hundred and Ninety Eight Crores Ninety Seven 
Lakhs Twenty Four Thousand Nine Hundred and Thirty Only)

 The equity shares of the Amalgamated Company are listed on Stock Exchanges. The 
issued and paid-up share capital includes 6,46,81,564 (Six Crore Forty Six Lakhs Eighty 
One Thousand Five Hundred and Sixty Four) equity shares represented by 6,46,81,564 
(Six Crore Forty Six Lakhs Eighty One Thousand Five Hundred and Sixty Four)  global 
depository receipts as on October 14, 2017. The global depository receipts are listed on 
the Luxembourg Stock Exchange.

 The Amalgamated Company has outstanding employee stock options under Existing 
IBL ESOP Scheme, the exercise of which may result in an increase in the issued and 
paid-up share capital of the Amalgamated Company.

(iii) The share capital structure of the Transferee Company as on August 6, 2018 was as 
follows: 

Particulars Amount in Crores (in INR)
Authorised
5,00,00,000 equity shares of INR  10/- each INR 50,00,00,000/- (Rupees Fifty Crore Only)
Issued
7 equity shares of INR 10/- each INR 70/- (Rupees Seventy Only)
Subscribed and Paid-up
7 equity shares of INR 10/- each. INR 70/- (Rupees Seventy Only)

 The equity shares of the Transferee Company are not listed on any stock exchange in 
India.

PART II

AMALGAMATION OF THE AMALGAMATING COMPANY INTO THE AMALGAMATED COMPANY

SECTION 1 - TRANSFER AND VESTING OF THE AMALGAMATING UNDERTAKING

12. Transfer

 Upon the coming into effect of the Scheme and with effect from the Appointed Date, the 
Amalgamating Undertaking shall, pursuant to the provisions of Sections 230 to 232 and 
other applicable provisions, if any, of the Act, be and stand transferred to and vested in the 
Amalgamated Company, as a going concern without any further act, instrument, deed, matter 
or thing so as to become, the undertaking of the Amalgamated Company by virtue of and in the 
manner provided in the Scheme.

13. Transfer of Assets

(i) Without prejudice to the generality of Clause 12 above, upon the coming into effect of 
this Scheme and with effect from the Appointed Date, all the estate, assets, properties, 
rights, claims, title, interest and authorities including accretions and appurtenances 
of the Amalgamating Undertaking, of whatsoever nature and wherever situate, 
whether or not included in the books of the Amalgamating Company shall, subject 
to the provisions of this Clause 13 in relation to the mode of vesting and pursuant to 
Sections 230 to 232 of the Act and without any further act, deed, matter or thing, be 
and stand transferred to and vested in or shall be deemed to have been transferred to 
and vested in the Amalgamated Company as a going concern so as to become as and 
from the Appointed Date, the estate, assets, rights, claims, title, interest authorities of 
the Amalgamated Company, subject to the provisions of this Scheme in relation to 
Encumbrances thereon in favour of banks and/or financial institutions. 

(ii) In respect of such of the assets of the Amalgamating Company as are movable in 
nature or are otherwise capable of transfer by delivery of possession, payment or 
by endorsement and delivery, the same may be so transferred by the Amalgamating 
Company, and shall become the property of the Amalgamated Company with effect 
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from the Appointed Date pursuant to the provisions of Section 230 to 232 of the Act 
without requiring any deed or instrument of conveyance for transfer of the same. 

(iii) In respect of such of the assets belonging to the Amalgamating Company other than 
those referred to in sub-clause (ii) above, the same shall, as more particularly provided 
in sub-clause (i) above, without any further act, instrument or deed, be transferred to 
and vested in and/or be deemed to be transferred to and vested in the Amalgamated 
Company upon the coming into effect of the Scheme and with effect from the Appointed 
Date pursuant to the provisions of Sections 230 to 232 of the Act.  

(iv) All assets, rights, titles or interests acquired by the Amalgamating Company after 
the Appointed Date but prior to the Effective Date shall also, without any further act, 
instrument or deed stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Amalgamated Company upon the coming into effect 
of this Scheme and with effect from the Appointed Date pursuant to the provisions of 
Sections 230 to 232 of the Act. 

14. Contracts, Deeds, Licenses etc.

(i) Upon the coming into effect of this Scheme and subject to the provisions of this 
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other 
instruments of whatsoever nature, to which the Amalgamating Company is a party or to 
the benefit of which the Amalgamating Company may be eligible or for the obligations 
of which the Amalgamating Company may be liable, and which are subsisting or have 
effect immediately before the Effective Date, shall continue in full force and effect on 
or against or in favour, as the case may be, of the Amalgamated Company and may 
be enforced as fully and effectually as if, instead of the Amalgamating Company, the 
Amalgamated Company had been a party or beneficiary or obligee thereto. 

(ii) Without prejudice to the other provisions of this Scheme and notwithstanding the fact 
that vesting of the Amalgamating Undertaking occurs by virtue of this Scheme itself, the 
Amalgamated Company may, at any time after the coming into effect of this Scheme 
in accordance with the provisions hereof, if so required under any law or otherwise, 
execute deeds (including deeds of adherence), confirmations or other writings or 
tripartite arrangements with any party to any contract or arrangement to which the 
Amalgamating Company is a party or any writings as may be necessary to be executed 
in order to give formal effect to the above provisions. The Amalgamated Company 
shall, under the provisions of Part II of this Scheme, be deemed to be authorised to 
execute any such writings on behalf of the Amalgamating Company and to carry out 
or perform all such formalities or compliances referred to above on the part of the 
Amalgamating Company to be carried out or performed. 

(iii) For the avoidance of doubt and without prejudice to the generality of the foregoing, it 
is clarified that upon the coming into effect of this Scheme and subject to applicable 
law, all consents, permissions, licenses, certificates, clearances, authorities, powers of 
attorney given by, issued to or executed in favour of the Amalgamating Company shall 
stand transferred to the Amalgamated Company as if the same were originally given by, 
issued to or executed in favour of the Amalgamated Company, and the Amalgamated 
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 Amalgamated 
Company. The Amalgamated Company shall make applications to any Regulatory 
Authority as may be necessary in this behalf.

(iv) Without prejudice to the provisions of Clauses 13 to 16, upon effectiveness of the Scheme 
and with effect from the Appointed Date, all transactions between the Amalgamating 
Company and the Amalgamated Company, that have not been completed, shall stand 
cancelled.
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15. Transfer of Liabilities

(i) Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, 
duties and obligations of the Amalgamating Company, whether or not recorded in 
its books and records shall, under the provisions of Sections 230 to 232 and other 
applicable provisions, if any, of the Act, without any further act, instrument, deed, matter 
or thing, be and stand transferred to and vested in and be deemed to be transferred to 
and vested in the Amalgamated Company to the extent that they are outstanding on 
the Effective Date so as to become as and from the Appointed Date (or in case of any 
liability incurred on a date after the Appointed Date, with effect from such date) the 
debts, liabilities, loans, obligations and duties of the Amalgamated Company on the 
same terms and conditions as were applicable to the Amalgamating Company and the 
Amalgamated Company shall meet, discharge and satisfy the same and further it shall 
not be necessary to obtain the consent of any third party or other person who is a party 
to any contract or arrangement by virtue of which such debts or liabilities have arisen 
in order to give effect to the provisions of this Clause.

(ii) Where any of the loans raised and used, debts, liabilities, duties and obligations of 
the Amalgamating Company as on the Appointed Date deemed to be transferred to 
the Amalgamated Company have been discharged by the Amalgamating Company 
on or after the Appointed Date and prior to the Effective Date, such discharge shall be 
deemed to have been for and on account of the Amalgamated Company.

(iii) Upon the coming into effect of the Scheme, all loans raised and used and all debts, 
liabilities, duties and obligations incurred or created by the Amalgamating Company 
from the Appointed Date and prior to the Effective Date, subject to the terms of this 
Scheme, shall be deemed to have been raised, used or incurred for and on behalf of the 
Amalgamated Company, and shall, to the extent they are outstanding on the Effective 
Date, without any further act or deed be and stand transferred to and be deemed to be 
transferred to the Amalgamated Company and shall become the loans, debts, liabilities, 
duties and obligations of the Amalgamated Company.

(iv) Loans, advances and other obligations (including any guarantees, letters of credit, 
letters of comfort or any other instrument or arrangement which may give rise to a 
liability including a contingent liability in whatever form), if any, due on the Effective 
Date between the Amalgamating Company and the Amalgamated Company shall 
automatically stand discharged and come to an end and there shall be no liability in 
that behalf on either the Amalgamating Company and the Amalgamated Company 
and the appropriate effect shall be given in the books of account and records of the 
Amalgamated Company.

(v) All Encumbrances, if any, existing prior to the Effective Date over the assets of the 
Amalgamating Company shall, after the Effective Date, without any further act, 
instrument or deed, continue to relate and attach to such assets or any part thereof to 
which they are related or attached prior to the Effective Date. Provided that if any of the 
assets of the Amalgamating Company which are being transferred to the Amalgamated 
Company pursuant to this Scheme have not been Encumbered as aforesaid, such 
assets shall remain unencumbered and the existing Encumbrances referred to above 
shall not be extended to and shall not operate over such assets. The absence of any 
formal amendment or approval which may be required by a lender or trustee or third 
party shall not affect the operation of the above. 

(vi) The existing Encumbrances over the other assets and properties of the Amalgamated 
Company or any part thereof which relate to the liabilities and obligations of the 
Amalgamated Company prior to the Effective Date shall continue to relate to such assets 
and properties and shall not extend or attach to any of the assets and properties of the 
Amalgamating Company transferred to and vested in the Amalgamated Company by 
virtue of the Scheme.
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(vii) Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness 
of the Scheme, the Amalgamated Company shall execute any instrument/s and/or 
document/s and/or do all the acts and deeds as may be required, including the filing of 
necessary particulars and/or modification(s) of charge, with the respective Registrar of 
Companies to give formal effect to the above provisions, if required.

(viii) It is expressly provided that, save as mentioned in this Clause, no other term or condition 
of the liabilities transferred to the Amalgamated Company as part of the Scheme is 
modified by virtue of this Scheme.

(ix) Subject to the necessary consents being obtained, if required, in accordance with the 
terms of this Scheme, the provisions of this Clause shall operate, notwithstanding 
anything to the contrary contained in any instrument, deed or writing or the terms of 
sanction or issue or any security document, all of which instruments, deeds or writings 
shall stand modified and/or superseded by the foregoing provisions.

16. Legal, taxation and other proceedings

(i) Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, 
whether civil or criminal (including before any statutory or quasi-judicial authority or 
tribunal), by or against the Amalgamating Company, under any statute, pending on 
the Effective Date, shall be continued and enforced by or against the Amalgamated 
Company as effectually and in the same manner and to the same extent as if the same 
had been instituted by or against, as the case may be, the Amalgamated Company.

(ii) The Amalgamated Company shall have all legal, taxation or other proceedings initiated 
by or against the Amalgamating Company referred to in Clause 16(i) above transferred 
to its name as soon as is reasonably possible after the Effective Date and to have the 
same continued, prosecuted and enforced by or against the Amalgamated Company.

17. Employees

(i) Upon the coming into effect of this Scheme, all BFIL Employees shall become the 
employees of the Amalgamated Company, subject to the provisions hereof without 
any break in their service and on the basis of continuity of service and, on terms and 
conditions no less favourable than those on which they are engaged by the Amalgamating 
Company and without any interruption of service as a result of the Amalgamation. For 
the purpose of payment of any compensation, gratuity and other terminal benefits, the 
uninterrupted past services of such BFIL Employees with the Amalgamating Company 
shall also be taken into account, and paid (as and when payable) by the Amalgamated 
Company. 

(ii) In so far as the Employee Benefit Funds created by the Amalgamating Company 
or in respect of which the Amalgamating Company makes contributions, for the 
BFIL Employees, all amounts standing to the credit of the BFIL Employees in such 
Employee Benefit Funds and investments made by such Employee Benefit Funds 
shall be transferred to such Employee Benefit Funds nominated by the Amalgamated 
Company and/or such new Employee Benefit Funds to be established and caused to be 
recognized by appropriate governmental authorities, by the Amalgamated Company, 
or to the government provident fund in case of BFIL Employees who are not eligible to 
become members of the provident fund maintained by the Amalgamated Company. 

(iii) In relation to those BFIL Employees who are not covered under the provident fund trust 
of the Amalgamating Company or who do not enjoy the benefit of any other provident 
fund trust, and for whom the Amalgamating Company is making contributions to the 
government provident fund, the Amalgamated Company shall stand substituted for 
the Amalgamating Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said fund in accordance with the provisions of 
such fund, bye laws, etc. in respect of such employees, such that all the rights, duties, 
powers and obligations of the Amalgamating Company in relation to such provident 
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fund trust shall become those of the Amalgamated Company.

(iv) Pending the transfer as aforesaid, the Employee Benefit Fund dues of the BFIL 
Employees would be continued to be deposited in the existing Employee Benefit Funds 
of the Amalgamating Company. It is clarified that upon transfer of the aforesaid funds to 
the respective funds of the Amalgamated Company, the existing trusts created for such 
funds by the Amalgamating Company shall stand dissolved.

 Notwithstanding the aforesaid, the Board of the Amalgamated Company, if it deems fit 
and subject to applicable law, shall be entitled to:

(a) retain separate trusts or funds within the Amalgamated Company for the 
erstwhile fund(s) of the Amalgamating Company; or

(b) merge the pre-existing funds of the Amalgamating Company with other similar 
funds of the Amalgamated Company.

18. Treatment of existing BFIL Options 

(i) The Eligible Employees holding BFIL Options which have vested as of the Implementation 
Agreement Execution Date shall be entitled to exercise such BFIL Options as per the 
terms of grant under the BFIL ESOP Plans until the Effective Date. To the extent such 
Eligible Employees have not exercised their vested BFIL Options until the Effective 
Date, the Amalgamated Company shall issue equivalent stock options to such Eligible 
Employees on the Effective Date on the basis of the Share Exchange Ratio. 

(ii) Upon the effectiveness of the Scheme, the Amalgamated Company shall grant to the 
Eligible Employees, on the basis of the Share Exchange Ratio, 639 (Six Hundred and 
Thirty Nine) stock options of the Amalgamated Company in lieu of every 1,000 (One 
Thousand)  BFIL Options held by them, which shall vest as follows: 

(a) In case of Eligible Employees holding BFIL Options which have already vested 
or are to vest within a period of 12 (twelve) months from the Effective Date, the 
Amalgamated Company shall, subject to completion of the Statutory Vesting 
Period in relation to such BFIL Options, grant to such Eligible Employees stock 
options which shall vest immediately, on the Effective Date.

 It is hereby clarified that the exercise date for the stock options granted by 
the Amalgamated Company pursuant to this clause shall continue to be as 
per the exercise date, determined with reference to the vesting date of the 
corresponding BFIL Options as originally stipulated under the relevant BFIL 
ESOP Plan.

(b) In case of:

(A) Eligible Employees holding BFIL Options which are to vest within a 
period of 12 (twelve) months from the Effective Date but where the 
Statutory Vesting Period has not elapsed; and

(B) Eligible Employees holding BFIL Options which are to vest after a 
period of 12 (twelve) months from the Effective Date, the Amalgamated 
Company shall issue stock options to such Eligible Employees on the 
Effective Date which shall vest after the expiry of the residual vesting 
period of the corresponding BFIL Options. Provided that the grant of 
the stock options by the Amalgamated Company shall not be treated 
as a fresh grant and the period during which the corresponding BFIL 
Options were held by such Eligible Employees shall be adjusted against 
the Statutory Vesting Period.

(iii) The stock options issued by the Amalgamated Company to the Eligible Employees in 
terms of sub-clause (i) above are hereinafter referred to as the “Amalgamated Company 
Options” and shall be granted by the Amalgamated Company either under (a) the 
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Existing IBL ESOP Scheme; or (b) a new employee stock option scheme to be created 
by it for the purpose of granting stock options to the Eligible Employees pursuant to 
the Scheme (“New IBL ESOP Scheme”). The terms and conditions applicable to the 
Amalgamated Company Options shall be no less favourable than those provided under 
the BFIL ESOP Plans. 

(iv) For the purposes of the grant of the Amalgamated Company Options, fractional 
entitlements, if any, arising pursuant to the application of the Share Exchange Ratio as 
above shall be rounded off to the nearest higher integer.

(v) The exercise price payable for each IBL Share issued pursuant to the exercise of 
the Amalgamated Company Options by the Eligible Employees shall be equal to the 
quotient of the exercise price payable for each Amalgamating Company share under 
the respective BFIL ESOP Plans divided by the Share Exchange Ratio (rounded up to 
the nearest integer).

(vi) The grant of the Amalgamated Company Options to the Eligible Employees pursuant 
to the provisions this Clause 18, shall be effected as an integral part of the Scheme 
and consent of the shareholders of the Amalgamating Company and the Amalgamated 
Company to the Scheme shall be deemed to be their consent in relation to all matters 
pertaining to the BFIL ESOP Schemes and the grant of the Amalgamated Company 
Options, including without limitation, for the purposes of creating the New IBL ESOP 
Scheme, modifying the Existing IBL ESOP Scheme, modifying the exercise price and 
vesting period of the BFIL Options and all related matters. No further approval of the 
shareholders of the Amalgamated Company would be required under Section 62 of 
the Act or the Companies (Share Capital and Debentures) Rules, 2014 and/or any other 
applicable law.

(vii) Subject to applicable law, the entitlement of the Eligible Employees to the Amalgamated 
Company Options and the adjustments to be made in the exercise price of the 
Amalgamated Company Options shall be appropriately reflected in the accounts of the 
Amalgamated Company. 

(viii) The Board and the relevant committees of the Board of the Amalgamating Company 
and/or the Amalgamated Company shall take such actions and execute such further 
documents as may be necessary or desirable for the purpose of giving effect to 
the provisions of this Clause 18, in view of this Scheme and in accordance with the 
provisions of applicable laws including SEBI SBEB Regulations.

Section 2 – Taxation Matters 

19. Upon the Scheme coming into effect, all taxes/cess/duties paid, payable, received or receivable 
by or on behalf of the Amalgamating Company, including all or any refunds, claims or 
entitlements as to minimum alternate tax credits, taxes paid in advance, and/or taxes deducted 
at source, including refunds or claims pending with the revenue authorities, if any, shall, for all 
purposes, be treated as the taxes/cess/duties, liabilities or refunds, minimum alternate tax paid 
by the Amalgamated Company, and the resulting entitlements for set-off and credits thereof as 
being of the Amalgamated Company.

20. All compliances with respect to taxes or any other applicable laws between the Appointed Date 
and Effective Date, undertaken by the Amalgamating Company, shall, upon the effectiveness 
of this Scheme, be deemed to have been complied with, by the Amalgamated Company. Any 
taxes deducted by the Amalgamated Company from payments made to the Amalgamating 
Company shall be deemed to be advance tax paid by the Amalgamated Company, subject to 
provisions of Clause 60 of this Scheme.

Section 3 - Conduct of Business until the Effective Date

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

(i) the Amalgamating Company shall and shall be deemed to have been carrying on all 
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business and activities and shall hold and stand possessed and shall be deemed to have 
held and stood possessed of all the estates, assets, rights, title, interest, authorities, 
contracts and investments for and on account of, and in trust for, the Amalgamated 
Company; 

(ii) all profits and income accruing to the Amalgamating Company, and losses and 
expenditure or 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 Amalgamating Company shall, for all purposes, be treated as the profits, income, 
losses or expenditure, as the case may be, of the Amalgamated Company; and 

(iii) any of the rights, powers, authorities, privileges exercised by the Amalgamating 
Company shall be deemed to have been exercised by the Amalgamating Company 
for and on behalf of, and in trust for and as an agent of the Amalgamated Company. 
Similarly, any of the obligations, duties and commitments that have been undertaken or 
discharged by the Amalgamating Company shall be deemed to have been undertaken 
for and on behalf of and as an agent for the Amalgamated Company; and

(iv) all assets acquired and all liabilities incurred by the Amalgamating Company after 
the Appointed Date but prior to the Effective Date shall also without any further act, 
instrument or deed stand transferred to and vested in or to be deemed to have been 
transferred to or vested in the Amalgamated Company upon the coming into effect 
of the Scheme, subject to the provisions of this Scheme in relation to Encumbrances 
in favour of lenders, banks and/or financial institutions and trustees for the debenture 
holders. 

22. During the period between the approval of the Scheme by the Board of the Amalgamating 
Company and the Board of the Amalgamated Company and the Effective Date, the business of 
the Amalgamating Company and the Amalgamated Company shall be carried out with diligence 
and business prudence in the ordinary course consistent with past practice in good faith and in 
accordance with applicable law.

23. The Amalgamating Company shall not, from the approval of the Scheme by the Board of the 
Amalgamating Company and the Board of the Amalgamated Company and upto and including 
the Effective Date, except in the ordinary course of business as carried on by it consistent with 
past practice or without the prior written consent of the Board of the Amalgamated Company: 

(i) sell, transfer, alienate, charge, mortgage, or Encumber the Amalgamating Undertaking 
or any part thereof;

 (ii) either incorporate a subsidiary or acquire an interest in an entity so as to constitute 
such entity as a subsidiary of the Amalgamating Company;

(iii) make any alteration to its articles of association or any other document or agreement 
establishing, evidencing or relating to its constitution or operation, other than as may 
be required by law; 

(iv) declare any dividend, announce any buy back of securities or make any changes to 
its capital structure in any manner, determined on a fully diluted basis, whether by 
any increase (including by way of issue of equity and/or preference shares, bonus 
shares and/or convertible shares/debentures or otherwise), decrease, reduction, 
reclassification, sub-division, consolidation, re-organization, or in any other manner, 
other than: 

(a) except as may be expressly required or permitted under this Scheme; or

(b) the granting of stock options from the Approved BFIL ESOP Pool; or

(c) the issuance of equity shares of BFIL pursuant to the exercise of any BFIL 
Options already granted under the BFIL ESOP Plans.
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(v) make any material change to major internal policies, including material change in its 
financial, accounting and/ or tax policies, except to the extent required by any change 
in applicable law or accounting standards;

(vi) initiate any steps to liquidate, wind up or dissolve itself. 

24. The Amalgamated Company shall be entitled to declare and pay dividends, whether interim 
or final, to its shareholders in respect of the accounting period after the date of approval of 
the Scheme by the Board of the Amalgamated Company and the Board of the Amalgamating 
Company and prior to the Effective Date subject to applicable law and the Act and in accordance 
with the Amalgamated Company’s existing dividend policy as on the date of the approval of 
the Scheme by the Board of the Amalgamating Company and the Board of the Amalgamated 
Company.

25. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling 
provisions only and shall not be deemed to confer any right on any member the Amalgamated 
Company to demand or to claim any dividends, which subject to the provisions of the Act, shall 
be entirely at the discretion of the Board of the Amalgamated Company.

26. The Amalgamated Company shall not, from the approval of the Scheme by the Board of the 
Amalgamating Company and the Board of the Amalgamated Company and upto and including 
the Effective Date, except in the ordinary course of business as carried on by it consistent with 
past practice or without the prior written consent of the Board of the Amalgamating Company:

(i) sell, transfer, alienate, charge, mortgage, or Encumber its assets (in whole or in part) or 
any part thereof exceeding 25 % (twenty five per. cent.) of its total assets;

(ii) announce any buy-back or make any changes to its capital structure in any manner, 
determined on a fully diluted basis, whether by any increase (including by way of issue of 
equity and/or preference shares, bonus shares and /or convertible shares / debentures 
or otherwise), decrease, reduction, re-classification, sub-division, consolidation, re-
organization, or in any other manner, other than:

(a) raising capital or issuing securities to any person (s) aggregating to up to 10 % 
(ten per. cent.) of the paid up share capital of as on the Exclusivity Agreement 
Date;

(b) grant of stock options to its employees under the Existing IBL ESOP Plan; and

(c) issuance of IBL Shares pursuant to the exercise of the stock options that have 
been granted under the Existing IBL ESOP Plan.

(iii) enter into or undertaken any amalgamation, merger, re-organization, or other similar or 
related action where IBL is not the surviving entity;

(iv) initiate any steps to liquidate, wind-up or dissolve itself; and

(v) make any alterations to its articles of association or any other document or agreement 
establishing, evidencing or relating to its constitution or operation, which results in a 
Material Adverse Effect (as defined under the Implementation Agreement).

Section 4 - Issue of Shares for Amalgamation 

27. Upon the Effective Date and in consideration of the transfer and vesting of the Amalgamating 
Undertaking in the Amalgamated Company pursuant to Part II of this Scheme, the Amalgamated 
Company shall, without any further act or deed, issue and allot to the shareholders of the 
Amalgamating Company whose names are recorded in the register of members as a member of 
the Amalgamating Company on the Record Date or their legal heirs, executors or administrators 
or (in case of a corporate entity) its successors, 639 (Six Hundred and Thirty Nine) IBL Shares, 
credited as fully paid up, for every 1,000 (One Thousand) equity shares of the face value of INR 
10/  (Rupees Ten Only) each fully paid-up held by such member in the Amalgamating Company 
(the “Share Exchange Ratio”). 
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28. If any member becomes entitled to any fractional shares, entitlements or credit on the issue 
and allotment of equity shares by the Amalgamated Company in accordance with Clause 27 
of this Scheme, the Board of the Amalgamated Company shall consolidate all such fractional 
entitlements and shall, without any further application, act, instrument or deed, issue and 
allot such consolidated equity shares directly to an individual trust or a board of trustees or 
a corporate trustee nominated by the Amalgamated Company (the “Trustee”), who shall hold 
such equity shares with all additions or accretions thereto in trust for the benefit of the respective 
shareholders, to whom they belong and their respective heirs, executors, administrators or 
successors for the specific purpose of selling such equity shares in the market at such price 
or prices and on such time or times within 60 (sixty) days from the date of allotment, as the 
Trustee may in its sole discretion decide and on such sale, pay to the Amalgamated Company, 
the net sale proceeds (after deduction of applicable taxes and costs incurred) thereof and any 
additions and accretions, whereupon the Amalgamated Company shall, subject to withholding 
tax, if any, distribute such sale proceeds to the concerned shareholders of the Amalgamating 
Company in proportion to their respective fractional entitlements.

29. Unless otherwise notified in writing on or before such date as may be determined by the Board 
of the Amalgamated Company or a committee thereof, the IBL Shares issued to the members of 
the Amalgamating Company by the Amalgamated Company shall be issued in dematerialized 
form by the Amalgamated Company provided that the details of the depository accounts of the 
members of the Amalgamating Company are made available to the Amalgamated Company 
by the Amalgamating Company at least 10 (Ten) working days prior to the Effective Date. In the 
event that such details are not available with the Amalgamated Company, it shall issue the IBL 
Shares to the members of the Amalgamating Company in physical form.

30. In the event of there being any pending share transfers, whether lodged or outstanding, of any 
member of the Amalgamating Company, the Board of the Amalgamated Company shall be 
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate 
such a transfer as if such changes in registered holder were operative as on the Record Date, 
in order to remove any difficulties arising to the transferor of the shares in the Amalgamating 
Company and in relation to the shares issued by the Amalgamated Company, after the 
effectiveness of the Scheme. The Board of the Amalgamated Company shall be empowered 
to remove such difficulties as may arise in the course of implementation of this Scheme and 
registration of new shareholders in the Amalgamated Company on account of difficulties faced 
in the transaction period.

31. Where IBL Shares are to be allotted to heirs, executors or administrators or, as the case may be, 
to successors of deceased equity shareholders of the Amalgamating Company, the concerned 
heirs, executors, administrators or successors shall be obliged to produce evidence of title 
satisfactory to the Board of the Amalgamated Company.

32. The IBL Shares issued in terms of this Scheme shall, in compliance with applicable regulations, be 
listed and/or admitted to trading on the Stock Exchanges where the shares of the Amalgamated 
Company are listed and/ or admitted to trading. The shares allotted pursuant to this Scheme 
shall remain frozen in the depositories system till relevant directions in relation to listing/trading 
are given by the relevant stock exchanges. 

33. The IBL shares to be issued and allotted by the Amalgamated Company in terms of this 
Scheme shall be subject to the provisions of the memorandum and articles of association of 
the Amalgamated Company and shall rank pari passu in all respects and shall have the same 
rights attached to them the then existing equity shares of the Amalgamated Company.

34. IBL Shares to be issued by the Amalgamated Company pursuant to Clause 27 above in respect 
of such equity shares of the Amalgamating Company as are subject to lock-in pursuant to 
applicable law, shall remain locked-in as required under applicable law.

35. IBL Shares to be issued by the Amalgamated Company pursuant to Clause 27 above in respect 
of such equity shares of the Amalgamating Company, the allotment or transfer of which is 
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held in abeyance under applicable law shall, pending allotment or settlement of dispute by 
order of the appropriate court or otherwise, also be kept in abeyance in like manner by the 
Amalgamated Company.

