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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

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

Corporate Identification Number (CIN): L65110TN2014PLC097792

I hereby certify that the name of the company has been changed from IDFC BANK LIMITED to IDFC FIRST BANK
LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name IDFC BANK LIMITED.

Given under my hand at Chennai this Twelfth day of January two thousand nineteen.

DS MINISTRY
OF CORPORATE
AFFAIRS 13

B SRIKUMAR
Deputy RoC
Registrar of Companies

RoC - Chennai

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

IDFC FIRST BANK LIMITED

KRM Tower, 7th Floor, No. 1,, Harrington Road, Chetpet,, Chennai, Chennai, Tamil Nadu, India,
600031



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Chennai
Block No. 6 , B' Wing, 2nd Floor , Shastri Bhawan 26 , Haddows Road

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rule 8 of the Companies (Incorporation) Rules, 2014]

| hereby certify that IDFC BANK LIMITED is incorporated on this Twenty First day of October Two
Thousand Fourteen under the Companies Act, 2013 and that the company is limited by shares.

The CIN of the company is U65110TN2014PLC097792.

Given under my hand at Chennai this Twenty First day of October Two Thousand Fourteen.

V ELANGOVAN

Deputy Registrar of Companies
IEYa

Tamil Nadu
ahratd

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

IDFC BANK LIMITED

KRM Tower, 8th Floor, No. 1,, Harrington Road, Chetpet,
Chennai - 600031,

Tamil Nadu, INDIA
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I11.(A)

MEMORANDUM OF ASSOCIATION
OF
IDFC FIRST BANK LIMITED

(Incorporated under the Companies Act, 2013)
(Company limited by shares)

The name of the Company is “IDFC FIRST BANK LIMITED”.

The Registered Office of the Company will be situated in the State of Tamil Nadu.

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION

ARE:

To carry on the business of banking that is to say accepting, for the purpose of
lending or investment, of deposits of money from the public, repayable on demand
or otherwise, and withdrawable by cheque, draft, order or otherwise.

To establish and carry on the business of banking in any part of India or outside India.

In addition to the business of banking, to carry on the business of —

borrowing, raising, or taking up of money;

lending or advancing of money by way of a loan, overdraft or on cash credit
or other accounts or in any other manner, either upon or without security;

drawing, making, accepting, discounting, buying, selling, collecting and
dealing in bills of exchange, hundis, promissory notes, coupons, drafts, bills
of lading, railway receipts, warrants, debentures, certificates, scripts and
other instruments and securities whether transferable or negotiable or not;
granting and issuing of letters of credit, traveller's cheques and circular notes;
buying, selling and dealing in bullion and specie;

buying and selling of foreign exchange including foreign bank notes;
acquiring, holding, issuing on commission, underwriting and dealing in stock,
funds, shares, debentures, debenture stock, bonds, obligations, securities

and investments of all kinds;

purchasing and selling of bonds, scrips or other forms of securities on behalf
of constituents or others;

negotiating of loans and advances;

receiving of all kinds of bonds, scrips or valuables on deposit or for safe
custody or otherwise;

providing of safe deposit vaults;
collecting and transmitting of money and securities;

acting as agents for any Government or local authority or any other person or
persons;

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
a managing agent or secretary and treasurer of a company;

contracting for public and private loans and negotiating and issuing the
same;



10.

(p) 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;

() carrying on and transacting every kind of guarantee and indemnity business;

(n managing, selling and realizing any property which may come into the
possession of the company in satisfaction or part satisfaction of any of its
claims;

(s) acquiring and holding and generally dealing with any property or any right,
title or interest in any such property which may form the security or part of the
security for any loans or advances or which may be connected with any such
security;

(1) granting pensions and allowances and making payments towards insurance;

(u) acquisition, construction, maintenance and alteration of any building or works
necessary or convenient for the purposes of the company;

(V) 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;

(w) any other forms of business which the Central Government, pursuant to
clause (0) of sub-section (1) of Section 6 of the Banking Regulation Act, 1949,
may by notification in the Official Gazette, specify as a form of business in
which it would be lawful for a banking company to engage.

To carry on the business of merchant banking, investment banking, portfolio
investment management, corporate consultants and advisors.

To carry on the business of factoring by purchasing and selling debts receivables
and claims including invoice discounting and rendering bill collection, debt collection
and other factoring services.

To carry on and transact the business of giving guarantees and counter guarantees
and indemnities whether by personal covenant or by mortgaging or charging all or
any part of the undertaking, property or assets of the company, both present and
future wherever situated or in any other manner and in particular to guarantee the
payment of any principal moneys, interest or other moneys secured by or payable
under debentures, bonds, debenture-stock, mortgages, charges, contracts,
obligations and securities, and the repayment of the capital moneys and the payment
of dividends in respect of stocks and shares or the performance of any such other
obligations.

To carry on the business of financing, leasing (operating and financial), hire purchase,
all forms of securitization, asset reconstruction or recovery, dealer inventory financing,
factoring of receivables, instalment sale and/or deferred sale relating to goods or
material, including machinery, plant, equipment, ships, vehicles, aircraft, rolling stock,
factories, inventory, debtors, furniture, apparatus, appliances and other movable and
immovable property, and to arrange or syndicate leasing, hire purchase, installment
sale or deferred sale businesses.

To act as escrow agents and trustees, and issuing and paying agents, including for
trust and retention accounts.

To develop and promote new financing or banking instruments of all kinds whether
for the capital market, money market or otherwise and to render all kinds of fee-
based financial services.

To solicit and procure insurance business, mutual fund and alternatives fund

business as Corporate Agent and to undertake such other activities as are incidental
or ancillary thereto.
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I1.(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
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SPECIFIED IN CLAUSE IIl. (A) ARE:

To do any other form of business which the Government of India may specify as a
form of business in which it is lawful for a banking company to engage.

To borrow or raise money or secure loans or credits for the purpose of the Company
under contracts or under promissory notes, bills of exchange, hundies and other
negotiable or transferable instruments, or issue convertible or non-convertible,
secured or unsecured debentures, debenture stock, bonds and alternative to
secured obligations and securities of all kinds and to frame, constitute and secure
the same, as may seem expedient, with full power to make the same transferable by
delivery or by instrument of transfer or otherwise and either perpetual or terminable
and either redeemable or otherwise, and to charge or secure the same by trust deed
or otherwise on the whole or any part of the undertaking of the company or upon any
specific property, movable and immovable, and rights, both present and future, of
the Company as may be authorized by law or otherwise however.

To carry on the activities of bill discounting, re-discounting, dealing in commercial
paper, treasury bills, certificate of deposits and other financial instruments.

To promote, effect, insure, guarantee, underwrite, participate in, manage and carry
out any issue whether, public or private of company, corporation, association or
Central or State Government, municipality or of the other loans or of shares, stocks,
debentures or debenture stock and to lend monies for the purpose of any such issue
and to act as an Issue House, Share Registrars, Share Transfer Agent, Investment
and Share Consultant, Custodian, Share Depository Agent and as Manager or any
such issue.

To acquire by purchase, lease, exchange, hire, concession, grant or otherwise, either
absolutely or conditionally and either alone or jointly with others, any movable or
immovable property of any description, any patents, trade marks, concessions,
privileges and any other rights for the objects and business of the Company or which
the Company may think necessary or convenient to acquire or the acquisition of which
in the opinion of the Company is likely to facilitate the realisation of any securities held
by the Company or to prevent or diminish any apprehended loss or liability or which
may come into the possession of the Company in satisfaction or part satisfaction of
any of its claims and to pay for all such property and rights purchased or acquired
by the Company in any manner including by shares, debentures, debenture stock
or bonds or other securities held by or of the Company or otherwise and to manage,
sell, develop, improve, exchange, let or lease, or otherwise dispose of or turn to
account all such property and rights purchased or acquired by the Company and
to acquire and hold and generally deal with in any manner whatsoever all or any
property and right, movable and immovable and any right, title or interest therein
which may form part of the security for any loans or advances made by the Company
or which may be connected with any such security and all at such time or times and
in such manner and for such consideration as may be deemed proper or expedient.

To acquire and undertake the whole or any part of the business of any person or
any Company with all or some of the assets and liabilities and to hold and purchase
shares, stocks, debentures or other rights of any Company carrying on business
which the Company is authorised to carry on or which is incidental or ancillary to it or
which may conveniently be carried on by the Company or to manage the same on
special contract or as mortgagee or in any manner whatsoever.

To carry on the business of assisting industrial, infrastructure and commercial
enterprises in general by —

assisting in the creation, expansion and modernisation of such enterprises;
i, encouraging and promoting the participation of capital, both internal and
external in such enterprises; and in particular by providing finance in the form

of long, medium or short term loans or equity participations;

iil. sponsoring and underwriting new issues of shares and securities;
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V. guaranteeing loans from other investment sources;

\ making funds available for re-investment by revolving investments as rapidly
as prudent;
Vi. performing and undertaking activities pertaining to leasing, giving on hire or

hire-purchase, bill marketing, factoring and related fields.

To undertake the agency of other Indian banks and of foreign banks and other
financial institutions and to mange the issue of a loan for a corporation or company,
firm or association whether incorporated or not, or of foreign Government.

To acquire, receive, hold, hold in trust as trustee, agent or nominee of any person,
corporation, Company, any real or personal property, rights or interest acquired by
or belonging to the Company or on behalf of or for the benefit of the Company, and
with or without any declared trust in favour of the Company.

To sell, improve, manage, develop, exchange, lease, sub-lease, mortgage, dispose
of, acquire, turn to account, purchase or otherwise deal with all and hold, use, deal
or trade in, whether with a view to profit or otherwise and by any means whatsoever
property and rights of all kinds whether movable or immovable, legal or equitable and
wheresoever situate, including but without prejudice to the generality of the foregoing,
lands, buildings, easements, mortgages, product, plant, machinery, stock-in-trade
tools, vehicles, aircraft, vessels, chattels, materials, concessions, options, contracts,
book debts, business concerns and undertakings, claims, privileges and choses in
action of all kinds to carry on and promote such business or activity and either to
retain the property acquired or to turn to account for the Company’s business.

To act as foreign exchange dealer and to buy, sell or otherwise deal in all kinds
of foreign currencies, foreign currency options, forward covers, swaps of all kinds
and to transact for itself or on behalf of any persons, body corporate, company,
corporation, society, firm or association of persons whether incorporated or not, all
kinds of transactions in foreign currencies.

To issue debit or credit cards, charge cards or smart cards or co-branded cards
and extend any other credits to customer or any other persons for any purpose
permissible for the company to carry on under law.

To pay out of the funds of the Company all expenses which the Company may lawfully
pay with respect to the formation, promotion and registration of the company or the
issue of its capital including brokerage and commissions for obtaining applications for
or taking, placing or underwriting or procuring the underwriting of shares, debentures
or other securities, of the Company, or other pre-incorporation expenses.

To set up or participate as a payment gateway for effective payment against services
and trade transactions carried out by internet sites and portals, to act as enablers
for settlement of e-commerce or any other type of transactions for corporates,
individuals or any other entities and to act as digital signature verification authority
under the Information Technology Act 2000.

To establish maintain and operate automated teller machines, or any other electronic
and telecommunication devices for carrying on any of the banking businesses
including, but not limited to internet banking, telephone banking, utility bills payment
for electricity, telephone, mobile phones, and any other activity that would require the
company'’s banking expertise.

To acquire by purchase, lease or otherwise any premises for the construction and/
or establishment of a safe deposit vault or vaults and to maintain therein fireproof
and burglar proof strong rooms, safes and other receptacles for deeds, securities,
documents, money, jewellery and valuables of all kinds.

To establish or support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences for the benefit of past or present
employees or Directors of the Company or the dependents of such persons and to
grant pensions, gratuities and allowances and superannuation and other benefits
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40.
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or ensure payment of any of them by taking insurance or any other promises and
assurances as the Company may undertake and subscribing to or guaranteeing
moneys for charitable or benevolent objects or for any exhibition or for any public,
general or useful object.

To purchase or import, take on lease or in exchange, hire or otherwise acquire any
movable or immovable property and any rights or privilege which the Company may
think necessary or convenient for the purposes of its business and in particular any
land, building, easement, machinery, plant or any other property or assets.

To invest and deal with money in such manner as may, from time to time, be thought
fit subject to the provisions of the Companies Act, 2013.

To remunerate any person for services rendered or to be rendered in placing or
assisting to place or guaranteeing the placing of any of the shares, debenture or
bonds in the Company’s capital or any debentures or other securities issued by the
Company.

To adopt such means of making known and advertising the business and productions
and services of the Company as may be expedient.

To apply for, promote and obtain any order, regulation, or other authorization or
enactment which may directly or indirectly benefit the Company.

To procure recognition of the Company in any country or place outside India.

To issue or allot fully or partly paid shares in the capital of the Company in payment or
part payment of any movable or immovable property purchase or otherwise acquired
by the Company or any services rendered to the Company.

To take or hold mortgages, liens, and charges to secure payment of the purchase
price or any unpaid balance of the purchase price, or any part of the Company’s
property of any kind sold by the Company, or any money due to the Company from
buyer or any other person.

To undertake and execute trust and the administration of estates as executor or
trustee or otherwise, including to protect the interest of the Company.

To pay out of the funds of the Company all or any expenses which the Company
may lawfully pay for the services rendered for the formation and registration of this
company and for the promotion of any other company by it subject to the provisions
of the Companies Act, 2013 and the Banking Regulation Act, 1949,

To establish and maintain branches, offices and agencies, either through a subsidiary
company or companies or otherwise at any place or places in India or other parts of
the world for the conduct of the business of the company for the purposes of enabling
the company to carry on its business more efficiently and to exercise all or any of its
corporate powers, rights and privileges and to conduct its business in all or any of
its branches in the Union of India and in any or all states, territories, possessions,
colonies and dependencies and other parts of the world and to discontinue and
reconstitute any such offices, branches or agencies.

To insure any of the properties, undertakings contracts, risks or obligations of the
Company in any manner whatsoever.

To aid and support any person, association, body or movement, whose object is
solution, settlement or surmounting an industrial or labour problems or the promotion
of trade or business of the Company or for the promotion of science and technology,
cultural activities, sports, environment, rural development and other social and
welfare activities.

To undertake, carry out, promote and sponsor or assist any activity for the promotion
and growth of the national economy and for discharging what the directors may
consider to be the social and moral responsibility of the Company to the Public or
any section of the public as also any activity which the Directors consider likely to



42.

43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

promote national welfare or the social, economic or moral upliftment of the public or
any section of the public and in such manner and by such means as the Directors may
think fit; and the Directors may without prejudice to the generality of the foregoing,
undertake, carry out, promote and sponsor any activity by the publication of any
books, literature, newspapers, or other media, or by organising lectures or seminars
likely to advance these objects or by giving merit awards or giving scholarships,
loans or any other assistance to deserving students or any other scholars or persons
to enable them to prosecute their studies or academic pursuits or research, and by
establishing, conducting or assisting any foundations, institutions, funds or trusts,
having any one or more of the aforesaid objects by giving donations or otherwise in
any other manner; and the Directors may at their discretion in order to implement any
of the above mentioned objects or purposes transfer without consideration or at such
fair or concessional value as the Directors may think fit and divest the ownership of
any property of the Company to or in favour of any public or local body or authority or
Central or State Government or any public institution or public trust as the Directors
may approve.

To carry out any type of Corporate Social Responsibility activities.

To establish or support associations, institutions, schools, hospitals, guesthouses
clubs, funds and trusts which may be considered beneficial to any employees or ex-
employees and to officers and ex-officers of the Company or the dependents of any
such person.

To refer any questions, disputes or differences arising between the Company and
any other person (other than a Director of the Company) in connection with or in
respect of any matter relating to the business or affairs of the Company to arbitration
in such manner and upon such terms as the Company and such other person may
mutually agree upon each case and to institute legal proceedings or defend any
proceedings and to appoint advocates, consultants or advisors in this behalf.

To enter into negotiations or collaborations, technical, financial or otherwise with any
person or government for obtaining any grant, license or on other terms and other
rights and benefits, and to obtain technical information, know-how and expert advice
for providing or rendering services which the Company is authorised to provide or
render.

Tocreate any depreciation fund, reserve fund, sinking fund, redemption fund, insurance
fund, or any special or other reserve or fund, whether for redemption of debentures or
debentures-stock, for dividends, for equalizing dividends or for repairing improving,
extending and maintaining any part of the property of the Company.

To train or pay for training in India or abroad of any of the Company’s employees or
offices or any candidate in the interest of or furtherance of the Company’s objects.

To establish research and development centers for the business of the Company.

To engage in acquiring and undertaking whole or any part of the business of any
person or Company carrying business which this Company is authorized to carry on.

To take or otherwise acquire, hold and sell shares of any other Company as may be
authorized.

To promote or finance or assist in promoting or financing any business, undertaking
or industry either existing or new and associate with them either through the
instrumentality of syndicates or otherwise in conformity with the relevant laws
governing banks.

To open, establish, maintain and operate currency chests and small coin depots on
such terms and conditions as may be required by the Reserve Bank of India and to
enter into all administrative or other arrangements for undertaking such functions
with the Reserve Bank of India.

To carry on the business of giving services to industrial enterprises for transfer of
shares, debentures, bonds, stocks and various financial instruments and any other
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kind of securities issued by such enterprises in general by acting as registrars to the
Issue and Registrars for issue of shares, debentures, bonds, stock and all kinds of
securities and instruments and for fixed deposits and encouraging and promoting
the participation of private capital, both internal and external, in such enterprises
and private ownership of industrial investments and the expansion of investment
markets and to render custodial and depository services in respect of any type of
securities and to do all such things as may be advised, remitted and required for
related activities.

To amalgamate or merge with, or absorb or takeover any company or companies or
any body corporate, having objects altogether or in part similar those of this company,
or to sell, exchange, lease, under-lease, surrender, abandon, amalgamate, merge,
demerge, slump-sale, sub-divide, mortgage or otherwise deal with, either absolutely,
conditionally or for any limited interest, all or any part of the undertaking(s), property
rights or privileges of the Company, as a going concern or otherwise, to / with
any public body, corporation, company, society or association, or to any person
or persons, whether or not having similar objects as of this Company, for such
consideration as the Company may think fit, and in particular for any stock, shares
(whether wholly or partly paid), debentures, debenture-stock, securities or property
of any other company and to do all such incidental acts, deeds and things as may
be necessary to give effect to the amalgamation, merger, absorption, acquisition,
takeover, demerger, slump-sale or any other arrangement, as the case may be.

To apply for, provide information and guidance on governmental policies, directives,
instructions, regulations, ordinances or other authorisations or enactments of the
Central or any State Government or any other similar Semi-Government authorities
or agencies which may be required for enabling the Company to establish an
undertaking or to bring into effect any modification / diversification in any of the
Company’s business or constitution and to challenge any of the government bills,
statutes, rules, regulations, guidelines, proceedings or applications which are likely
to prejudice the Company’s business or interests.

To study such Governmental policies, regulations, ordinances and advise the
governmental authorities in formulating incentives schemes to attract industries and
investments.

To establish and maintain agencies at any place or place in India or other parts
of the world for the conduct of the business of the Company or for the purpose of
enabling the Company to carry on its business more efficiently; and to discontinue
and reconstitute any such branches or agencies.

To enter into partnership or into any arrangement for joint ventures in business for
sharing profits, union of interest, lease, licence or otherwise, reciprocal concessions
or co-operate with any person, firm, company or body corporate.

To invest in and deal with monies and funds belonging or entrusted to the Company,
not immediately required, and in such other investment and in such manner as may
from time to time be determined and to vary such investments and transactions
and to lend monies on such terms, with or without security, as may seem expedient
and in particular to customers and others having dealings with the Company and to
guarantee the performance of contracts by any such persons.

To open, maintain, operate and close account or accounts with any bank or banks
or other financial Institutions in India or abroad and to pay or earn interest and to
withdraw money from such account or accounts and to make, draw, co-accept,
endorse, execute, discount or negotiate and issue cheques, promissory notes,
hundies, bills of exchange, bills of lading, railway receipts, warrants, debentures and
other negotiable or transferable instruments.

To indemnify Officers, Directors, Promoters, Employees and Servants of the Company
against, proceedings, costs, damages, claims and demands in respect of anything
done, or ordered to be done, for and in the interests of the Company or for any loss
or damages or misfortune which happens in execution of the duties of their office or
in relation thereto.
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62. To apply for and become member of any business, commercial/trade/industrial
association, clearing house, society, company, professional body, stock exchange,
depository and promote measures for the protection and/or promotion of companies
trade, industry and persons engaged therein.

63. To carry on the business of financial services.

64. To appoint or nominate Directors or Managers of any subsidiary company or of any
other company in which this Company is or may be interested.

65. To carry on the business of providing and managing venture capital, seed capital,
risk capital, private equity, hedge funds or any other kinds of funds.

66. To act as a representative/correspondent bank for other banks in India or abroad.

67. To do all or any of the Objects set out herein as are incidental or as may be thought
conducive to the promotion or advancement of the business of the Company or
attainment of the Objects of the Company or any of them in India or elsewhere either
as principal, agent, trustee, contractor, carrier, broker, underwriter, issuer, factor and
either alone or in conjunction with others and either by or through agents, contractors,
trustees or otherwise and to carry on businesses which may seem to the Company
capable of being conveniently carried on or which are calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s property or rights.

V. The liability of the members is limited and this liability is limited to the amount unpaid, if
any, on the shares held by them.

* V. The Authorized Share Capital of the Company is X 14,000,00,00,000/- (Rupees Fourteen
thousand crores only) comprising of 1,270,00,00,000 (One thousand two hundred and
seventy crores) Equity Shares of X 10/- each and 1,30,00,00,000 (One hundred and thirty
crore) Preference Shares of X 10/- each. The Company has the power to increase and
reduce the Capital of the Company and to divide the Shares and the Capital for the time
being into other classes and to attach thereto respectively such preferential, guaranteed,
qualified or special rights, privileges and conditions as may be determined by or in
accordance with the Articles of Association of the Company or otherwise and to vary,
modify, amalgamate or abrogate any such rights, privileges or conditions in such manner
as may for the time being be provided by Articles of Association of the Company or
otherwise.

% The Authorised Share Capital of the Bank i.e. ¥ 14000 crore comprising of 1296.20 crore equity shares of ¥ 10 each and 10.38 crore preference shares of 2
100 each has been reclassifed to 1270 crore equity shares of * 10 each and 130 crore preference shares of 10 each pursuant to approval of the
Members by way of Postal Ballot on May 17, 2025.

PriorAmendments:

a. The Authorised Share Capital of the Bank was increased from % 7538 crore to ¥ 22905.10 crore, pursuant to the Composite Scheme of Amalgamation
among IDFC Financial Holding Company Limited, IDFC Limited and IDFC FIRST Bank Limited and their respective shareholders under Sections 230 to
232 and other applicable provisions of the Companies Act, 2013 and the rules made thereunder, approved by the Hon'ble National Company Law
Tribunal, Chennai Bench, vide Order dated September 25, 2024 and effectiveness of the Scheme from October 01, 2024.

b. The Authorised Share Capital of the Bank was increased from X 5363 crore to ¥ 7538 crore pursuant to approval of the Members by way of Postal
Ballot on June 03, 2020.

c. The Authorised Share Capital of the Bank was increased from % 5000 crore to ¥ 5363 crore pursuant to the Composite Scheme of Amalgamation of
Capital First Limited and Capital First Home Finance Limited and Capital First Securities Limited with IDFC FIRST Bank Limited effective December 18,
2018.

d. The Authorised Share Capital of the Bank has been reduced from % 22905.10 crore to ¥ 14000 crore, pursuant to approval of the Members by way of
Postal Ballot on March 19, 2025.
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We the several persons, whose names, addresses and description are hereunder
subscribed, are desirous of being formed into a company in pursuance of this Memorandum
of Association and we respectively agree to take the number of shares in the capital of the

Company set opposite our respective names:

Sl
No.

Name, Father’'s Name,
Address and Occupation of
the Subscribers

Number of
equity shares
taken by each
Subscriber

Signature of the
Subscribers

Signature, Name,
Address and
Occupation of
witness

IDFC Limited - through
Rajiv B. Lall

KRM Tower, 8th Floor, No.1,
Harrington Road, Chetpet,
Chennai 600031

Indian Company

49940
(Forty nine
thousand nine
hundred and
forty)

Authorised vide
Board Resolution
dated July 29, 2014
For IDFC Limited
Sd/-

Rajiv B. Lall
Authorised Signatory

Mahendra N. Shah

S/o. Shri Narandas H. Shah
1801, Tower 1 (Terra Tower)
Planet Godrej,

Simplex Mill Compound,
Keshavrao Khadye Marg,
Mahalaxmi (E),

Mumbai - 400011

Service

10
(Ten)

Sd/-

Sunil Kakar

S/o. Shri Sohan Lal Kakar
47th Floor, D 4707-08,
Ashok Towers,

Dr. SS Rao Road, Parel,
Mumbai - 400012
Service

10
(Ten)

Sd/-

Vikram Limaye

S/o. Shri Mukund Limaye
18 Shreenivas, Flat No.501,
5th Floor, Shivaji Park,

D.V. Deshpande Marg,
Dadar (West),
Mumbai-400028

Service

10
(Ten)

Sd/-

Rajeev Uberoi

S/o. Shri Balkrishnan Uberoi
Vaibhav Apartment 18-A, 18th
Floor, B D Road,

Breach Candy,

Mumbai - 400026

Service

10
(Ten)

Sd/-

Bipin Gemani

S/o. Shri Narandas Gemani
102 Satyanarayan Bhavan,
7/1 R.G. Thadani Marg,
Worli Sea Face,

Mumbai - 400 018.