36. The IBL Shares issued pursuant to this Scheme have not been, and will not be registered under 
the United States Securities Act of 1933 in reliance upon the exemption from the registration 
requirements under the Securities Act provided by Section 3(a)(10) of the Securities Act (the 
“Section 3(a)(10) Exemption”). The sanction of the NCLT to this Scheme will be relied upon 
for the purpose of qualifying the issuance and distribution of the IBL Shares issued pursuant 
to this Scheme for the Section 3(a)(10) Exemption. Further, for purposes of ensuring that the 
Scheme complies with the requirements of Section 3(a)(10) of the Securities Act, each of the 
Amalgamating Company and the Amalgamated Company undertake that:

(i) shareholders of each of the Amalgamating Company, as against their equity shares 
in the Amalgamating Company, shall receive the equity shares of the Amalgamated 
Company and shall not receive cash or other consideration; and 

(ii) the Scheme shall become effective only after it has been approved by the NCLT 
following the hearings by the NCLT

Section 5 – Changes to the share capital of the Amalgamated Company

37. Increase of the authorised share capital 

(i) As an integral part of the Scheme, and, upon the coming into effect of the Scheme, 
the authorised share capital of the Amalgamated Company shall automatically stand 
increased, without any further act, instrument or deed on the part of the Amalgamated 
Company, such that upon the effectiveness of the Scheme, the authorised share capital 
of the Amalgamated Company shall be INR 857,00,00,000 (Rupees Eight Hundred and 
Fifty Seven Crores only) comprising of 85,70,00,000 equity shares of INR 10 (Rupees 
Ten) each, without any further act, deed, resolution, instrument or writing. The capital 
clause of the Memorandum of Association of the Amalgamated Company shall, upon 
the coming into effect of this Scheme and without any further act, deed, instrument, 
resolution or writing be altered and modified as follows:

 MEMORANDUM OF ASSOCIATION

 “The Authorized Share Capital of the Company is INR 857,00,00,000 (Rupees Eight 
Hundred and Fifty Seven Crores only) divided into 85,70,00,000 equity shares of INR 10 
(Rupees Ten) each …”

(ii) It is clarified that for the purposes of this Clause (ii) above, the consent of the members 
of the Amalgamated Company to the Scheme shall be deemed to be sufficient for the 
purposes of effecting the above amendment or increase in authorised share capital 
of the Amalgamated Company, and no further resolution under Section 13, Section 
14, Section 61 or any other applicable provisions of the Act would be required to be 
separately passed. In accordance with Section 232 (3)(i) of the Act, the stamp duties and 
fees (including registration fee) paid on the authorised share capital of the Amalgamating 
Company shall be utilized and applied to the increased authorised share capital of the 
Amalgamated Company and there would be no requirement for any further payment 
of stamp duty and/or fee by the Amalgamated Company for increase in the authorised 
share capital to that extent.

38. Change in the issued, subscribed and paid-up share capital

 Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the 
Amalgamated Company shall stand suitably increased consequent upon the issuance of new 
equity shares in accordance with the Scheme. It is clarified that no special resolution under 
Section 62 of the Companies Act, 2013 shall be required to be passed by the Amalgamated 
Company separately in a general meeting for issue of IBL Shares to the members of the 
Amalgamating Company under this Scheme and for the members of the Amalgamated 
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Company approving this Scheme, it shall be deemed that they have given their consent to the 
issue of the IBL Shares to the members of the Amalgamating Company in terms of the Scheme.

Section 6 – Accounting Treatment 

39. Notwithstanding anything to the contrary contained herein, upon this Scheme becoming 
effective, the Amalgamated Company shall give effect to the accounting treatment in its books 
of account in accordance with the accounting standards specified under section 133 of the Act, 
as applicable.

40. The goodwill or any other intangible assets if any, acquired on the Appointed Date, shall be set-
off against the securities premium arising out of the business combination on the Appointed 
Date. 

Section 7 – Dissolution

41. Upon the coming into effect of the Scheme, the Amalgamating Company shall stand dissolved 
without winding up.

PART III – PREFERENTIAL ALLOTMENT

Section 1 - Issue and allotment of Warrants by the Amalgamated Company on a preferential basis

42. Subject to the effectiveness of the Scheme and upon the allotment of the IBL Shares pursuant 
to the Amalgamation in accordance with Clause 27 of this Scheme, the Amalgamated Company 
shall, pursuant to this Scheme and as an integral part hereof, issue and allot to the IBL Promoters 
on a preferential basis, subject to applicable law, up to 1,57,70,985  (One Crore Fifty Seven 
Lakhs Seventy Thousand Nine Hundred and Eighty Five) share warrants (“Warrants”), each 
convertible into 1 (one) IBL Share, such that upon exercise of all the Warrants, and together 
with the IBL Shares already held by them, the IBL Promoters shall hold in the aggregate up to 
15 % (fifteen per. cent.) of the total expanded issued and paid up equity share capital of the 
Amalgamated Company on a fully diluted basis (such allotment, the “Preferential Allotment”). 
The “relevant date” for the Preferential Allotment is October 14, 2017, which is in accordance 
with the SEBI Preferential Allotment Circular and the price at which the Warrants shall be issued 
has been determined in accordance with the SEBI ICDR Regulations and the SEBI Preferential 
Allotment Circular (“Warrant Price”), and is Rs. 1,709 (Rupees One Thousand Seven Hundred 
and Nine) per Warrant.

43. In accordance with the provisions of the SEBI ICDR Regulations: 

(i) the IBL Promoters shall pay an amount equivalent to 25% (twenty five per. cent.) of the 
Warrant Price (the “Warrant Subscription Price”) for subscription to the Warrants on 
the Effective Date;

(ii) the option against the Warrants shall be exercised by the IBL Promoters within 18 
(eighteen) months from the date of their allotment  (“Warrant Exercise Period”), at the 
option of the IBL Promoters;

(iii) The balance 75% (seventy five per. cent.)  of the Warrant Price shall be paid by the IBL 
Promoters upon exercise of the option against the Warrants;

(iv) In the event any IBL Promoter does not exercise its option against the Warrants within 
the Warrant Exercise Period, the total Warrant Subscription Price paid by such IBL 
Promoter shall be forfeited by the Amalgamated Company and the Warrants shall 
lapse, to the extent that the option attached to such Warrants has not been exercised; 
and

(v) The IBL Shares allotted pursuant to the exercise of the option against the Warrants shall 
be subject to a lock-in for such period as specified under SEBI ICDR Regulations. 

44. It is hereby clarified that for the purposes of Clause 42, the consent of the shareholders of the 
Amalgamated Company to the Scheme shall be deemed to be sufficient for the issuance and 
allotment of the Warrants of the Amalgamated Company to the IBL Promoters and no further 
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resolutions, approvals or authorization of the shareholders of the Amalgamated Company 
under Sections 42 and 62(1)(c) of the Act and/or any other applicable law would be separately 
required subject to the provisions of the SEBI Scheme Circular.

PART IV – SLUMP EXCHANGE OF THE TRANSFERRED UNDERTAKING

Section 1 - Transfer and Vesting of the Transferred Undertaking

45. Subject to effectiveness of Part II of the Scheme and with effect from the Appointed Date, the 
Transferred Undertaking shall stand transferred to and vested in or shall be deemed to have been 
transferred to and vested in the Transferee Company as a going concern on a slump exchange 
basis, in accordance with this Part of the Scheme, in lieu of which the Slump Exchange Shares 
shall be issued by the Transferee Company to the Amalgamated Company. All references to 
the term ‘Amalgamated Company’ in this Part IV of the Scheme shall mean the Amalgamated 
Company after giving effect to the Amalgamation of the Amalgamating Company into the 
Amalgamated Company with effect from the Appointed Date.

46. Transfer of Assets

(i) Upon the coming into effect of this Scheme and with effect from the Appointed Date, 
the Transferred Undertaking (including all the estate, assets, rights, claims, title, interest 
and authorities including accretions and appurtenances of the Transferred Undertaking) 
shall, subject to the provisions of this Clause 46 in relation to the mode of vesting and 
pursuant to Sections 230 to 232 of the Act and without any further act, deed, matter 
or thing, stand transferred to and vested in and/or be deemed to be transferred to 
and vested in the Transferee Company so as to become as and from the Appointed 
Date, the estate, assets, rights, claims, title, interest and authorities of the Transferee 
Company subject to the provisions of this Scheme in relation to Encumbrances thereon 
in favour of banks and/or financial institutions. 

(ii) In respect of such of the assets of the Transferred Undertaking as are movable in 
nature or are otherwise capable of transfer by delivery or possession, payment or 
by endorsement and delivery, the same may be so transferred, and shall become the 
property of the Transferee Company as an integral part of the Transferred Undertaking 
with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 
of the Act without requiring any deed or instrument of conveyance for transfer of the 
same. 

(iii) In respect of such of the assets belonging to the Transferred Undertaking other than 
those referred to in sub-clause (ii) above, the same shall, as more particularly provided 
in sub-clause (i) above, without any further act, instrument or deed, be transferred 
to and vested in and/or be deemed to be transferred to and vested in the Transferee 
Company upon the coming into effect of the Scheme and with effect from the Appointed 
Date pursuant to the provisions of Sections 230 to 232 of the Act.  

 All assets, right, title or interest acquired after the Appointed Date but prior to the 
Effective Date in relation to the Transferred Undertaking shall also, without any further 
act, instrument or deed stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Transferee Company upon the coming into effect of this 
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 
230 to 232 of the Act. 

47. Contracts, Deeds, Licenses etc.

(i) Upon the coming into effect of this Scheme and subject to the provisions of this 
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other 
instruments of whatsoever nature in relation to the Transferred Undertaking, to which 
the Amalgamated Company is a party or to the benefit of which the Amalgamated 
Company may be eligible or for the obligations of which the Amalgamated Company 
may be liable, and which are subsisting or have effect immediately before the Effective 
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Date, shall continue in full force and effect on or against or in favour, as the case may 
be, of the Transferee Company and may be enforced as fully and effectually as if the 
Transferee Company had been a party or beneficiary or obligee thereto. 

(ii) Without prejudice to the other provisions of this Scheme and notwithstanding the 
fact that vesting of the Transferred Undertaking occurs by virtue of this Scheme itself, 
the Transferee Company may, at any time after the coming into effect of this Scheme 
in accordance with the provisions hereof, if so required under any law or otherwise, 
execute deeds (including deeds of adherence), confirmations or other writings or 
tripartite arrangements with any party to any contract or arrangement to which the 
Amalgamated Company is a party or any writings as may be necessary to be executed 
in order to give formal effect to the above provisions. The Transferee Company shall, 
under the provisions of Part IV of this Scheme, be deemed to be authorised to execute 
any such writings on behalf of the Amalgamated Company and to carry out or perform 
all such formalities or compliances referred to above on the part of the Amalgamated 
Company to be carried out or performed. 

(iii) For the avoidance of doubt and without prejudice to the generality of the foregoing, it 
is clarified that upon the coming into effect of this Scheme, all consents, permissions, 
licenses, certificates, clearances, authorities, powers of attorney given by, issued to 
or executed in relation to the Transferred Undertaking shall stand transferred to the 
Transferee Company as if the same were originally given by, issued to or executed in 
favour of the Transferee Company, and the Transferee 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 Transferee Company. The Transferee Company shall 
make applications to any Regulatory Authority as may be necessary in this behalf.

48. Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, 
interest in or authorities relating to such assets) or any contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in relation to the Transferred 
Undertaking cannot be transferred to the Transferee Company for any reason whatsoever, 
the Amalgamated Company shall hold such asset or contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of 
the Transferee Company, insofar as it is permissible so to do, till such time as the transfer is 
effected.

49. Transfer of Liabilities

(i) Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, 
duties and obligations relating to the Transferred Undertaking as on the Appointed Date 
including (i) all liabilities which arose out of the activities or operations of the Transferred 
Undertaking; and (ii) any specific loans or borrowings (including debentures) raised, 
incurred and utilized solely for the activities or operations of the Transferred Undertaking, 
shall without any further act or deed, be and stand transferred to and be deemed to be 
transferred to the Transferee Company to the extent that they are outstanding on the 
Effective Date and shall become the debts, liabilities, loans, obligations and duties of 
the Transferee Company: 

(ii) Where any of the loans raised and used, debts, liabilities, duties and obligations as on 
the Appointed Date deemed to be transferred to the Transferee Company have been 
discharged by the Amalgamated Company on or after the Appointed Date and prior to 
the Effective Date, such discharge shall be deemed to have been for and on account of 
the Transferee Company.

(iii) Upon the coming into effect of the Scheme, all loans raised and used and all debts, 
liabilities, duties and obligations incurred or created for the operations of the Transferred 
Undertaking from the Appointed Date and prior to the Effective Date, subject to the 
terms of this Scheme, shall be deemed to have been raised, used or incurred for and 
on behalf of the Transferee Company, and shall, to the extent they are outstanding 
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on the Effective Date, without any further act or deed be and stand transferred to and 
be deemed to be transferred to the Transferee Company and shall become the loans, 
debts, liabilities, duties and obligations of the Transferee Company.

(iv) In so far as the existing Encumbrances in respect of the liabilities pertaining to the 
Transferred Undertaking are concerned, or those, if any, created after the Appointed 
Date in accordance with this Scheme over the assets comprised in the Transferred 
Undertaking transferred to the Transferee Company by virtue of this Scheme, such 
Encumbrances shall, without any further act, instrument or deed be modified and shall 
be extended to and shall operate only over such assets comprised in the Transferred 
Undertaking which have been Encumbered in relation to the aforesaid liabilities. 
Provided that if any of the assets comprised in the Transferred Undertaking which are 
being transferred to the Transferee Company pursuant to this Scheme have not been 
Encumbered as aforesaid, such assets shall remain unencumbered and the existing 
Encumbrances referred to above shall not be extended to and shall not operate over 
such assets. The absence of any formal amendment or approval which may be required 
by a lender or trustee or third party shall not affect the operation of the above. 

(v) For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising 
the Remaining Business are concerned, the Encumbrances over such assets in relation 
to the liabilities of the Transferred Undertaking transferred to the Transferee Company 
in accordance with this Scheme shall, as and from the Effective Date without any 
further act, instrument or deed be released and discharged from the obligations and 
Encumbrances relating to the same. The absence of any formal amendment which 
may be required by a lender or trustee or third party shall not affect the operation of 
the above. Further, in so far as the assets comprised in the Transferred Undertaking are 
concerned, the Encumbrances over such assets relating to any loans, borrowings or 
debentures or other debts or debt securities or liabilities pertaining to the Remaining 
Business, shall without any further act or deed be released and discharged from such 
Encumbrances and shall no longer be available as security in relation to such liabilities.

(vi) Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness 
of the Scheme, the Amalgamated Company and the Transferee Company shall execute 
any instrument/s and/or document/s with such other party, as may be required, and/
or do all the acts and deeds as may be required, including the filing of necessary 
particulars and/or modification(s) of charge, with the respective Registrar of Companies 
to give formal effect to the above provisions, if required.

(vii) It is expressly provided that, save as mentioned in this Clause, no other term or 
condition of the liabilities transferred to the Transferee Company as part of the Scheme 
is modified by virtue of this Scheme except to the extent that such amendment is 
required by necessary implication.

(viii) Subject to the necessary consents being obtained, if required, in accordance with the 
terms of this Scheme, the provisions of this Clause shall operate, notwithstanding 
anything to the contrary contained in any instrument, deed or writing or the terms of 
sanction or issue or any security document, all of which instruments, deeds or writings 
shall stand modified and/or superseded by the foregoing provisions.

50. Legal, taxation and other proceedings

(i) Upon the coming into effect of this Scheme, all legal, taxation or other proceedings 
including claims, disputes, causes of action, litigation, etc., whether civil or criminal 
(including before any statutory or quasi-judicial authority or tribunal), by or against 
the Amalgamated Company and relating to the Transferred Undertaking, under any 
statute, whether pending on the Appointed Date or which may be instituted any time 
thereafter, shall be continued and enforced by or against the Transferee Company after 
the Effective Date. 
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(ii) The Transferee Company undertakes to have all legal and other proceedings initiated 
by or against the Amalgamated Company referred to in sub-clause (i) above transferred 
to its name on and after the Effective Date, and to have the same continued, prosecuted 
and enforced by or against the Transferee Company as the case may be, to the exclusion 
of the Amalgamated Company.

(iii) Notwithstanding the above, in case the proceedings referred to in sub-clause (i) above 
cannot be transferred for any reason, or the transfer takes time, till such transfer the 
Amalgamated Company shall defend the same in accordance with the advice of the 
Transferee Company and at the cost of the Transferee Company, and the Transferee 
Company shall reimburse, indemnify and hold harmless the Amalgamated Company 
against all liabilities and obligations incurred by the Amalgamated Company in respect 
thereof.

51. Employees

(i) Pursuant to completion of Part IV of this Scheme, all BC Business Employees shall 
become the employees of the Transferee Company, subject to the provisions hereof, 
without any break in their service and on the basis of continuity of service and, on terms 
and conditions no less favourable than those on which they are engaged prior to the 
date of transfer and without any interruption of service as a result of the transfer of the 
Transferred Undertaking. For the purpose of payment of any compensation, gratuity 
and other terminal benefits, the uninterrupted past services of such BC Business 
Employees with the Amalgamated Company shall also be taken into account, and paid 
(as and when payable) by the Transferee Company. 

(ii) All amounts standing to the credit of the BC Business Employees in such Employee 
Benefit Funds and investments made by such Employee Benefit Funds which stand to 
the credit of the BC Business Employees shall be transferred to such Employee Benefit 
Funds nominated by the Transferee Company and/ or such new Employee Benefit 
Funds to be established and caused to be recognized by appropriate governmental 
authorities, by the Transferee Company, or to the government provident fund in case of 
BC Business Employees who are not eligible to become members of the provident fund 
maintained by the Transferee Company. On and from the Effective Date, with effect 
from the Appointed Date, and subject to getting the Scheme approved by the relevant 
authorities, the Transferee Company shall make the necessary contributions for such 
BC Business Employees in relation to the Employee Benefit Funds.

(iii) In relation to those BC Business Employees who are not covered under the provident 
fund trust of the Amalgamated Company or who do not enjoy the benefit of any other 
provident fund trust, and for whom the Amalgamated Company is making contributions 
to the government provident fund, the Transferee Company shall stand substituted 
for the Amalgamated Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said fund in accordance with the provisions of 
such fund, bye laws, etc. in respect of such employees, such that all the rights, duties, 
powers and obligations of the Amalgamated Company in relation to such provident 
fund trust shall become those of the Transferee Company. 

(iv) Pending the transfer as aforesaid, the Employee Benefit Fund dues of the BC Business 
Employees would be continued to be deposited in the existing Employee Benefit Funds 
of the Amalgamated Company.

52. Treatment of the Amalgamated Company Options / Special Incentive IBL Options

 Upon Part IV of the Scheme becoming effective, the employees of the Amalgamated Company 
(irrespective of whether they continue to be employees of the Amalgamated Company or are 
transferred to the Transferee Company) holding any options (whether vested or unvested) 
under the Existing IBL ESOP Scheme or under the New IBL ESOP Scheme, shall continue to 
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hold such options on the respective terms and conditions as has been prior to the coming into 
effect of Part IV of the Scheme.

Section 2 – Remaining Business

53. The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall 
continue to belong to and be vested in and be managed by the Amalgamated Company subject 
to the provisions of this Scheme in relation to Encumbrances in favour of banks, financial 
institutions and trustees for debenture-holders. 

54. All legal, taxation or other proceedings whether civil or criminal (including before any statutory 
or quasi-judicial authority or tribunal) by or against the Amalgamated Company under any 
statute, whether pending on the Appointed Date or which may be instituted at any time 
thereafter, and in each case relating to the Remaining Business (including those relating to any 
property, right, power, liability, obligation or duties of the Amalgamated Company in respect 
of the Remaining Business) shall be continued and enforced by or against the Amalgamated 
Company after the Effective Date, which shall keep the Transferee Company fully indemnified 
in that behalf. 

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

(i) the Amalgamated Company shall carry on and shall be deemed to have been carrying 
on all business and activities relating to the Remaining Business for and on its own 
behalf; 

(ii) all profits accruing to the Amalgamated Company thereon or losses arising or incurred 
by it (including the effect of taxes, if any, thereon) relating to the Remaining Business 
shall, for all purposes, be treated as the profits or losses, as the case may be, of the 
Amalgamated Company; and 

(iii) all assets and properties acquired by the Amalgamated Company in relation to the 
Remaining Business on and after the Appointed Date shall belong to and continue to 
remain vested in the Amalgamated Company. 

Section 3 - Slump Exchange

56. The Transferred Undertaking shall be transferred from the Amalgamated Company to the 
Transferee Company at its value appearing in the books as on the Appointed Date, i.e. Rs. 
43,70,35,000 (Rupees Forty Three Crore Seventy Lakhs and Thirty Five Thousand) (“Transferred 
Undertaking Value”). Accordingly, upon this Part IV becoming effective, in consideration of the 
transfer and vesting of the Transferred Undertaking to the Transferee Company on the Effective 
Date, or on such later date as the Amalgamated Company may consent to in writing, the 
Amalgamated Company shall be entitled to receive, and the Transferee Company shall issue 
and allot to the Amalgamated Company 4,37,03,500 (Four Crore Thirty Seven Lakhs Three 
Thousand and Five Hundred) equity shares at their face value, credited as fully paid up, which 
shall be equivalent in value to the Transferred Undertaking Value (“Slump Exchange Shares”). 

57. The Slump Exchange Shares shall rank pari passu in all respects, with the existing equity 
shares in the Transferee Company. The shares issued to the Amalgamated Company by the 
Transferee Company pursuant to Clause 56 above, shall be issued in dematerialized form by 
the Transferee Company, unless otherwise notified in writing by the Amalgamated Company 
to the Transferee Company. The approval and consent to this Scheme by the shareholders 
of the Transferee Company pursuant to Sections 230 to 232 of the Act, shall be deemed to 
mean that such shareholders have also accorded their consent for the issuance of shares by 
the Transferee Company to the Amalgamated Company pursuant to this Scheme, and other 
provisions of the Act, as may be applicable.
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Section 4 – Taxation Matters 

58. Liabilities, if any, on account of income-tax in relation to the transfer of the Transferred 
Undertaking shall be on account of the Amalgamated Company.

59. Any liabilities on account of income-tax in relation to the Amalgamated Company in relation to 
the Transferred Undertaking and pertaining to the period prior to the Appointed Date, including 
all or any liability/ refunds/ credits/claims pertaining to the period before the Appointed Date 
shall be treated as liability/refunds/credits/claims of the Amalgamated Company.

60. Any tax deduction made by the Amalgamated Company from amounts paid to the Transferred 
Undertaking of Amalgamating Company between the Appointed Date and the Effective Date 
shall be deemed to have been made by the Amalgamated Company towards income of 
Transferee Company. All indirect tax refund, rebate, credit, payment, set¬off or deductions 
shall be deemed to have been on account of or paid by the Transferee Company. 

61. Upon the Scheme coming into effect and with effect from the Appointed Date, the Transferee 
Company shall be permitted to revise its income-tax returns, Tax Deducted at Source (“TDS”) 
returns and Tax Collected at Source (“TCS”) returns and other direct and indirect tax returns 
and claim refunds/credits pertaining to the Transferred Undertaking pursuant to the provisions 
of the Scheme.

 Upon the Scheme coming into effect and with effect from the Appointed Date, the Amalgamated 
Company shall be permitted to revise its income-tax returns, TDS returns, TCS returns and 
other direct and indirect tax returns, and claim refunds/credits pertaining to the Remaining 
Business pursuant to the provisions of the Scheme. 

62. Increase in authorised capital of the Transferee Company 

(i) Upon this Scheme coming into effect and with effect from the Appointed Date, the 
authorized share capital of the Transferee Company shall stand increased from INR 
50,00,00,000 (Rupees Fifty Crore) to INR 60,00,00,000 (Rupees Sixty Crore). 

(ii) The capital clause of the Memorandum of Association of the Transferee Company shall, 
as a part of and, upon the coming into effect of the Scheme and without any further act, 
deed, instrument, resolution or writing, be replaced by the following clause: 

  “V. The authorised share capital of the Company is Rs. 60,00,00,000 (Rupees Sixty 
Crore) divided into 6,00,00,000 (Six Crore) equity shares of Rs. 10 (Rupees Ten) each 
…”

(iii) It is hereby clarified that for the purpose of this Clause 62, that the consent of the 
shareholders of the Transferee Company shall be sufficient for the purposes of effecting 
the above amendment in the authorized share capital of the Transferee Company, and 
shall be deemed to include consent under any other provision of the Act that may be 
applicable, and that no further resolution under any provisions of the Act would be 
separately required. Notwithstanding anything contained in Clause 73 of this Scheme, 
the Transferee Company shall discharge the applicable filing fees and stamp duty in 
relation to the increase of the authorized share capital of the Transferee Company.

Section 6 – Accounting Treatment 

The Slump Exchange of the Transferred Undertaking by the Amalgamated Company to the Transferee Company 
in exchange for Slump Exchange Shares shall be accounted as follows upon the Scheme becoming effective:

63. In the books of the Amalgamated Company

(i) The accounts representing the assets and liabilities pertaining to the Transferred 
Undertaking in the books of the Amalgamated Company shall stand closed upon the 
transfer of the Transferred Undertaking to the Transferee Company. 

(ii) Any difference arising on account of excess of the net assets transferred over the 
Transferred Undertaking Value detailed under Clause 56 or vice versa shall be recognized 
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in the statement of profit and loss/ general reserve/ capital reserve/ investment in 
subsidiary as per the relevant accounting principles. 

64. In the books of the Transferee Company

(i) The Transferee Company shall upon the Scheme coming into effect, record all assets 
and liabilities of the Amalgamated Company pertaining to the Transferred Undertaking 
vested in it pursuant to this Scheme, at the respective book values thereof as appearing 
in the books of the Amalgamated Company. 

(ii) The Transferee Company shall credit to its equity share capital account the aggregate 
face value of the Slump Exchange Shares, issued and allotted by it to the Amalgamated 
Company pursuant to Clause 56 of this Scheme.

(iii) The difference arising pursuant to the Scheme shall be transferred to goodwill/ capital 
reserve/ other equity. 

Section 7 – Change of Name of the Transferee Company

65. Subject to Applicable Law, as a part of the Scheme and upon its effectiveness, the name of the 
Transferee Company shall be changed to “Bharat Financial Inclusion Limited”, being the name 
of the Amalgamating Company. The Transferee Company shall take all necessary steps to give 
effect to such change of name.

66. From the Effective Date till the time necessary formalities relating to the change of name is 
completed, the Transferee Company shall be eligible to use its present name ‘IndusInd Financial 
Inclusion Limited’ to ensure continuity of its operations.

67. The above shall be effected as an integral part of the Scheme and shall be deemed to be in due 
compliance of the applicable provisions of the Act.

PART V – GRANT OF SPECIAL INCENTIVE OPTIONS

68. Grant of Special Incentive IBL Options

(i) Upon Part II of this Scheme becoming effective, the Amalgamated Company shall, 
in order to ensure continuity and retention of the BFIL Employees with IBL, create a 
New IBL ESOP Scheme in terms of which IBL shall grant to specified BFIL Employees 
(“Special Incentive Eligible Employees”), stock options of the Amalgamated Company 
as a special incentive (collectively referred to as “Special Incentive IBL Options”).

(ii) The total number of Special Incentive IBL Options shall be such that, upon conversion, 
the holders thereof would be entitled to such number of IBL shares as are equivalent 
in value to BFIL shares that would have been held by them upon grant and conversion 
of an aggregate of: (a) the Unallocated BFIL Options; and (b) an additional 35,00,000 
(thirty five lakh) BFIL Options on terms that are no less favourable than those of the 
Unallocated BFIL Options, as determined in accordance with the Share Exchange Ratio. 
The Special Incentive IBL Options shall vest in the manner set out in sub-clause (iv) 
below. 

(iii) All the Special Incentive IBL Options shall be granted on a date within 30 (thirty) days 
of the Effective Date (“Special Incentive IBL Option Grant Date”). The BFIL Employees 
who shall constitute the Special Incentive Eligible Employees, the quantum of the 
Special Incentive IBL Options to be granted to each Special Incentive Eligible Employee, 
and other terms and conditions in relation to the Special Incentive IBL Options shall be 
determined by the nomination and remuneration committee of the Board of IBL, on the 
basis of recommendations received from the BFIL senior management (as defined in 
the Implementation Agreement).

(iv) The Special Incentive IBL Options shall vest in the following manner:

(a) 50 % (fifty per. cent.) of the Special Incentive IBL Options (“Special Incentive 
IBL Options – Tranche 1”) shall have a staggered vesting period of 3 (three) 
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years such that 1/3 (one third) of the Special Incentive IBL Options – Tranche 1 
shall vest on each of the first anniversary, the second anniversary and the third 
anniversary of the Special Incentive IBL Options Grant Date;

(b) 50 % (fifty per. cent.) of the Special Incentive IBL Options (“Special Incentive 
IBL Options – Tranche 2”) shall have a staggered vesting period of 4 (four) 
years such that 1/3 (one third) of the Special Incentive IBL Options – Tranche 
2 shall vest on each of the second anniversary, the third anniversary and the 
fourth anniversary of the Special Incentive IBL Options Grant Date.

(v) For the purposes of the grant of the Special Incentive IBL Options, fractional entitlements, 
if any, arising pursuant to the application of the Share Exchange Ratio as above shall be 
rounded off to the nearest higher integer.

(vi) The grant of the Special Incentive IBL Options to the Special Incentive Eligible Employees 
pursuant to the provisions this Clause 68, shall be effected as an integral part of the 
Scheme and consent of the shareholders of the Amalgamated Company to the Scheme 
shall be deemed to be their consent in relation to all matters pertaining to the grant 
of the Special Incentive IBL Options, including without limitation, for the purposes of 
creating the New IBL ESOP Scheme and all related matters. No further approval of the 
shareholders of the Amalgamated Company would be required under Section 62 of 
the Act or the Companies (Share Capital and Debentures) Rules, 2014 and/or any other 
applicable law.

(vii) Subject to applicable law, the entitlement of the Special Incentive Eligible Employees to 
the Special Incentive IBL Options shall be appropriately reflected in the accounts of the 
Amalgamated Company.

(viii) The Board and the relevant committees of the Board of the Amalgamated Company 
shall take such actions and execute such further documents as may be necessary or 
desirable for the purpose of giving effect to the provisions of this Clause 68, in view 
of this Scheme and in accordance with the provisions of applicable laws including the 
SEBI SBEB Regulations.