Service

10
(Ten)

Sd/-

Ketan Kulkarni

S/o. Shri Sachchidanand
Kulkarni

Building No.13, Flat No. 603,
Millennium Park,

Hari Om Nagar,

Mulund (East),

Mumbai - 400081

Service

10
(Ten)

Sd/-

SERVICE

Witness to Subscribers 1 to 7 (Both Inclusive)
| witness to subscribers, who have subscribed and signed in my presence; further | have verified their Identity Details (ID) for their identification and
satisfied myself of their identification particulars as filled in. Mumbai 18/10/2014
Sd/-
ARVIND BHANDARI, S/O SATYANARAIN BHANDARI
33 - VAIKUNTH SOCIETY, LALLUBHAI PARK ROAD, ANDHERI (WEST), MUMBAI-400058

TOTAL

50,000
(Fifty thousand)

Place: Mumbai
Date: 18/10/2014
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* Article 1 (a) has been altered at the Annual General Meeting held on July 31, 2018

*1 (@)

ARTICLES OF ASSOCIATION
OF
IDFC FIRST BANK LIMITED

(Incorporated under the Companies Act, 2013)

(Company limited by Shares)

Table ‘F’

The regulations contained in the Table marked ‘F’ in
Schedule | to the Companies Act, 2013 shall not, except
in respect of such matters for which no provisions exist in
these Articles, apply to this Company.

(b) The regulations for the management of the Company and

for the observance by the members thereto and their
representatives shall, subject to any exercise of the
statutory power of the Company with reference to the
deletion or alteration of or addition to its regulations by
resolution as prescribed or permitted by the Companies
Act, 2013, be such as are contained in these Articles.

(c) The provisions of the Banking Regulation Act, 1949 and

2(1)
(@)

Guidelines for Licensing of New Banks in the Private
Sector issued by the Reserve Bank of India on February
22, 2013 shall have effect notwithstanding anything to the
contrary contained in the Memorandum and Articles of
Association of the Company.

Interpretation
In these Articles -

The marginal notes of these Articles shall not affect their
interpretation.

(b) “the Act” means the Companies Act, 2013 or any

statutory modification or re-enactment thereof for the time
being in force and the term shall be deemed to refer to
the applicable section thereof which is relatable to the
relevant Article in which the said term appears in these
Articles and any previous company law, so far as may be
applicable.

“the Banking Act” means the Banking Regulation Act,
1949 and would include any statutory modifications or re-
enactment thereof for the time being in force.

(d) “Articles” means these Articles of Association of the

e)

()

Company or as altered from time to time.

“Board of Directors” or “Board”, means the collective
body of the directors of the Company.

“Company” means IDFC FIRST BANK LIMITED.

(g) “Rules” means the applicable rules for the time being in

()

force as prescribed under relevant sections of the Act.

“Seal” means the common seal of the Company.

Table ‘F’
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Articles
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(2) Words importing the singular number shall include the
plural number and words importing the masculine gender
shall, where the context admits, include the feminine and
neuter gender.

(8) Unlessthe contextotherwise requires, words or expressions
contained in these Articles shall bear the same meaning
as in the Act or the Rules or the Banking Act as the case
may be.

Share capital and variation of rights

The Authorised Capital of the Company will be as stated in
Clause V of the Memorandum of Association, with power to
increase or reduce the said Capital and to issue any part of its
Capital with or without any priority or special privilege subject
to the restrictions, if any, in the Banking Regulation Act, 1949,
the Companies Act, 2013, and these Articles.

Subject to the provisions of the Act and these Articles, the
shares in the capital of the Company shall be under the control
of the Board who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion and
on such terms and conditions and either at a premium or at
par and at such time as they may from time to time think fit.

Subjecttothe provisions of the Act and these Articles, the Board
may issue and allot shares in the capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied
or for services rendered to the Company in the conduct of
its business and any shares which may be so allotted may
be issued as fully paid-up or partly paid-up otherwise than for
cash, and if so issued, shall be deemed to be fully paid-up or
partly paid-up shares, as the case may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules, Banking
Regulation Act, 1949 and other applicable laws:

(@) Equity share capital

(i) with voting rights; and / or

(i) with differential rights as to dividend, voting or

otherwise in accordance with the Rules and

Preference share capital

()
(1) Every person whose name is entered as a member in
the register of members shall be entitled to receive within
two months after allotment or within one month from the
date of receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide -

(a) one certificate for all his shares without payment of any
charges; or

(b) several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the
Board for each certificate after the first.

(2) Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid-up
thereon.

“Number” and
“Gender”
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(3) In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.

A person subscribing to shares offered by the Company shall
have the option either to receive certificates for such shares
or hold the shares in a dematerialised state with a depository.
Where a person opts to hold any share with the depository,
the Company shall intimate such depository the details of
allotment of the share to enable the depository to enter in its
records the name of such person as the beneficial owner of
that share.

If any share certificate be worn out, defaced, mutilated or torn
or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and
if any certificate is lost or destroyed then upon proof thereof
to the satisfaction of the Company and on execution of such
indemnity as the Board deems adequate, a new certificate in
lieu thereof shall be given. Every certificate under this Article
shall be issued on payment of fees for each certificate as may
be fixed by the Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures (except where
the Act otherwise requires) of the Company.

(1) The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided
that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner
required by the Act and the Rules.

(2) The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Banking Regulation Act,
1949, the Act and the Rules.

The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in one
way and partly in other.

If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.

(2) To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis

apply.
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The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

Subiject to the provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or more
classes which are liable to be redeemed, or converted to equity
shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.

(1) The Board or the Company, as the case may be, may,
in accordance with the Act and the Rules, issue further
shares to -

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

(b) employees under any scheme of employees’ stock
option; or

(c) any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.

(2) A further issue of shares may be made in any manner
whatsoever as the Board may determine including by
way of public offer, preferential offer or private placement,
subject to and in accordance with the Act and the Rules.

Foreign shareholding in the Company

The aggregate foreign shareholding including by way of Foreign
Institutional Investors (Flls) / SEBI approved sub-accounts of
Flls, Foreign Direct Investment (FDI), Foreign Nationals, Non-
resident Indians (NRIs), Overseas Corporate Bodies (OCBs),
Registered Foreign Portfolio Investors (FPI) in the Company
shall not exceed 49 per cent of the paid-up voting equity capital
of the Company for the first 5 years from the date of licensing of
the Company. Also, the foreign shareholding in the Company
shall be as per the directions of the Reserve Bank of India,
from time to time, in respect of new banks set up under the
Guidelines for Licensing of New Banks in the Private Sector
issued on February 22, 2013.

Lien
(1) The Company shall have a first and paramount lien -

(@) on every share (not being a fully paid share), for all
monies (whether presently payable or not) called, or
payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing
registered in the name of a member, for all monies
presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to
e wholly or in part exempt from the provisions of this clause.

Issue of further
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(2) The Company'’s lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owing to the company.

(3) Unless otherwise agreed by the Board, the registration
of a transfer of shares shall operate as a waiver of the
Company’s lien.

The Company may sell, in such manner as the Board thinks fit,
any shares on which the Company has a lien:

Provided that no sale shall be made—

(@) unless a sum in respect of which the lien exists is presently
payable; or

(b) until the expiration of fourteen days after a notice in writing
stating and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being of
the share or to the person entitled thereto by reason of his
death or insolvency or otherwise.

(1) To give effect to any such sale, the Board may authorise
some person to transfer the shares sold to the purchaser
thereof.

(2) The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

(8) The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a
good title to the share and the purchaser shall be registered
as the holder of the share.

(4) The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

(1) The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

(2) The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares at the date
of the sale.

In exercising its lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof
and accordingly shall not (except as ordered by a court of
competent jurisdiction or unless required by any statute) be
bound to recognise any equitable or other claim to, or interest
in, such share on the part of any other person, whether a
creditor of the registered holder or otherwise. The Company’s
lien shall prevail notwithstanding that it has received notice of
any such claim.
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The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures of
the Company.

Calls on shares

(1) The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

(2) Each member shall, subject to receiving at least fourteen
days’ notice specifying the time or times and place of
payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

(3) A call may be revoked or postponed at the discretion of
the Board.

A call shall be deemed to have been made at the time when
the resolution of the Board authorising the call was passed
and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

(1) If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof (the “due date”), the
person from whom the sum is due shall pay interest thereon
from the due date to the time of actual payment at such rate
as may be fixed by the Board.

(2) The Board shall be at liberty to waive payment of any such
interest wholly or in part.

(1) Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account
of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be
a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and
notified.

The Board -

(@) may, if it thinks fit, receive from any member willing to
advance the same, all or any part of the monies uncalled
and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the
same would, but for such advance, become presently
payable) pay interest at such rate as may be fixed by the
Board.
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Nothing contained in this clause shall confer on the member
(@) any right to participate in profits or dividends or (b) any
voting rights in respect of the moneys so paid by him until the
same would, but for such payment, become presently payable
by him.

If by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable by
instalments, then every such instalment shall, when due, be
paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of
the share or the legal representative of a deceased registered
holder.

All calls shall be made on a uniform basis on all shares falling
under the same class.

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed to
fall under the same class.

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any
part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time to
time be due from any member in respect of any shares either
by way of principal or interest nor any indulgence granted by
the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities including debentures of
the Company.

Transfer of shares

(1) The instrument of transfer of any share in the Company
shall be duly executed by or on behalf of both the
transferor and transferee.

(2) The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

Pursuant to the provisions of Section 12B of the Banking
Regulation Act, 1949, no person shall, except with the
previous approval of the Reserve Bank of India, on an
application being made, acquire or agree to acquire, directly
or indirectly, by himself or acting in concert with any other
person, shares / compulsorily convertible debentures of IDFC
FIRST Bank Limited or voting rights therein, which acquisition
taken together with the shares / compulsorily convertible
debentures / voting rights, if any held by him or his relative
or associate enterprise or person acting in concert with
him, makes the person to hold in aggregate five per cent or
more (or such per cent as the Reserve Bank of India
may impose from time to time) of the paid-up share
capital of IDFC FIRST Bank Limited or entitles him to
exercise five per cent or more (or such per cent as the Reserve
Bank of India may impose from time to time) of the voting
rights in IDFC FIRST Bank Limited.

The Board may, subject to the right of appeal conferred by the
Act decline to register —

(a) the transfer of a share, not being a fully paid share, to a
person of whom they do not approve; or

(b) any transfer of shares on which the Company has a Lien.
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(c) any transfer of shares that will result in violation of foreign
shareholding limit prescribed by Reserve Bank of India
from time to time.

In case of shares held in physical form, the Board may decline
to recognise any instrument of transfer unless -

(a) the instrument of transfer is duly executed and is in the form
as prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as
the Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of
shares.

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
thereunder, the registration of transfers may be suspended at
such times and for such periods as the Board may from time to
time determine.

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty-five days
in the aggregate in any year.

The provisions of these Articles relating to transfer of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

Transmission of shares

(1) On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees
or legal representatives where he was a sole holder, shall
be the only persons recognised by the Company as having
any title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence
of the death or insolvency of a member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter
provided, elect, either —

(@) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or
insolvent member could have made.

(2) The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share
before his death or insolvency.
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(3) The Company shall be fully indemnified by such person
from all liability, if any, by actions taken by the Board to give
effect to such registration or transfer.

(1) If the person so becoming entitled shall elect to be registered
as holder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he
SO elects.

(2) If the person aforesaid shall elect to transfer the share, he

shall testify his election by executing a transfer of the share.
(3) All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a
transfer signed by that member.

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share,
be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied
with.

The provisions of these Atrticles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or any
money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafter during
such time as any part of the call or instalment remains unpaid
or a judgment or decree in respect thereof remains unsatisfied
in whole or in part, serve a notice on him requiring payment of
so much of the call or instalment or other money as is unpaid,
together with any interest which may have accrued and all
expenses that may have been incurred by the Company by
reason of non-payment.

The notice aforesaid shall:

(@) name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be
made; and
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(b) state that, in the event of non-payment on or before the day
so named, the shares in respect of which the call was made
shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the
Board to that effect.

Neither the receipt by the Company for a portion of any money
which may from time to time be due from any member in
respect of his shares, nor any indulgence that may be granted
by the Company in respect of payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a
forfeiture in respect of such shares as herein provided. Such
forfeiture shall include all dividends declared or any other
moneys payable in respect of the forfeited shares and not
actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an entry
of the forfeiture with the date thereof, shall forthwith be made
in the register of members but no forfeiture shall be invalidated
by any omission or neglect or any failure to give such notice or
make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against
the Company, in respect of the share and all other rights
incidental to the share.

(1) A forfeited share shall be deemed to be the property of
the Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the
Board thinks fit.

At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company in
respect of the shares.

(2) All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the
time of forfeiture until payment or realisation. The Board
may, if it thinks fit, but without being under any obligation to
do so, enforce the payment of the whole or any portion of
the monies due, without any allowance for the value of the
shares at the time of forfeiture or waive payment in whole
or in part.

(3) The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.
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(1) A duly verified declaration in writing that the declarant is a
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to
be entitled to the share.

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

(3) The transferee shall thereupon be registered as the holder
of the share; and

(4) The transferee shall not be bound to see to the application of
the purchase money;, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale, re-allotment or disposal
of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise
of the powers hereinabove given, the Board may, if necessary,
appoint some person to execute an instrument for transfer of
the shares sold and cause the purchaser’s name to be entered
in the register of members in respect of the shares sold and
after his name has been entered in the register of members
in respect of such shares the validity of the sale shall not be
impeached by any person.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if any,
originally issued in respect of the relative shares shall (unless
the same shall on demand by the Company has been previously
surrendered to it by the defaulting member) stand cancelled
and become null and void and be of no effect, and the Board
shall be entitled to issue a duplicate certificate(s) in respect of
the said shares to the person(s) entitled thereto.

The Board may, subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if
the same had been payable by virtue of a call duly made and
notified.

The provisions of these Articles relating to forfeiture of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

Alteration of capital

Subject to the provisions of the Act, the Company may, by
ordinary resolution -
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(a) increase the share capital by such sum, to be divided into

shares of such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares;

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

(c) convert all or any of its fully paid-up shares into stock,

and reconvert that stock into fully paid-up shares of any
denomination;

(d) sub-divide its existing shares or any of them into shares of

smaller amount than is fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the

resolution, have not been taken or agreed to be taken by
any person.

59 Where shares are converted into stock:

60

(a) the holders of stock may transfer the same or any part

thereof in the same manner as, and subject to the same
Articles under which, the shares from which the stock arose
might before the conversion have been transferred, or as
near thereto as circumstances admit.

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that
such minimum shall not exceed the nominal amount of the
shares from which the stock arose;

the holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings
of the Company, and other matters, as if they held the
shares from which the stock arose; but no such privilege or
advantage (except participation in the dividends and profits
of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage;

such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words “share”
and “shareholder”’/“member” shall include “stock” and
“stock-holder” respectively.

Shares may be
converted into
stock

Right of stock
holders

The Company may, by resolution as prescribed by the Act, Reduction of
reduce in any manner and in accordance with the provisions of capital
the Act and the Rules -

(
(
(
(

c
d

a
b

o T

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.
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Joint Holders

61 Where two or more persons are registered as joint holders (not
more than three) of any share, they shall be deemed (so far as
the Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and other
provisions contained in these Articles:

(@) The joint-holders of any share shall be liable severally as

well as jointly for and in respect of all calls or instalments
and other payments which ought to be made in respect of
such share.

On the death of any one or more of such joint-holders, the
survivor or survivors shall be the only person or persons
recognized by the Company as having any title to the share
but the Directors may require such evidence of death as
they may deem fit, and nothing herein contained shall be
taken to release the estate of a deceased joint holder from
any liability on shares held by him jointly with any other
person.

Any one of such joint holders may give effectual receipts
of any dividends, interests or other moneys payable in
respect of such share.

(d) Only the person whose name stands first in the register of

@)

members as one of the joint holders of any share shall be
entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed to
include all relevant documents) and any notice served on
or sent to such person shall be deemed service on all the
joint holders.

Any one of two or more joint-holders may vote at any
meeting either personally or by attorney or by proxy
in respect of such shares as if he were solely entitled
thereto and if more than one of such joint-holders be
present at any meeting personally or by proxy or by
attorney then that one of such persons so present
whose name stands first or higher (as the case may
be) on the register in respect of such shares shall alone
be entitled to vote in respect thereof but the other or
others of the joint-holders shall be entitled to vote in
preference to a joint-holder present by attorney or by
proxy although the name of such joint holder present
by any attorney or proxy stands first or higher (as the
case may be) in the register in respect of such shares.

Several executors or administrators of a deceased
member in whose (deceased member) sole name any
share stands, shall for the purpose of this clause be
deemed joint holders.

(f) The provisions of these Articles relating to joint holders of

shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint
names
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Capitalisation of profits

62 (1) The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve -

(a) that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution
in the manner specified in clause (2) below amongst
the members who would have been entitled thereto,
if distributed by way of dividend and in the same
proportions.

(2) The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3)
below, either in or towards :

(A) paying up any amounts for the time being unpaid on
any shares held by such members respectively;

(B) paying up in full, unissued shares or other securities of
the Company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the
proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly
in that specified in sub-clause (B).

(3) A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in the
paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares;

(4) The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

63 (1) Whenever such a resolution as aforesaid shall have been
passed, the Board shall -

(a) make all appropriations and applications of the amounts
resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or other securities, if any;
and

(b) generally do all acts and things required to give effect
thereto.

(2) The Board shall have power-

(@) to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or otherwise
as it thinks fit, for the case of shares or other securities
becoming distributable in fractions; and
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(b) to authorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the Company
providing for the allotment to them respectively, credited
as fully paid-up, of any further shares or other securities to
which they may be entitled upon such capitalisation, or as
the case may require, for the payment by the Company on
their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on
their existing shares.

(8) Any agreement made under such authority shall be effective
and binding on such members.

Buy-back of shares

Notwithstanding anything contained in these Articles but sub-
ject to all applicable provisions of the Act or any other law for
the time being in force, the Company may purchase its own
shares or other specified securities.

Borrowing Powers

Subject to the relevant provisions of the Act and the Banking
Act, the Board may from time to time, by a resolution passed at
its meeting, borrow moneys and may generally raise and secure
the payment of such sum or sums in such manner and upon
such terms and conditions in all respects as it thinks fit and
in particular by the issue of bonds, perpetual or redeemable
debentures or debenture stock or any mortgage or charge or
other Security on the undertaking or the whole or any part of the
property of the Company (both present and future).

Any bonds, debenture stock or other securities issued or to be
issued by the Company shall be under the control of the Board,
who may issue them upon such terms, and conditions and in
such manner and for such consideration as they shall consider
to be for the benefit of the Company.

Debentures, debenture stock, bonds or other securities may be
made assignable free from any equities between the Company
and the person to whom the same may be issued.

The Board shall cause a proper register to be keptin accordance
with the provisions of the Section 85 of the Act of all mortgages
and charges specifically affecting the property of the Company
and shall duly comply with the requirements of the Act in regard
to registration of mortgages and charges and in regard to
inspection to be given to creditors or Members of the Register
of Charges and of copies of instruments creating charges. Such
sum as may be prescribed by the Act shall be payable by any
person other than creditor or Member of the Company for each
inspection of the Register of Charges.

General Meetings

All general meetings other than annual general meeting shall be
called extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary
general meeting.
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Proceedings at general meetings

(1) No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business.

(2) No business shall be discussed or transacted at any general
meeting except election of a Chairperson whilst the chair is
vacant.

(3) The quorum for a general meeting shall be as provided in
the Act.

The Chairperson of the Company shall preside as Chairperson
at every general meeting of the Company.

If there is no such Chairperson, or if he is not present within
fiteen minutes after the time appointed for holding the meeting,
oris unwilling to act as chairperson of the meeting, the directors
present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing to act as Chairperson
or if no director is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall,
by poll or electronically, choose one of their members to be
Chairperson of the meeting.

On any business at any general meeting, in case of an equality
of votes, whether on a show of hands or electronically or on a
poll, the Chairperson shall have a second or casting vote.

(1) The Company shall cause minutes of the proceedings
of every general meeting of any class of members or
creditors and every resolution passed by postal ballot to be
prepared and signed in such manner as may be prescribed
by the Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

(2) There shall not be included in the minutes any matter which,
in the opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory of any
person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company

(3) The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the
minutes on the grounds specified in the aforesaid clause.

(4) The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.
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(1) The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by
postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection by any member, without charge,
during 11.00 a.m to 1.00 p.m on all working days other than
Saturdays.

(2) Any member shall be entitled to be furnished, within the
time prescribed by the Act, after he has made a request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above.

The Board, and also any person(s) authorised by it, may take
any action before the commencement of any general meeting,
or any meeting of a class of members in the Company, which
they may think fit to ensure the security of the meeting, the
safety of people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good faith under
this Article shall be final, and rights to attend and participate in
the meeting concerned shall be subject to such decision.

Adjournment of meeting

(1) The Chairperson may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from
place to place.

(2) No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

(3) When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an
original meeting.

(4) Save as aforesaid, and save as provided in the Act, it shall
not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

Voting rights
Subject to any rights or restrictions for the time being attached
to any class or classes of shares —

(@) on a show of hands, every member present in person shall
have one vote; and

(b) on a poll, the voting rights of members shall be in proportion
to his share in the paid-up equity share capital of the
company. Provided however that the voting rights shall be
subject to the restrictions imposed under section 12 (2) of
Banking Regulation Act, 1949, as amended from time to
time.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.

(1) The vote of the joint holders in any meeting of members
shall be reckoned as given in article number 61(€)(i) above.
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(2) For this purpose, seniority shall be determined by the order
in which the names stand in the register of members.

A member of unsound mind, or in respect of whom and order
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his committee
or other legal guardian, and any such committee or guardian
may, on a poll, vote by proxy. If any member be a minor, the vote
in respect of his share or shares shall be by guardian or any one
of his guardian.

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to
any shares may vote at any general meeting in respect thereof
as if he was the registered holder of such shares, provided that
at least 48 (forty eight) hours before the time of holding the
meeting or adjourned meeting, as the case may be, at which
he proposes to vote, he shall duly satisfy the Board of his right
to such shares unless the Board shall have previously admitted
his right to vote at such meeting in respect thereof.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of the
poll.

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in regard
to which the Company has exercised any right of lien.

A member is not prohibited from exercising his voting on the
ground that he has not held his share or other interest in the
Company for any specified period preceding the date on which
the vote is taken, or on any other ground not being a ground set
out in the preceding Article.

Any member whose name is entered in the register of members
of the Company shall enjoy the same rights and be subject to
the same liabilities as all other members of the same class.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(1)

(i) Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final
and conclusive.

Proxy

(1) Any member entitled to attend and vote at a general meeting
may do so either personally or through his constituted
attorney or through another person as a proxy on his behalf,
for that meeting.
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(2) The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less
than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking
of the poll; and in default the instrument of proxy shall not
be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the shares in respect of which the proxy is given.

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company
at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3
(three) and shall not be more than 15 (fifteen). The Board
Directors shall include persons with professional and other
experience as required under the Banking Regulation Act,
1949.

The persons hereinafter named shall be the first directors of
the Company:

1.Dr. Rajiv Behari Lall
2.Mr. Vikram Mukund Limaye
3.Mr. Mahendra Narandas Shah

A Director shall not be required to hold any shares to qualify
him to act as a Director of the Company.

(1) The Board shall have the power to determine the directors
whose period of office is or is not liable to determination
by retirement of directors by rotation.

(2) The same individual may, at the same time, be appointed as
the Chairperson of the Company as well as the Managing
Director or Chief Executive Officer of the Company.

(1) The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue
from day-to-day.
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(2) The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall
be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general meeting.

(3) In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred by
them-

(@) in attending and returning from meetings of the Board of
Directors or any committee thereof or general meetings of
the Company; or

(b) in connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall
from time to time by resolution determine.

(1) Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of
the directors and additional directors together shall not
at any time exceed the maximum strength fixed for the
Board by the Articles.

(2) Such person shall hold office only up to the date of the
next annual general meeting of the Company but shall be
eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

(1) The Board may appoint an alternate director to act for
a director (hereinafter in this Article called “the Original
Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as
an alternate director for an independent director unless
he is qualified to be appointed as an independent director
under the provisions of the Act.

An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

(2)

(8) If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

(1) If the office of any director appointed by the Company
in general meeting is vacated before his term of office
expires in the normal course, the resulting casual vacancy
may be filled by the Board of Directors at a meeting of the
Board.
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* Article 101A has been inserted pursuant to the approval of shareholders of the Bank at the Annual General Meeting
held on August 31, 2023

(2) The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated.

*101A Notwithstanding anything contained in these Articles and
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subject to the applicable law, the Board shall have power
to appoint a Director, nominated by Debenture Trustee(s)
or investor(s), as applicable, on occurrence of any event
specified under the applicable laws/ Rules, Regulations,
Circulars, as amended from time to time, or by virtue of
any Agreement, Deed, Indenture, etc.

Powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statute or
otherwise directed or required to be exercised or done by the
Company in general meeting, but subject nevertheless to the
provisions of the Act and other laws and of the memorandum
of association and these Articles and to any regulations, not
being inconsistent with the memorandum of association
and these Articles or the Act, from time to time made by
the Company in general meeting, provided that no such
regulation shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made.

Proceedings of the Board

(1) The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings,
as it thinks fit.

(2) A director may, and the manager or secretary on the
requisition of a director shall, at any time, summon a
meeting of the board.

(8) The quorum for a Board meeting shall be as provided in
the Act.

(4) The participation of directors in a meeting of the Board
may be either in person or through video conferencing
or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

(1) Save as otherwise expressly provided inthe Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

(2) In case of an equality of votes, the Chairperson of the
Board, if any, shall have a second or casting vote.

The continuing directors may act notwithstanding any
vacancy in the Board; but, if and so long as their number is
reduced below the quorum fixed by the Act for a meeting of
the Board, the continuing directors or director may act for the
purpose of increasing the number of directors to that fixed
for the quorum, or of summoning a general meeting of the
Company, but for no other purpose.