PART VI – GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part II, Part III, Part IV and Part V of the Scheme. 

69. The Amalgamating Company, IBL and the Transferee Company shall make necessary 
applications before the NCLT for the sanction of this Scheme under Sections 230 and 232 of 
the Act. 

70. The Amalgamating Company (by its Board), IBL (by its Board) and the Transferee Company (by 
its Board), either by themselves or through a committee appointed by them in this behalf, may 
jointly and as mutually agreed in writing:

(i) in their full and absolute discretion, assent to any alteration(s) or modification(s) to this 
Scheme which the NCLT may deem fit to approve or impose, and/or effect any other 
modification or amendment which the Boards of the Amalgamating Company, IBL and 
the Transferee Company may jointly and mutually agree in writing, consider necessary 
or desirable and to do all acts, deeds and things as may be necessary, desirable or 
expedient for carrying the Scheme into effect. 

(ii) any modification to this Scheme by the NCLT shall not be binding on the Amalgamating 
Company, IBL or the Transferee Company except where its prior consent has been 
obtained. 

(iii) give such directions (acting jointly) as may be mutually agreed in writing by the 
Amalgamating Company, IBL and the Transferee Company as they may consider 
necessary to settle any question or difficulty arising under this Scheme or in regard 
to and of the meaning or interpretation of this Scheme or implementation thereof or 
in any matter whatsoever connected therewith (including any question or difficulty 
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arising in connection with any deceased or insolvent shareholders, depositors or 
debenture holders of the respective companies), or to review the position relating to 
the satisfaction of various conditions of this Scheme and if necessary, to waive any of 
those (to the extent permissible under law). 

(iv) in their full and absolute discretion and by mutual agreement in writing by the 
Amalgamating Company, IBL and the Transferee Company modify, vary or withdraw 
this Scheme prior to the Effective Date in any manner at any time. 

(v) determine jointly by mutual agreement in writing by the Amalgamating Company, IBL 
and the Transferee Company any issue as to whether any asset, liability, employee, 
legal or other proceedings pertains to the Transferred Undertaking or not, on the basis 
of any evidence that they may deem relevant for this purpose. 

71. Severability

 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall 
not, subject to the mutual agreement between the Amalgamating Company, IBL and the Transferee 
Company, affect the validity or implementation of the other parts and/or provisions of this Scheme.

72. The coming into effect of this Scheme is conditional upon and subject to:

(i) this Scheme being approved by the respective requisite majorities of the various classes of 
members (passed through postal ballot/ e-voting, as applicable) and creditors (where applicable) 
of the Amalgamating Company, IBL and the Transferee Company, as required under the Act, 
subject to any dispensation that may be granted by the NCLT. 

(ii) this Scheme having been approved by a majority of the public shareholders of IBL (passed 
through postal ballot/ e-voting, as applicable) in accordance with the requirements set out in 
the SEBI Scheme Circular;

(iii) sanctions and orders under the provisions of Sections 230 to 232 of the Act being obtained 
from the NCLT; 

(iv) the certified copies of the order of the NCLT approving this Scheme being filed with the Registrar 
of Companies, Maharashtra;

(v) receipt of the approvals of the RBI for the Amalgamation and the issuance of the IBL Shares to 
the shareholders of BFIL, the Preferential Allotment, and the Slump Exchange of the Transferred 
Undertaking, in terms of this Scheme; 

(vi) the Stock Exchanges issuing their observation/ no-objection letters and SEBI issuing its 
comments on the Scheme, to the Amalgamated Company and the Amalgamating Company 
including comments/ approval after sanction of the Scheme by NCLT, as required under the 
SEBI Listing Regulations read with the SEBI Scheme Circular; 

(vii) receipt of the approval from the CCI under the Competition Act, 2002 for the Amalgamation and 
the Slump Exchange (if necessary);

(viii) any other approval as may be required for the Amalgamation and the issuance of the IBL 
Shares to the shareholders of Amalgamating Company, the Preferential Allotment, and the 
Slump Exchange of the Transferred Undertaking in terms of this Scheme as a result of a 
change in law, rule or regulation or written requirement of a Regulatory Authority on or after 
the Implementation Agreement Execution Date or interpretation of any existing law, rule or 
regulation on or after the relevant date; and

(ix) the Implementation Agreement not having been terminated in accordance with the terms 
thereof prior to the later of the dates on which conditions (ii) to (vii) are satisfied.

73. Each party shall bear its own costs, charges, levies and expenses in relation to or in connection with or 
incidental to this Scheme until the date of sanction of this Scheme by the NCLT. Provided that, all costs 
and expenses in relation to registration, stamping, regulatory approvals and all other costs in respect 
of this Scheme shall be borne in the manner agreed in the Implementation Agreement.



60

Annexure B



61



62



63



64



65



66



67



68



69



70



71



72



73

Annexure C



74



75

Annexure D



76



77

Annexure E



78



79

Annexure F



80



81

Annexure G



82



83



84



85



86



87

Annexure H



88



89



90



91



92

Annexure I



93



94

Annexure J



95



96



97



98



99



100

Annexure K



101



102



103



104



105

Annexure L



106

Annexure M



107



108



109



110



111



112

Annexure N



113



114



115



116



117



118



119



120



121



122



123



124



125

BHARAT FINANCIAL INCLUSION LIMITED 
Corporate Identity No. (CIN): L65999MH2003PLC250504

Registered Office: Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India
Head Office: 3rd Floor, My Home Tycoon, Block A, 6-3-1192, Kundanbagh, Begumpet, Hyderabad 500016, Telangana, India

Tel. No.: +91 22 26592375 / +91 40 44526000; Fax No.: +91 22 26592375 /+91 40 44526001
Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 922 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 - 232 of the Companies 
Act, 2013 read with the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement among Bharat 
Financial Inclusion Limited (“Applicant Company” or “Company” or 
“Amalgamating Company”), IndusInd Bank Limited (“Amalgamated 
Company”) and IndusInd Financial Inclusion Limited (“Transferee 
Company”) and their respective shareholders and creditors.

Bharat Financial Inclusion Limited  [CIN: L65999MH2003PLC250504], 
a company incorporated under the Companies Act, 1956 and having 
its registered office at Unit No. 410, Madhava, Bandra-Kurla Complex, 
Bandra (East), Mumbai 400051, Maharashtra, India

)
)
)
) ... Applicant Company

Form No. MGT-11

PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies  
(Management and Administration) Rules, 2014]  

Name of the member(s) :.............................................................................................................................................................

Registered address :.............................................................................................................................................................

E-mail ID  :.............................................................................................................................................................

Reg. Folio No./ Client ID :.............................................................................................................................................................

DP ID No.  :.............................................................................................................................................................

Number of Shares :.............................................................................................................................................................

I/We, being the member(s) of Bharat Financial Inclusion Limited, hereby appoint:

1. Name : ..........................................................................................................  E-mail ID : ........................................................
 Address: ...................................................................................................................................................................................

....................................................................... Signature: .................................................................................. or failing him
2. Name : ..........................................................................................................  E-mail ID : ........................................................
 Address: ...................................................................................................................................................................................

....................................................................... Signature: .................................................................................. or failing him
3. Name : ..........................................................................................................  E-mail ID : ........................................................
 Address: ...................................................................................................................................................................................

....................................................................... Signature: ..................................................................................  or failing him
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as my/our Proxy to attend and vote for me/us and on my/our behalf at the meeting of the equity shareholders 
convened under the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench to be held at First Floor,  
Boundary Hall, Mumbai Cricket Association Recreation Centre (MCA), Bandra Kurla Complex, G Block, Bandra (East),  
Mumbai – 400 051, Maharashtra, on Tuesday, December 11, 2018 at 11.00 a.m. (IST) and at any adjournment or adjournments 
thereof in respect of such resolution as is indicated below:

Resolution No. Resolution
1. Approval of the Composite Scheme of Arrangement among Bharat Financial Inclusion Limited, 

IndusInd Bank Limited and IndusInd Financial Inclusion Limited and their respective shareholders 
and creditors under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

Signed this _________________ day of ________________ 2018                 

Signature of the Shareholder(s) ________________________________

Signature of the Proxy Holder(s) ________________________________

          (Signature across the stamp)

Notes:

This proxy form in order to be effective should be duly completed and deposited at the registered office of the Company 
at Unit No. 410, Madhava, Bandra Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra or Head office at 3rd 
Floor, My Home Tycoon, Block A, Kundanbagh, Begumpet, Hyderabad – 500016, Telangana, India not later than 48 (forty 
eight) hours before the scheduled time of the commencement of the Meeting.

1. All alterations in the proxy form should be initialled.

2. Please affix appropriate revenue stamp before putting signature.

3. Proxy need not be a shareholder of the Company.

4. No person shall be appointed as a proxy who is a minor.

5. For the Resolution, Explanatory Statement and Notes, please refer to the Notice of the Meeting of the Equity Shareholders 
of the Company.

Affix 
Re. 1 

revenue 
stamp
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BHARAT FINANCIAL INCLUSION LIMITED 
Corporate Identity No. (CIN): L65999MH2003PLC250504

Registered Office: Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India
Head Office: 3rd Floor, My Home Tycoon, Block A, 6-3-1192, Kundanbagh, Begumpet,  

Hyderabad 500016, Telangana, India
Tel. No.: +91 22 26592375 / +91 40 44526000; Fax No.: +91 22 26592375 /+91 40 44526001

Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in

ATTENDANCE SLIP

MEETING CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL OF THE EQUITY 
SHAREHOLDERS ON  TUESDAY, DECEMBER 11, 2018 AT FIRST FLOOR, BOUNDARY HALL, MUMBAI CRICKET 

ASSOCIATION RECREATION CENTRE (MCA), BANDRA KURLA COMPLEX, G BLOCK, BANDRA (EAST),  
MUMBAI – 400 051, MAHARASHTRA, INDIA, MAHARASHTRA

I/We hereby record my/our presence at the meeting of the equity shareholders of the Company, convened pursuant to an 
Order dated October 31, 2018 of Hon’ble National Company Law Tribunal, Mumbai Bench at First Floor, Boundary Hall, 
Mumbai Cricket Association Recreation Centre (MCA), Bandra Kurla Complex, G Block, Bandra (East), Mumbai – 400 051, 
Maharashtra, on Tuesday, December 11, 2018 at 11.00 a.m. (IST).

Name and address of the :.............................................................................................................................................................
equity shareholder 
(IN BLOCK LETTERS)

Signature  :.............................................................................................................................................................

Reg. Folio No. / Client ID :.............................................................................................................................................................

DP ID No.  :.............................................................................................................................................................

No. of Shares  :.............................................................................................................................................................

Name of the Proxy*  :.............................................................................................................................................................
(IN BLOCK LETTERS) 

Signature  :.............................................................................................................................................................
* (To be filled in by the Proxy in case he/she attends instead of the shareholder).

Notes:

1. Only Member/ Proxy holder can attend the Meeting.
2. Please complete the Folio No./ DP ID No. Client ID No. and name of the Member/ Proxy holder sign this Attendance Slip 

and hand it over, duly signed, at the entrance of the Meeting Hall.
3. A Member/  Proxy holder attending the meeting should bring copy of the Notice for reference at the meeting.
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BHARAT FINANCIAL INCLUSION LIMITED 
Corporate Identity No. (CIN): L65999MH2003PLC250504

Registered Office: Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India
Head Office: 3rd Floor, My Home Tycoon, Block A, 6-3-1192, Kundanbagh, Begumpet,  

Hyderabad 500016, Telangana, India
Tel. No.: +91 22 26592375 / +91 40 44526000; Fax No.: +91 22 26592375 /+91 40 44526001

Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in

MEETING OF THE SECURED CREDITORS OF BHARAT FINANCIAL INCLUSION LIMITED CONVENED AS 
PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

NOTICE TO SECURED CREDITORS

Day Tuesday
Date December 11, 2018 
Time 2.30 p.m. (IST)
Venue Salon Valliere Dubarry, Sofitel Mumbai BKC, C-57, Bandra Kurla Complex, Bandra (East),  

Mumbai 400 051, Maharashtra, India

INDEX

Sr. No. Contents Page No.
1. Notice of meeting of the equity shareholders of Bharat Financial Inclusion 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 922 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 - 232 of the 
Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement among 
Bharat Financial Inclusion Limited (“Applicant Company” or 
“Company” or “Amalgamating Company”), IndusInd Bank 
Limited (“Amalgamated Company”) and IndusInd Financial 
Inclusion Limited (“Transferee Company”) and their respective 
shareholders and creditors.

Bharat Financial Inclusion Limited  
[CIN: L65999MH2003PLC250504], a company incorporated 
under the Companies Act, 1956 and having its registered office 
at Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra 
(East), Mumbai 400 051, Maharashtra, India

)
)
)
)
)

... Applicant Company

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF 
BHARAT FINANCIAL INCLUSION LIMITED, THE APPLICANT COMPANY

(Form No. CAA2)

To,

The Secured Creditors of Bharat Financial Inclusion Limited

NOTICE is hereby given that by an order date October 31, 2018,  in the above mentioned Company Scheme 
Application (“Order”), the Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or 
“NCLT”) has directed that a meeting of the secured creditors of the Company, be convened and held at Salon 
Valliere Dubarry, Sofitel Mumbai BKC, C-57, Bandra Kurla Complex, Bandra East, Mumbai 400 051, Maharashtra, 
India on Tuesday, December 11, 2018 at 2:30 p.m. (IST) to consider, and, if thought fit, to approve with or without 
modification(s), the proposed Composite Scheme of Arrangement among Bharat Financial Inclusion Limited 
(“Applicant Company” or “Company” or “Amalgamating Company”), IndusInd Bank Limited (“Amalgamated 
Company”) and IndusInd Financial Inclusion Limited (“Transferee Company”) and their respective shareholders 
and creditors (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the Order and as directed therein, a meeting of the secured 
creditors of the Company, will be held at Salon Valliere Dubarry, Sofitel Mumbai BKC, C-57, Bandra Kurla 
Complex, Bandra East, Mumbai 400 051, Maharashtra, India on Tuesday, December 11, 2018 at 2:30 p.m. (IST) 
(“Meeting”), at which place, day, date and time you are requested to attend.

TAKE FURTHER NOTICE that copy of the Scheme, Explanatory Statement under Sections 230(3) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016, Form of Proxy, Attendance Slip and other annexures as stated in the Index are enclosed herewith. 
A copy of the Scheme and the Explanatory Statement can be obtained free of charge at the registered office 
of the Company.

The Hon’ble Tribunal has appointed Mr. Abeezar E. Faizullabhoy, Advocate, Senior Partner, Hemant Sahai 
Associates failing him, Mr. Jyotin Mehta, an Independent Professional, FCS, FCA and FCMA, to be the 
Chairperson of the Meeting.
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The above Scheme, if approved by the secured creditors, will be subject to the subsequent approval of the 
Hon’ble Tribunal and such other consents and permissions as may be required from any person(s)/authority.

To consider and if thought fit to pass, with or without modification(s), and with requisite majority, the following 
resolution under Sections 230 to 232 of the Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment 
thereof for the time being in force): 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016 (including any statutory modification(s) or re-enactment thereof for the time being in force), and other 
Rules, Circulars and Notifications made thereunder as may be applicable, the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements), Regulations, 2015, Circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017 and Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017 issued by the 
Securities and Exchange Board of India read with observation letters issued by National Stock Exchange of 
India Limited and BSE Limited date June 1, 2018  and June 4, 2018 respectively and the relevant provisions of 
the other applicable laws, and the provisions of the Memorandum and Articles of Association of the Company 
and subject to the approval of the National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal”) and 
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be 
necessary and subject to such conditions and modifications as may be prescribed or imposed by the Hon’ble 
Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the ‘Board’, 
which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by 
the Board or any other person authorised by it to exercise its powers including the powers conferred by this 
Resolution), the arrangement embodied in the proposed Composite Scheme of Arrangement among Bharat 
Financial Inclusion Limited (“Applicant Company” or “Company” or “Amalgamating Company”), IndusInd 
Bank Limited (“Amalgamated Company”) and IndusInd Financial Inclusion Limited (“Transferee Company”) 
and their respective shareholders and creditors (“Scheme”), that is being circulated along with the Notice and 
a copy thereof duly initialed by the chairperson for the purpose of identification is also placed at the meeting, 
be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect 
to this resolution and effectively implement the arrangement embodied in the Scheme and to accept such 
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by 
the Hon’ble Tribunal while sanctioning the arrangement embodied in the Scheme or by any authorities under 
law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving effect 
to the Scheme, as the Board may deem fit and proper and delegate all or any of its powers herein conferred to 
any Director(s) and/ or officer(s) of the Company, to give effect to this resolution, if required, as it may be in its 
absolute discretion deem it necessary or desirable.”

Sd/-      
Abeezar E. Faizullabhoy 

Chairperson Appointed for the Meeting

Date: November 2, 2018
Place: Mumbai

Registered Office:
Bharat Financial Inclusion Limited
CIN: L65999MH2003PLC250504
Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India 
Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in
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Notes:

1. Explanatory Statement pursuant to Section 230(3), Section 232(2) read with Section 102 of the 
Companies Act, 2013 to the Notice of the Meeting of the secured creditors of the Applicant Company 
convened as per the directions of the Hon’ble Tribunal is annexed hereto.

2. Only secured creditors of the Company may attend and vote either in person or by proxy (a proxy 
need not be a secured creditor of the Company) or in the case of a body corporate, by a representative 
authorized under Section 113 of the Companies Act, 2013, at the Meeting. The authorized representative 
of a body corporate which is a secured creditor of the Company may attend and vote at the Meeting 
and are requested to submit a copy of the resolution of the board of directors or other governing body 
of the body corporate or any other appropriate authorisation document authorising such representative 
to attend and vote at the Meeting, duly certified to be a true copy by a director, manager, secretary or 
other authorised officer of such body corporate, in advance at the registered office/ head office of the 
Company preferably 48 (forty eight) hours before the scheduled time of the commencement of the 
Meeting.

3. A SECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO 
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF/ITSELF AND SUCH 
PROXY NEED NOT BE A SECURED CREDITOR OF THE COMPANY.

4. A form of proxy is enclosed to this Notice. No instrument of proxy shall be valid unless:

(i) it is signed by the secured creditor or by his/her attorney duly authorised in writing or, in the 
case of body corporate, it is executed under its seal, if any, or signed by its attorney duly 
authorised in writing. 

(ii) it is duly filled, stamped, signed and deposited at the registered office/ head office of the 
Company not less than 48 (forty eight) hours before the time fixed for the meeting, together 
with the power of attorney or other authority (if any), under which it is signed or a copy of that 
power of attorney certified by a notary public or a magistrate.

5. All alterations made in the Form of Proxy should be initialled. The form of proxy can be obtained free 
of charge from the registered office of the Company.

6. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the 
Meeting and ending with the conclusion of the Meeting, a secured creditor would be entitled to inspect 
the proxies lodged at any time during the business hours (10.00 a.m. to 6.00 p.m.) of the Company, 
provided that not less than 3 (three) days of notice in writing is given to the Company.

7. Secured creditors or his/ her proxy are requested to bring the copy of this Notice to the Meeting and 
produce the attendance slip, duly completed and signed, at the entrance of the venue of the Meeting.

8. In compliance with the Order and the provisions of Section 230(4) of the Companies Act, 2013 read 
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Company 
has provided the facility of voting by ballot at the venue of the Meeting, so as to enable the secured 
creditors to consider and approve the Scheme by way of the aforesaid resolution.

9. The quorum for the Meeting shall be 5 (five) secured creditors, present in person or by representative 
or by proxy. In case the quorum as noted above are not present at the Meeting, then the meeting shall 
be adjourned for half an hour, and thereafter, the persons present shall be deemed to constitute the 
quorum.

10. The Notice, together with the documents accompanying the same, is being sent to all secured creditors 
by permitted modes, whose names appear in the list of secured creditors as on August 31, 2018. The 
voting rights shall be reckoned on the outstanding value of the secured creditors as per the books of 
accounts of the Company as on the close of business on August 31, 2018. Persons who are not secured 
creditors of the Company as on the date of the Meeting should treat this Notice for information purpose 
only.



6

11. In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall 
be acted upon only if a majority in number representing three fourths in value of the secured creditors 
of the Company, voting in person or by proxy or by authorised representative, agree to the Scheme.

12. As directed by the Hon’ble Tribunal, Mr. K. V. S. Subramanyam (Membership No. F5400) failing him, Mr. 
A Ravi Shankar (Membership No. F5335) of M/s. Ravi & Subramanyam, Practicing Company Secretaries, 
shall act as scrutinizer to scrutinize votes cast by polling/ ballot paper at the venue of the Meeting and 
shall submit a report on votes cast to the Chairperson of the Meeting or to the person so authorised by 
him within 48 (forty eight) hours from the conclusion of the Meeting. The scrutinizer’s decision on the 
validity of the vote shall be final.

13. The result of the voting shall be announced on or before Thursday, December 13, 2018 upon receipt 
of scrutinizer’s report and same shall be displayed on the website of the Company at www.bfil.co.in 
besides being sent to BSE Limited and National Stock Exchange of India Limited on the said date.

14. The Notice convening the aforesaid Tribunal Convened Meeting will be published through advertisement 
in Pan-India edition of ‘Indian Express’ in English language and Marathi translation in ‘Loksatta’ 
(Maharashtra edition).

15. All relevant documents referred to in the above Notice and other documents required to be open for 
inspection are open for inspection by the secured creditors of the Company at the registered office 
of the Company at Unit No. 410, Madhava, Bandra Kurla Complex, Bandra (East), Mumbai 400051, 
Maharashtra between 10:00 a.m. to 12:00 noon on all working days (except Saturdays, Sundays and 
public holidays) up to the date of the Meeting

Route Map to the Venue of the Meeting

Venue: 
Salon Valliere Dubarry, Sofitel Mumbai BKC, C-57, Bandra Kurla Complex, Bandra East, Mumbai 400 051, 
Maharashtra, India
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 922 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 - 232 of the 
Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement among 
Bharat Financial Inclusion Limited (“Applicant Company” or 
“Company” or “Amalgamating Company”), IndusInd Bank 
Limited (“Amalgamated Company”) and IndusInd Financial 
Inclusion Limited (“Transferee Company”) and their respective 
shareholders and creditors.

Bharat Financial Inclusion Limited  
[CIN: L65999MH2003PLC250504], a company incorporated 
under the Companies Act, 1956 and having its registered office 
at Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra 
(East), Mumbai 400051, Maharashtra, India

)
)
)
)
) ... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES ACT, 2013 
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 
RULES, 2016, TO THE NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF THE APPLICANT 
COMPANY.

1. This is a statement accompanying the Notice convening the meeting of the Secured Creditors of the 
Company (“Meeting”), pursuant to the order dated October 31, 2018 (“Order”) passed by the Hon’ble 
National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”) in the Company 
Scheme Application No. 922 of 2018, referred to hereinabove, to be held at Salon Valliere Dubarry, 
Sofitel Mumbai BKC, C-57, Bandra Kurla Complex, Bandra East, Mumbai 400 051, Maharashtra, India 
on Tuesday, December 11, 2018 at 2:30 p.m. (IST) for the purpose of considering and, if thought fit, 
approving with or without modification(s), the arrangement embodied in the Composite Scheme 
of Arrangement among Bharat Financial Inclusion Limited (“Applicant Company” or “Company” or 
“Amalgamating Company”), IndusInd Bank Limited (“Amalgamated Company”) and IndusInd Financial 
Inclusion Limited (“Transferee Company”) and their respective shareholders and creditors (“Scheme”).

2. A copy of the Scheme is enclosed herewith as Annexure A. The proposed Scheme is envisaged to be 
effective from Appointed Date (i.e. January 1, 2018) but shall be made operative from the Effective Date 
(as defined in the Scheme).

3. This statement is being furnished as required under Sections 230(3) and 102 of the Companies Act, 
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016.

4. The Hon’ble Tribunal, by its Order, has held that if the entries in the records of the Company in relation 
to the number or value, as the case may be, of the value of debt are disputed, the Chairperson of the 
Meeting shall determine the number or value, as the case maybe, for the purposes of the Meeting and 
the decision of the Chairperson in that behalf would be final.

5. The aforesaid Order will be available for inspection at the registered office of the Company at Unit No. 
410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400 051, Maharashtra, India from 10:00 
a.m. to 12:00 noon, on all working days (except Saturdays, Sundays and public holidays) up to the date 
of the Meeting.
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6. Background of Companies

6.1. The Company was incorporated as a private limited company on September 22, 2003, under 
the Companies Act, 1956, under the name and style of ‘SKS Microfinance Private Limited’ vide 
certificate of incorporation dated September 22, 2003 issued by the Registrar of Companies, 
Andhra Pradesh, Hyderabad. Consequent to change of status from private to public company, 
and consequential change in name from ‘SKS Microfinance Private Limited’ to ‘SKS Microfinance 
Limited’ a fresh certificate of incorporation dated May 20, 2009 was issued by Assistant Registrar 
of Companies, Andhra Pradesh. Consequent to change of place of registered office from 
Andhra Pradesh to Maharashtra, a fresh certificate of incorporation dated December 10, 2013 
was issued by Registrar of Companies, Mumbai. Consequent to change of name from ‘SKS 
Microfinance Limited’ to ‘Bharat Financial Inclusion Limited’, a fresh certificate of incorporation 
dated June 13, 2016 was issued by Registrar of Companies, Mumbai. The PAN and CIN of the 
Company are AAICS2940J and L65999MH2003PLC250504 respectively. The email address for 
the purpose of this matter is complianceofficer@bfil.co.in. Apart from the abovementioned 
changes, there has been no change in the name and registered office of the Company during 
the last five years.

6.2. The authorised, issued, subscribed and paid-up share capital of the Company as on September 
30, 2018 is as under:

Particulars Amount in INR
Authorized Capital
15,70,00,000 Equity Shares of INR 10 each 157,00,00,000
1,30,00,000 preference shares of INR 10 each 13,00,00,000

Total 170,00,00,000
Issued, Subscribed and Paid-Up Capital
14,00,85,010 Equity Shares of INR 10 each fully paid-up* 140,08,50,100 

Total 140,08,50,100

 *As on September 30, 2018, the Company has 50,67,413 outstanding employee stock options 
under its existing stock options scheme, exercise of which may result in an increase of up to 
50,67,413 equity shares in the issued and paid up share capital of the Company.

6.3. The Company is a public limited company and its equity shares are listed on BSE Limited 
(“BSE”) and National Stock Exchange of India Ltd. (“NSE”).

6.4. The Company is engaged primarily in the business of providing small value loans and certain 
other basic financial services to women in rural areas in India, for use in small businesses or 
for other income generating activities and certain non-financial, non-lending activities which 
comprise origination, servicing and collection of loans as a business correspondent of the 
Amalgamated Company as well as provision of other products and services.

6.5. The details of Directors of the Company as on the date of this notice along with their address 
are mentioned herein below:

S.No. Name of Directors DIN Category Address
1. Mr. P. H. Ravikumar 00280010 Non-

Executive 
Chairman & 
Independent 
Director

501, Yashowan Towers, Behind Mahim 
Post Office, T. H. Kataria Marg, Mahim 
(West), Mumbai 400016, Maharashtra, 
India

2. Mr. Ashish Lakhanpal 02410201 Director 5907 Kirby Road Bethesda, MD 
20817, United States of America
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S.No. Name of Directors DIN Category Address
3. Mr. S. Balachandran 01962996 Independent 

Director
Plot No. 198, Flat No. 301, Kunda 
Residency, Street No. 4, Opp. Indian 
Overseas Bank, West Maredpally, 
Nehrunagar, Hyderabad 500026, 
Telangana, India

4. Mr. Geoffrey Tanner 
Woolley

00306749 Independent 
Director

88, Weona Road, North Attleboro, MA 
02760, United States of America

5. Mr. M.R. Rao 03276291 Managing 
Director & 
CEO

Plot No. 23, Ashwini Layout, Jubilee 
Hills, Near Andhra Jyoti Office, 
Hyderabad 500033, Telangana, India

6. Dr. Punita Kumar-
Sinha

05229262 Independent 
Director

51, Gate House Road, Chestnut Hill, 
MA 02467, Massachusetts, United 
States of America

7. Mr. Rajender Mohan 
Malla

00136657 Independent 
Director

C-4/19, Safdarjang Development 
Area, Hauz Khas, New Delhi 110016, 
India

8. Mr. Sanjay Jain 02559601 Nominee 
Director - 
SIDBI

906, SIDBI Officer, Appt. 25, Veera 
Desai Road, Andheri (W), Mumbai 
400053, Maharashtra, India

9. Dr. Tarun Khanna 01760700 Independent 
Director

66, Druid Hill Road, Newton 02461, 
United States of America

6.6. The details of Promoters of the Company along with its address are mentioned herein below:

Name of Promoters Category Address
Kismet Microfinance Promoter 3rd Floor, Harbour Front Building, President John 

Kennedy Street, Port Louis, Mauritius

6.7. As on date of this notice, the Company has no unsecured creditors.

6.8. The objects for which the Company has been established are set out in its Memorandum of 
Association. The relevant objects are set out hereunder:

“1. To reduce poverty in India, by carrying on the business of providing Microfinance 
services (mainly Non Banking financial services as permitted by the Reserve bank of 
India) exclusively to large number of poor men and women directly or indirectly, and 
thus to help them and their families out of poverty and improve their standard of living.