(1) The Chairperson of the Company shall be the Chairperson
at meetings of the Board. In his absence, the Board may
elect a Chairperson of its meetings and determine the
period for which he is to hold office.
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(2) If no such Chairperson is elected, or if at any meeting
the Chairperson is not present within fifteen minutes
after the time appointed for holding the meeting, the
directors present may choose one of their number to be
Chairperson of the meeting.

(1) The Board may, subject to the provisions of the Act,
delegate any of its powers to Committees consisting of
such member or members of its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that
may be imposed on it by the Board.

(8) The participation of directors in a meeting of the Committee
may be either in person or through video conferencing
or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

(1) A Committee may elect a Chairperson of its meetings
unless the Board, while constituting a Committee, has
appointed a Chairperson of such Committee.

If no such Chairperson is elected, or if at any meeting
the Chairperson is not present within fifteen minutes
after the time appointed for holding the meeting, the
members present may choose one of their members to
be Chairperson of the meeting.

(1) A Committee may meet and adjourn as it thinks fit.

(2) Questions arising at any meeting of a Committee shall
be determined by a majority of votes of the members
present.

(8) In case of an equality of votes, the Chairperson of
theCommittee shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee
thereof or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more
of such directors or of any person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every
such director or such person had been duly appointed and
was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution
in writing, signed, whether manually or by secure electronic
mode, by a majority of the members of the Board or of a
Committee thereof, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be valid
and effective as if it had been passed at a meeting of the
Board or Committee, duly convened and held.
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* Article 112 aa) has been inserted at the Annual General Meeting held on July 31, 2018
Articles 112 (b) and 112 (c) have been deleted at the Annual General Meeting held on July 31, 2018

Chief Executive Officer, Manager, Company Secretary and Chief Financial Officer

112 a) The appointment or re-appointment or termination of Chief Executive

113

114

115

appointment of the Chairman, Managing Director,
Whole-time Director, Manager or the Chief Executive
Officer by whatever name called, shall be made by the
Board for such term, at such remuneration and upon
such conditions as it may think fit, after obtaining prior
approval of the Reserve Bank of India under Section 35B
of the Banking Act.

"’aa) Subject to the prior approval of the Reserve Bank of
India, the Company may, in addition to the Managing
Director, also appoint one or more Executive / Whole-
time directors, by whatever name called.

Registers

The Company shall keep and maintain at its registered
office all statutory registers namely, register of charges,
register of members, register of debenture holders, register
of any other security holders, the register and index of
beneficial owners and annual return, register of loans,
guarantees, security and acquisitions, register of
investments not held in its own name and register of
contracts and arrangements for such duration as the Board
may, unless otherwise prescribed, decide, and in such
manner and containing such particulars as prescribed by
the Act and the Rules. The registers and copies of annual
return shall be open for inspection during 11.00 a.m to 1.00
p.m on all working days, other than Saturdays, at the
registered office of the Company by persons entitled thereto
on payment, where required, of such fees as may be fixed
by the Board but not exceeding the limits prescribed by the
Act, the Banking Act and Rules.

(@) The Company may exercise the powers conferred on it
by the Act with regard to the keeping of a foreign
register; and the Board may (subject to the provisions of
the Act) make and vary such regulations as it may think
fit respecting the keeping of any such register.

(b) The foreign register shall be open for inspection and may
be closed, and extracts may be taken therefrom and
copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of
members.

The Seal

(1) The Board of Directors shall provide a Common Seal for
the purpose of the Company, and shall have power from
time to time to destroy the same and substitute a new
seal in lieu thereof, and the Board of Directors shall
provide for the safe custody of the Seal for the time
being and the Seal shall never be used except by the
authority of the Board of Directors or a Committee of
Board of Directors previously given.
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(2) The Common Seal shall be affixed to every deed or other
instrument to which it is required to be so affixed, in the
presence of any one of the Director who shall sign the
instrument to which the seal has been affixed and the
instrument shall be countersigned by the Secretary or
such other officer or person as the Board of Directors or
a Committee of Board of Directors may authorise in this
behalf.

Dividends and Reserve

The Company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the
Board but the Company in general meeting may declare a
lesser dividend. Provided that the Company shall create the
reserve fund in accordance with section 17 of the Banking
Regulation Act, 1949 before declaration of dividend.

Subiject to the provisions of the Act, the Board may from time
to time pay to the members such interim dividends of such
amount on such class of shares and at such times as it may
think fit.

(1) The Board may, before recommending any dividend,
set aside out of the profits of the Company such sums
as it thinks fit as a reserve or reserves which shall, at
the discretion of the Board, be applied for any purpose
to which the profits of the Company may be properly
applied, including provision for meeting contingencies or
for equalising dividends; and pending such application,
may, at the like discretion, either be employed in the
business of the Company or be invested in such
investments (other than shares of the Company) as the
Board may, from time to time, think fit.

(2) The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them
aside as a reserve.

(1) Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall
be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid
upon any of the shares in the Company, dividends may
be declared and paid according to the amounts of the
shares.

(2) No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.

(3) All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares
durin any portion or portions of the period in respect of
which the dividend is paid;

but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share
shall rank for dividend accordingly.
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(1) The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.

(2) The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares.

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint-
holders who is first named on the register of members, or
to such person and to such address as the holder or joint
holders may in writing direct.

(2) Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent.

Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other monies
payable in respect of such share.

Notice of any dividend that may have been declared shall
be given to the persons entitled to the share therein in the
manner mentioned in the Act

No dividend shall bear interest against the Company.

Accounts

The Company shall cause to be kept proper books of account
with respect to:-

(@) all sums of money received and expended by the
Company and the matters in respect of which receipt and
expenditure take place;

(b) all receipt and payments and deposits and other money
received and loans and other facilities granted by the
Company;

(c) the assets and liabilities of the Company

The books of account shall be kept at the Registered Office of
the Company or such other places as the Board of Directors
think fit subject to Section 128 of the Act.
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If the company shall have at a branch office, whether in
or outside India, proper books of account relating to the
transaction effected at that office shall be kept at that office
and proper summarized returns, made up-to-date at intervals
of not more than three month shall be sent by the branch
office to the Company at its registered office or other place
in India, as the Board thinks fit, where the main books of the

Company are kept.

All the aforesaid books shall give a fair and true view of the
affairs of the Company or its branch office, as the case may
be, with respect to the matters aforesaid and explain its

transactions.

The Company shall comply with the provisions of section
207 of the Act and Section 35 of the Banking Regulation Act,
1949 in regard to the inspection of the books of accounts and
other books and papers of the Company, by the Registrar of
Companies or by such officer of the Government as may be
authorised by the Central Government in this behalf, or by the

officers of the Reserve Bank of India, as the case may be.

(@) Subject to the provisions of section 129 of the Act,
every Balance Sheet and Profit and Loss account of
the Company, shall be in the form set out in Schedule
Il of the Banking Regulation Act, 1949, or as near
thereto as circumstances admit and the requirements
of the Companies Act, 2013, relating to the Financial
Statements i.e. Balance Sheet and Profit and Loss
Account, Cash Flow Statement, Statement of changes in
equity (if applicable), any explanatory note annexed to,
or forming part of, any document referred to earlier, of
the Company, shall in so far as they are not inconsistent
with the provisions of the Banking Regulation Act, 1949,
apply to the Financial Statements, i.e. Balance Sheet and
Profit and loss Account, etc. as the case may be of the

Company.

In case the Central Government by notification specifies
some other form or forms in which the Balance Sheet
and the Profit and Loss Account of the Company shall be
drawn, then the Company shall adopt such form of the

Balance Sheet and the Profit and Loss Account.

(b) The Financial Statements, i.e. Balance Sheet and Profit
and loss Account, etc. shall be approved by the Board of
Directors before they are signed on behalf of the Board
in accordance with the Banking Regulation Act, 1949
and the Companies Act, 2013 and Rules thereunder and
before they are submitted to the Auditors for their report

thereon.

Financial Statements, i.e. Balance Sheet, Profit and Loss
Account, Cash Flow Statement, Statement of changes in
equity, if applicable, and any explanatory note annexed to,
or forming part of any document referred to hereinbefore and
consolidated Financial Statements, if any, shall be signed in
accordance with the Banking Regulation Act, 1949 and the

Companies Act, 2013 and Rules thereunder.
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132 (1) The books of account, books papers of the company, or

133

134

135

136

any of them, shall be open to the inspection of directors
in accordance with the applicable provisions of the Act
and the Rules.

(2) The board shall from time to time determine whether and
to what extent and at what times and places and under
what conditions or regulations, the accounts and books
of the company or any of them, shall be open to the
inspection of members not being directors.

(8) No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law
or authorised by the Board or by the company in general
meeting.

Audit

At least once in every year, the accounts of the Company shall
be balanced and audited and the correctness of Financial
Statements, i.e. Balance Sheet and Profit and loss Account,
etc. shall be ascertained by one or more auditor or auditors to
be appointed as required by the Banking Regulation Act, 1949,
and the Companies Act, 2013.

The Company shall comply with the provisions of Banking
Regulation Act, 1949 and the Companies Act, 2013, in relation
to the Audit of the accounts of its branches whether in India
or outside India.

Winding up
For winding up of the Company the provisions contained in
the Banking Regulation Act, 1949, shall apply and those
contained in the Companies Act, 2013, shall apply to the ex-
tent to which they are not inconsistent with the Banking Reg-
ulation Act, 1949.

Subject to the applicable provisions of the Act, the Banking
Act and the Rules made thereunder —

(@) Ifthe Company shall be wound up, the liquidator may, with
the sanction of a special resolution of the Company and
any other sanction required by the Act, divide amongst
the members, in specie or kind, the whole or any part of
the assets of the Company, whether they shall consist of
property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such
value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be
carried out as between the members or different classes
of members.

(c) The liquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon such trusts for
the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.
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Indemnity and Insurance

137 (a) SubjecttotheprovisionsoftheAct, everydirector,managing Directors’ and
director, whole-time director, manager, company secretary officers’ right to
and other officer of the Company shall be indemnified by indemnity
the Company out of the funds of the Company, to pay all
costs, losses and expenses (including travelling expense)
which such director, manager, company secretary and
officer may incur or become liable for by reason of any
contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary
or officer or in any way in the discharge of his duties in
such capacity including expenses.

(b) Subject as aforesaid, every director, managing director,
manager, company secretary or other officer of the
Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether
civil or criminal in which judgment is given in his favour or
in which he is acquitted or discharged or in connection
with any application under applicable provisions of the
Act in which relief is given to him by the Court or Tribunal.

(c) The Company may take and maintain any insurance as Insurance
the Board may think fit on behalf of its present and/or for-
mer directors and key managerial personnel for indemni-
fying all or any of them against any liability for any acts in
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

138 Wherever in the Act, it has been provided that the Company General power

shall have any right, privilege or authority or that the Company
could carry out any transaction only if the Company is so
authorized by its articles, then and in that case this Article
authorizes and empowers the Company to have such rights,
privileges or authorities and to carry such transactions as have
been permitted by the Act, without there being any specific
Article in that behalf herein provided.
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We, the several persons, whose names and addresses are hereunder subscribed, are
desirous of being formed into a Company in pursuance of this Articles of Association:

SI. No. | Name, Father’'s Name, Address and | Signature of the Signature, Name,
Occupation of the Subscribers Subscribers Address and
Occupation of
witness
1 IDFC Limited - through Rajiv B. Lall Authorised vide Board
KRM Tower, 8th Floor, No.1, Harrington Resolution
Road, Chetpet, dated July 29, 2014
Chennai 600031 For IDFC Limited
Indian Company Sd/-
Rajiv B. Lall
Authorised Signatory
2 Mahendra N. Shah Sdy/-

S/o. Shri Narandas H. Shah

1801, Tower 1 (Terra Tower) Planet
Godrej, Simplex Mill Compound,
Keshavrao Khadye Marg,
Mahalaxmi (E),

Mumbai - 400011

Service

3 Sunil Kakar Sd/-
S/o. Shri Sohan Lal Kakar
47th Floor, D 4707-08,
Ashok Towers,

Dr. SS Rao Road, Parel,
Mumbai - 400012

Service

4 Vikram Limaye Sd/-
S/o. Shri Mukund Limaye

18 Shreenivas, Flat No.501, 5th Floor,
Shivaji Park,

D.V. Deshpande Marg,

Dadar (West),

Mumbai-400028

Service

5 Rajeev Uberoi Sd/-
S/o. Shri Balkrishnan Uberoi

Vaibhav Apartment 18-A, 18th Floor, B
D Road,

Breach Candy,

Mumbai - 400026

Service

6 Bipin Gemani Sd/-
S/o. Shri Narandas Gemani
102 Satyanarayan Bhavan,
7/1 R.G. Thadani Marg,
Worli Sea Face,

Mumbai - 400 018.

Service

7 Ketan Kulkarni Sd/-
S/o. Shri Sachchidanand Kulkarni
Building No.13, Flat No. 603,
Millennium Park,

Hari Om Nagar,

SERVICE

Witness to Subscribers 1 to 7 (Both Inclusive)

| witness to subscribers, who have subscribed and signed in my presence; further | have verified their Identity Details (ID) for their identification and
ARVIND BHANDARI, S/O SATYANARAIN BHANDARI

33 - VAIKUNTH SOCIETY, LALLUBHAI PARK ROAD, ANDHERI (WEST), MUMBAI-400058

satisfied myself of their identification particulars as filled in. Mumbai 18/10/2014
Sd/-

Mulund (East),
Mumbai - 400081
Service

Place: Mumbai
Date: 18/10/2014
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In the matter of the Companlas Ect, 1956;
and
¢ Mmatter of Petition under Sectionz 391 to 394 b
Companies Act, 19596 s
and -
“of IDFC Limited(CIN No.L651S1TN1957PLOO37415),
a company incorporated under the Companies Act, 1956 and
having its Registered Office at KRM Tower, 8= Floor, R&f}
Harrington Road, Chetpet; Chennai-&00 031, =
- Tamil Nadu, Indie.
Andi .
In the mattar of Scheme of Arrangement among IDFC Eimdited
(Patitioner/Transfaror Company) and IDFC Bank Limited
{Transferee Company) and their respective Sharehoclders
and Creditors

s

€.».131/2015:

IDFC Limited (CIN No.L65191TN1857PLC0O37415)

a company incorporated under the Companies Act,

1956 and having itz Registered Office at

RRM Tower, 8™ Floor, No.l, Harrington Road,

Chetpet, Chennai-8600 (31,

Tamil Nadu, India. Petitioner/

Transferor Company




c.p.192/2015:

IDFC Bank Limited (OIN No.U65110TN2014PLC097792)
a company incorporated under the Compsanieg Act,
2013 and hsving its Registered Office at
ERM Tower, 8% Floor, No.l, Harrington Road,
Chetpet, Chennai-600 031,
Tamil Nadu, India. .. Petitioner/
: Transferee Company

The Company Petitioner praying this Court

a) That the Scheme of Arrangement among IDFC Iamited
and IDPC Bank Iimited and their respective Shareholders and
Creditors, ba sanctioned by this Hon'ble Court, g0 a8 to be
binding on &ll the shereholders sand creditors of the
Petitioner/Transferee Company and on the Transfercr Company.
That for a direction from this Hon'ble Court to the Scheme
with the Registrar of Companiez, Tamil Nadu within 30 days
of the receipt of final approvel from the Regerve Bank of
India f£or undertaking banking operations under the Eanking
REgulatidns Act, 1245;

These Coﬁpany Petitions coming on this day before
thig Court for hesring in the presence of Mr.P.Chidambaram
Sentor Counsel for M/s.Sathish Parasaran, Advocate for the
petitioners  herein and of Mr.M.Gopikrishnan, Central
Government Standing Coungel sppesrihg for Regional
Director, Southern Region, Ministry of Corporate Affairs,
Chennai, and upon reading the order dated 20/2/2015 made in
CP.N0.169/2015, whereby the said company viz., IDFC Limited
the petitioner <company in CP.No.121/2015 herein was
directed to convene a meeting of the equity shareholders of
the above named company for the purposge df considering and
if thought £it approving with or without wmodification of
the proposed scheme of the Arrangemant, and  the
advertisement hsving been made 1in one issue of Bnglish
Daily Wews paper viz., “The Hindu Business ZLine” dated

13/3/2015 and in one issue of Tamil Daily News paper Vviz.,

Cn 00841



3.

“Makksl Kural” dated 13/3/2015 (both Chénnai edition) each

containing the advertisement of the said meeting and the
report of the Chairman of the said meeting as to the result

of the meeting and the report s the Scheme of Arrangement

haz been filed and upon reading the ' Company Petitions

1915192/2015 and ‘the affidavit of B.K..Bans'afl, Regional

Director, Southern Region, Ministry of Corporate Affairs,

Chennai and the advertisement of the Company Petitions

having been made in one issue of English Da:.ly News Daper
viz., “Hindu Businees ILine’dated 21'/51’20'15 and in one issgue
of Tamil Daily News Paper viz. “ﬁakkal Kural“dated
21/5/201% (both Chennai Bdition) and this having dispensed
with the convening, holding and conducting of.meeting of
the secured creditors, and eguity shareholders of the
applicant companies by an order dated 20/2/2015 made in
CA.No.1706172/2015 and this court dispensed with the
regquirement of the procedure under Sec 101{2) of the
Companies Act 1956 by an order dated 20/2/2015 made in
CA.No.171/2015 and the learned Senior Counsel appearing Ffor
the petitioners Bubmitted that pursuant to Section BOCCF of
the Income Tax Act, a retail tax payer could invest upto a

maximugm of Rs.20,000/- and the LTIBS “were issued for s

period of ten years with a lock-in peried of five years and

in the Scheme of Arrangement, bonds are slso transferable
and pursuant to the Demerger pro&éés;ﬁ the LTIBz being part
of the Financial Undertaking be:mg 'figraﬁsfe;red to the
resulting Company, wiz., IDFC Bank, 4% per the RBI New
Banking Guidelines, it has bhecome s’_ﬁéi:’u'téfy to ‘convert the
secured bonds to unéecured' bonds. Learned Senior Counsel
also brought to the notice of this Court that the demerged
Company has beéen regularly paying _in't.ér'e's'i: to the Bond
Holders and also undertakes that it will continus to pay
the seme. With regard to the non-possibility of transfer of
bonds as per the letter dated 23.02.2015 issued by the
Department of Financial Services, lea{ned Senior .Counsel

submitted that it is suffice if the Reser\i_'é. Bank of India

Cn 0084
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does not raise any objection. During the course of
arqument, learned Senior Coungel relied on the
communication dated May 30, 2014 issusd by the Reserve Bank
of India wherein it has advised that it has no objection to
the IDFC ITimited p_ur‘Bu-ing'the option regarding demerger of
the lending busineszs of IDFC.‘ into the proposgsed IDFC Bank
L’ifmit_e_d . 'subjeét | ;f.'o-" &;mpliance with the relevant
regﬁltétiéns, provisicns of the Companies Act, 2013 and
necessary spproval ff_cm Departmant aof Non-Banking
Supervision, RBI. Further, the Ragerve Bank of India, by
ite  subsequent letter dated February 02, 2015, has
communicated the demarl.;ge:d Company . that it hag no objection
to the p‘r-.opogal'af convarsion of secured bonds to ungecuread
bonds. As reg-ér,d'g the capital gaine, the submigsion of the
le:arneci Senior Counsel would be to the effect that the
comrersz.on of \LTIBs will not attract capital gains because
the orlglnal issuer 1is substituted and that the bonds once
'red_gemed, will get their face value as the interest is paid
periodically. In .case where a person sells the bonds in
the secondaery or capltal market, according to the learned
Senior Counsel, it could only be for a price marginally
high and that the same will not attract Section 2{47) of
the Income Tax Act and this court having observed that
since consent aff—idaﬂfits of the équit.y shareholders as well
ag No Objection Certificate from the secured creditors and
_the 'Board Resolution of the demerged Company have been
'flled, ~and thJ.B_Cgurt E_Dn 28_.4.2015, issued notice in the
";PF«e.Ei‘?'-.RF’ petiti'ons, ;‘t_p._ \_!'_-::he-' Rega.cmal Director,; Southern
Region, Department of quporate Affairs and the Registrar

_ __,_ﬁa'fn;i_._éres.'""_f E‘urther more, a notice under Section BOCCF
o:Et: e'i'\Income Tax P.c:t. hﬂs ~also been isgued to the Long Term
_-Iz'xf.r&ét.ructure Bondlmlders anltlng their intention with
.'regard to the Sc:heme of Arrangement. It is gseen that no
objection has been raised by any one of the bondholder and
fhglsﬁggional Director, Ministry of Corporate Affairs has
filed his affidavit dated 20 May, .201'-'5 without any

“Cn 008415
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objecta.on to the Scheme to the effect that. the demerged -

Company is regular in flllhg the:.r statutory returns and-

s

the first balance sheet of the resultlng Company is not yet
due besides stata.ng thet na:.ther prosecutlon 3.5 filed nor
any complaint is pend:l.rxg agalnst the demerged and resulting
Companies and that no inspection has been conducted 'in
respect of the Com’banies. With respect to transfer of LTIBs
stated in the letter dated 17.4.2015 by the Ministry of
Finance, Go;?er'n_me-nt of 1India and also stated in the
objection letters received from s_omé of the bondholders of
the LTIBs, the demerged C'ompaﬁy hag filed an affidavit
dated 20 June, 2015 before this Court’ to the Ffollowing
effect:- |
“(a} That the Schems does not 1in any manner affect
the terms of the LITIBs with respect to the
matﬂri't’.y date, bu}"—ba.bk date, interest rate or
the redemption / maturity amount payable.

(b) That the networth of the Finencing Undertaking
{as defined in the Schema} to be demsrged into
IDFC Bank Ltd., the resulting 'Company, will be
to the tune of approximately Rs. 6500 Croryes on
the Effesctive Date of the Scheaws. Further,
after the investment by IDFC Financial Holding
company Ltd., the Non-Opsrating Financial
Holding Compeny (NOFHC), the total networth of
IDFC Bank Limited wowuld be approximately
Rs.13,825 Crores, which would be more than
sufficient to weet any liabllity that may aerise

on accowunt of the repayment of LTIBs.

f¢) That the networth of the Residval Undertesking
(as defined in the Scheme) remaining with IDFC
Ltd., the Petitioner / Transferor C_'m:_:pany; even
if taken on a stand alone ba-s;is, wowuld be to the

tune of approximstely Rs.10,154 Crores.”

Cn 0084



ané there is no objectionable feature in the Scheme of
Arrangement (Demerger) detrimental to the (bonanalderg)
amplqyees' of the Demerged company or of the Resulting
company. The said Scheme is not violative of any statutory

provigions. The Scheme is £fair, just, sound snd is not

against any public policy or interest. No procsedings are.

5 5 BT I ™ Sy = Act
to. £31 of % gae: L ACE -

All the statutory provigions have been uomplled with and
this court doth hereby sanction the ScheMe of Arrangement

(Dehekger) between the Demerged Company with the Resulting

Company and  tl raspective shareholders and creditors and

;ﬂxth;tha Registrar of Companies, Tamil Nadu, within 30 days

_m_jfreCBlpt of final approval from the Reserve Bank of
India for undertaking banking operationg under the Banking
Regulations Act 1949 and this court doth further order as

follcas:

do file

(1) That, the Petitioner Companies hereirn,
with the BRegistrar of Compenies, Chennai, a certified copy

rofthe "order within 30 days of the receipt of £inal

capproval, from the Reserve Bank of India for undertaking
inc operations under the Banking Regulstions Act 1949,

(2} That, the parties to the Scheme of Arrangement

“{Demerger) - -or any, other person interested shsll be at

in regard for carrying out this Scheme of
{Demerger) ennexed herewith.

“(3}; That Ithe::learned cantral Governmant Standlng

Cn 008415



SCHEME OF ARRANGEMENT

AMONG
IDFC LIMITED as the Transferor Company
AND
IDFC BANK LIMITED : as the Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTION 391 TO 394 OF THE COMPANIES ACT, 1956)




1,13
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OQVERVIEW AND OBJECTS OF TH1S SCHEME"

Overview

IDFC Limited is 2 company incorporated inder the Companies Act, 1956 having its
registered office at KRM Tower, 8" Floor, No.1 Harringron Road, Chetpet, Chennai
600 031 (“Transferor Company”). The Transferor Company is regulated by the
Reserve Bank of India (“RBI”) as an ‘Infrastructure Finance Campany - Non
Banking Financial Company' and is a systemically important non-deposit taking non-
banking Gnance compary. The Transferor Company is primarily engaged in the
business of praviding end-to-end project financing and other financial services. The
Transferor Company's businesses consists of the lending and financing business
undertaking, including project finance (fund based and non-fund based), fixed income
snd treasury, along with various other . activities such as institutional broking,
investment banking, asset management &nd an infrastructure debt fund, which are
undertaken through a pumber of subsidiaries. In addition, it holds windmill
operations, investments in non-regulated business entities as well as certain strategic
investments. The equiry shares of the Transferor Company are listed on the BSE
Limited (“"BSE") and the National Stock Exchange of India Limited ("NSE™").

IDFC Bank Limited is a company incorporated under the Companies Act, 2013
baving its registered office at KRM Tower, 8" Floor, No.1 Harrington Road, Chetpet,
Chennai 600 031 (“Transferee Company”), The Transferee Company has been
established as a public limited company to cary out the business of banking pursuant
to an in-principle approval granied by the RBI on 9 April 2014 to the Transferor
Company for setting up a new bank in the private sector {"RBI In-Principle
Approval”), The Transferee Company is a wholly owned subsidiary of IDFC

Finaneial Holding Company Limited having its registered office at KRM Tower, §7

Floor, No.l Harrington Road, Chetpet, Chetnai 600 031 (“IDFC FHCL”), which in
turn, is a wholly owned subsidiary of the Transferar Company.