2. To carry on the business of financing development activities through long term loans 
and other means of financing upon such terms and conditions as the company may 
think fit for the purposes of:

(i) agricultural development (which term includes, inter alia, land acquisition and 
development, irrigation, watershed development, crop cultivation, plantation, 
horticulture, forestry, animal husbandry and allied activities, such as dairy, 
poultry, fishery, aqua culture and floriculture),

(ii) industrial development (which term includes, inter alia, agro-processing, 
mining and quarrying utilities (including water, power and renewable sources 
of energy) manufacturing, (including handicrafts, construction, trade and 
distribution, transport, and services of all kinds)),

(iii) market linkage development (which term includes, inter alia, provision of 
inputs for and marketing of output of agricultural and industrial development 
activities including facilities for storage, trading and transport for such inputs 
and outputs),
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(iv) habitat development (which term includes, inter alia, purchase, construction, 
upgradation, extension and modification of buildings and infrastructure for 
residential, agricultural, commercial or industrial purposes),

 but exclusively targeted to the poor men and women in generation and 
enhancement of livelihoods in India.

3. To provide collateral free credit to poor men and women, deliver credits, thrift and 
savings, insurance and other financial services to them in the cities, towns, villages 
of India with a view to provide them sustainable livelihood and enhancement of their 
and their family’s family living conditions based on their needs, skills and traditional 
livelihood occupations and to carry on the business of microfinance.

4. To carry on and undertake the business of insurance, including life and general 
insurance as intermediary or agent of other insurance companies, subject to the rules 
and regulations prescribed by the Insurance Regulatory and Development Authority 
and/or Reserve Bank of India, Non-Banking Finance Companies Rules, as applicable to 
insurance business.

5. To carry on and undertake the business of research, consultancy, technical assistance 
and training in the field of livelihood promotion, development finance and other 
financial services, as intermediary for other companies or organizations.

6. To lend loans for purpose against pledge of gold including household and/or used 
gold jewellery or any other security including housing or commercial property with or 
without a mortgage on such terms as may seem expedient.

7. To extend working capital loans to kirana stores, which deal with fast-moving consumer 
goods and groceries.

8. To extend loans for purchase of mobile phones on such terms as may seem expedient.”

 There has been no change in the objects of the Company during the last five years.

6.9. The Amalgamated Company is a public limited company, incorporated on January 31, 1994 
under the Companies Act, 1956, under the name and style of ‘IndusInd Bank Limited’. The 
PAN and CIN of the Amalgamated Company are AAACI1314G and L65191PN1994PLC076333 
respectively. The email address of the Amalgamated Company is companysecretary@indusind.
com

6.10. The authorised, issued, subscribed and paid-up share capital of the Amalgamated Company as 
on September 30, 2018 is as under:

Particulars Amount in INR
Authorized Capital
70,00,00,000 Equity Shares of INR 10 each 700,00,00,000

Total 700,00,00,000
Issued, Subscribed and Paid-Up Capital
60,12, 96, 202 Equity Shares of INR 10 each fully paid up* 601,29,62,020 

Total 601,29,62,020

 *As on September 30, 2018, the Amalgamated Company had 103,47,439 outstanding employee 
stock options under its existing stock options scheme, exercise of which my result in an increase 
of upto 103,47,439 equity shares in the issued and paid up share capital of the Amalgamated 
Company.  

6.11. The Amalgamated Company is a public limited company and its equity shares are listed on BSE 
and NSE and its Global Depository Receipts are listed on Luxembourg Stock Exchange.

6.12. The Amalgamated Company is a Banking Company registered under the Banking Regulation 
Act, 1949. The Amalgamated Company provides a wide range of banking and financial products 
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and services to individual consumers and corporate and commercial entities ranging from 
small businesses to large companies and government entities. 

 The activities of the Amalgamated Company are organized into the following business units: 
(i) Consumer Banking; (ii) Corporate and Commercial Banking; (iii) Global Markets; and (iv) 
Transaction Banking.

6.13. The details of Directors of the Amalgamated Company as on the date of this notice along with 
their address are mentioned herein below:

S. 
No.

Name of 
Directors

DIN Category Address

1. Mr.  Seshasayee 
Ramaswami

00047985 Non-
Executive, 
Part time 
Chairman

Krishna, New No. 20, Old No. 52 / 1 
Luz Avenue, Mylapore Chennai 600004 
Tamil Nadu, India

2. Mr. Romesh 
Sobti

00031034 Managing 
Director & 
CEO

Apartment No. 29 / 30, 33 South, Peddar 
Road Opposite Sterling Apartments 
Mumbai 400026 Maharashtra, India

3. Mrs. Kanchan 
Uday Chitale

00007267 Non- 
Executive 
Independent 
Director

1204, Navdurga CHS. Ltd, 12th Floor, 
Deonar, Chembur, Govandi Station 
Road, Mumbai 400088, Maharashtra, 
India

4. Mr. Ranbir Singh 
Butola

00145895 Non- 
Executive 
Independent 
Director

B-2/2277 Vasant Kunj New Delhi 
110070, India

5. Mr. Shanker 
Annaswamy

00449634 Non- 
Executive 
Independent 
Director

No A265, East Drive Prestige Ozone, 
Whitefield Main Rd, Whitefield 
Bengaluru 560066, Karnataka, India 

6. Dr. Ram Mohan 
Tiruvallur Thattai

00008651 Non- 
Executive 
Independent 
Director

504, Indian Institute of Management, 
Vastrapur, Ahmedabad-380015, 
Gujarat, India.

7. Mr. Yashodan 
Madhusudhan 
Kale

00013782 Non- 
Executive Non 
Independent 
Director’

2, Summit 31 Carmichael Road, 
Mumbai 400026, Maharashtra, India

8. Mr. Arun Tiwari 05345547 Additional 
Non-Executive 
Independent 
Director

B-14, Ahuja Towers, Rajabhau Anant 
Desai Marg, Century Bazar, Prabhadevi, 
Mumbai-400025, Maharashtra, India

9. Mrs. Akila 
Krishnakumar

006629992 Additional 
Non-Executive 
Independent 
Director

S-67, Golden Enclave, Airport Road, 
Bangalore-560017, Karnataka, India.

6.14. The details of Promoters of the Amalgamated Company as on September 30, 2018 along with 
their address are mentioned herein below:

Sr. No. Name of Promoters Address
1 IndusInd International Holdings Limited 19 Church Street, Port Louis, Mauritius
2 IndusInd Limited 19 Church Street, Port Louis, Mauritius
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6.15. As on September 30, 2018, the Amalgamated Company has 

(i)  804 unsecured creditors and the aggregate amount owed to such unsecured creditors is  
Rs. 4,30,02,94,15,361; and

(ii)  49,80,504 depositors and the aggregate amount owed to such depositors is  
Rs. 16,82,19,28,21,104.

6.16. The objects for which the Amalgamated Company has been established are set out in the 
Memorandum of Association. The relevant objects are set out hereunder:

“1. To do all kinds of banking business.

2. To engage in any one or more of the following forms of business:

(a) the borrowing, raising or taking up of money,

(b) the lending or advancing of money either upon or without security,

(c) the drawing, making, accepting, discounting, buying, selling, collecting and 
dealing in bills of exchange, hundis, promissory notes, coupons, drafts, Railway 
receipts, warrants, debentures, certificates, scrips and other instruments, and 
securities whether transferable or negotiable or not,

(d) the granting and issuing of letters of credit, traveller’s cheques and circular 
notes,

(e) the buying and selling and dealing in bullion and specie,

(f) the buying and selling of foreign exchange including foreign Bank notes,

(g) the acquiring, holding, issuing on commission, underwriting and dealing 
in stocks, funds shares, debentures, debenture stock, bonds, obligations, 
securities and investments of all kinds,

(h) the purchasing and selling of bonds, scrips or other forms of securities on 
behalf of constituents or others,

(i) the negotiating of loans and advances,

(j) the receiving of all kinds of bonds, scrips or valuables for deposit or for safe 
custody or otherwise,

(k) the providing of safe deposit vaults,

(l) the collecting and transmitting of money and securities.

3. Acting as agents for any Government or Local authority or any other person or 
persons, the carrying on of agency business of any description including the clearing 
and forwarding of goods, giving of receipts and discharges and otherwise acting as 
an attorney on behalf of customers, but excluding the business of Managing agent or 
secretary and treasurer of a company.

4. Contracting for public and private loans and negotiating and issuing the same.

5. Effecting, insuring, guaranteeing, underwriting, participating in managing and carrying 
out of any issue, public or private of State, Municipal or other loans or of shares, stock 
debentures or debenture stock of any company, corporation or association and the 
lending of money for the purpose of any such issue.

6. Carrying on and transacting every kind of guarantee and indemnity business.

7. Managing, selling and realising any property which may come into the possession of 
the company in satisfaction or part satisfaction of any of its claims.
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8. Acquiring and holding and generally dealing with any property or any right, title or 
interest in any such property which mayform the security or part of the security for any 
loans or advances or which may be connected with any such security.

9. Undertaking and executing trusts.

10. Undertaking and administration of estates as executor, trustee or otherwise. 

11. Establishing and supporting or aiding in the establishment and support of associations, 
institutions, funds, trusts and conveniences calculated to benefit employees or ex-
employees of the company or the dependents or connections of such persons, granting 
pensions and allowances and making payments towards insurance, subscribing to or 
guaranteeing moneys for charitable or for any public, general or useful objects.

12. The acquisition, construction, maintenance and alteration of any building or works 
necessary or convenient for the purposes of the company.

13. Selling, improving, managing, developing, exchanging, leasing, mortgaging, disposing 
of or turning into account or otherwise dealing with all or any part of the property and 
rights of the company.

14. Acquiring and undertaking the whole or any part of the business of any person or 
company, when such business is of a nature enumerated or described in sub-section 
(1) of section 6 of Banking Regulation Act, 1949.

15. Doing all such other things as are incidental or conducive to the promotion or 
advancement of the business of the company.

16. To take or concur in taking all such steps calculated to uphold and support the credit 
of the Company / Bank and to obtain and justify public confidence and to avert or 
minimise financial disturbance which may affect the Company / Bank.

17. Any other form of business which the Central Government or Reserve Bank of India 
may specify as a form of business in which it is lawful for the Company to engage.”

18. To encourage thrift and to encourage social and economic betterment of the members 
of the company. 

18  A. To open, establish, maintain and operate currency chests and Small Coin 
Depots on such terms and conditions as may be required by Reserve Bank of 
India, established under the  Reserve Bank of India Act, 1934 and enter into all 
administrative or other arrangements for undertaking such functions with the 
permission of Reserve Bank of India.

18  B. To undertake all the activities, functions and obligations of the depository 
participant and such other activities which are incidental or ancillary thereto.

18  C. To solicit and procure insurance business as Corporate Agent and to undertake 
such other activities as are incidental or ancillary thereto.”

6.17. Details of change of name, registered office and objects of the Amalgamated Company during 
the last five years 

 Change of objects: Pursuant to the special resolution passed by the shareholders through 
postal ballot on February 17, 2014, the Memorandum of Association was amended to permit 
the Amalgamated Company to solicit and procure insurance business as Corporate Agent and 
to undertake such other activities as are incidental or ancillary thereto.

 Except the above mentioned change of objects, there has been no other change in the name, 
registered office and objects of the Amalgamated Company during the last five years.
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6.18. The Transferee Company is public limited company, incorporated on August 6, 2018 under 
the Companies Act, 2013, under the name and style of ‘IndusInd Financial Inclusion Limited’. 
The PAN and CIN of the Transferee Company are AAECI9566Q and U65999MH2018PLC312539 
respectively. The email address of the Transferee Company for this matter is companysecretary@
indusind.com There has been no change in the name and registered office of the Transferee 
Company since the date of its incorporation.

6.19. The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on 
date of this notice is as under:

Particulars Amount in INR
Authorized Capital
5,00,00,000 Equity Shares of INR 10 each 50,00,00,000

Total 50,00,00,000
Issued, Subscribed and Paid-Up Capital
7 Equity Shares of INR 10 each fully paid up 70

Total 70

6.20. The shares of the Transferee Company are not listed on any stock exchange.

6.21. The Transferee Company is a public limited company and is currently not carrying out any 
business but has been incorporated primarily to undertake the BC Business (as defined in the 
Scheme) that will be transferred into the Transferee Company pursuant to the terms of the 
Scheme.

6.22. The details of Directors of the Transferee Company along with their addresses are mentioned 
herein below:

S. 
No.

Name of Directors DIN Category Address

1. Mr. Romesh Sobti 00031034  Director Apartment No. 29 / 30, 33 South, Peddar 
Road Opposite Sterling Apartments 
Mumbai 400 026, Maharashtra, India

2. Mr. M. R. Rao 03276291  Director Plot No. 23, Ashwini Layout, Near Andhra 
Jyoti Office, Jubilee Hills Hyderabad 500 
033, Telangana, India

3. Mr. Suhail Chander 06941577  Director 1045, Hubert Road, 94610-2520, Oakland 
CANA, United States of America.

4. Mr. Sanjeev Anand 07074653  Director 92 SFS DDA Flats Hauz Khas Delhi 110 
016, India

5. Mr. Sanjay Vijay Mallik 08194530  Director Flat 2A, Sunshine Apartments, Ground 
Floor 78-B Dr. Annie Besant Road, Worli 
Mumbai 400 018

6.23. The details of Promoters (including Promoter group) of the Transferee Company along with 
their address are mentioned herein below:

 The entire share capital of Transferee Company as on the date of this notice is held by the 
Amalgamated Company and its nominee shareholders.

 As on date of this notice, the Amalgamated Company is the only unsecured creditor of the 
Transferee Company in relation to pre-incorporation expenses for an amount of INR 48,84,566. 

6.24. The objects for which the Transferee Company has been established are set out in the 
Memorandum of Association. The relevant objects are set out hereunder:

“1.  To establish and carry on directly or indirectly, the business of sourcing, marketing, 
promoting, publicizing, selling and distributing financial products, insurance products, 
mutual fund products, pension products and other third-party products either as 
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business correspondent or business facilitator or authorized agent/sub-agent to 
customers, for various clients from time to time including banks, financial institutions, 
insurance companies, firms, companies, public sector undertakings, mutual funds, 
venture funds, trusts, societies, corporations, central government, state governments, 
quasi-government agencies or any person (whether incorporated or not) in India or 
elsewhere  and to provide various services  including but not limited to services such 
as identification of customers, collection, preliminary processing and submission of 
product applications forms/documents including verification of primary information/
data and other customer information; create awareness about savings and other 
financial products and education and advice on managing money, budgets and debt 
counselling; understanding financial concepts; process and submit of applications to 
the clients; promote, nurture and monitor self-help groups, joint liability groups or credit 
groups or micro and small enterprises; conduct post sanction monitoring; handholding 
of clients including underserved and economically weaker sections of society; follow-
up for recovery; disburse small value credit; undertake recovery of principal/collection 
of interest and collection of small value deposits; sale and distribution of micro 
insurance/mutual fund products/pension products/other third party products; receive 
and deliver small value remittances and other payment instruments in accordance with 
the regulations prescribed by Reserve Bank of India and other appropriate authorities 
and for this purpose:

(a) to enter into strategic alliances, joint ventures, partnerships, arrangement or 
other forms of association with, or make financial• or other investments in, 
any other person, firm, company, bank, financial institution and other bodies 
corporate; and

(b) to promote, own, establish, operate or maintain branches and other outlets 
or media, data, call or contact centres or other remote facilities for trading, 
marketing, distribution or conducting transactions including (without limitation) 
electronic data interchange, transaction initiation, processing, clearing or 
settlement services by means of electronic, computer or automated machines 
network or by any other modes of communication in loyalty, database, financial 
and other products or services, in compliance with the applicable laws.

2. To arrange for the provision of microfinance services in India through enabling 
commercial banks, financial institutions or other financing institutions and/ or agencies, 
to directly or indirectly extend credits, savings and other financial services to the public 
in the cities, towns, villages of India with a view to provide sustainable livelihood and 
enhancement of their and their family’s family living conditions based on their needs, 
skills and traditional livelihood occupations.

3. To undertake, promote, sponsor, carry out financial inclusion activities, rural and 
urban development including any programme for promoting the social and economic 
welfare of or the uplift of the public in such areas and to incur expenditure on any 
such programme and to assist execution and promotion thereof and to carry on and 
undertake the business of research, consultancy, technical assistance and training in 
the field of livelihood promotion, development finance, micro finance and other financial 
services, either directly or as intermediary for other companies or organizations or any 
other manner as may be decided by the Directors.”

4. To carry on the business and profession of advisors, consultants, trainers and 
researchers and render services in the field of agricultural development, industrial 
development, market development, habitat and environmental development and 
financial services, to individuals, firms, companies, associations, societies, trusts, 
unregistered groups, Government Departments, public or local authorities or any 
other enterprises which are engaged in business, commerce, research, public welfare, 
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public administration or military services, in the matters pertaining to administration, 
management, organization, manufacture, production, storage process, systems, 
finance and accounts, recruitment and training of personnel, purchasing, marketing, 
engineering, etc.”

 There has been no change in the objects of the Transferee Company since the date of its 
incorporation.

7. Details of the Scheme

7.1. The Scheme provides for:

7.1.1. The amalgamation of the Company with the Amalgamated Company by way of merger by 
absorption and dissolution of the Amalgamating Company without winding up and consequent 
issuance of IBL Shares (as defined in the Scheme) by the Amalgamated Company to the 
shareholders of the Company as per the Share Exchange Ratio (as defined in the Scheme).

7.1.2. The Preferential Allotment (as defined in the Scheme) by the Amalgamated Company of the 
Warrants (as defined in the Scheme) to the IBL Promoters (as defined in the Scheme).

7.1.3. The transfer of Transferred Undertaking (as defined in the Scheme), as a going concern, on a 
slump sale basis, from Amalgamated Company to the Transferee Company in exchange for 
Slump Exchange Shares (as defined in the Scheme) to be issued by the Transferee Company 
to the Amalgamated Company (‘Slump Exchange’).

7.1.4. Grant of Special Incentive IBL Options (as defined in the Scheme) to specified BFIL Employees 
(as defined in the Scheme) transferred to the Amalgamated Company or the Transferee 
Company pursuant to the Scheme and various other matters incidental, consequential or 
otherwise integrally connected therewith, including reorganization of the Share Capital by the 
Amalgamated Company, pursuant to Sections 230 to 232 and other relevant provisions of the 
Act, in the manner provided for in the Scheme and in compliance with the provisions of the 
Income Tax Act, 1961. The Amalgamation shall precede the Preferential Allotment and the 
Slump Exchange. 

8. Background and Rationale of the Scheme

8.1. The amalgamation would create meaningful value to various stakeholders including respective 
shareholders, customers, employees, as the combined business would benefit from increased 
scale, wider product diversification, stronger balance sheet and the ability to drive synergies 
across revenue opportunities, operating efficiencies and underwriting efficiencies, amongst 
others.

8.2. The amalgamation will result in material realizable synergies for the benefit of both sets of 
shareholders, a large common shareholder base and stable market perception in relation to the 
amalgamation.

8.3. The Company has a commercially established model in the microfinance segment. The 
amalgamation pursuant to the Scheme shall provide the Amalgamated Company access to the 
Company’s growing customer base and outlets which would help in building a strong liability 
book which will help in reducing cost of funds and increase cross-sell opportunities of various 
main-stream banking products to financially underserved customers in rural India.

8.4. The amalgamation would offer the Amalgamated Company a deeper reach in the low income 
segment, and also increase the access of the Company’s customer base to the Amalgamated 
Company’s wide array of products and services.

8.5. The Amalgamated Company can, pursuant to the amalgamation, leverage the Company’s 
loan book in furtherance of its focus on financial inclusion and priority sector lending and for 
alignment of the mission objectives of both the Company and the Amalgamated Company.
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8.6. The Preferential Allotment shall result in bolstering the capital base and balance sheet of 
the Amalgamated Company and shall provide growth capital for the future growth of the 
Amalgamated Company.

8.7. The Slump Exchange (as defined in the Scheme) of the Transferred Undertaking (as defined in 
the Scheme) pursuant to the Scheme would provide the Amalgamated Company with access 
to dedicated business correspondent services through the Transferee Company which will help 
deepen the reach and widen the delivery mechanism of banking services by improving last-
mile connectivity, and help the Amalgamated Company in fulfilling its commitment towards 
financial inclusion in a commercially viable manner. At the same time, this would enable the 
Amalgamated Company, after the amalgamation, to comply with the RBI’s circular on Financial 
Inclusion by Extension of Banking Services – Use of Business Correspondents dated June 24, 
2014 read with the RBI Master Circular on Branch Authorization dated July 1, 2014, which, 
inter alia, prohibit a banking company from carrying on the business correspondent business 
directly.

9. Relationship subsisting amongst the Company, Amalgamated Company and Transferee Company

9.1. The Company is not related to the Amalgamated Company and the Transferee Company except 
the Company acting as Business Correspondent of the Amalgamated Company.

9.2. As on date the entire issued, subscribed & fully paid up capital of the Transferee Company is 
held by the Amalgamated Company and its nominees. The Transferee Company is a wholly 
owned subsidiary of the Amalgamated Company.

9.3 There is no common Director or Promoter between the Company and the Amalgamated 
Company. IFIL is a wholly-owned subsidiary of the Amalgamated Company. Mr. Romesh Sobti 
(MD & CEO of the Amalgamated Company), Mr. M.R. Rao (MD & CEO of Company), Mr. Suhail 
Chander, Mr. Sanjeev Anand and Mr. Sanjay Vijay Mallik (Employees of the Amalgamated 
Company) are Directors of the Transferee Company.

10. Salient Features of the Scheme

10.1 Appointed Date: The Appointed Date of the Scheme is the opening of business on January 1, 
2018.

10.2 Amalgamation of the Company into the Amalgamated Company: The Scheme envisages that 
upon coming into effect of the Scheme on the “Effective Date” (being the last of the dates on 
which the conditions and matters referred to in Clause 72 of the Scheme occur or have been 
fulfilled or waived in terms of applicable law), the entire undertaking of the Company, including 
all its assets and liabilities, shall stand transferred to, and/or deemed to be transferred to, and 
vested in the Amalgamated Company from the Appointed Date.

10.3 Transfer of the Transferred Undertaking (as defined in the Scheme) to the Transferee Company: 
Immediately upon the amalgamation, the Transferred Undertaking shall be transferred from 
Amalgamated Company to the Transferee Company, as a going concern, by way of slump 
exchange with effect from the Appointed Date.

10.4 Share Exchange Ratio and Slump Exchange: Upon the coming into effect of the Scheme:

10.4.1. Equity shares of the Amalgamated Company shall be issued to the equity shareholders 
of the Company (as on the Record Date) in the ratio of 639:1000, i.e. 639 (Six Hundred 
and Thirty Nine) fully paid-up equity shares of the Amalgamated Company of face value 
of INR 10/- (Rupees Ten only) each shall be issued for every 1,000 (One Thousand) 
equity shares of the Company, each fully paid-up, as per the terms of the Scheme.

10.4.2. For the Slump Exchange of the Transferred Undertaking, the Transferee Company shall 
issue such number of its equity shares at their face value, credited as fully paid up, to 
the Amalgamated Company, which shall be equivalent to the value of the Transferred 
Undertaking as on the Appointed Date.
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10.5 Employees: Upon the coming into effect of the Scheme, all employees of the Company shall 
become the employees of the Amalgamated Company / Transferee Company, subject to the 
provisions of the Scheme, without any break in their service and on the basis of continuity of 
service, and on terms and conditions no less favourable than those on which they are engaged 
by the Company. The manner in which the employees of the Company will be provided 
employee benefits by the Amalgamated Company / Transferee Company is set out elaborately 
in the Scheme.

10.6 Accounting treatment: Upon the Scheme becoming effective, the Amalgamated Company 
shall give effect to the accounting treatment in its books of account in accordance with the 
accounting standards specified under Section 133 of the Act, as applicable. Further, the goodwill 
or any other intangible assets if any, acquired on the Appointed Date, shall be set-off against 
the securities premium arising out of the business combination on the Appointed Date.

10.7 Preferential issue of warrants to promoters of the Amalgamated Company: Upon the 
effectiveness of the Scheme and pursuant to the amalgamation, it is proposed that up to 
1,57,70,985 (One Crore Fifty Seven Lakhs Seventy Thousand Nine Hundred and Eighty Five) 
Warrants, each convertible into 1 (one) equity share of the Amalgamated Company, shall be 
issued and allotted to the promoters of the Amalgamated Company, as part of the Scheme, on 
a preferential basis, such that upon exercise of all the Warrants, and in addition to the equity 
shares of Amalgamated Company already held by them, the shareholding of the promoters 
of the Amalgamated Company shall not exceed 15 % of the total expanded issued and paid 
up equity share capital of the Amalgamated Company on a fully diluted basis. The “Relevant 
Date” for the Preferential Allotment is October 14, 2017, which is in accordance with the SEBI 
(Issue of Capital and Disclosure Requirements) regulations, 2009 and SEBI Circular no. CFD/DIL 
3/CIR/2017/26 dated March 23, 2017, and the price at which the Warrants shall be issued has 
been determined in accordance with the aforesaid regulations, and is Rs. 1,709 (Rupees One 
Thousand Seven Hundred and Nine) per Warrant.

10.8 Conditionalities: The effectiveness of the Scheme is conditional upon the receipt of certain 
statutory approvals, which inter alia include:

10.8.1. Receipt of the approval from the Competition Commission of India under the Competition 
Act, 2002.

10.8.2. BSE and NSE issuing their observation/ no-objection letters and SEBI issuing its 
comments on the Scheme, to the Amalgamated Company and the Company.

10.8.3. The Scheme being approved by the respective requisite majorities of the various 
classes of members and creditors (where applicable) of the Amalgamated Company, 
the Company and the Transferee Company, as required under the Companies Act, 
2013, subject to any dispensation that may be granted by the NCLT.

10.8.4.  Any other approval as may be required for the Scheme.

 Note: The features set out above being only the extract of the Scheme, the Creditors are requested 
to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions 
thereof.

11. Effect of the Scheme on various parties

11.1. Under the Scheme, an arrangement is sought to be entered into amongst the Company, the 
Amalgamated Company and the Transferee Company (together as “Participating Companies”) 
and their respective equity shareholders (promoter shareholders and non-promoter 
shareholders).

 Upon the Effective Date (as defined in the Scheme) and as enumerated in Clause 27 of the 
Scheme, the Amalgamated Company shall issue and allot to all the shareholders of the 
Company 639 (Six Hundred and Thirty Nine) IBL Shares (as defined in the Scheme), credited as 
fully paid up, for every 1,000 (One Thousand) equity shares of the face value of INR 10/ (Rupees 
Ten Only) each fully paid-up held by such member in the Company.
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 Upon Part IV of the Scheme becoming effective and as enumerated in Clause 56 of the Scheme, 
the Amalgamated Company shall be entitled to receive, and the Transferee Company shall 
issue and allot to the Amalgamated Company 4,37,03,500 (Four Crore Thirty Seven Lakhs Three 
Thousand and Five Hundred) such number of its equity shares at their face value, credited 
as fully paid up, which shall be equivalent in value to the Transferred Undertaking Value (as 
defined in the Scheme).

 Under the Scheme, there is no arrangement with the unsecured creditors of the Amalgamated 
Company. No compromise is offered under the Scheme to any of the unsecured creditors of the 
Amalgamated Company. The liability of the unsecured creditors of the Amalgamated Company, 
under the Scheme, is neither being reduced nor being extinguished. The Amalgamated 
Company and the Transferee Company does not have any secured creditors.

11.2. The rights of the Company’s secured creditors are impacted solely on account of the regulatory 
regime applicable to the Amalgamated Company and separate approvals, as required under 
the contractual documentation with each such secured creditor, are being sought.

11.3. The Scheme will not have any effect on the Amalgamated Company’s debentures and as on 
date, the Company and Transferee Company have not issued any debentures and therefore, 
the effect of the Scheme on the debenture holders or debenture trustee does not arise.

11.4. As on date, the Participating Companies have no outstanding public deposits and therefore, the 
effect of the Scheme on any such public deposit holders or deposit trustees does not arise. 

11.5. Upon the coming into effect of this Scheme and as enumerated in Clause 17(i) of the Scheme, all 
BFIL Employees (as defined in the Scheme) shall become the employees of the Amalgamated 
Company, without any break in their service and on the basis of continuity of service and, 
on terms and conditions no less favourable than those on which they are engaged by the 
Company and without any interruption of service as a result of the amalgamation.

 Pursuant to completion of Part IV of the Scheme and as enumerated in Clause 51(i) of the 
Scheme, all BC Business Employees (as defined in the Scheme) shall become the employees 
of the Transferee Company, without any break in their service and on the basis of continuity of 
service and, on terms and conditions no less favourable than those on which they are engaged 
prior to the date of transfer and without any interruption of service as a result of the transfer of 
the Transferred Undertaking.

11.6. There is no effect of the Scheme on the director and the key managerial personnel of the 
respective Participating Companies except the appointment of Mr. M. R. Rao, the Managing 
Director & CEO of the Company as the Managing Director of the Transferee Company. 

11.7. The directors of the respective Participating Companies, holding shares in the respective 
Participating Companies, do not have any other interest in the Scheme otherwise than that as 
shareholders in general. Further, none of the key managerial personnel, debenture trustee and 
relatives of the directors of the respective Participating Companies is concerned or interested, 
financial or otherwise in the Scheme otherwise than that as shareholders in general. Save 
as aforesaid, none of the directors, key managerial personnel and debenture trustee of the 
respective Participating Companies has any material interest in the Scheme.