IDFC FHCL has been incorporated by the Transferor Company in accordance with

the conditions set out in paragraph 2(L} of the RBI Guidelines for Licensing of New
Banks in the Private 3Sector dated 22 February 2013 (“*RBI New Banking
Guidelines™), which mandate that a non-opérative financial holding company will, for
a period of five years, need to hold a minimum of 40% of the sharcholding of the
bank, i.e., the Transferee Company. The RBI New Banking Guidelines specifically
mandate that all new banks are to be set up through a non-operative financial holding
company and will need to be categorically structured such that all businesses which a
bank is permitted to carry out, will necessarily vest in the new bank and all other
regulated financial services entities (regulated by the RBI or other financial sector
regulators) will need to be held by such non-operative financial holding company.
Accordingly, IDFC FHCL will hold for a period of five years a minimum of 40% of
the shareholding of the Transferee Company, as well as exposure in the form of
debentures, loans, advances and shares of the other regulated fmancial services
entities being IDFC Asser Management Company Limited, IDFC AMC Trustee

Company Limited, IDFC Securities Limited, IDFC Altematives Limited, IDFC
Trustee Company Limited, IDFC Finance Limited and IDFC Infra Debt Fund Limited
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(“IDFC FHCL Subsidiaries™), which acquisition of shares will occur on or prior to
the Effective Date (as defined belaw). )

Pursuant fo the RBI New Banking Guidelines, the Transferor Company has been
grarited the RBT In-Principle Approval to enable it, as & promoter, to sel up a new
bank in the private sector, t.e., the Transferee Company. Hence, to fulfil the specific
terms and conditions of the RB] In-Principle Approval and the conditions set out in
the REI New Banking Guidelines which requires the Transferor Company to transfer
the relevant business activities (being the Financing Undertaking as more particularly
defined below) to the proposed bank i.e, the Tiansferee Company, the Transferor
Company proposes te realign its businesses to comply with the corporale struciure
requirements provided in paragraphs 2(C) of the RB! New Benking Guidelines and
demerge lis Financing Undertaking to the Transferee Company and, outside the
purview and ambit of the Schewme, transfer the shares of fts regulated financzl
services entities to IDFC FHCL.

This Scheme seeks to restructure and demerge thz:l Financing Undertaking into the
Trensferee Company pursnant to ihe RBI In-Principle Approval granted to the

" Transferor Company,

Upon the demerger of the Financing Undewmzking into the Transferse Company,
pursuan! 1o this Scheme becoming effective on the Effective Date, the Transierce
Company will issue equity shares to the shareholders of the Transferor Company 2s of
the Record Date (as defined helow), in accordance with the Demerger Share
Entitlement Ratio (as defined below) approved by the Board of Directors of each of
the Transferor Company and the Transferee Company as set out int this Scheme.

The Residual Undertaking (as more particularly defined below), after the demerger of
the Financing Underaking and the wansfer of the shares of the IDFC FHCL
Subsidiaries shall be retained, managad and operated by the Transferar Company.

In addition, IDFC Alternatives Limited, IDFC Housing Finance Company Limited,
IDFC Project Equity Company Limited and IDFC Primeary Dealership Company
Limited, which zre direet and/or indirect subsidiaries of the Transferor Company are
separately engaged in's scheme of amalgamation filed before the Hon'ble High Court
of Bombay in the State of Maharashira pursuant to which IDFC Housing Finance
Company Limited, IDFC Project” Equity Company Limited and IDFC Primery
Dealership Company Limited will be merged into IDFC Altematives Limited.

In addition, IDFC Asset Management Company Limited and IDFC Investment
Advisors Company Limited, which are direct and/or indirect subsidiaries of the
Transferor Company are separately engaged in a scheme of amalgamation {iled before
the Hon'ble High Court of Bombay in the State of Maharashtra pursuant to which
IDFC Investment Advisors Company Limited will be merged into IDFC Asset
Management Company Limited.

The demerger of the Financing Undertaking will be effective inter alia upon the
receipt of the final approval of the RBI by the Transferee Company for commencing
the banking business and the other conditions to effectiveness set out in Clause 5.8 of
this Scheme. After the effectiveness of the Scheme, the histing of the securities of the
Transferee Company with the NSE and the BSE (where the Transferor Company’s




1.1.11

1.2

12,1

sharas are originally listed) will be under'fél_{en. IDFC FHCL shall remain an unlisted
company. ’

This Scheme is segregated into 5 parts:

®
(i1

(i)

(iv)
(v)

Part-1 sets forth the overview and objects of this Scheme;

Part-Il sets forth the capital structure of the Transferor Company and the
Transferee Company,

Part 111 deals with the demerger of the Financing Undertaking into and with
the Transferee Company, In accordance with Secuons 391 to 394 cn‘ ihe
Companies Act, 1956;

Part-IV deals with the Residual Undenaking of the Transferor Company; and

Part-V deals with the general terms and conditicns applicable and sets forth
certain additional arrangements that form & part of this Scheme.

Brief overview of the Companies

IDFC Limited

®

(i1

(i)

The Transferor Company is a public limited company incorporated under the
Companies Act, 1936 and has its registered office at KRM Tower, 8" Floor,
No.l Harrington Road, Chetpet, Chennai 600 031.

The Transferor Company is a public financial institution defined under Section
2(72) of the Cornpanies Act, 2013 and is registered with the RBI as an
*Infrastructure Finance Company — Non Banking Finance Company’ and is a
systemically important non-deposit taking non-banking finance company.

The objects of the Transferor Company as provided in its memorandum of
association are, inter aliar

{a) to carry on the business of aciing 2s a specialised financial institution
for the purpose of developing and provisicn of wide range of financiz!
products and services for ihe purpose of and in relation to the
development and establishment of infrastracture projects and facilities
in India, including without limitation provision of various kinds of
guarantees and various kinds of credit enhancement and refinancing
assurance including market making or provision of hiquidity support of
various, kinds, development, encouragement and participation in
securities marker for infrastructure financing, development and
implementation of various opportunities and schemes for domestic
savers Lo participate in infrasiructure development, mobilising capital
from domestic and foreign investors including inswance and pension
funds and from other financial investors and the management thereof

®) to carry on the business of arranging or providing financial assistance
independently or in association with any person, ‘Government or any
other agencizs, whether incorporated or not, in the form of lending or

|
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(<)

(d}

(e}

ity

_n_

advancing money by way of a loan (including long term loan), working
capital finance, overdraft, cash eredit, refinance ar in sny other form,
whether with or withui security to institutions, banks, bodies
corporate (whether or not incorporated), firms, associations authorities,
bodies, trusts, agenciss, societies or any other peérson or persons
engaged in or in comnection with either dirsetly or indirsctly and
whelhsr wholly or in part, for the purpeses of infrastucrure
development work or providing infrastructure facility or engaged in
infrastructure activities, which shall include work or facility or
providing of services in relation to or in connestion wilh seting up,
development, construclion, operzlion, maintenznee, modemisation,
expansion and imprevement of any infrastructure project or faciiity
including roads. highways, railways, airways, waterways, pors,
ransport  systems,  bridges, tele-camumumication and  other
communication systems, systems for generation or storage or
transmission or distribution of power, irrigation and irtigation systems,
sewerage, water supply, sanitation, health, tourism, education, oil &
gas (excluding exploration), food and agrculture infrastructure and
setting up of industrial areas;

to camry on the business of providing, whether in India or abroad,
guarantees and counter guarantees, letters of credit, indemnities and
other form of credit enhancements to companies engaged in
development or finaricing of infrastructure work or activity, whether by
way of personal covenant or by mortgaging or charging all or any part
of the undertaking, propérty or assets of the company, both present and
future, wheresoever situate or in any other manner and in particular to
guarantee the payment of any pring¢ipal moneys, interests or other
meoneys secured by or payable under contracts, obligations, debentures,
bonds, debenture stacks, mortgages, charges, repayment of capital

- moneys and the payments of dividends in respect of stocks and shares

or the performance of any other obligations by such companies;

to mobilise capital from financial investors and to manage the
investment of such funds in infrastuciure projects;

to carry on the business of negotiating loans and advances of all natuve,
to formulate schemes for the purpose of mobilisation of resources and
extension of credit for infrastructure development projects and to act as
underwriters to the issue of stocks, shares, bonds, debeniures and
security of every description of companics engaged wholly or in part in
the development or financing of infrastructure development work or
activity;

to promote the development of primary and secondary market for
shares and securities of various kinds including equity, debt, quasi
equity, subordinated debt, derivatives and such-other sccu-rities as may
be permissible, issued by companies engaged in infrastructure
develepment work or projects and to provide assistance in placement
of shares and securities by such companies with foreign and local
investors, to subscribe to the shares and securities being issued by them




(&)

()

and to generally do all activities and enter into 2l kinds of finencial
arrangements sc as to enable mobilising of funds by such companies
and ensuring liquidity for the investors investing in shares and
securities issued by such compenies;

to carry on ell or any of the busingss of producers, manufzcturers,
generators,  suppliers,  distributors, tramsformers,  converters,
transmitters, processors, developers, Stores, procurers, carries and
dealers in electricity, all forms of energy and any such products _and
by-produets: derived from such business including without E:miias'mn,_
steam, fusls; ash, conversion of ash into bricks and any product derived
from or cornecced with any other form of energy, including, without
limitation o conventiopal sources such as heat, thermal, hydel and/or
from non-conventional seurees such as tidal wave, wind, soler,
geothermal, biclogical, bioges and GBM or any of the businsss of
purchesers, crealofs, generatdrs, manufacturers, Broducers, pracurers,
suppliers, .disuibutors, eonveners, processors, developers, storers,
carries and dezlers in, design or otherwise zcquirs 1o use, sell or
transfer or otherwise dispose of electricity, steam, oil, gas, hydro or
tidal, water, wind, selar, hydrocarbon fuels, fue! handling equivments
and machinery and fuel handling facilities thereto and any products or
by-products. derived from any such business (including without
limimation distillate fuel oil and natural gas whether in liguified or
vaporized form), or cther energy of every kind and descriptien and
sioves, cookers, hearers, gevsers, biogas, plants, gas and sieam
turbines, boilers, generalors, aliemnators, diesel generating ceis and
other energy devices and appliances or every kind and description.

o provide, develop, own, mainiain, operats, instruct, execuis, carry
out, improve, construci, répair, work, adminisigr, manage, contral,
wansfer on Build, Operate and Trenster {BOT), or Build Own, Cperate
and Transfer (BOOT) or Build, Operate, Lease and Trensfer (BOLT)
basis or otherwise, make ténders, apply or bid for, aeqguire, wansfer 1o
operating companies in the infrastructure sector, any infrastucture
facilities in Indja or abroad;.including but not limited w power, roads,
bridges, airports, pors, waterways, rail system, highway projects,
water supply prejects, pipelines, ‘sanitation and sewerage systems,
telecommuniceton facilives; IT parks, wban infrastructure, housing
projects, irdusmial parks, sommercial real estate projects, tourism,
healthcare, “education, oil #nd gas, vemail logistics, Special Economic
Zone (8EZ), mining, warchousss, factories, godowns, water ireatment
systems, sold waste management systems, steel, cement, other works
or convenience of public or private wility jovolving public or private
financial panicipation, either direetly or through any subsidiary or
group company and to carry out the business or contracrusj basis,
assign, convey, fransfer, leage, auction, sell, the sight to collect any
rent, toll, compensation, chergas or cither incoms from infrasouctire
projests underteken by the Company either individually or as joinmt
venture, with any other company/ firm/ individual/ consultant, whether
in India or abroad;’
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(k)

- [;_,

to carry on the business of arranging or providing financial assistance
independenily or in association with any person in India or abroad,
Government or any other agencies, whether ineorporated or not, in the
form of lending or advancing money by way of 2 loen (including long
term lean), working cepital finance, overdreft, cash eredit, refinancing,
equity or quesi- equity financing or in any other fonn, whether with or
without security to institutions, benks, bodies corporate (whether or not
incorperated), firms; associzlions euthorities, hodies, trusts, agencies,
socleties or any other person or persons engaged in the business of
infrastructure of any namre or kind whatsoever, including thase
referred fo in the main Object Clause, retail business, media and
enterizinment  business, equipment manufacturer of any kind,
exploration of oil and gas, sieel, cement, mining activities and in
search, production, refining, processing ete. of cozl, tin, ore, oil or
other minerals ferrous and non ferrous or their products, co-products,
by-preducts, alloy and derivatives thereof;

to cairy on the business of aranging or providing financial assistance
independently or in association with.any persen, Government of any
other agencies in Indiz or abroad, whether incorporated or not, in the
form of lending or zdvancing money by way of loan (including long
term loan), working capitel finance, overdraft, cash credit, refinancing,
equily or quasi-equity financing or in any other form. whether with or
without security to institution, banks, bodies corporate (whether or not
incorporated), firms, associations, authorities, bodies, trusts, agencies,
societies or any other person or persons, engaged in the business to
retail logistics, SEZ, medid, broadcasting, telecasting, relaying,
transmitting or distributing in any manner, any audio, video or ather
programmers or software, communication and dubbing, recording,
selling the same in any form;

ta act, whether in India or abroad, as Asset Management Company
and/or trustees for any type of investment funds, mutual funds and for
that purpose ta set up, promote, sponsor, seitle and execute trusts,
devise and manage various schemes for raising funds in any manner
from persons, bodies corporate, Trusts, Societies, Association of
persons and to deploy, whether in India or gbroad, funds raised and
eamn reasonable retumns on their investments and to deal with, engage
in any carry out all other functions, incidental thereto and such other
activities as may be approved by the Securities and Exchange Board of
India and/or other regulatory authorities and 1o undertake and carry on
the functions, duties, activities and business of Asset Management
Company and/or Trustees and to undertake and execute trusts of all
kinds, whether public or private including declaring the company itself
as an Asset Management Company and/ or Trustees in India or abroad
and to carry out business of formulating, marketing, rising funds, plans
and schemes, including mutual funds schemes and to arrange for the
sale, redemption, cancellation, revocation of the unit and to flisﬂibute
the proceeds therepf among the other unit holders or investors,
beneficiaries or all’ person entitled to the same periodically or




otherwise in furtherance of any trust direction, discretion or other
obligation or permission and genezally to carry on what is ‘usually
known as trustee business and in particular and without limiting the
generality of above, to act as Trustes; and

" o carry on-business of finance and. investment broking, undenwriting,
sub-underwriting and as consultants for and to purchase, acquire, hold,
sell, buy, inves:, wade , exchangs, deal, barter, borrow, lend, guarantee,
give comfort for pledge, hypothecate, charge and deal in invesiment
instrument of all kind and typss whether securities or not including
shares, stocks, debentures, bonds, zumulative convertible preference
shares, certificates of deposii, commercial papers, participation
certificates, other securities by original subscription, coupbns, warranis
option and such other derivatives znd other mutual funds or any oiher
securities issued by the Companies; Govermnment, Corporation, Co-
operatives, Firms, Trust, Societies. Authorities, whether situated in
India or ebroad and 1o carry on financial operations of all kinds
including credit rating, bought-out ceals placement of shares, hedging,
Also, t6 carrv on the business of porifolip manasgement services,
Merchant Bankers and Advisors on all aspects of Corporate Financial
and Commercial maters, whether in India or abroad.