11.8. The shareholding of the present directors and key managerial personnel of the respective 
Participating Companies, either individually or jointly as a first holder or as a nominee, in the 
respective Participating Companies as on September 30, 2018 is as under:
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 Company;

S. 
No.

Name of Directors and KMP of 
the Company

No. of Equity Shares held in
Company Amalgamated 

Company
Transferee 
Company

1. Mr. P. H. Ravikumar 16,000 0 0
2. Mr. Geoffrey Tanner Woolley 64,986 0 0
3. Mr. M. R. Rao 296,666 0 0
4. Mr. Ashish Damani 79,900 0 0
5. Mr. Rajendra Lahu Patil 22,580 0 0

 Amalgamated Company:

S. 
No.

Name of Directors and KMP of 
the Company

No. of Equity Shares held in
Company Amalgamated 

Company
Transferee 
Company

1. Mr. Romesh Sobti 0 6,30,000 1*
2. Dr. Ram Mohan Tiruvallur Thattai 0 3,800 0
3. Mrs. Kanchan Uday Chitale 0 1,000 0
4. Mr. Haresh Kishinchand Gajwani 0 700 0
5. Mr. Sharad Chandra Vithal 

Zaregaonkar
0 12,700 1*

 * held as nominee of the Applicant Company. 

 Transferee Company:

S. 
No.

Name of Directors and KMP of 
the Company

No. of Equity Shares held in
Company Amalgamated 

Company
Transferee 
Company

1. Mr. Romesh Sobti 0 6,30,000 1*
2. Mr. M. R. Rao 296,666 0 0
3. Mr. Suhail Chander 0 1,25,000 0
4. Mr. Sanjeev Anand 588 1,80,140 0
5. Mr. Sanjay Vijay Mallik 0 16,500 0

 *Shares are held as nominee shareholder of the Amalgamated Company.

12. Fairness Opinion and Approvals:

12.1. A joint valuation report dated October 13, 2017 has been prepared jointly by S. R. Batliboi & Co. 
LLP and Deloitte Haskins & Sells (“Valuation Report”) recommending the Share Exchange Ratio 
to the Company and Amalgamated Company. A copy of the said report is enclosed herewith as 
Annexure B and is also available for inspection at the registered office of the Company.

 Summary of the Valuation Report

 Joint Valuation Report dated October 13, 2017 was issued by S.R. Batliboi & Co. LLP, Chartered 
Accountants (appointed by Company) and Deloitte Haskins and Sells, Chartered Accountants 
(appointed by the Amalgamated Company), supplemented by the letter dated October 13, 2017 
issued by S.R. Batliboi & Co. LLP, Chartered Accountants, describing inter alia the computation 
of and the methodology adopted by them in arriving at the Share Exchange Ratio for the 
Amalgamation.

 For the purpose of arriving at the Share Exchange Ratio, the Valuation Report was obtained in 
terms of the circular no. LIST/COMP/02/2017-18 dated May 29, 2017 issued by BSE Limited and 
circular no. NSE/CML/2017/12 dated June 1, 2017 issued by the National Stock Exchange of 
India Limited.
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 The valuers have considered the Earnings Capitalization Value Method (“ECV”), the Comparable 
Companies Quoted Multiples Method (“CCM”), Discounted Cash Flows Method (“DCF”), Net 
Asset Value Method (“NAV”) and the Market Price Method (“MPM” ) for determining the relative 
value of the shares of the Amalgamated Company and BFIL in order to arrive at the Share 
Exchange Ratio for the Scheme.

 However, considering the nature of the transactions contemplated in the Scheme, the valuers 
are of the opinion that CCM and NAV Method are of limited relevance and have based their 
valuation on ECV, MPM and DCF methods, by assigning appropriate weightages. 

 The Share Exchange Ratio has been arrived at on the basis of a relative equity valuation of 
the businesses based on the methodologies explained in the Valuation Report and various 
qualitative factors relevant to each business. 

 The recommendation of the Share Exchange Ratio has been approved by the Board of the 
Company, Audit Committee of the Company, Board of Directors of Amalgamated Company, 
Audit Committee of Amalgamated Company. 

12.2. In terms of the SEBI Circular, Credit Suisse Securities (India) Private Limited, a Category-I 
Merchant Banker, vide its letter dated October 13, 2017, has submitted to the Board of Directors 
of the Company, a fairness opinion, certifying that the valuation provided in the Valuation Report 
is fair and reasonable. A copy of the said certificate is enclosed herewith as Annexure C.

12.3. A certificate has been issued by the statutory auditors of the respective Participating Companies 
stating that the accounting treatment proposed in the Scheme is in conformity with the 
accounting standards prescribed under section 133 of the Companies Act, 2013.

12.4. The Audit Committee of the Company has at its meeting held on October 13, 2017 reviewed 
and recommended the Scheme for consideration by the Board of Directors of the Company. 
The Board of Directors of the Company at its Board meeting held on October 14, 2017 have 
approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate or vote 
Mr. P.H. Ravikumar Voted in Favour
Mr. M.R. Rao Voted in Favour
Mr. Ashish Lakhanpal Voted in Favour
Mr. S Balachandran Voted in Favour
Mr. Geoffrey Tanner Wooley Voted in Favour
Mr. K. G. Alai- Nominee Director SIDBI 
(Director till July 26, 2018)

Voted in Favour

Dr. Punita Kumar Sinha Voted in Favour
Mr. Rajender Mohan Malla Voted in Favour
Dr. Tarun Khanna Voted in Favour

12.5 The Audit Committee of the Amalgamated Company has at its meeting held on October 13, 
2017 reviewed and recommended the Scheme for consideration by the Board of Directors of 
the Amalgamated Company. The Board of Directors of the Amalgamated Company at its Board 
meeting held on October 14, 2017 have approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate or vote 
Mr. Seshasayee Ramaswami Voted in favour
Mrs. Kanchan Uday Chitale Voted in favour
Mr. Vijay Vaid Voted in favour
Mr. Ranbir Singh Butola Voted in favour
Mr. T. Anantha Narayanan Voted in favour
Mr. Yashodhan Madhusudan Kale Voted in favour
Mr. Shanker Annaswamy Voted in favour
 Dr. Ram Mohan Tiruvallur Thattai Voted in favour
Mr. Romesh Sobti Voted in favour
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12.6. The Board of Directors of the Transferee Company at its Board meeting held on August 14, 
2018 have approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate or vote 
Mr. Romesh Sobti * -
Mr. M.R. Rao Voted in favour
Mr. Suhail Chander Voted in favour
Mr. Sanjeev Anand Voted in favour
Mr. Sanjay Mallik Voted in favour

 *Leave of absence was granted to Mr. Romesh Sobti as he was unable to attend the said 
meeting

12.7. The Scheme is conditional and subject to necessary sanctions and approvals as set out in the 
Scheme.

12.8. Pursuant to the SEBI Circular read with Regulation 37 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“LODR Regulations”), the Company had applied 
to BSE and NSE for their “no adverse observation” to file the Scheme for sanction of the Hon’ble 
Tribunal. BSE by its letter dated June 4, 2018 and NSE by its letter dated June 1, 2018, have 
respectively given their “no adverse observation” letters to the Company, to file the Scheme. 
Copy of the letter dated June 4, 2018 received from BSE and copy of the letter dated June 1, 
2018 received from NSE are enclosed herewith as Annexures D and E respectively.

12.9. The Scheme along with related documents was hosted on the website of the Company, BSE 
and NSE and was open for complaints/ comments. A certified true copy of the complaints 
report dated May 8, 2018 as submitted to BSE and to NSE, as per the SEBI Circular, is enclosed 
herewith as Annexure F. As on the date, the Company has not received any complaints.

12.10. Copy of the audited financial statement of the Company as on September 30, 2018 and unaudited 
financial statement of the Amalgamated Company as on September 30, 2018 are enclosed 
herewith as Annexures G and H respectively. Since the Transferee Company was incorporated 
on August 6, 2018, the financial statement of the Transferee Company is not available.

12.11. In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board 
of Directors of the respective Participating Companies have adopted a report explaining the 
effect of the Scheme on each class of shareholders, key managerial personnel, promoter and 
non-promoter shareholders. Copies of the said reports are enclosed herewith as Annexures I, 
J and K respectively.

12.12. The Competition Commission of India (“CCI”) has by its letter dated December 19, 2017 read 
with its order dated January 19, 2018 issued to the Company and the Amalgamated Company 
has approved the Scheme under Section 31 of the Competition Act, 2002. Copy of the said 
letter and order of the CCI are enclosed herewith as Annexures L and M respectively.

12.13 Information about the Transferee Company in the format specified for an abridged prospectus 
in the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 and the Certificate 
of Morgan Stanley India Company Private Limited, a SEBI registered Merchant Banker, certifying 
the accuracy and adequacy of such information, is enclosed as Annexure N.

12.14. In terms of the Reserve Bank of India (Amalgamation of Private Sector Banks) Directions, 2016, 
the voluntary amalgamation of the Company with the Amalgamated Company was approved 
by the RBI by way of its letter dated March 13, 2018. Subsequently, on June 8, 2018, in terms 
of the Reserve Bank of India (Financial Services provided by Banks) Directions, 2016, the RBI 
approved the incorporation by the Amalgamated Company of a wholly owned subsidiary for 
the purposes of undertaking business correspondent business as part of the Amalgamated 
Company’s amalgamation with the Company.
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12.15. The respective Participating Companies will make a Petition under Sections 230 - 232 and 
other applicable provisions of the Companies Act, 2013 to the Hon’ble National Company Law 
Tribunal, Mumbai Bench, for sanctioning of the Scheme.

12.16. No investigation or proceedings have been instituted and/or are pending in relation to the 
respective Participating Companies under the provisions of the Companies Act, 2013. 

12.17. A copy of the Scheme has been filed by the Company with the Registrar of Companies, 
Maharashtra.

12.18. No winding up petition is pending against any of the Participating Companies. 

12.19. The Scheme does not involve any debt restructuring and therefore the requirement to disclose 
details of debt restructuring is not applicable.

12.20. Pursuant to SEBI Circular and the LODR Regulations, the detailed pre scheme and post scheme 
(expected) capital structure and shareholding pattern of the respective Participating Companies 
are given herein below.

 The pre Scheme capital structure of the respective Participating Companies are provided 
under aforesaid Clauses. Upon the coming into effect of the Scheme, the Company shall stand 
dissolved without winding up.

A. Post Scheme Capital Structure of the Amalgamated Company would be as under:

Particulars Amount in INR
Authorized Capital
85,70,00,000 equity shares of INR 10 each 857,00,00,000

Total 857,00,00,000
Issued, Subscribed and Paid-Up Capital
70,65,81,508 equity shares of INR 10 each* 706,58,15,080

Total 706,58,15,080

 *The aforesaid Issued, Subscribed and Paid-up Capital is without including the effect  of 
Employee Stock Options, which may get converted into equity shares on its exercise.

B. Post Scheme Capital Structure of the Transferee Company would be as under:

Particulars Amount in INR
Authorized Capital
6,00,00,000 equity shares of INR 10 each 60,00,00,000

Total 60,00,00,000
Issued, Subscribed and Paid-Up Capital
4,37,03,507 equity shares of INR 10 each 43,70,35,070

Total 43,70,35,070 

C. Pre Scheme Shareholding Pattern of the Company as on September 30, 2018:

Category 
Code

Category of Shareholder Total No. of Shares As a percentage of 
total capital

(A) Shareholding of Promoter and Promoter Group
(1) Indian
(a) Individuals/ Hindu Undivided Family - -
(b) Central Government/ State Government(s) - -
(c) Bodies Corporate - -
(d) Financial Institutions/ Banks - -
(e) Any Other (specify) - -

Sub-Total (A)(1) - -
(2) Foreign
(a) Individuals (Non-Resident Individuals/ Foreign 

Individuals)
- -
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Category 
Code

Category of Shareholder Total No. of Shares As a percentage of 
total capital

(b) Bodies Corporate - -
Name of Promoters:
KISMET MICROFINANCE   22,13,813 1.58

(c) Institutions - -
(e) Any Other (specify) - -

Sub-Total (A)(2)         22,13,813 1.58
Total Shareholding of Promoter and 
Promoter Group (A) = (A)(1) + (A)(2)

        22,13,813 1.58

(B) Public Shareholding
(1) Institutions
(a) Mutual Funds/UTI     3,95,09,200 28.20 
(b) Venture Capital Funds - -
(c) Alternate Investment Funds 4,89,762 0.35
(d) Foreign Venture Capital Investors - -
(e) Foreign Portfolio Investors/ Foreign 

Institutional Investors
           7,51,90,064 53.67

(f) Financial Institutions/Banks                  6,29,962 0.45
(g) Insurance Companies                25,16,232 1.80
(h) Provident Fund/Pension Fund - -
(i) Any other -

i) Foreign Banks - -
ii) UTI - -
Sub-Total (B)(1) 11,83,35,220 84.47

(2) Central Government/ State Government(s)/ President of India
Sub Total (B)(2) 0.00 0.00

3 Non-Institutions
(a) Individuals
i. Individual shareholders holding nominal share 

capital up to Rs. 2 lakh
51,80,883 3.70 

ii. Individual shareholders holding nominal share 
capital in excess of Rs. 2 lakh

               63,83,347                        4.56

(b) NBFCs Registered with RBI                        5,567                        0.00
(c) Employee Trusts - -
(d) Overseas Depositories(holding DRs) 

(balancing figure)
- -

(e) Any Other
Trusts 2,44,597                   0.17
Hindu Undivided Family      1,85,489         0.13
Non Resident Indians (Non Repat)                          14,31,758                           1.02             
Non Resident Indians (Repat)                  4,90,437                        0.35
Clearing Member            6,73,308                        0.48
Directors and their relatives                  3,77,652                        0.27
Oversees Bodies Corporates 1866150                        1.33
Foreign Nationals 400 0.00
Bodies Corporate                26,79,728                        1.91
Foreign Company - -
Investor Education And Protection Fund - -
Sub-Total (B)(3)           1,95,19,316 13.93

(B) Total Public Shareholding
(B) = (B)(1) + (B)(2)+ (B)(3)

13,78,54,536 98.41

TOTAL (A)+(B) 14,00,68,349 99.99
(C) Shares held by Custodian and against which 

DRs have been issued
- -

Shares held by Employees Trusts 1,661 0.01
GRAND TOTAL (A)+(B)+(C)          14,00,85,010               100.00
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D. Pre and Post Scheme Shareholding Pattern of the Amalgamated Company as on 
September 30, 2018:

Category 
Code

Category of Shareholder Total No. of Shares As a percentage of total 
capital

Pre Scheme Post Scheme
(A) Shareholding of Promoter and Promoter Group
(1) Indian - - - -
(a) Individuals/ Hindu Undivided Family - - - -
(b) Central Government/ State 

Government(s)
- - - -

(c) Financial Institutions/Banks - - - -
(d) Any Other (specify) - - - -

Sub-Total (A)(1) - - - -
(2) Foreign
(a) Individuals (Non-Resident Individuals/ 

Foreign Individuals)
- - - -

(b) Bodies Corporate - - - -
(c ) Institutions - - - -
(d) Foreign Portfolio Investor - - - -
(e) Any Other (specify) - - - -

Bodies Corporate 8,98,27,767 14.94 10,55,98,752            14.95 
Total Shareholding of Promoter and 
Promoter Group (A)=(A)(1)+(A)(2)

8,98,27,767 14.94 10,55,98,752            14.95 

(B) Public Shareholding
(1) Institutions - - - -
(a) Mutual Funds 5,06,70,876 8.43 7,59,17,255 10.74
(b) Venture Capital Funds - - - -
(c) Alternate Investment Funds 13,36,813 0.22 16,49,771             0.23
(d) Foreign Venture Capital Investors - - - -
(e) Foreign Portfolio Investors/ Foreign 

Institutional Investors
28,00,90,652 46.58 32,81,37,103 46.44

(f) Financial Institutions/Banks 8,06,530 0.13 12,09,076 0.17
(g) Insurance Companies 20,00,046 0.33 36,07,918 0.51
(h) Provident Funds/ Pension Funds -       - - -
(i) Any Other

i) Foreign Banks 42 0.00 42      0.00
ii) UTI 800 0.00 800         0.00
Sub Total (B)(1) 33,49,05,759 55.70 41,05,21,965   58.10

(2) Central Government/ State 
Government(s)/ President of India

50 0.00 50   0.00

Sub Total (B)(2) 50 0.00 50   0.00
(3) Non-Institutions
(a) Individuals

i. Individual shareholders holding 
nominal share capital up to Rs.2 lakhs

2,95,94,046 4.92 3,29,04,630 4.66

ii. Individual shareholders holding 
nominal share capital in excess of Rs. 
2 Lakhs

70,96,389 1.18 1,14,16,667 1.62

(b) NBFCs registered with RBI      9,88,914 0.16 9,92,471    0.14
(c) Employee Trusts - - - -
(d) Overseas Depositories(holding DRs) 

(balancing figure)
- - - -

(e) Any Other
i) TRUST 54,78,505 0.91 56,34,802 0.80
ii) Hindu Undivided Family 6,53,114 0.11 7,71,641         0.11
iii) Non Resident Indians (Non Repat)                         18,85,361 0.31 28,00,254 0.40
iv) NON RESIDENT INDIANS (Repat)                            34,74,897 0.58 37,88,286 0.54
v) Clearing Member 33,18,495 0.55 37,48,739 0.53
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Category 
Code

Category of Shareholder Total No. of Shares As a percentage of total 
capital

Pre Scheme Post Scheme
vi) Directors & their Relative 6,04,950       0.10 6,04,950 0.09
vii) Overseas Bodies Corporates 9,25,000 0.15 21,17,470 0.30
viii) Foreign Nationals 80 0.00 336 0.00
ix) Bodies Corporate 5,67,01,333 9.43 5,84,13,679     8.27
x) Foreign Company 14,14,627 0.20
x) Investor Education And Protection 
Fund

11,60,028 0.19 11,60,028 0.16

Sub-Total (B)(3) 11,18,81,112 18.61 12,57,68,581     17.80
Total Public Shareholding 
(B) = (B)(1)+(B)(2) +(B)(3)

44,67,86,921 74.30 53,62,90,596    75.90

(C) Shares held by Custodian and against 
which DRs have been issued-(C)

- - - -

Non Promoter-Non Public - (D) 6,46,81,514 10.76 6,46,81,514 9.15
Shares held by Employees Trusts - (E) - - 10,646 0.00
GRAND TOTAL (A)+(B)+(C)+(D)+(E) 60,12,96,202 100.00 70,65,81,508 100.00

E. Pre and Post Scheme Shareholding Pattern of the Transferee Company.

Sr. No. Particular
Prior to the Scheme Post to the Scheme

No. of Shares
% holding of 
share capital

No. of Shares
% holding of 
share capital

1. Promoter* 7 100.00 4,37,03,507 100.00
2. Public - - - -

Total 7 100.00 4,37,03,507 100.00

   * Includes shares held by 6 individuals as nominees of the Promoter

13. A copy of each of the following documents shall be available for obtaining extract from or for making 
or obtaining copies of or for inspection by the secured creditors of the Company at the registered office 
of the Company at Unit No. 410, Madhava, Bandra Kurla Complex, Bandra (East), Mumbai 400051, 
Maharashtra, between 10:00 a.m. (IST) and 12:00 noon IST on all working days (except Saturdays, 
Sundays and public holidays) upto the date of the Meeting:

13.1. Order of the National Company Law Tribunal, Mumbai Bench dated October 31, 2018 passed 
in Company Scheme Application No. 922 of 2018 directing the Company to, inter alia, convene 
the meeting of its secured creditors.

13.2. Memorandum of Association and Articles of Association of the respective Participating 
Companies.

13.3. Audited financial statement of the Company and the Amalgamated Company for the financial 
year ended March 31, 2018.

13.4. Valuation report dated October 13, 2017 has been prepared jointly by S. R. Batliboi & Co. LLP 
and Deloitte Haskins & Sells recommending the Share Exchange Ratio to the Company and 
Amalgamated Company.

13.5. Fairness opinion dated October 13, 2017 by Credit Suisse Securities (India) Private Limited, a 
Category-I Merchant Banker, certifying that the valuation provided in the Valuation Report is fair 
and reasonable.

13.6. Fairness opinion dated October 13, 2017 by Morgan Stanley India Company Private Limited, a 
Category-I Merchant Banker, certifying that the valuation provided in the Valuation Report is fair 
and reasonable.

13.7. Scheme.

13.8. Observation letter dated June 4, 2018 issued by BSE and observation letter dated June 1, 2018 
issued by NSE, to the Company.
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13.9. Observation letter dated June 4, 2018 issued by BSE and observation letter dated June 4, 2018 
issued by NSE, to the Amalgamated Company.

13.10. Complaints report dated May 8, 2018 as submitted to BSE and NSE by the Company.

13.11. Audited financial statement of the Company as on September 30, 2018 and unaudited financial 
statement of the Amalgamated Company as on September 30, 2018.

13.12. Resolution passed by the Board of Directors of the respective Participating Companies 
approving the Scheme.

13.13. Reports adopted by the Board of Directors of the respective Participating Companies as required 
under Section 232(2)(c) of the Companies Act, 2013.

13.14. Letter dated December 19, 2017 issued by Competition Commission of India (CCI).

13.15. Order dated January 19, 2018 of CCI.

13.16. Certificate issued by the statutory auditors of the respective Participating Companies stating 
that the accounting treatment proposed in the Scheme is in conformity with the accounting 
standards prescribed under section 133 of the Companies Act, 2013.

13.17 Abridged Prospectus and certificate from the merchant banker.

14. This statement may be treated as an Explanatory Statement under Sections 230(3) and 102 of 
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016.

Sd/-      
Abeezar E. Faizullabhoy 

Chairperson Appointed for the Meeting
Date: November 2, 2018
Place: Mumbai
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COMPOSITE SCHEME OF ARRANGEMENT

Under Sections 230 to 232 of the Companies Act, 2013

AMONG

BHARAT FINANCIAL INCLUSION LIMITED   … AMALGAMATING COMPANY

INDUSIND BANK LIMITED     …  AMALGAMATED COMPANY

INDUSIND FINANCIAL INCLUSION LIMITED  …  TRANSFEREE COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PART I - GENERAL

A. Description of Parties

1. Bharat Financial Inclusion Limited (formerly known as SKS Microfinance Limited) is public 
company, limited by shares, incorporated under the 1956 Act (as defined hereunder), under 
corporate identification number L65999MH2003PLC250504 and having its registered office at 
Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400 051 (hereinafter 
referred to as “BFIL” or the “Amalgamating Company”). BFIL is registered with the RBI (as 
defined hereunder) as a non-deposit taking non-banking financial company – micro finance 
institution. The equity shares of BFIL are listed on the BSE Limited and the National Stock 
Exchange of India Limited (together the “Stock Exchanges”). BFIL is engaged primarily in the 
businesses of providing small value loans and certain other basic financial services to women 
in rural areas in India, for use in small businesses or for other income-generating activities and 
certain non-financial, non-lending activities which comprise origination, servicing and collection 
of loans as a business correspondent for IBL (as defined hereunder) as well as provision of 
other products and services;

2. IndusInd Bank Limited is a public company, limited by shares, incorporated under the 1956 
Act, under corporate identification number L65191PN1994PLC076333 and having its registered 
office at 2401, General Thimmayya Road, East Street, Pune – 411 001 (hereinafter referred 
to as “IBL” or the “Amalgamated Company”) and is licensed as a banking company under 
the provisions of the Banking Regulation Act, 1949. The equity shares of the Amalgamated 
Company are listed on the Stock Exchanges and its global depository receipts are listed on the 
Luxembourg Stock Exchange. IBL is primarily engaged in the business of providing banking 
services in India. IBL is engaged in the business of, inter alia, banking and financial services 
including retail, commercial, corporate and investment banking and wealth management 
services catering to both consumer and corporate customers.

3. IndusInd Financial Inclusion Limited is a company incorporated under the Act (as defined 
hereunder), under corporate identification number U65999MH2018PLC312539 and having 
its registered office at One Indiabulls Centre, Tower 1, 8th Floor, 841 Senapati Bapat Marg, 
Elphinstone, Mumbai, Maharashtra – 400013 (the “Transferee Company”). The Transferee 
Company is a wholly owned subsidiary of IBL. The main objects of the Transferee Company 
include, inter alia, to carry on the business of business correspondent/ business facilitator or 
authorized agent/sub-agent to customers, for various clients from time to time including banks, 
financial institutions, central government, state governments, quasi-government agencies or 
any person (whether incorporated or not) in India or elsewhere and to provide various services 
in connection with the same. 

Annexure A
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B. Description of the Scheme

4. BFIL and IBL have entered into an Implementation Agreement dated October 14, 2017, (the 
“Implementation Agreement”), pursuant to which the parties thereto have agreed, inter alia, to 
the amalgamation of BFIL into IBL in accordance with the RBI Amalgamation Directions (defined 
hereunder) and the Act,  the issuance and allotment of the Warrants (as defined hereunder) 
to the IBL Promoters (as defined hereunder), and the subsequent transfer of the Transferred 
Undertaking (as defined hereunder) from the Amalgamated Company to, and vesting thereof 
in the Transferee Company, as a ‘going concern’ on a slump sale basis, by way of a composite 
scheme of arrangement under Sections 230 to 232 of the Act.

5. In furtherance of the Implementation Agreement and the understanding between the parties 
thereto, this Scheme (as defined hereunder) provides, inter alia, for:

 (i) the amalgamation of the Amalgamating Company with the Amalgamated Company, by 
way of merger by absorption and dissolution of the Amalgamating Company without 
winding up and the consequent issuance of IBL Shares (as defined hereunder) by 
the Amalgamated Company to the shareholders of the Amalgamating Company in 
accordance with the Share Exchange Ratio (as defined hereunder) (“Amalgamation”); 

(ii) the Preferential Allotment (as defined hereunder) by the Amalgamated Company of the 
Warrants to the IBL Promoters; 

(iii) pursuant to the Amalgamation, the transfer of the Transferred Undertaking, as a going 
concern, on a slump sale basis, from the Amalgamated Company to the Transferee 
Company in exchange for the Slump Exchange Shares (as defined hereunder)  to be 
issued by the Transferee Company to the Amalgamated Company (“Slump Exchange”);

 (iv) the grant of Special Incentive IBL Options (as defined hereunder) to specified BFIL 
Employees (as defined hereunder) transferred to the Amalgamated Company or the 
Transferee Company pursuant to the Scheme; and

(v) various other matters incidental, consequential or otherwise integrally connected 
therewith, including the reorganization of the share capital by the Amalgamated Company. 

 pursuant to Sections 230 to 232 and other relevant provisions of the Act in the manner provided 
for in this Scheme and in compliance with the provisions of the IT Act (as defined hereunder). 
The Amalgamation shall precede the Preferential Allotment and the Slump Exchange.

6. The Amalgamation of the Amalgamating Company into the Amalgamated Company shall be in 
full compliance with the provisions of Section 2(1B) of the IT Act such that: 

(i) all the properties of the Amalgamating Company, immediately before the 
Amalgamation, shall become the properties of the Amalgamated Company, by virtue 
of the Amalgamation; 

(ii) all the liabilities of the Amalgamating Company, immediately before the Amalgamation, 
shall become the liabilities of the Amalgamated Company, by virtue of the Amalgamation; 
and 

(iii) all shareholders holding shares in the Amalgamating Company, will become 
shareholders of the Amalgamated Company by virtue of the Amalgamation.

7. The Transferred Undertaking constitutes an ‘undertaking’ as defined under Section 2(19AA) of 
the IT Act. 

C. Rationale for the Scheme 

8. The Amalgamation and the Slump Exchange pursuant to this Scheme would, inter alia, have 
the following benefits:

(i) the Amalgamation would create meaningful value to various stakeholders including 
respective shareholders, customers, employees, as the combined business would 
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benefit from increased scale, wider product diversification, stronger balance sheet and 
the ability to drive synergies across revenue opportunities, operating efficiencies and 
underwriting efficiencies, amongst others; 

(ii) the Amalgamation will result in material realizable synergies for the benefit of both sets 
of shareholders, a large common shareholder base and stable market perception in 
relation to the Amalgamation;

(iii) the Amalgamating Company has a commercially established model in the microfinance 
segment. The Amalgamation pursuant to the Scheme shall provide the Amalgamated 
Company access to the Amalgamating Company’s growing customer base and outlets 
which would help in building a strong liability book which will help in reducing cost of 
funds and increase cross-sell opportunities of various main-stream banking products 
to financially underserved customers in rural India;

(iv) the Amalgamation would offer the Amalgamated Company a deeper reach in the 
low income segment, and also increase the access of the Amalgamating Company’s 
customer base to the Amalgamated Company’s wide array of products and services;

(v) the Amalgamated Company can, pursuant to the Amalgamation, leverage the 
Amalgamating Company’s loan book in furtherance of its focus on financial inclusion  
and priority sector lending and for alignment of the mission objectives of both the 
Amalgamating Company and the Amalgamated Company;

(vi) the Preferential Allotment shall result in bolstering the capital base and balance sheet 
of the Amalgamated Company and shall provide growth capital for the future growth of 
the Amalgamated Company; and

(vii) the Slump Exchange of the Transferred Undertaking pursuant to the Scheme would 
provide the Amalgamated Company with access to dedicated business correspondent 
services through the Transferee Company which will help deepen the reach and widen 
the delivery mechanism of banking services by improving last-mile connectivity, and 
help the Amalgamated Company in fulfilling its commitment towards financial inclusion 
in a commercially viable manner. At the same time, this would enable the Amalgamated 
Company, after the Amalgamation, to comply with the RBI’s circular on Financial 
Inclusion by Extension of Banking Services – Use of Business Correspondents dated 
June 24, 2014 read with the RBI Master Circular on Branch Authorization dated July 
1, 2014, which, inter alia, prohibit a banking company from carrying on the business 
correspondent business directly. 

 9. This Scheme is divided into the following parts:

(i) Part I, which deals with the introduction and definitions, and sets out the share capital 
of the Amalgamating Company, Amalgamated Company and the Transferee Company;

(ii) Part II, which deals with the Amalgamation;

(iii) Part III, which deals with the Preferential Allotment;

(iv) Part IV, which deals with the Slump Exchange;

(v) Part V, which deals with the grant of the Special Incentive IBL Options; and 

(vi) Part VI, which deals with the general terms and conditions applicable to the Scheme.

10. Definitions

 In this Scheme, unless repugnant to the meaning or context thereof, the following expressions 
shall have the following meaning: 

(A) “1956 Act” means the Companies Act, 1956, as amended from time to time;
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(B) “Act” means the Companies Act, 2013 and the rules framed there under, to the extent 
notified, or any modifications or re-enactments or amendments thereof from time to 
time;

(C) “Amalgamated Company” means have the meaning ascribed to it in Clause 2 of this 
Scheme;

(D) “Amalgamated Company Options” shall have the meaning ascribed to it in Clause 
18(iii) below;

(E) “Amalgamating Company” shall have the meaning ascribed to it in Clause 1 above;

(F) “Amalgamating Undertaking” means all the undertakings and entire business of the 
Amalgamating Company (including the BC Business), as a going concern, and shall 
include (without limitation):

(i) all assets and properties (whether movable or immovable, tangible or 
intangible, present or future, in possession or reversion, of whatsoever nature 
and wherever situate) of the Amalgamating Company, including investments of 
all kinds including but not limited to securities (marketable or not), securitised 
assets, receivables and security receipts, mutual fund investments, all cash 
and bank balances (including cash and bank balances deposited with any 
banks or entities), money at call and short notice, loans, advances, contingent 
rights or benefits, reserves, provisions, funds, benefits of all agreements, 
bonds, debentures, debenture stock, units or pass through certificates, lands, 
buildings, structures and premises, whether leasehold or freehold (including 
offices, marketing offices, liaison offices, branches), work-in-progress, current 
assets (including sundry debtors, bills of exchange, loans and advances), fixed 
assets, vehicles, furniture, fixtures, share of any joint assets, and other facilities;

(ii) all permits, registrations, rights, entitlements, licenses, permissions, approvals, 
subsidies, authorities, consents, deposits, privileges, exemptions including tax 
exemptions available to the Amalgamating Company, including payments of 
direct tax or indirect tax, advance tax paid by or any tax deducted in respect of 
any income received, any tax advances, any MAT credit entitlement, receivables, 
powers and facilities of every kind, nature and description whatsoever, rights 
to use and avail of telephones, telexes, facsimile connections and installations, 
utilities, email, internet, leased line connections and installations, electricity 
and other services, provisions and benefits of all engagements, agreements, 
contracts, letters of intent, memoranda of understanding, cheques and 
other negotiable instruments (including post-dated cheques), benefit of 
assets or properties or other interest held in trust, benefit of any security 
arrangements, expressions of interest whether under agreement or otherwise, 
and arrangements and all other interests of every kind, nature and description 
whatsoever enjoyed or conferred upon or held or availed of by and all rights 
and benefits; 

(iii) all contracts, agreements, memoranda of undertakings, memoranda of 
agreements, arrangements, undertakings, whether written or otherwise, deeds, 
service agreements, or other instruments (including all tenancies, leases, 
and other assurances in favour of the Amalgamating Company or powers or 
authorities granted by or to it) of whatsoever nature along with any contractual 
rights and obligations, to which the Amalgamating Company is a party or to the 
benefit of which the Amalgamating Company may be eligible, and which are 
subsisting or having effect immediately before the Effective Date;
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(iv) all intellectual property rights including patents, copyrights, trade and service 
names and service marks, trademarks and other intellectual property of any 
nature whatsoever, goodwill, receivables, belonging to or utilized for the 
business and activities of the Amalgamating Company; 

(v) all records, files, papers, computer programs, software licenses, manuals, 
data, catalogues, quotations, sales and advertising materials, lists of present 
and former customers, suppliers and employees, customer credit information, 
customer pricing information, and other records whether in physical or 
electronic form belonging to or held by the Amalgamating Company;

(vi) all present, and contingent future liabilities of the Amalgamating Company 
including all debts, loans (whether denominated in rupees or a foreign currency), 
term deposits, time and demand liabilities, borrowings, bills payable, interest 
accrued and all other duties, liabilities, undertakings and obligations (including 
any postdated cheques or guarantees, letters of credit, letters of comfort or 
other instruments which may give rise to a contingent liability in whatever 
form); and

(vii) the BFIL Employees and the Employee Benefit Funds of the Amalgamating 
Company. 

(G) “Amalgamation” shall have the meaning ascribed to it in Clause 5(i) above;

(H) “Appointed Date” shall mean the opening of business on January 01, 2018;

(I) “Approved BFIL ESOP Pool” shall mean a pool of  stock options of BFIL, that BFIL is 
entitled to grant under and in accordance with the BFIL ESOP Plans and the SEBI SBEB 
Regulations at any time during the period from the Exclusivity Agreement Date upto 
the Effective Date, which shall comprise of:

(i) 35, 14, 276 (thirty five lakhs fourteen thousand two hundred and seventy six) 
stock options; and

(ii) Such further number of stock options, which become available for grant, 
pursuant to the termination, forfeiture or lapse of the stock options previously 
granted, in accordance with the applicable BFIL ESOP Plans and the SEBI SBEB 
Regulations.

(J) “BC Business” means the non-financial, non-lending activities carried on by BFIL which 
comprise origination, servicing and collection of loans as a business correspondent for 
IBL as well as provision of certain other products and services;

(K) “BC Business Employees” shall mean all BFIL Employees;

(L) “BFIL Employees” shall mean all the employees of BFIL as on the Effective Date;

(M) “BFIL ESOP Plans” shall mean, collectively, ESOP 1, ESOP 2, ESOP 3, and ESOP 4;

(N) “BFIL Options” shall mean the stock options held by BFIL Employees under the BFIL 
ESOP Plans;

(O) “Board” in relation to any company, means the board of directors of such company and 
shall include a duly authorised committee of the Board;

(P) “CCI” means the Competition Commission of India, as established under the Competition 
Act, 2002; 

(Q) “Effective Date” means the last of the dates on which the conditions and matters 
referred to in Clause 72 hereof occur or have been fulfilled or waived; 

 References in this Scheme to the date of “coming into effect of this Scheme” or 
“effectiveness of this Scheme” shall mean the Effective Date;
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(R) “Eligible Employees” shall mean the BFIL Employees holding any BFIL Options on the 
Effective Date;

(S) “Employee Benefit Funds” shall mean existing benefits including provident fund, 
gratuity fund and superannuation fund, trusts, retirement fund or benefits and any 
other funds or benefits created for employees;

(T) “Encumbrance” or “Encumber” means any mortgage, charge (whether fixed or 
floating), pledge, lien, hypothecation, assignment, deed of trust, security interest 
or other encumbrance or interest of any kind securing, or conferring any priority of 
payment in respect of any obligation of any Person, including any right granted by 
a transaction which, in legal terms, is not the granting of security but which has an 
economic or financial effect similar to the granting of security under applicable law; (ii) 
any voting agreement, interest, option, right of first offer, refusal or transfer restriction 
in favour of any Person; and (iii) any adverse claim as to title, possession or use;

(U) ESOP 1” shall mean the BFIL Employee Stock Option Plan 2008, as approved by the 
Board and shareholders of the Amalgamating Company;

(V) ESOP 2” shall mean the BFIL Employees Stock Option Plan 2009, as approved by the 
Board and shareholders of the Amalgamating Company;

(W) ESOP 3” shall mean the BFIL Employee Stock Option Plan 2010, as approved by the 
Board and shareholders of the Amalgamating Company;

(X) ESOP 4” shall mean the BFIL Employee Stock Option Plan 2011, as approved by Board 
and shareholders of the Amalgamating Company;

(Y) “Exclusivity Agreement Date” shall mean September 11, 2017 i.e. the date of execution 
of the confidentiality, exclusivity and standstill agreement between IBL and BFIL.

(Z) “Existing IBL ESOP Scheme” shall mean the IBL Employees Stock Option Scheme 
2007, as approved by the Board and shareholders of the IBL;

(AA) “Implementation Agreement” shall have the meaning ascribed to it in Clause 4 above;

(BB) “Implementation Agreement Execution Date” shall mean October 14, 2017; 

(CC) “IBL” shall have the meaning ascribed to it in Clause 2 above;

(DD) “IBL Promoters” shall mean IIHL and IL;

(EE) “IBL Shares” means fully paid up equity shares of IBL, each having a face value of INR 
10 (Rupees Ten only) and one vote per equity share;

(FF) “IIHL” means IndusInd International Holdings Limited, a company incorporated under 
the laws of Mauritius and having its registered office at 19 Church Street, Port Louis, 
Mauritius; 

(GG) “IL” means IndusInd Limited, a company incorporated under the laws of Mauritius and 
having its registered office at 19 Church Street, Port Louis, Mauritius; 

(HH) “IT Act” shall mean the Income Tax Act, 1961 or any modifications or re-enactments or 
amendments thereof from time to time; 

(II) “NCLT” shall mean the bench of the National Company Law Tribunal at Mumbai, 
Maharashtra and shall include, if applicable, such other forum or authority as may be 
vested with the powers of a National Company Law Tribunal under the Act;

(JJ) “New IBL ESOP Scheme” shall have the meaning ascribed to it in Clause 18(iii) below;

(KK) “Preferential Allotment” shall have the meaning ascribed to it in Clause 42 hereof;

(LL) “RBI” means the Reserve Bank of India;
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(MM) “RBI Amalgamation Directions” means the RBI (Amalgamation of Private Sector 
Banks) Directions, 2016 dated April 21, 2016 or any modifications or re-enactments or 
amendments thereof from time to time;

(NN) “Record Date” shall mean the date fixed by the respective Board of the Amalgamating 
Company and Amalgamated Company for the purpose of determining the shareholders 
of the Amalgamating Company to whom equity shares of the Amalgamated Company 
shall be allotted pursuant to the Amalgamation under this Scheme;

(OO) “Regulatory Authority” means any applicable regulatory, competition or supervisory 
body or, banking authority, quasi- regulatory agency or body, tax authorities or tribunal, 
including but not limited to the CCI, the RBI, the Stock Exchanges and the SEBI along 
with the authorities before which appeals against the decisions made by any of the 
foregoing may be brought;

(PP) “Remaining Business” means all the undertakings, businesses, activities, operations, 
assets and liabilities (including investments in listed and unlisted shares and securities 
and identified assets and bank balances) of the Amalgamated Company, other than the 
Transferred Undertaking.

(QQ) “Schedules” shall mean schedules to this Scheme; 

(RR) “Scheme” means this composite scheme of arrangement including any modification or 
amendment hereto, made in accordance with the terms hereof;

(SS) “SEBI” means the Securities and Exchange Board of India;

(TT) “SEBI ICDR Regulations” means the SEBI (Issue of Capital and Disclosure Requirements) 
Regulations, 2009, and shall include any statutory modification, amendment, and re-
enactment thereof for the time being in force or any act, regulations, rules, guidelines 
etc., that may replace such regulations;

(UU) “SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, and shall include any statutory modification, 
amendment, and re-enactment thereof for the time being in force or any act, regulations, 
rules, guidelines etc., that may replace such regulations;

(VV) “SEBI Preferential Allotment Circular” means the SEBI Circular dated March 23, 2017, 
bearing reference number CFD/DIL3/CIR/2017/26, as amended or replaced from time to 
time;

(WW) “SEBI SBEB Regulations” shall mean the SEBI (Share Based Employee Benefits) 
Regulations, 2014 read with the SEBI Circular dated June 16, 2015 bearing reference 
number CIR/CFD/POLICY CELL/2/2015, and shall include any statutory modification, 
amendment, and re-enactment thereof for the time being in force or any act, regulations, 
rules, guidelines etc., that may replace such regulations/circular;

(XX) “SEBI Scheme Circular” means the SEBI Circular dated March 10, 2017, bearing 
reference number CFD/DIL3/CIR/2017/21, as amended or replaced from time to time;

(YY) “Share Exchange Ratio” shall have the meaning ascribed to it in Clause 27 hereof;

(ZZ) “Slump Exchange” shall have the meaning ascribed to it in Clause 5(iii) above

(AAA) “Slump Exchange Shares” shall have the mean ascribed to it in Clause 56 of this 
Scheme, and the term “Slump Exchange Share” shall be construed accordingly;

(BBB) “Special Incentive Eligible Employees” shall have the meaning ascribed to it in Clause 
68(i) hereof;

(CCC) “Special Incentive IBL Option Grant Date” shall have the meaning ascribed to it in 
Clause 68(iii) hereof;
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(DDD) “Special Incentive IBL Options” shall have the meaning ascribed to it in Clause 68(i) 
hereof;

(EEE) “Special Incentive IBL Options – Tranche 1” shall have the meaning ascribed to it in 
Clause 68(iv) hereof;

(FFF) “Special Incentive IBL Options – Tranche 2” shall have the meaning ascribed to it in 
Clause 68(iv) hereof;

(GGG) “Statutory Vesting Period” shall, in relation to the stock options granted by any listed 
company, mean a period of 1 (one) year from the date of grant of such stock options;

(HHH) “Stock Exchanges” shall have the meaning ascribed to it in Clause 1 above; 

(III) “TCS” shall have the meaning ascribed to it in Clause 61 below;

(JJJ) “TDS” shall have the meaning ascribed to it in Clause 61 below;

(KKK) “Transferee Company” shall have the meaning ascribed to it in Clause 3 above;

(LLL) “Transferred Undertaking” shall mean the undertaking of the Amalgamated Company 
in relation to the BC Business pursuant to the Amalgamation and includes (without 
limitation), inter alia:

(i) all assets and properties (whether movable or immovable, tangible or 
intangible, present or future, in possession or reversion, of whatsoever nature 
and wherever situate) of the BC Business, including investments of all kinds 
including but not limited to securities (marketable or not), securitised assets, 
receivables, security receipts, mutual fund investments, all cash and bank 
balances (including cash and bank balances deposited with any banks or entities), 
money at call and short notice, loans, advances, contingent rights or benefits, 
reserves, provisions, funds, benefits of all agreements, bonds, debentures, 
debenture stock, units or pass through certificates, lands, buildings, structures 
and premises, whether leasehold or freehold (including offices, marketing 
offices, liaison offices, branches and centers), work-in-progress, current assets 
(including sundry debtors, bills of exchange, loans and advances), fixed assets, 
vehicles, furniture, fixtures, share of any joint assets, and other facilities in 
connection with or relating to the BC Business;   

(ii) all permits, registrations, rights, entitlements, licenses, claims, permissions, 
approvals, authorities, consents, deposits, privileges, exemptions including tax 
exemptions, any tax deducted in respect of any income received, receivables, 
powers and facilities of every kind, nature and description whatsoever, rights 
to use and avail of telephones, telexes, facsimile connections and installations, 
utilities, email, internet, leased line connections and installations, electricity 
and other services, provisions and benefits of all engagements, agreements, 
contracts, letters of intent, memoranda of understanding, cheques and 
other negotiable instruments (including post-dated cheques), benefit of 
assets or properties or other interest held in trust, benefit of any security 
arrangements, expressions of interest whether under agreement or otherwise, 
and arrangements and all other interests of every kind, nature and description 
whatsoever enjoyed or conferred upon or held or availed of by and all rights 
and benefits in connection with or relating to the BC Business; 

(iii) all intellectual property rights including patents, copyrights, trade and service 
names and service marks, trademarks and other intellectual property of any 
nature whatsoever, goodwill, receivables, belonging to or utilized by BFIL;  
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(iv) all contracts, agreements, memoranda of undertakings, memoranda of 
agreements, arrangements, undertakings, whether written or otherwise, 
deeds, service agreements, or other instruments (including all tenancies, 
leases, and other assurances in favour of the Amalgamated Company or 
powers or authorities granted by or to it) of whatsoever nature along with the 
contractual rights and obligations exclusively relating to the BC Business, to 
which the Amalgamated Company is a party or to the benefit of which the 
Amalgamated Company may be eligible, and which are subsisting or having 
effect immediately before the Effective Date;

(v) all records, files, papers, computer programs, software licenses, manuals, 
data, catalogues, quotations, sales and advertising materials, lists of present 
and former customers, suppliers and employees, customer credit information, 
customer pricing information, and other records whether in physical or 
electronic form in connection with or relating to the BC Business;

(vi) all present, contingent and future liabilities appertaining or relatable to the BC 
Business including all debts, loans (whether denominated in rupees or a foreign 
currency), term deposits, time and demand liabilities, borrowings, bills payable, 
interest accrues and all other duties, liabilities, undertakings and obligations 
(including any post-dated cheques or guarantees or other instruments which 
may give rise to a contingent liability in whatever form) relatable to the BC 
Business; and

(vii) the BFIL Employees and the Employee Benefit Funds in relation thereto;

(MMM) “Transferred Undertaking Value” shall have the meaning ascribed to it in Clause 56 
hereof;

(NNN) “Trustee” shall have the meaning ascribed to it in Clause 28 hereof;

(OOO) “Unallocated BFIL Options” shall mean such stock options of BFIL forming part of the 
Approved BFIL ESOP Pool that have not been granted to the eligible BFIL Employees 
on the Effective Date;

(PPP) “Warrant Price” shall have the meaning ascribed to it in Clause 42 hereof;

(QQQ) “Warrant Subscription Price” shall have the meaning ascribed to it in Clause 43 hereof;

(RRR) “Warrants” shall have the meaning ascribed to it in Clause 42 hereof;

11. Share Capital 

(i) The share capital structure of the Amalgamating Company as on October 14, 2017 was 
as follows:

Particulars Amount in Crores (in INR)
Authorised
15,70,00,000 equity shares 
of INR 10/- each

INR 157,00,00,000/- 
(Rupees One Hundred and Fifty Seven Crores Only)

13,00,00,000 preference 
shares of INR 10/- each

INR 130,00,00,000/-
(Rupees One Hundred and Thirty Crores Only)

Issued
13,84,91,979 equity shares 
of INR 10/- each

INR 138,49,19,790/- 
(Rupees One Hundred Thirty Eight Crore Forty Nine  
Lakhs Nineteen Thousand Seven Hundred Ninety Only)

Subscribed and Paid-up
13,84,91,979 equity shares 
of INR 10/- each

INR 138,49,19,790/- 
(Rupees One Hundred Thirty Eight Crore Forty Nine  
Lakhs Nineteen Thousand Seven Hundred Ninety Only)
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 The equity shares of the Amalgamating Company are listed on Stock Exchanges.

 The Amalgamating Company has outstanding employee stock options under the BFIL 
ESOP Plans, the exercise of which may result in an increase in the issued and paid-up 
share capital of the Amalgamating Company. 

(ii) The share capital structure of the Amalgamated Company as on October 14, 2017 was 
as follows: 

Particulars Amount in Crores (in INR)
Authorised
70,00,00,000 equity shares 
of INR 10/- each

INR 700,00,00,000/- 
(Rupees Seven Hundred Crores Only)

Issued
59,89,72,493 equity shares 
of INR 10/- each 

INR 598,97,24,930/-  
(Rupees Five Hundred and Ninety Eight Crores Ninety 
Seven Lakhs Twenty Four Thousand Nine Hundred and 
Thirty Only)

Subscribed and Paid-up
59,89,72,493 equity shares 
of INR 10/- each. 

INR 598,97,24,930/- 
(Rupees Five Hundred and Ninety Eight Crores Ninety 
Seven Lakhs Twenty Four Thousand Nine Hundred and 
Thirty Only)

 The equity shares of the Amalgamated Company are listed on Stock Exchanges. The 
issued and paid-up share capital includes 6,46,81,564 (Six Crore Forty Six Lakhs Eighty 
One Thousand Five Hundred and Sixty Four) equity shares represented by 6,46,81,564 
(Six Crore Forty Six Lakhs Eighty One Thousand Five Hundred and Sixty Four)  global 
depository receipts as on October 14, 2017. The global depository receipts are listed on 
the Luxembourg Stock Exchange.

 The Amalgamated Company has outstanding employee stock options under Existing 
IBL ESOP Scheme, the exercise of which may result in an increase in the issued and 
paid-up share capital of the Amalgamated Company.

(iii) The share capital structure of the Transferee Company as on August 6, 2018 was as 
follows: 

Particulars Amount in Crores (in INR)
Authorised
5,00,00,000 equity shares of INR  10/- each INR 50,00,00,000/- (Rupees Fifty Crore 

Only)
Issued
7 equity shares of INR 10/- each INR 70/- (Rupees Seventy Only)
Subscribed and Paid-up
7 equity shares of INR 10/- each. INR 70/- (Rupees Seventy Only)

 The equity shares of the Transferee Company are not listed on any stock exchange in 
India.

PART II

AMALGAMATION OF THE AMALGAMATING COMPANY INTO THE AMALGAMATED COMPANY

SECTION 1 - TRANSFER AND VESTING OF THE AMALGAMATING UNDERTAKING

12. Transfer

 Upon the coming into effect of the Scheme and with effect from the Appointed Date, the 
Amalgamating Undertaking shall, pursuant to the provisions of Sections 230 to 232 and 
other applicable provisions, if any, of the Act, be and stand transferred to and vested in the 
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Amalgamated Company, as a going concern without any further act, instrument, deed, matter 
or thing so as to become, the undertaking of the Amalgamated Company by virtue of and in the 
manner provided in the Scheme.

13. Transfer of Assets

(i) Without prejudice to the generality of Clause 12 above, upon the coming into effect of 
this Scheme and with effect from the Appointed Date, all the estate, assets, properties, 
rights, claims, title, interest and authorities including accretions and appurtenances 
of the Amalgamating Undertaking, of whatsoever nature and wherever situate, 
whether or not included in the books of the Amalgamating Company shall, subject 
to the provisions of this Clause 13 in relation to the mode of vesting and pursuant to 
Sections 230 to 232 of the Act and without any further act, deed, matter or thing, be 
and stand transferred to and vested in or shall be deemed to have been transferred to 
and vested in the Amalgamated Company as a going concern so as to become as and 
from the Appointed Date, the estate, assets, rights, claims, title, interest authorities of 
the Amalgamated Company, subject to the provisions of this Scheme in relation to 
Encumbrances thereon in favour of banks and/or financial institutions. 

(ii) In respect of such of the assets of the Amalgamating Company as are movable in 
nature or are otherwise capable of transfer by delivery of possession, payment or 
by endorsement and delivery, the same may be so transferred by the Amalgamating 
Company, and shall become the property of the Amalgamated Company with effect 
from the Appointed Date pursuant to the provisions of Section 230 to 232 of the Act 
without requiring any deed or instrument of conveyance for transfer of the same. 

(iii) In respect of such of the assets belonging to the Amalgamating Company other than 
those referred to in sub-clause (ii) above, the same shall, as more particularly provided 
in sub-clause (i) above, without any further act, instrument or deed, be transferred to 
and vested in and/or be deemed to be transferred to and vested in the Amalgamated 
Company upon the coming into effect of the Scheme and with effect from the Appointed 
Date pursuant to the provisions of Sections 230 to 232 of the Act.  

(iv) All assets, rights, titles or interests acquired by the Amalgamating Company after 
the Appointed Date but prior to the Effective Date shall also, without any further act, 
instrument or deed stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Amalgamated Company upon the coming into effect 
of this Scheme and with effect from the Appointed Date pursuant to the provisions of 
Sections 230 to 232 of the Act. 

14. Contracts, Deeds, Licenses etc.

(i) Upon the coming into effect of this Scheme and subject to the provisions of this 
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other 
instruments of whatsoever nature, to which the Amalgamating Company is a party or to 
the benefit of which the Amalgamating Company may be eligible or for the obligations 
of which the Amalgamating Company may be liable, and which are subsisting or have 
effect immediately before the Effective Date, shall continue in full force and effect on 
or against or in favour, as the case may be, of the Amalgamated Company and may 
be enforced as fully and effectually as if, instead of the Amalgamating Company, the 
Amalgamated Company had been a party or beneficiary or obligee thereto. 

(ii) Without prejudice to the other provisions of this Scheme and notwithstanding the fact 
that vesting of the Amalgamating Undertaking occurs by virtue of this Scheme itself, the 
Amalgamated Company may, at any time after the coming into effect of this Scheme 
in accordance with the provisions hereof, if so required under any law or otherwise, 
execute deeds (including deeds of adherence), confirmations or other writings or 
tripartite arrangements with any party to any contract or arrangement to which the 
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Amalgamating Company is a party or any writings as may be necessary to be executed 
in order to give formal effect to the above provisions. The Amalgamated Company 
shall, under the provisions of Part II of this Scheme, be deemed to be authorised to 
execute any such writings on behalf of the Amalgamating Company and to carry out 
or perform all such formalities or compliances referred to above on the part of the 
Amalgamating Company to be carried out or performed. 

(iii) For the avoidance of doubt and without prejudice to the generality of the foregoing, it 
is clarified that upon the coming into effect of this Scheme and subject to applicable 
law, all consents, permissions, licenses, certificates, clearances, authorities, powers of 
attorney given by, issued to or executed in favour of the Amalgamating Company shall 
stand transferred to the Amalgamated Company as if the same were originally given by, 
issued to or executed in favour of the Amalgamated Company, and the Amalgamated 
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 Amalgamated 
Company. The Amalgamated Company shall make applications to any Regulatory 
Authority as may be necessary in this behalf.

(iv) Without prejudice to the provisions of Clauses 13 to 16, upon effectiveness of the Scheme 
and with effect from the Appointed Date, all transactions between the Amalgamating 
Company and the Amalgamated Company, that have not been completed, shall stand 
cancelled.

15. Transfer of Liabilities

(i) Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, 
duties and obligations of the Amalgamating Company, whether or not recorded in 
its books and records shall, under the provisions of Sections 230 to 232 and other 
applicable provisions, if any, of the Act, without any further act, instrument, deed, matter 
or thing, be and stand transferred to and vested in and be deemed to be transferred to 
and vested in the Amalgamated Company to the extent that they are outstanding on 
the Effective Date so as to become as and from the Appointed Date (or in case of any 
liability incurred on a date after the Appointed Date, with effect from such date) the 
debts, liabilities, loans, obligations and duties of the Amalgamated Company on the 
same terms and conditions as were applicable to the Amalgamating Company and the 
Amalgamated Company shall meet, discharge and satisfy the same and further it shall 
not be necessary to obtain the consent of any third party or other person who is a party 
to any contract or arrangement by virtue of which such debts or liabilities have arisen 
in order to give effect to the provisions of this Clause.

(ii) Where any of the loans raised and used, debts, liabilities, duties and obligations of 
the Amalgamating Company as on the Appointed Date deemed to be transferred to 
the Amalgamated Company have been discharged by the Amalgamating Company 
on or after the Appointed Date and prior to the Effective Date, such discharge shall be 
deemed to have been for and on account of the Amalgamated Company.

(iii) Upon the coming into effect of the Scheme, all loans raised and used and all debts, 
liabilities, duties and obligations incurred or created by the Amalgamating Company 
from the Appointed Date and prior to the Effective Date, subject to the terms of this 
Scheme, shall be deemed to have been raised, used or incurred for and on behalf of the 
Amalgamated Company, and shall, to the extent they are outstanding on the Effective 
Date, without any further act or deed be and stand transferred to and be deemed to be 
transferred to the Amalgamated Company and shall become the loans, debts, liabilities, 
duties and obligations of the Amalgamated Company.

(iv) Loans, advances and other obligations (including any guarantees, letters of credit, 
letters of comfort or any other instrument or arrangement which may give rise to a 
liability including a contingent liability in whatever form), if any, due on the Effective 
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Date between the Amalgamating Company and the Amalgamated Company shall 
automatically stand discharged and come to an end and there shall be no liability in 
that behalf on either the Amalgamating Company and the Amalgamated Company 
and the appropriate effect shall be given in the books of account and records of the 
Amalgamated Company.

(v) All Encumbrances, if any, existing prior to the Effective Date over the assets of the 
Amalgamating Company shall, after the Effective Date, without any further act, 
instrument or deed, continue to relate and attach to such assets or any part thereof to 
which they are related or attached prior to the Effective Date. Provided that if any of the 
assets of the Amalgamating Company which are being transferred to the Amalgamated 
Company pursuant to this Scheme have not been Encumbered as aforesaid, such 
assets shall remain unencumbered and the existing Encumbrances referred to above 
shall not be extended to and shall not operate over such assets. The absence of any 
formal amendment or approval which may be required by a lender or trustee or third 
party shall not affect the operation of the above. 

(vi) The existing Encumbrances over the other assets and properties of the Amalgamated 
Company or any part thereof which relate to the liabilities and obligations of the 
Amalgamated Company prior to the Effective Date shall continue to relate to such assets 
and properties and shall not extend or attach to any of the assets and properties of the 
Amalgamating Company transferred to and vested in the Amalgamated Company by 
virtue of the Scheme.

(vii) Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness 
of the Scheme, the Amalgamated Company shall execute any instrument/s and/or 
document/s and/or do all the acts and deeds as may be required, including the filing of 
necessary particulars and/or modification(s) of charge, with the respective Registrar of 
Companies to give formal effect to the above provisions, if required.

(viii) It is expressly provided that, save as mentioned in this Clause, no other term or condition 
of the liabilities transferred to the Amalgamated Company as part of the Scheme is 
modified by virtue of this Scheme.

(ix) Subject to the necessary consents being obtained, if required, in accordance with the 
terms of this Scheme, the provisions of this Clause shall operate, notwithstanding 
anything to the contrary contained in any instrument, deed or writing or the terms of 
sanction or issue or any security document, all of which instruments, deeds or writings 
shall stand modified and/or superseded by the foregoing provisions.

16. Legal, taxation and other proceedings

(i) Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, 
whether civil or criminal (including before any statutory or quasi-judicial authority or 
tribunal), by or against the Amalgamating Company, under any statute, pending on 
the Effective Date, shall be continued and enforced by or against the Amalgamated 
Company as effectually and in the same manner and to the same extent as if the same 
had been instituted by or against, as the case may be, the Amalgamated Company.

(ii) The Amalgamated Company shall have all legal, taxation or other proceedings initiated 
by or against the Amalgamating Company referred to in Clause 16(i) above transferred 
to its name as soon as is reasonably possible after the Effective Date and to have the 
same continued, prosecuted and enforced by or against the Amalgamated Company.

17. Employees

(i) Upon the coming into effect of this Scheme, all BFIL Employees shall become the 
employees of the Amalgamated Company, subject to the provisions hereof without 
any break in their service and on the basis of continuity of service and, on terms and 
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conditions no less favourable than those on which they are engaged by the Amalgamating 
Company and without any interruption of service as a result of the Amalgamation. For 
the purpose of payment of any compensation, gratuity and other terminal benefits, the 
uninterrupted past services of such BFIL Employees with the Amalgamating Company 
shall also be taken into account, and paid (as and when payable) by the Amalgamated 
Company. 

(ii) In so far as the Employee Benefit Funds created by the Amalgamating Company 
or in respect of which the Amalgamating Company makes contributions, for the 
BFIL Employees, all amounts standing to the credit of the BFIL Employees in such 
Employee Benefit Funds and investments made by such Employee Benefit Funds 
shall be transferred to such Employee Benefit Funds nominated by the Amalgamated 
Company and/or such new Employee Benefit Funds to be established and caused to be 
recognized by appropriate governmental authorities, by the Amalgamated Company, 
or to the government provident fund in case of BFIL Employees who are not eligible to 
become members of the provident fund maintained by the Amalgamated Company. 

(iii) In relation to those BFIL Employees who are not covered under the provident fund trust 
of the Amalgamating Company or who do not enjoy the benefit of any other provident 
fund trust, and for whom the Amalgamating Company is making contributions to the 
government provident fund, the Amalgamated Company shall stand substituted for 
the Amalgamating Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said fund in accordance with the provisions of 
such fund, bye laws, etc. in respect of such employees, such that all the rights, duties, 
powers and obligations of the Amalgamating Company in relation to such provident 
fund trust shall become those of the Amalgamated Company.

(iv) Pending the transfer as aforesaid, the Employee Benefit Fund dues of the BFIL 
Employees would be continued to be deposited in the existing Employee Benefit Funds 
of the Amalgamating Company. It is clarified that upon transfer of the aforesaid funds to 
the respective funds of the Amalgamated Company, the existing trusts created for such 
funds by the Amalgamating Company shall stand dissolved.

 Notwithstanding the aforesaid, the Board of the Amalgamated Company, if it deems fit 
and subject to applicable law, shall be entitled to:

(a) retain separate trusts or funds within the Amalgamated Company for the 
erstwhile fund(s) of the Amalgamating Company; or

(b) merge the pre-existing funds of the Amalgamating Company with other similar 
funds of the Amalgamated Company.

18. Treatment of existing BFIL Options 

(i) The Eligible Employees holding BFIL Options which have vested as of the Implementation 
Agreement Execution Date shall be entitled to exercise such BFIL Options as per the 
terms of grant under the BFIL ESOP Plans until the Effective Date. To the extent such 
Eligible Employees have not exercised their vested BFIL Options until the Effective 
Date, the Amalgamated Company shall issue equivalent stock options to such Eligible 
Employees on the Effective Date on the basis of the Share Exchange Ratio. 

(ii) Upon the effectiveness of the Scheme, the Amalgamated Company shall grant to the 
Eligible Employees, on the basis of the Share Exchange Ratio, 639 (Six Hundred and 
Thirty Nine) stock options of the Amalgamated Company in lieu of every 1,000 (One 
Thousand)  BFIL Options held by them, which shall vest as follows: 

(a) In case of Eligible Employees holding BFIL Options which have already vested 
or are to vest within a period of 12 (twelve) months from the Effective Date, the 
Amalgamated Company shall, subject to completion of the Statutory Vesting 
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Period in relation to such BFIL Options, grant to such Eligible Employees stock 
options which shall vest immediately, on the Effective Date.

 It is hereby clarified that the exercise date for the stock options granted by 
the Amalgamated Company pursuant to this clause shall continue to be as 
per the exercise date, determined with reference to the vesting date of the 
corresponding BFIL Options as originally stipulated under the relevant BFIL 
ESOP Plan.

(b) In case of:

(A) Eligible Employees holding BFIL Options which are to vest within a 
period of 12 (twelve) months from the Effective Date but where the 
Statutory Vesting Period has not elapsed; and

(B) Eligible Employees holding BFIL Options which are to vest after a 
period of 12 (twelve) months from the Effective Date, the Amalgamated 
Company shall issue stock options to such Eligible Employees on the 
Effective Date which shall vest after the expiry of the residual vesting 
period of the corresponding BFIL Options. Provided that the grant of 
the stock options by the Amalgamated Company shall not be treated 
as a fresh grant and the period during which the corresponding BFIL 
Options were held by such Eligible Employees shall be adjusted against 
the Statutory Vesting Period.

(iii) The stock options issued by the Amalgamated Company to the Eligible Employees in 
terms of sub-clause (i) above are hereinafter referred to as the “Amalgamated Company 
Options” and shall be granted by the Amalgamated Company either under (a) the 
Existing IBL ESOP Scheme; or (b) a new employee stock option scheme to be created 
by it for the purpose of granting stock options to the Eligible Employees pursuant to 
the Scheme (“New IBL ESOP Scheme”). The terms and conditions applicable to the 
Amalgamated Company Options shall be no less favourable than those provided under 
the BFIL ESOP Plans. 

(iv) For the purposes of the grant of the Amalgamated Company Options, fractional 
entitlements, if any, arising pursuant to the application of the Share Exchange Ratio as 
above shall be rounded off to the nearest higher integer.

(v) The exercise price payable for each IBL Share issued pursuant to the exercise of 
the Amalgamated Company Options by the Eligible Employees shall be equal to the 
quotient of the exercise price payable for each Amalgamating Company share under 
the respective BFIL ESOP Plans divided by the Share Exchange Ratio (rounded up to 
the nearest integer).

(vi) The grant of the Amalgamated Company Options to the Eligible Employees pursuant 
to the provisions this Clause 18, shall be effected as an integral part of the Scheme 
and consent of the shareholders of the Amalgamating Company and the Amalgamated 
Company to the Scheme shall be deemed to be their consent in relation to all matters 
pertaining to the BFIL ESOP Schemes and the grant of the Amalgamated Company 
Options, including without limitation, for the purposes of creating the New IBL ESOP 
Scheme, modifying the Existing IBL ESOP Scheme, modifying the exercise price and 
vesting period of the BFIL Options and all related matters. No further approval of the 
shareholders of the Amalgamated Company would be required under Section 62 of 
the Act or the Companies (Share Capital and Debentures) Rules, 2014 and/or any other 
applicable law.
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(vii) Subject to applicable law, the entitlement of the Eligible Employees to the Amalgamated 
Company Options and the adjustments to be made in the exercise price of the 
Amalgamated Company Options shall be appropriately reflected in the accounts of the 
Amalgamated Company. 

(viii) The Board and the relevant committees of the Board of the Amalgamating Company 
and/or the Amalgamated Company shall take such actions and execute such further 
documents as may be necessary or desirable for the purpose of giving effect to 
the provisions of this Clause 18, in view of this Scheme and in accordance with the 
provisions of applicable laws including SEBI SBEB Regulations.

Section 2 – Taxation Matters 

19. Upon the Scheme coming into effect, all taxes/cess/duties paid, payable, received or receivable 
by or on behalf of the Amalgamating Company, including all or any refunds, claims or 
entitlements as to minimum alternate tax credits, taxes paid in advance, and/or taxes deducted 
at source, including refunds or claims pending with the revenue authorities, if any, shall, for all 
purposes, be treated as the taxes/cess/duties, liabilities or refunds, minimum alternate tax paid 
by the Amalgamated Company, and the resulting entitlements for set-off and credits thereof as 
being of the Amalgamated Company.

20. All compliances with respect to taxes or any other applicable laws between the Appointed Date 
and Effective Date, undertaken by the Amalgamating Company, shall, upon the effectiveness 
of this Scheme, be deemed to have been complied with, by the Amalgamated Company. Any 
taxes deducted by the Amalgamated Company from payments made to the Amalgamating 
Company shall be deemed to be advance tax paid by the Amalgamated Company, subject to 
provisions of Clause 60 of this Scheme.

Section 3 - Conduct of Business until the Effective Date

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

(i) the Amalgamating Company shall and shall be deemed to have been carrying on all 
business and activities and shall hold and stand possessed and shall be deemed to have 
held and stood possessed of all the estates, assets, rights, title, interest, authorities, 
contracts and investments for and on account of, and in trust for, the Amalgamated 
Company; 

(ii) all profits and income accruing to the Amalgamating Company, and losses and 
expenditure or 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 Amalgamating Company shall, for all purposes, be treated as the profits, income, 
losses or expenditure, as the case may be, of the Amalgamated Company; and 

(iii) any of the rights, powers, authorities, privileges exercised by the Amalgamating 
Company shall be deemed to have been exercised by the Amalgamating Company 
for and on behalf of, and in trust for and as an agent of the Amalgamated Company. 
Similarly, any of the obligations, duties and commitments that have been undertaken or 
discharged by the Amalgamating Company shall be deemed to have been undertaken 
for and on behalf of and as an agent for the Amalgamated Company; and

(iv) all assets acquired and all liabilities incurred by the Amalgamating Company after 
the Appointed Date but prior to the Effective Date shall also without any further act, 
instrument or deed stand transferred to and vested in or to be deemed to have been 
transferred to or vested in the Amalgamated Company upon the coming into effect 
of the Scheme, subject to the provisions of this Scheme in relation to Encumbrances 
in favour of lenders, banks and/or financial institutions and trustees for the debenture 
holders. 
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22. During the period between the approval of the Scheme by the Board of the Amalgamating 
Company and the Board of the Amalgamated Company and the Effective Date, the business of 
the Amalgamating Company and the Amalgamated Company shall be carried out with diligence 
and business prudence in the ordinary course consistent with past practice in good faith and in 
accordance with applicable law.

23. The Amalgamating Company shall not, from the approval of the Scheme by the Board of the 
Amalgamating Company and the Board of the Amalgamated Company and upto and including 
the Effective Date, except in the ordinary course of business as carried on by it consistent with 
past practice or without the prior written consent of the Board of the Amalgamated Company: 

(i) sell, transfer, alienate, charge, mortgage, or Encumber the Amalgamating Undertaking 
or any part thereof;

 (ii) either incorporate a subsidiary or acquire an interest in an entity so as to constitute 
such entity as a subsidiary of the Amalgamating Company;

(iii) make any alteration to its articles of association or any other document or agreement 
establishing, evidencing or relating to its constitution or operation, other than as may 
be required by law; 

(iv) declare any dividend, announce any buy back of securities or make any changes to 
its capital structure in any manner, determined on a fully diluted basis, whether by 
any increase (including by way of issue of equity and/or preference shares, bonus 
shares and/or convertible shares/debentures or otherwise), decrease, reduction, 
reclassification, sub-division, consolidation, re-organization, or in any other manner, 
other than: 

(a) except as may be expressly required or permitted under this Scheme; or

(b) the granting of stock options from the Approved BFIL ESOP Pool; or

(c) the issuance of equity shares of BFIL pursuant to the exercise of any BFIL 
Options already granted under the BFIL ESOP Plans.

(v) make any material change to major internal policies, including material change in its 
financial, accounting and/ or tax policies, except to the extent required by any change 
in applicable law or accounting standards;

(vi) initiate any steps to liquidate, wind up or dissolve itself. 

24. The Amalgamated Company shall be entitled to declare and pay dividends, whether interim 
or final, to its shareholders in respect of the accounting period after the date of approval of 
the Scheme by the Board of the Amalgamated Company and the Board of the Amalgamating 
Company and prior to the Effective Date subject to applicable law and the Act and in accordance 
with the Amalgamated Company’s existing dividend policy as on the date of the approval of 
the Scheme by the Board of the Amalgamating Company and the Board of the Amalgamated 
Company.

25. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling 
provisions only and shall not be deemed to confer any right on any member the Amalgamated 
Company to demand or to claim any dividends, which subject to the provisions of the Act, shall 
be entirely at the discretion of the Board of the Amalgamated Company.

26. The Amalgamated Company shall not, from the approval of the Scheme by the Board of the 
Amalgamating Company and the Board of the Amalgamated Company and upto and including 
the Effective Date, except in the ordinary course of business as carried on by it consistent with 
past practice or without the prior written consent of the Board of the Amalgamating Company:

(i) sell, transfer, alienate, charge, mortgage, or Encumber its assets (in whole or in part) or 
any part thereof exceeding 25 % (twenty five per. cent.) of its total assets;
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(ii) announce any buy-back or make any changes to its capital structure in any manner, 
determined on a fully diluted basis, whether by any increase (including by way of issue of 
equity and/or preference shares, bonus shares and /or convertible shares / debentures 
or otherwise), decrease, reduction, re-classification, sub-division, consolidation, re-
organization, or in any other manner, other than:

(a) raising capital or issuing securities to any person (s) aggregating to up to 10 % 
(ten per. cent.) of the paid up share capital of as on the Exclusivity Agreement 
Date;

(b) grant of stock options to its employees under the Existing IBL ESOP Plan; and

(c) issuance of IBL Shares pursuant to the exercise of the stock options that have 
been granted under the Existing IBL ESOP Plan.

(iii) enter into or undertaken any amalgamation, merger, re-organization, or other similar or 
related action where IBL is not the surviving entity;

(iv) initiate any steps to liquidate, wind-up or dissolve itself; and

(v) make any alterations to its articles of association or any other document or agreement 
establishing, evidencing or relating to its constitution or operation, which results in a 
Material Adverse Effect (as defined under the Implementation Agreement).

Section 4 - Issue of Shares for Amalgamation 

27. Upon the Effective Date and in consideration of the transfer and vesting of the Amalgamating 
Undertaking in the Amalgamated Company pursuant to Part II of this Scheme, the Amalgamated 
Company shall, without any further act or deed, issue and allot to the shareholders of the 
Amalgamating Company whose names are recorded in the register of members as a member of 
the Amalgamating Company on the Record Date or their legal heirs, executors or administrators 
or (in case of a corporate entity) its successors, 639 (Six Hundred and Thirty Nine) IBL Shares, 
credited as fully paid up, for every 1,000 (One Thousand) equity shares of the face value of INR 
10/  (Rupees Ten Only) each fully paid-up held by such member in the Amalgamating Company 
(the “Share Exchange Ratio”). 

28. If any member becomes entitled to any fractional shares, entitlements or credit on the issue 
and allotment of equity shares by the Amalgamated Company in accordance with Clause 27 
of this Scheme, the Board of the Amalgamated Company shall consolidate all such fractional 
entitlements and shall, without any further application, act, instrument or deed, issue and 
allot such consolidated equity shares directly to an individual trust or a board of trustees or 
a corporate trustee nominated by the Amalgamated Company (the “Trustee”), who shall hold 
such equity shares with all additions or accretions thereto in trust for the benefit of the respective 
shareholders, to whom they belong and their respective heirs, executors, administrators or 
successors for the specific purpose of selling such equity shares in the market at such price 
or prices and on such time or times within 60 (sixty) days from the date of allotment, as the 
Trustee may in its sole discretion decide and on such sale, pay to the Amalgamated Company, 
the net sale proceeds (after deduction of applicable taxes and costs incurred) thereof and any 
additions and accretions, whereupon the Amalgamated Company shall, subject to withholding 
tax, if any, distribute such sale proceeds to the concerned shareholders of the Amalgamating 
Company in proportion to their respective fractional entitlements.

29. Unless otherwise notified in writing on or before such date as may be determined by the Board 
of the Amalgamated Company or a committee thereof, the IBL Shares issued to the members of 
the Amalgamating Company by the Amalgamated Company shall be issued in dematerialized 
form by the Amalgamated Company provided that the details of the depository accounts of the 
members of the Amalgamating Company are made available to the Amalgamated Company 
by the Amalgamating Company at least 10 (Ten) working days prior to the Effective Date. In the 
event that such details are not available with the Amalgamated Company, it shall issue the IBL 
Shares to the members of the Amalgamating Company in physical form.
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30. In the event of there being any pending share transfers, whether lodged or outstanding, of any 
member of the Amalgamating Company, the Board of the Amalgamated Company shall be 
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate 
such a transfer as if such changes in registered holder were operative as on the Record Date, 
in order to remove any difficulties arising to the transferor of the shares in the Amalgamating 
Company and in relation to the shares issued by the Amalgamated Company, after the 
effectiveness of the Scheme. The Board of the Amalgamated Company shall be empowered 
to remove such difficulties as may arise in the course of implementation of this Scheme and 
registration of new shareholders in the Amalgamated Company on account of difficulties faced 
in the transaction period.

31. Where IBL Shares are to be allotted to heirs, executors or administrators or, as the case may be, 
to successors of deceased equity shareholders of the Amalgamating Company, the concerned 
heirs, executors, administrators or successors shall be obliged to produce evidence of title 
satisfactory to the Board of the Amalgamated Company.

32. The IBL Shares issued in terms of this Scheme shall, in compliance with applicable regulations, be 
listed and/or admitted to trading on the Stock Exchanges where the shares of the Amalgamated 
Company are listed and/ or admitted to trading. The shares allotted pursuant to this Scheme 
shall remain frozen in the depositories system till relevant directions in relation to listing/trading 
are given by the relevant stock exchanges. 

33. The IBL shares to be issued and allotted by the Amalgamated Company in terms of this 
Scheme shall be subject to the provisions of the memorandum and articles of association of 
the Amalgamated Company and shall rank pari passu in all respects and shall have the same 
rights attached to them the then existing equity shares of the Amalgamated Company.

34. IBL Shares to be issued by the Amalgamated Company pursuant to Clause 27 above in respect 
of such equity shares of the Amalgamating Company as are subject to lock-in pursuant to 
applicable law, shall remain locked-in as required under applicable law.

35. IBL Shares to be issued by the Amalgamated Company pursuant to Clause 27 above in respect 
of such equity shares of the Amalgamating Company, the allotment or transfer of which is 
held in abeyance under applicable law shall, pending allotment or settlement of dispute by 
order of the appropriate court or otherwise, also be kept in abeyance in like manner by the 
Amalgamated Company.

36. The IBL Shares issued pursuant to this Scheme have not been, and will not be registered under 
the United States Securities Act of 1933 in reliance upon the exemption from the registration 
requirements under the Securities Act provided by Section 3(a)(10) of the Securities Act (the 
“Section 3(a)(10) Exemption”). The sanction of the NCLT to this Scheme will be relied upon 
for the purpose of qualifying the issuance and distribution of the IBL Shares issued pursuant 
to this Scheme for the Section 3(a)(10) Exemption. Further, for purposes of ensuring that the 
Scheme complies with the requirements of Section 3(a)(10) of the Securities Act, each of the 
Amalgamating Company and the Amalgamated Company undertake that:

(i) shareholders of each of the Amalgamating Company, as against their equity shares 
in the Amalgamating Company, shall receive the equity shares of the Amalgamated 
Company and shall not receive cash or other consideration; and 

(ii) the Scheme shall become effective only after it has been approved by the NCLT 
following the hearings by the NCLT

Section 5 – Changes to the share capital of the Amalgamated Company

37. Increase of the authorised share capital 

(i) As an integral part of the Scheme, and, upon the coming into effect of the Scheme, 
the authorised share capital of the Amalgamated Company shall automatically stand 
increased, without any further act, instrument or deed on the part of the Amalgamated 
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Company, such that upon the effectiveness of the Scheme, the authorised share capital 
of the Amalgamated Company shall be INR 857,00,00,000 (Rupees Eight Hundred and 
Fifty Seven Crores only) comprising of 85,70,00,000 equity shares of INR 10 (Rupees 
Ten) each, without any further act, deed, resolution, instrument or writing. The capital 
clause of the Memorandum of Association of the Amalgamated Company shall, upon 
the coming into effect of this Scheme and without any further act, deed, instrument, 
resolution or writing be altered and modified as follows:

 MEMORANDUM OF ASSOCIATION

 “The Authorized Share Capital of the Company is INR 857,00,00,000 (Rupees Eight 
Hundred and Fifty Seven Crores only) divided into 85,70,00,000 equity shares of INR 10 
(Rupees Ten) each …”

(ii) It is clarified that for the purposes of this Clause (ii) above, the consent of the members 
of the Amalgamated Company to the Scheme shall be deemed to be sufficient for the 
purposes of effecting the above amendment or increase in authorised share capital 
of the Amalgamated Company, and no further resolution under Section 13, Section 
14, Section 61 or any other applicable provisions of the Act would be required to be 
separately passed. In accordance with Section 232 (3)(i) of the Act, the stamp duties and 
fees (including registration fee) paid on the authorised share capital of the Amalgamating 
Company shall be utilized and applied to the increased authorised share capital of the 
Amalgamated Company and there would be no requirement for any further payment 
of stamp duty and/or fee by the Amalgamated Company for increase in the authorised 
share capital to that extent.

38. Change in the issued, subscribed and paid-up share capital

 Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the 
Amalgamated Company shall stand suitably increased consequent upon the issuance of new 
equity shares in accordance with the Scheme. It is clarified that no special resolution under 
Section 62 of the Companies Act, 2013 shall be required to be passed by the Amalgamated 
Company separately in a general meeting for issue of IBL Shares to the members of the 
Amalgamating Company under this Scheme and for the members of the Amalgamated 
Company approving this Scheme, it shall be deemed that they have given their consent to the 
issue of the IBL Shares to the members of the Amalgamating Company in terms of the Scheme.

Section 6 – Accounting Treatment 

39. Notwithstanding anything to the contrary contained herein, upon this Scheme becoming 
effective, the Amalgamated Company shall give effect to the accounting treatment in its books 
of account in accordance with the accounting standards specified under section 133 of the Act, 
as applicable.

40. The goodwill or any other intangible assets if any, acquired on the Appointed Date, shall be set-
off against the securities premium arising out of the business combination on the Appointed 
Date. 

Section 7 – Dissolution

41. Upon the coming into effect of the Scheme, the Amalgamating Company shall stand dissolved 
without winding up.

PART III – PREFERENTIAL ALLOTMENT

Section 1 - Issue and allotment of Warrants by the Amalgamated Company on a preferential basis

42. Subject to the effectiveness of the Scheme and upon the allotment of the IBL Shares pursuant 
to the Amalgamation in accordance with Clause 27 of this Scheme, the Amalgamated Company 
shall, pursuant to this Scheme and as an integral part hereof, issue and allot to the IBL Promoters 
on a preferential basis, subject to applicable law, up to 1,57,70,985  (One Crore Fifty Seven 
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Lakhs Seventy Thousand Nine Hundred and Eighty Five) share warrants (“Warrants”), each 
convertible into 1 (one) IBL Share, such that upon exercise of all the Warrants, and together 
with the IBL Shares already held by them, the IBL Promoters shall hold in the aggregate up to 
15 % (fifteen per. cent.) of the total expanded issued and paid up equity share capital of the 
Amalgamated Company on a fully diluted basis (such allotment, the “Preferential Allotment”). 
The “relevant date” for the Preferential Allotment is October 14, 2017, which is in accordance 
with the SEBI Preferential Allotment Circular and the price at which the Warrants shall be issued 
has been determined in accordance with the SEBI ICDR Regulations and the SEBI Preferential 
Allotment Circular (“Warrant Price”), and is Rs. 1,709 (Rupees One Thousand Seven Hundred 
and Nine) per Warrant.

43. In accordance with the provisions of the SEBI ICDR Regulations: 

(i) the IBL Promoters shall pay an amount equivalent to 25% (twenty five per. cent.) of the 
Warrant Price (the “Warrant Subscription Price”) for subscription to the Warrants on 
the Effective Date;

(ii) the option against the Warrants shall be exercised by the IBL Promoters within 18 
(eighteen) months from the date of their allotment  (“Warrant Exercise Period”), at the 
option of the IBL Promoters;

(iii) The balance 75% (seventy five per. cent.)  of the Warrant Price shall be paid by the IBL 
Promoters upon exercise of the option against the Warrants;

(iv) In the event any IBL Promoter does not exercise its option against the Warrants within 
the Warrant Exercise Period, the total Warrant Subscription Price paid by such IBL 
Promoter shall be forfeited by the Amalgamated Company and the Warrants shall 
lapse, to the extent that the option attached to such Warrants has not been exercised; 
and

(v) The IBL Shares allotted pursuant to the exercise of the option against the Warrants shall 
be subject to a lock-in for such period as specified under SEBI ICDR Regulations. 

44. It is hereby clarified that for the purposes of Clause 42, the consent of the shareholders of the 
Amalgamated Company to the Scheme shall be deemed to be sufficient for the issuance and 
allotment of the Warrants of the Amalgamated Company to the IBL Promoters and no further 
resolutions, approvals or authorization of the shareholders of the Amalgamated Company 
under Sections 42 and 62(1)(c) of the Act and/or any other applicable law would be separately 
required subject to the provisions of the SEBI Scheme Circular.

PART IV – SLUMP EXCHANGE OF THE TRANSFERRED UNDERTAKING

Section 1 - Transfer and Vesting of the Transferred Undertaking

45. Subject to effectiveness of Part II of the Scheme and with effect from the Appointed Date, the 
Transferred Undertaking shall stand transferred to and vested in or shall be deemed to have been 
transferred to and vested in the Transferee Company as a going concern on a slump exchange 
basis, in accordance with this Part of the Scheme, in lieu of which the Slump Exchange Shares 
shall be issued by the Transferee Company to the Amalgamated Company. All references to 
the term ‘Amalgamated Company’ in this Part IV of the Scheme shall mean the Amalgamated 
Company after giving effect to the Amalgamation of the Amalgamating Company into the 
Amalgamated Company with effect from the Appointed Date.

46. Transfer of Assets

(i) Upon the coming into effect of this Scheme and with effect from the Appointed Date, 
the Transferred Undertaking (including all the estate, assets, rights, claims, title, interest 
and authorities including accretions and appurtenances of the Transferred Undertaking) 
shall, subject to the provisions of this Clause 46 in relation to the mode of vesting and 
pursuant to Sections 230 to 232 of the Act and without any further act, deed, matter 
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or thing, stand transferred to and vested in and/or be deemed to be transferred to 
and vested in the Transferee Company so as to become as and from the Appointed 
Date, the estate, assets, rights, claims, title, interest and authorities of the Transferee 
Company subject to the provisions of this Scheme in relation to Encumbrances thereon 
in favour of banks and/or financial institutions. 

(ii) In respect of such of the assets of the Transferred Undertaking as are movable in 
nature or are otherwise capable of transfer by delivery or possession, payment or 
by endorsement and delivery, the same may be so transferred, and shall become the 
property of the Transferee Company as an integral part of the Transferred Undertaking 
with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 
of the Act without requiring any deed or instrument of conveyance for transfer of the 
same. 

(iii) In respect of such of the assets belonging to the Transferred Undertaking other than 
those referred to in sub-clause (ii) above, the same shall, as more particularly provided 
in sub-clause (i) above, without any further act, instrument or deed, be transferred 
to and vested in and/or be deemed to be transferred to and vested in the Transferee 
Company upon the coming into effect of the Scheme and with effect from the Appointed 
Date pursuant to the provisions of Sections 230 to 232 of the Act.  

 All assets, right, title or interest acquired after the Appointed Date but prior to the 
Effective Date in relation to the Transferred Undertaking shall also, without any further 
act, instrument or deed stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Transferee Company upon the coming into effect of this 
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 
230 to 232 of the Act. 

47. Contracts, Deeds, Licenses etc.

(i) Upon the coming into effect of this Scheme and subject to the provisions of this 
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other 
instruments of whatsoever nature in relation to the Transferred Undertaking, to which 
the Amalgamated Company is a party or to the benefit of which the Amalgamated 
Company may be eligible or for the obligations of which the Amalgamated Company 
may be liable, and which are subsisting or have effect immediately before the Effective 
Date, shall continue in full force and effect on or against or in favour, as the case may 
be, of the Transferee Company and may be enforced as fully and effectually as if the 
Transferee Company had been a party or beneficiary or obligee thereto. 

(ii) Without prejudice to the other provisions of this Scheme and notwithstanding the 
fact that vesting of the Transferred Undertaking occurs by virtue of this Scheme itself, 
the Transferee Company may, at any time after the coming into effect of this Scheme 
in accordance with the provisions hereof, if so required under any law or otherwise, 
execute deeds (including deeds of adherence), confirmations or other writings or 
tripartite arrangements with any party to any contract or arrangement to which the 
Amalgamated Company is a party or any writings as may be necessary to be executed 
in order to give formal effect to the above provisions. The Transferee Company shall, 
under the provisions of Part IV of this Scheme, be deemed to be authorised to execute 
any such writings on behalf of the Amalgamated Company and to carry out or perform 
all such formalities or compliances referred to above on the part of the Amalgamated 
Company to be carried out or performed. 

(iii) For the avoidance of doubt and without prejudice to the generality of the foregoing, it 
is clarified that upon the coming into effect of this Scheme, all consents, permissions, 
licenses, certificates, clearances, authorities, powers of attorney given by, issued to 
or executed in relation to the Transferred Undertaking shall stand transferred to the 
Transferee Company as if the same were originally given by, issued to or executed in 
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favour of the Transferee Company, and the Transferee 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 Transferee Company. The Transferee Company shall 
make applications to any Regulatory Authority as may be necessary in this behalf.

48. Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, 
interest in or authorities relating to such assets) or any contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in relation to the Transferred 
Undertaking cannot be transferred to the Transferee Company for any reason whatsoever, 
the Amalgamated Company shall hold such asset or contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of 
the Transferee Company, insofar as it is permissible so to do, till such time as the transfer is 
effected.

49. Transfer of Liabilities

(i) Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, 
duties and obligations relating to the Transferred Undertaking as on the Appointed Date 
including (i) all liabilities which arose out of the activities or operations of the Transferred 
Undertaking; and (ii) any specific loans or borrowings (including debentures) raised, 
incurred and utilized solely for the activities or operations of the Transferred Undertaking, 
shall without any further act or deed, be and stand transferred to and be deemed to be 
transferred to the Transferee Company to the extent that they are outstanding on the 
Effective Date and shall become the debts, liabilities, loans, obligations and duties of 
the Transferee Company: 

(ii) Where any of the loans raised and used, debts, liabilities, duties and obligations as on 
the Appointed Date deemed to be transferred to the Transferee Company have been 
discharged by the Amalgamated Company on or after the Appointed Date and prior to 
the Effective Date, such discharge shall be deemed to have been for and on account of 
the Transferee Company.

(iii) Upon the coming into effect of the Scheme, all loans raised and used and all debts, 
liabilities, duties and obligations incurred or created for the operations of the Transferred 
Undertaking from the Appointed Date and prior to the Effective Date, subject to the 
terms of this Scheme, shall be deemed to have been raised, used or incurred for and 
on behalf of the Transferee Company, and shall, to the extent they are outstanding 
on the Effective Date, without any further act or deed be and stand transferred to and 
be deemed to be transferred to the Transferee Company and shall become the loans, 
debts, liabilities, duties and obligations of the Transferee Company.

(iv) In so far as the existing Encumbrances in respect of the liabilities pertaining to the 
Transferred Undertaking are concerned, or those, if any, created after the Appointed 
Date in accordance with this Scheme over the assets comprised in the Transferred 
Undertaking transferred to the Transferee Company by virtue of this Scheme, such 
Encumbrances shall, without any further act, instrument or deed be modified and shall 
be extended to and shall operate only over such assets comprised in the Transferred 
Undertaking which have been Encumbered in relation to the aforesaid liabilities. 
Provided that if any of the assets comprised in the Transferred Undertaking which are 
being transferred to the Transferee Company pursuant to this Scheme have not been 
Encumbered as aforesaid, such assets shall remain unencumbered and the existing 
Encumbrances referred to above shall not be extended to and shall not operate over 
such assets. The absence of any formal amendment or approval which may be required 
by a lender or trustee or third party shall not affect the operation of the above. 

(v) For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising 
the Remaining Business are concerned, the Encumbrances over such assets in relation 
to the liabilities of the Transferred Undertaking transferred to the Transferee Company 
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in accordance with this Scheme shall, as and from the Effective Date without any 
further act, instrument or deed be released and discharged from the obligations and 
Encumbrances relating to the same. The absence of any formal amendment which 
may be required by a lender or trustee or third party shall not affect the operation of 
the above. Further, in so far as the assets comprised in the Transferred Undertaking are 
concerned, the Encumbrances over such assets relating to any loans, borrowings or 
debentures or other debts or debt securities or liabilities pertaining to the Remaining 
Business, shall without any further act or deed be released and discharged from such 
Encumbrances and shall no longer be available as security in relation to such liabilities.

(vi) Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness 
of the Scheme, the Amalgamated Company and the Transferee Company shall execute 
any instrument/s and/or document/s with such other party, as may be required, and/
or do all the acts and deeds as may be required, including the filing of necessary 
particulars and/or modification(s) of charge, with the respective Registrar of Companies 
to give formal effect to the above provisions, if required.

(vii) It is expressly provided that, save as mentioned in this Clause, no other term or 
condition of the liabilities transferred to the Transferee Company as part of the Scheme 
is modified by virtue of this Scheme except to the extent that such amendment is 
required by necessary implication.

(viii) Subject to the necessary consents being obtained, if required, in accordance with the 
terms of this Scheme, the provisions of this Clause shall operate, notwithstanding 
anything to the contrary contained in any instrument, deed or writing or the terms of 
sanction or issue or any security document, all of which instruments, deeds or writings 
shall stand modified and/or superseded by the foregoing provisions.

50. Legal, taxation and other proceedings

(i) Upon the coming into effect of this Scheme, all legal, taxation or other proceedings 
including claims, disputes, causes of action, litigation, etc., whether civil or criminal 
(including before any statutory or quasi-judicial authority or tribunal), by or against 
the Amalgamated Company and relating to the Transferred Undertaking, under any 
statute, whether pending on the Appointed Date or which may be instituted any time 
thereafter, shall be continued and enforced by or against the Transferee Company after 
the Effective Date. 

(ii) The Transferee Company undertakes to have all legal and other proceedings initiated 
by or against the Amalgamated Company referred to in sub-clause (i) above transferred 
to its name on and after the Effective Date, and to have the same continued, prosecuted 
and enforced by or against the Transferee Company as the case may be, to the exclusion 
of the Amalgamated Company.

(iii) Notwithstanding the above, in case the proceedings referred to in sub-clause (i) above 
cannot be transferred for any reason, or the transfer takes time, till such transfer the 
Amalgamated Company shall defend the same in accordance with the advice of the 
Transferee Company and at the cost of the Transferee Company, and the Transferee 
Company shall reimburse, indemnify and hold harmless the Amalgamated Company 
against all liabilities and obligations incurred by the Amalgamated Company in respect 
thereof.

51. Employees

(i) Pursuant to completion of Part IV of this Scheme, all BC Business Employees shall 
become the employees of the Transferee Company, subject to the provisions hereof, 
without any break in their service and on the basis of continuity of service and, on terms 
and conditions no less favourable than those on which they are engaged prior to the 
date of transfer and without any interruption of service as a result of the transfer of the 
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Transferred Undertaking. For the purpose of payment of any compensation, gratuity 
and other terminal benefits, the uninterrupted past services of such BC Business 
Employees with the Amalgamated Company shall also be taken into account, and paid 
(as and when payable) by the Transferee Company. 

(ii) All amounts standing to the credit of the BC Business Employees in such Employee 
Benefit Funds and investments made by such Employee Benefit Funds which stand to 
the credit of the BC Business Employees shall be transferred to such Employee Benefit 
Funds nominated by the Transferee Company and/ or such new Employee Benefit 
Funds to be established and caused to be recognized by appropriate governmental 
authorities, by the Transferee Company, or to the government provident fund in case of 
BC Business Employees who are not eligible to become members of the provident fund 
maintained by the Transferee Company. On and from the Effective Date, with effect 
from the Appointed Date, and subject to getting the Scheme approved by the relevant 
authorities, the Transferee Company shall make the necessary contributions for such 
BC Business Employees in relation to the Employee Benefit Funds.

(iii) In relation to those BC Business Employees who are not covered under the provident 
fund trust of the Amalgamated Company or who do not enjoy the benefit of any other 
provident fund trust, and for whom the Amalgamated Company is making contributions 
to the government provident fund, the Transferee Company shall stand substituted 
for the Amalgamated Company, for all purposes whatsoever, including relating to the 
obligation to make contributions to the said fund in accordance with the provisions of 
such fund, bye laws, etc. in respect of such employees, such that all the rights, duties, 
powers and obligations of the Amalgamated Company in relation to such provident 
fund trust shall become those of the Transferee Company. 

(iv) Pending the transfer as aforesaid, the Employee Benefit Fund dues of the BC Business 
Employees would be continued to be deposited in the existing Employee Benefit Funds 
of the Amalgamated Company.

52. Treatment of the Amalgamated Company Options / Special Incentive IBL Options

 Upon Part IV of the Scheme becoming effective, the employees of the Amalgamated Company 
(irrespective of whether they continue to be employees of the Amalgamated Company or are 
transferred to the Transferee Company) holding any options (whether vested or unvested) 
under the Existing IBL ESOP Scheme or under the New IBL ESOP Scheme, shall continue to 
hold such options on the respective terms and conditions as has been prior to the coming into 
effect of Part IV of the Scheme.

Section 2 – Remaining Business

53. The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall 
continue to belong to and be vested in and be managed by the Amalgamated Company subject 
to the provisions of this Scheme in relation to Encumbrances in favour of banks, financial 
institutions and trustees for debenture-holders. 

54. All legal, taxation or other proceedings whether civil or criminal (including before any statutory 
or quasi-judicial authority or tribunal) by or against the Amalgamated Company under any 
statute, whether pending on the Appointed Date or which may be instituted at any time 
thereafter, and in each case relating to the Remaining Business (including those relating to any 
property, right, power, liability, obligation or duties of the Amalgamated Company in respect 
of the Remaining Business) shall be continued and enforced by or against the Amalgamated 
Company after the Effective Date, which shall keep the Transferee Company fully indemnified 
in that behalf. 
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55. With effect from the Appointed Date and up to and including the Effective Date: 

(i) the Amalgamated Company shall carry on and shall be deemed to have been carrying 
on all business and activities relating to the Remaining Business for and on its own 
behalf; 

(ii) all profits accruing to the Amalgamated Company thereon or losses arising or incurred 
by it (including the effect of taxes, if any, thereon) relating to the Remaining Business 
shall, for all purposes, be treated as the profits or losses, as the case may be, of the 
Amalgamated Company; and 

(iii) all assets and properties acquired by the Amalgamated Company in relation to the 
Remaining Business on and after the Appointed Date shall belong to and continue to 
remain vested in the Amalgamated Company. 

Section 3 - Slump Exchange

56. The Transferred Undertaking shall be transferred from the Amalgamated Company to the 
Transferee Company at its value appearing in the books as on the Appointed Date, i.e. Rs. 
43,70,35,000 (Rupees Forty Three Crore Seventy Lakhs and Thirty Five Thousand) (“Transferred 
Undertaking Value”). Accordingly, upon this Part IV becoming effective, in consideration of the 
transfer and vesting of the Transferred Undertaking to the Transferee Company on the Effective 
Date, or on such later date as the Amalgamated Company may consent to in writing, the 
Amalgamated Company shall be entitled to receive, and the Transferee Company shall issue 
and allot to the Amalgamated Company 4,37,03,500 (Four Crore Thirty Seven Lakhs Three 
Thousand and Five Hundred) equity shares at their face value, credited as fully paid up, which 
shall be equivalent in value to the Transferred Undertaking Value (“Slump Exchange Shares”). 

57. The Slump Exchange Shares shall rank pari passu in all respects, with the existing equity 
shares in the Transferee Company. The shares issued to the Amalgamated Company by the 
Transferee Company pursuant to Clause 56 above, shall be issued in dematerialized form by 
the Transferee Company, unless otherwise notified in writing by the Amalgamated Company 
to the Transferee Company. The approval and consent to this Scheme by the shareholders 
of the Transferee Company pursuant to Sections 230 to 232 of the Act, shall be deemed to 
mean that such shareholders have also accorded their consent for the issuance of shares by 
the Transferee Company to the Amalgamated Company pursuant to this Scheme, and other 
provisions of the Act, as may be applicable.

Section 4 – Taxation Matters 

58. Liabilities, if any, on account of income-tax in relation to the transfer of the Transferred 
Undertaking shall be on account of the Amalgamated Company.

59. Any liabilities on account of income-tax in relation to the Amalgamated Company in relation to 
the Transferred Undertaking and pertaining to the period prior to the Appointed Date, including 
all or any liability/ refunds/ credits/claims pertaining to the period before the Appointed Date 
shall be treated as liability/refunds/credits/claims of the Amalgamated Company.

60. Any tax deduction made by the Amalgamated Company from amounts paid to the Transferred 
Undertaking of Amalgamating Company between the Appointed Date and the Effective Date 
shall be deemed to have been made by the Amalgamated Company towards income of 
Transferee Company. All indirect tax refund, rebate, credit, payment, set¬off or deductions 
shall be deemed to have been on account of or paid by the Transferee Company. 

61. Upon the Scheme coming into effect and with effect from the Appointed Date, the Transferee 
Company shall be permitted to revise its income-tax returns, Tax Deducted at Source (“TDS”) 
returns and Tax Collected at Source (“TCS”) returns and other direct and indirect tax returns 
and claim refunds/credits pertaining to the Transferred Undertaking pursuant to the provisions 
of the Scheme.
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 Upon the Scheme coming into effect and with effect from the Appointed Date, the Amalgamated 
Company shall be permitted to revise its income-tax returns, TDS returns, TCS returns and 
other direct and indirect tax returns, and claim refunds/credits pertaining to the Remaining 
Business pursuant to the provisions of the Scheme. 

62. Increase in authorised capital of the Transferee Company 

(i) Upon this Scheme coming into effect and with effect from the Appointed Date, the 
authorized share capital of the Transferee Company shall stand increased from INR 
50,00,00,000 (Rupees Fifty Crore) to INR 60,00,00,000 (Rupees Sixty Crore). 

(ii) The capital clause of the Memorandum of Association of the Transferee Company shall, 
as a part of and, upon the coming into effect of the Scheme and without any further act, 
deed, instrument, resolution or writing, be replaced by the following clause: 

  “V. The authorised share capital of the Company is Rs. 60,00,00,000 (Rupees Sixty 
Crore) divided into 6,00,00,000 (Six Crore) equity shares of Rs. 10 (Rupees Ten) each 
…”

(iii) It is hereby clarified that for the purpose of this Clause 62, that the consent of the 
shareholders of the Transferee Company shall be sufficient for the purposes of effecting 
the above amendment in the authorized share capital of the Transferee Company, and 
shall be deemed to include consent under any other provision of the Act that may be 
applicable, and that no further resolution under any provisions of the Act would be 
separately required. Notwithstanding anything contained in Clause 73 of this Scheme, 
the Transferee Company shall discharge the applicable filing fees and stamp duty in 
relation to the increase of the authorized share capital of the Transferee Company.

Section 6 – Accounting Treatment 

The Slump Exchange of the Transferred Undertaking by the Amalgamated Company to the Transferee Company 
in exchange for Slump Exchange Shares shall be accounted as follows upon the Scheme becoming effective:

63. In the books of the Amalgamated Company

(i) The accounts representing the assets and liabilities pertaining to the Transferred 
Undertaking in the books of the Amalgamated Company shall stand closed upon the 
transfer of the Transferred Undertaking to the Transferee Company. 

(ii) Any difference arising on account of excess of the net assets transferred over the 
Transferred Undertaking Value detailed under Clause 56 or vice versa shall be recognized 
in the statement of profit and loss/ general reserve/ capital reserve/ investment in 
subsidiary as per the relevant accounting principles. 

64. In the books of the Transferee Company

(i) The Transferee Company shall upon the Scheme coming into effect, record all assets 
and liabilities of the Amalgamated Company pertaining to the Transferred Undertaking 
vested in it pursuant to this Scheme, at the respective book values thereof as appearing 
in the books of the Amalgamated Company. 

(ii) The Transferee Company shall credit to its equity share capital account the aggregate 
face value of the Slump Exchange Shares, issued and allotted by it to the Amalgamated 
Company pursuant to Clause 56 of this Scheme.

(iii) The difference arising pursuant to the Scheme shall be transferred to goodwill/ capital 
reserve/ other equity. 

Section 7 – Change of Name of the Transferee Company

65. Subject to Applicable Law, as a part of the Scheme and upon its effectiveness, the name of the 
Transferee Company shall be changed to “Bharat Financial Inclusion Limited”, being the name 
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of the Amalgamating Company. The Transferee Company shall take all necessary steps to give 
effect to such change of name.

66. From the Effective Date till the time necessary formalities relating to the change of name is 
completed, the Transferee Company shall be eligible to use its present name ‘IndusInd Financial 
Inclusion Limited’ to ensure continuity of its operations.

67. The above shall be effected as an integral part of the Scheme and shall be deemed to be in due 
compliance of the applicable provisions of the Act.

PART V – GRANT OF SPECIAL INCENTIVE OPTIONS

68. Grant of Special Incentive IBL Options

(i) Upon Part II of this Scheme becoming effective, the Amalgamated Company shall, 
in order to ensure continuity and retention of the BFIL Employees with IBL, create a 
New IBL ESOP Scheme in terms of which IBL shall grant to specified BFIL Employees 
(“Special Incentive Eligible Employees”), stock options of the Amalgamated Company 
as a special incentive (collectively referred to as “Special Incentive IBL Options”).

(ii) The total number of Special Incentive IBL Options shall be such that, upon conversion, 
the holders thereof would be entitled to such number of IBL shares as are equivalent 
in value to BFIL shares that would have been held by them upon grant and conversion 
of an aggregate of: (a) the Unallocated BFIL Options; and (b) an additional 35,00,000 
(thirty five lakh) BFIL Options on terms that are no less favourable than those of the 
Unallocated BFIL Options, as determined in accordance with the Share Exchange Ratio. 
The Special Incentive IBL Options shall vest in the manner set out in sub-clause (iv) 
below. 

(iii) All the Special Incentive IBL Options shall be granted on a date within 30 (thirty) days 
of the Effective Date (“Special Incentive IBL Option Grant Date”). The BFIL Employees 
who shall constitute the Special Incentive Eligible Employees, the quantum of the 
Special Incentive IBL Options to be granted to each Special Incentive Eligible Employee, 
and other terms and conditions in relation to the Special Incentive IBL Options shall be 
determined by the nomination and remuneration committee of the Board of IBL, on the 
basis of recommendations received from the BFIL senior management (as defined in 
the Implementation Agreement).

(iv) The Special Incentive IBL Options shall vest in the following manner:

(a) 50 % (fifty per. cent.) of the Special Incentive IBL Options (“Special Incentive 
IBL Options – Tranche 1”) shall have a staggered vesting period of 3 (three) 
years such that 1/3 (one third) of the Special Incentive IBL Options – Tranche 1 
shall vest on each of the first anniversary, the second anniversary and the third 
anniversary of the Special Incentive IBL Options Grant Date;

(b) 50 % (fifty per. cent.) of the Special Incentive IBL Options (“Special Incentive 
IBL Options – Tranche 2”) shall have a staggered vesting period of 4 (four) 
years such that 1/3 (one third) of the Special Incentive IBL Options – Tranche 
2 shall vest on each of the second anniversary, the third anniversary and the 
fourth anniversary of the Special Incentive IBL Options Grant Date.

(v) For the purposes of the grant of the Special Incentive IBL Options, fractional entitlements, 
if any, arising pursuant to the application of the Share Exchange Ratio as above shall be 
rounded off to the nearest higher integer.

(vi) The grant of the Special Incentive IBL Options to the Special Incentive Eligible Employees 
pursuant to the provisions this Clause 68, shall be effected as an integral part of the 
Scheme and consent of the shareholders of the Amalgamated Company to the Scheme 
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shall be deemed to be their consent in relation to all matters pertaining to the grant 
of the Special Incentive IBL Options, including without limitation, for the purposes of 
creating the New IBL ESOP Scheme and all related matters. No further approval of the 
shareholders of the Amalgamated Company would be required under Section 62 of 
the Act or the Companies (Share Capital and Debentures) Rules, 2014 and/or any other 
applicable law.

(vii) Subject to applicable law, the entitlement of the Special Incentive Eligible Employees to 
the Special Incentive IBL Options shall be appropriately reflected in the accounts of the 
Amalgamated Company.

(viii) The Board and the relevant committees of the Board of the Amalgamated Company 
shall take such actions and execute such further documents as may be necessary or 
desirable for the purpose of giving effect to the provisions of this Clause 68, in view 
of this Scheme and in accordance with the provisions of applicable laws including the 
SEBI SBEB Regulations.

PART VI – GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part II, Part III, Part IV and Part V of the Scheme. 

69. The Amalgamating Company, IBL and the Transferee Company shall make necessary 
applications before the NCLT for the sanction of this Scheme under Sections 230 and 232 of 
the Act. 

70. The Amalgamating Company (by its Board), IBL (by its Board) and the Transferee Company (by 
its Board), either by themselves or through a committee appointed by them in this behalf, may 
jointly and as mutually agreed in writing:

(i) in their full and absolute discretion, assent to any alteration(s) or modification(s) to this 
Scheme which the NCLT may deem fit to approve or impose, and/or effect any other 
modification or amendment which the Boards of the Amalgamating Company, IBL and 
the Transferee Company may jointly and mutually agree in writing, consider necessary 
or desirable and to do all acts, deeds and things as may be necessary, desirable or 
expedient for carrying the Scheme into effect. 

(ii) any modification to this Scheme by the NCLT shall not be binding on the Amalgamating 
Company, IBL or the Transferee Company except where its prior consent has been 
obtained. 

(iii) give such directions (acting jointly) as may be mutually agreed in writing by the 
Amalgamating Company, IBL and the Transferee Company as they may consider 
necessary to settle any question or difficulty arising under this Scheme or in regard 
to and of the meaning or interpretation of this Scheme or implementation thereof or 
in any matter whatsoever connected therewith (including any question or difficulty 
arising in connection with any deceased or insolvent shareholders, depositors or 
debenture holders of the respective companies), or to review the position relating to 
the satisfaction of various conditions of this Scheme and if necessary, to waive any of 
those (to the extent permissible under law). 

(iv) in their full and absolute discretion and by mutual agreement in writing by the 
Amalgamating Company, IBL and the Transferee Company modify, vary or withdraw 
this Scheme prior to the Effective Date in any manner at any time. 

(v) determine jointly by mutual agreement in writing by the Amalgamating Company, IBL 
and the Transferee Company any issue as to whether any asset, liability, employee, 
legal or other proceedings pertains to the Transferred Undertaking or not, on the basis 
of any evidence that they may deem relevant for this purpose. 
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71. Severability

 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same 
shall not, subject to the mutual agreement between the Amalgamating Company, IBL and the 
Transferee Company, affect the validity or implementation of the other parts and/or provisions 
of this Scheme.

72. The coming into effect of this Scheme is conditional upon and subject to:

(i) this Scheme being approved by the respective requisite majorities of the various classes of 
members (passed through postal ballot/ e-voting, as applicable) and creditors (where applicable) 
of the Amalgamating Company, IBL and the Transferee Company, as required under the Act, 
subject to any dispensation that may be granted by the NCLT. 

(ii) this Scheme having been approved by a majority of the public shareholders of IBL (passed 
through postal ballot/ e-voting, as applicable) in accordance with the requirements set out in 
the SEBI Scheme Circular;

(iii) sanctions and orders under the provisions of Sections 230 to 232 of the Act being obtained 
from the NCLT; 

(iv) the certified copies of the order of the NCLT approving this Scheme being filed with the Registrar 
of Companies, Maharashtra;

(v) receipt of the approvals of the RBI for the Amalgamation and the issuance of the IBL Shares to 
the shareholders of BFIL, the Preferential Allotment, and the Slump Exchange of the Transferred 
Undertaking, in terms of this Scheme; 

(vi) the Stock Exchanges issuing their observation/ no-objection letters and SEBI issuing its 
comments on the Scheme, to the Amalgamated Company and the Amalgamating Company 
including comments/ approval after sanction of the Scheme by NCLT, as required under the 
SEBI Listing Regulations read with the SEBI Scheme Circular; 

(vii) receipt of the approval from the CCI under the Competition Act, 2002 for the Amalgamation and 
the Slump Exchange (if necessary);

(viii) any other approval as may be required for the Amalgamation and the issuance of the IBL 
Shares to the shareholders of Amalgamating Company, the Preferential Allotment, and the 
Slump Exchange of the Transferred Undertaking in terms of this Scheme as a result of a 
change in law, rule or regulation or written requirement of a Regulatory Authority on or after 
the Implementation Agreement Execution Date or interpretation of any existing law, rule or 
regulation on or after the relevant date; and

(ix) the Implementation Agreement not having been terminated in accordance with the terms 
thereof prior to the later of the dates on which conditions (ii) to (vii) are satisfied.

73. Each party shall bear its own costs, charges, levies and expenses in relation to or in connection with or 
incidental to this Scheme until the date of sanction of this Scheme by the NCLT. Provided that, all costs 
and expenses in relation to registration, stamping, regulatory approvals and all other costs in respect 
of this Scheme shall be borne in the manner agreed in the Implementation Agreement.
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BHARAT FINANCIAL INCLUSION LIMITED 
Corporate Identity No. (CIN): L65999MH2003PLC250504

Registered Office: Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India
Head Office: 3rd Floor, My Home Tycoon, Block A, 6-3-1192, Kundanbagh, Begumpet, Hyderabad 500016, Telangana, India

Tel. No.: +91 22 26592375 / +91 40 44526000; Fax No.: +91 22 26592375 /+91 40 44526001
Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 922 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230 - 232 of the Companies 
Act, 2013 read with the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement among Bharat 
Financial Inclusion Limited (“Applicant Company” or “Company” or 
“Amalgamating Company”), IndusInd Bank Limited (“Amalgamated 
Company”) and IndusInd Financial Inclusion Limited (“Transferee 
Company”) and their respective shareholders and creditors.

Bharat Financial Inclusion Limited  [CIN: L65999MH2003PLC250504], 
a company incorporated under the Companies Act, 1956 and having 
its registered office at Unit No. 410, Madhava, Bandra-Kurla Complex, 
Bandra (East), Mumbai 400051, Maharashtra, India

)
)
)
) ... Applicant Company

Form No. MGT-11

PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies 
(Management and Administration) Rules, 2014]

Name of the Secured :.............................................................................................................................................................
Creditor(s)

Registered address :.............................................................................................................................................................

E-mail ID  :.............................................................................................................................................................

Value of debt  :.............................................................................................................................................................

I/We, being the member(s) of Bharat Financial Inclusion Limited, hereby appoint:

1. Name : ..........................................................................................................  E-mail ID : ........................................................

 Address: ...................................................................................................................................................................................

....................................................................... Signature: .................................................................................. or failing him

2. Name : ..........................................................................................................  E-mail ID : ........................................................

 Address: ...................................................................................................................................................................................

....................................................................... Signature: .................................................................................. or failing him

3. Name : ..........................................................................................................  E-mail ID : ........................................................

 Address: ...................................................................................................................................................................................

....................................................................... Signature: ..................................................................................  or failing him
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as my/our Proxy to attend and vote for me/us and on my/our behalf at the meeting of the secured creditors convened under 
the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench to be held at Salon Valliere Dubarry, Sofitel 
Mumbai BKC, C-57, Bandra Kurla Complex, Bandra East, Mumbai 400 051, Maharashtra, India on Tuesday, December 11, 
2018 at 2:30 p.m. (IST) and at any adjournment or adjournments thereof in respect of such resolution as is indicated below:

Resolution No. Resolution
1. Approval of the Composite Scheme of Arrangement among Bharat Financial Inclusion Limited, 

IndusInd Bank Limited and IndusInd Financial Inclusion Limited and their respective shareholders 
and creditors under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

Signed this _________________ day of ________________ 2018                 

Signature of the Secured Creditor(s)  ________________________________

Signature of the Proxy Holder(s) ________________________________

          (Signature across the stamp)

Notes:

This proxy form in order to be effective should be duly completed and request to deposit at the registered office of the 
Company at Unit No. 410, Madhava, Bandra Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra or head office 
at 3rd Floor, My Home Tycoon, Block A, Kundanbagh, Begumpet, Hyderabad 500016, Telangana, India well in advance 
before the scheduled time of the commencement of the Meeting.

1. All alterations in the proxy form should be initialled.

2. Please affix appropriate revenue stamp before putting signature.

3. Proxy need not be a shareholder of the Company.

4. No person shall be appointed as a proxy who is a minor.

5. For the Resolution, Explanatory Statement and Notes, please refer to the Notice of the Meeting of the Equity Shareholders 
of the Company.

Affix 
Re. 1 

revenue 
stamp
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BHARAT FINANCIAL INCLUSION LIMITED 
Corporate Identity No. (CIN): L65999MH2003PLC250504

Registered Office: Unit No. 410, Madhava, Bandra-Kurla Complex, Bandra (East), Mumbai 400051, Maharashtra, India
Head Office: 3rd Floor, My Home Tycoon, Block A, 6-3-1192, Kundanbagh, Begumpet, Hyderabad 500016, Telangana, India

Tel. No.: +91 22 26592375 / +91 40 44526000; Fax No.: +91 22 26592375 /+91 40 44526001
Email: complianceofficer@bfil.co.in; Website: www.bfil.co.in

ATTENDANCE SLIP

MEETING CONVENED AS PER THE DIRECTIONS  OF THE NATIONAL COMPANY LAW TRIBUNAL OF THE SECURED 
CREDITOR ON TUESDAY, DECEMBER 11, 2018 AT  SALON VALLIERE DUBARRY, SOFITEL MUMBAI BKC, C-57, 

BANDRA KURLA COMPLEX, BANDRA EAST, MUMBAI 400 051, MAHARASHTRA, INDIA 

I/We hereby record my/our presence at the meeting of the secured creditor of the Company, convened pursuant to an 
Order dated October 31, 2018 of Hon’ble National Company Law Tribunal, Mumbai Bench at Salon Valliere Dubarry, Sofitel 
Mumbai BKC, C-57, Bandra Kurla Complex, Bandra East, Mumbai 400 051, Maharashtra, India on Tuesday, December 11, 
2018 at 2:30 p.m. (IST).

Name and address of the :.............................................................................................................................................................
Secured Creditor  
(IN BLOCK LETTERS)

Signature  :.............................................................................................................................................................

Value of debt  :.............................................................................................................................................................

Name of the Proxy*  :.............................................................................................................................................................
(IN BLOCK LETTERS) 

Signature  :.............................................................................................................................................................
* (To be filled in by the Proxy in case he/she attends instead of the shareholder).

Notes:

1. Only Member/ Proxy holder can attend the Meeting.
2. Please complete the Folio No./ DP ID No. Client ID No. and name of the Member/ Proxy holder sign this Attendance Slip 

and hand it over, duly signed, at the entrance of the Meeting Hall.
3. A Member/  Proxy holder attending the meeting should bring copy of the Notice for reference at the meeting.
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