1.22 IDFC Bank Limited

®

(ii}

(iii)

:I'I‘PagT_

The Transferee Company is a public limited company incorporated under the
Companies Act, 2013 and has its registered office at KRM Tower, 87 Floor,
No.1 Harrington Rozd, Cherpet, Chennat 660 031, :

The Transferes Cempany is authorised to transact the business of banking
under the Banking Regulation Aci, 1949 and the RBI New Banking
Guidelines, subject to the satisfzction of certain conditons prescribed by the
RBI pursuant to the RBI In-Principle Approval and the obtaining of the final
approval of the RBI for undertaking banking operations.

The ohjects of the Transferse Company as provided in its memorandum of
association are, inter alia: C

(a) 10 carry on the business of banking that is to say accepting, for the
purpose of lending or invesunent, of deposits of money from the
public, repavable on demsnd or otherwise and withdrawable by
cheque, draft, order orf otherwise;

by . to cjsta'blis);' and carry on the-business of banking in any part.of India or
outside Indiz; | S

{c) In addit:ion-;"o the husiness éfbanking,to carry on the business of:

Ty o

R et e

o
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10.

1.
12,

13,

4.

15,

-1§-

borrowing, raising, or taking up of money;

lending or advancing of money by way of a loan, overdraft or
on cash credit.or other accounts or in any other manner, ¢ither
upon or without security;

drawing, making, aceepling, discounting, buying, selling,
collecting and dealing in bills of exchange, hundis, promissory
noies, coupens, drafis, bills of lading, railway receipis,
warrzants, debantures, c;n.iﬁca;c-s, seripts and other instruments
and securities whether rransférable or negotizble or not;

granting and {ssuing of letters of credit, traveller’s cheques and
circular notes:

buying, selling and dealing in builion and specie;

buying and selling of foreign exchange including foreign bank
notes; ’

acquiring, holding, issuing on commission, underwriting and
dealing in stock, funds, shares, debentures, debenture stock,
bonds, obligations, securitizs and investments of all kinds;

purchasing and selling of bonds, scrips or ather forms of
securities on behalf of constituents or others; .

negotiating of loans and advances;

receiving of all kinds of bonds, scrips or valuables on deposit or
for safe custody or otherwise;

providing of safe depesit vaults;
collecting and transmitting of money and securities;

acting as agents for any Government or local authority or any
other person.or persons;

carrying on of agency business of any description including the
clearing and forwarding. of goods, giving of receipts and
discharges snd otherwise acting as an attomey on behelf of
customers, but excluding the business of a managing agent or
secretary and treasurer of a company;

contracting for public: and ptivate loans and negotiating and
jssuing the same; :
effecting, insuring, guarantee‘[ng, underwriting, participating in

menaging and carrying out of any issue, public or private, of
State, municipal or other loans or of shares, stock, debentures




(v}

(v

{vi)

ﬂif"a_gé o

or debentute stock of any company, corporation ot association
and.the lending of money for the purpose of any such issue;

17.  camying on and transacting every kind of guarantee and
indeémnity business; :

18.  managing, selling and realizing any property which may come
into the possession of the company in satisfaction or part
satisfaction of any of irs claims;

19. scquiring and helding and generally dealing with any properny
gr any right, title or interest in any such property which may
form the security or part of the secusiiy fur any igans of
advances or which may be connested with eny such security;

20.  granting persions - and allowances and making payments
towards insurance; '

21.  acquisition, construction, rnaintenance and alteration of' any
building or works necessary or convenient for the purposes of
the company;

22.  selling, improving, managing, developing, exchanging, leasing,
mortgasing, disposing of or tuming inte account or otherwise
dealing with 2il or any part of the property and rights of the
company; and W -

23, any other forms of business which the Cenwal Government,
pursuznt to cleuse (o) of sub-section (1) of Section 6 of the
Banking Regulation ‘Act, 1949, may by notification in the
Official Gazetie, specify as 2 form of business in whick It
would be lawAul for a'banking compeany to engage.

to carry on the business of merchant banking, investment banking, portfolio
investment management, corporate consultants and advisors;

to cary on the business of fajc"tpring by purchasing and selling debts
receivables and claims -including -inveice discounting and rendering bill
collection, debt eollection and other factoring services;

te carry op and trangact the buginess of giving guwarsntzes and coumter
guarantees and indemnities whether by personal covenant or by morigaging or
charging sl] or any-part of the undertaking, property or assets of the company,
both present and future wheraver situated or in eny gther manner and in
particular to guaranice the payment of any principal moneys, infevest or other
smoneys secured by or peyable under debentures, bonds, debenture-stock,
meorigages, charges, contracts, obligations and securities and the repayment of
the capita! moneys and the payment of dividends in respect of stocks and
shares or the performence of any such other cbiigations;




1.3.1

132

1.4

10|Page

_11_

{vil) to carry on the business of financing, Jeasing (operating 2nd Brencial), kirs
purchase, ail forms of securitization, asset reconstruction or recovery, deeler
inventory financing, factoring of regeivables, instalment sale and/or deferred
sale relating to goods or material, including machinery, plant, equipment,
ships. vehicles, aireraft, rolling stock, faciories, inventory, debtors, furmniture,
apparatus, appliances and other movable snd immovable preperty and to
arrange o syndicate leasing, bire purchase, instziment sals or deferrsd szie
businesses;

(vili} to act as escrow agents and trustees and issuing and paying agents, including
far trust and retention accounts;

(ix)  to develop and promote new finzncing or banking instruments of all kinds
whether for the capital market, money market or otherwise and to render all
kinds of fee-based financial services; and

{2 to solicit and procure insurance business, mutua! fund and alternatives fund
business as Corporzte Agent and to undertake such other activities as are
ingidental or ancillary thereto,

Objects of this Scheme

Pursuant to ihe RBJ Néew Banking Guidelines, all new barks are to be set up through
a non-operative financial holding compeny and will need to be categorically

. structured such thet all businesses which a bank is permitted to carry out, wall

necessarily vest in the new bank and all other regulated financial services entities
(regulated by the RBI or other finsncial sector regulators) will need io be hield by such
non-operative finaneinl holding company. Hence, te fulfil the specific terms and
condilions of the RBI In-Frinciple Approval and the conditiops set aut in the RBI
New Banking Guidelines which .require the Transferor Company to transfer the
relevant busingss activities (being the Financing Undertaking) to the proposed bank
i.e., the Transferee Company, and given the current corporate structure of the
Transferor Company, the Transferor Company proposes to realign its businesses to
comply with the corporate structure requirements provided in paragraph 2(C) of the
RBI New Banking Guidelines and demerge its Financing Undertaking to the
Transferee Company. o .

Accardingly, it would be in the best interests 6f the Transferor Company, the
Transferee Company and their respective shareholders and creditors as the proposed
demerger will provide greater financial strength and flexibility and access to greater
funds and resources including diversifying the asset base and widening of the liability
base, leveraging larger and diversified financial sector opportunities and providing a
stable funding profile through retail funding, in the interests of maximising
stakeholder value, As a result, the Transferor Company is proposing this Scheme
under Section 391 to 394 of the 1956 Companies Act (as defined below).

Definitions

In this Scheme, unfess repugnant to the subject or, context or meaning thereof, the
following expressions shail have the meanings as set.out herein below:
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1.4.2

1.4.3

L.4.5

1.4.6

1.4.7

1.4.8
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“1956, Companies Act” means the Companies Act, 1956 and includes any statutory
mmendment or madification thereof, which has been partially repealed from time to
time zifra‘ the introduct-on of the 2013 Companies Act;

"2013! Companles Act™ means the Companies Act, 2013 as notified, clan‘ﬁed and/or
modified by miles and notifications issued by the Ministry of Corporate Affairs, from

time 10 tinme;
{ .

]
“Appéinted Date” shall inean the same date as the Effactive Date;

“Boand of Directors” in relation to the Transferor Company end the Transferce
Complany, means their respective board of directors and, unless it is repugnant to the

.comtext or othermase, mcludes any committes of directors or any person authorised by

the board of directors or by such commitiee of directors;

“Comipany Court" with respect to the ‘Transferor Company and the Transferee
Com}laﬁy. means the High Court of Madras at Chennai, having jurisdiction over such
coampanies for the pusposes of this Scheme;

“Demerger Share Entitlement Ratio” shall have the meaning ascribed to such term
in C]aiuse 355 )

“Effective Date™ means the last of the dates on which the conditions set out in Clause
5.8 of the Scheme are satisfied or waived it accordance with this Scheme. References
in this Scheme to “coming Into effect of this Scheme” or “sffectiveness of this
Scheme” or “Scheme aecomes effective” shall mean the Effective Date;

“Financing Undertaking” means, subject 1o any assets or liabilities transferred in the
ordinery couwrse of business, the leading-2nd finaneing business undertaking of the
Transferor Company including project finance (fund based and non-fund based), fixed
income apd teasury. Withour prejudice to the generality ( of the foregoing, the
Financing Undertaking shall comprise of. : '

£1) all the licepces, approvals and permits end any Elnd all of its licenses
(including the licenses granted by any govemmental,| statutory or regulatory
bodies for the purpose of carrying on its business or in connection therewith),
p-en:r:issions, approvals, consents, exemptions, registrations, no-chjection
certificates, guotas, rights, entitlements, cenificates, ftenancies, accumulated
bi:'%am,-cs of credits under eny tex laws for the' time being in force, inzluding
: mtho-vt Limitgtion CENVAT credits, interest tax credits, wealth tax credits,
income-tax credits, any oter tax paid in advance or jnjexcess or provisionally,
benejf?x of any exemptions, privileges and benefits of 2l contracts, agreements
and ail other rights including lease rights, memberships, powers and facilities
of every kind and description whatsoever pertaining fo the Financing
Undertaking f the Transferor Cormipany; '

(ii) any and all assets and property relating to or arising| from the activities and
operations of he Financing Undertaking (whether movable or immovable, real
or personal, corporsal or imcorporeal, present, future, contingent, tangible or
intangib.e}. including but not limited to office buildings, plant and niachinery,
capital work-in-progress, furnizuge; fixtures, office equipment, computer
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(V)
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software and licenses, appliances, accessories, vehicles, cash and bank
balance, cumemt assets, sundry debters, all ouistanding loans, depesits,
provisions, advances, receivables, funds, leases of all kinds of PTOREITY,
licences, tenancy rights, right of way, premises, hire purchace and lease
arrangements, benefits of agreements, contracts and arrangements, insurance
policies {other than these taken for the Transferor Company as a whole or
without reference to specific assets relating to the Financing Undertaking),
authorisations, registrations, quotes, permils, zllotments, zll kinds of
approvals, whether stawtory or etherwise including by any central or state
government or other local authority. consents, privileges, liberties, advantages,
easements, exemplions, incentives receivable under applicable law or in terms
of certain schemes or policies of the Government of India or any State
Government, including in relation to any taxes and all the rights, title,
interests, benefits, entitlement and advantzges, contingen! rights or benefits
belonging to or in the ownership, powsr, possession or the control af or vestad
in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company with respact o the Financing Undertaking and all ether
interests in conmection with or relating to the Finaneing Undernaking,
centinuing fghts, ritle and interests in connection with any land (together with
the buildings and structures standing thereon), whether frechold or leasehold,
relating to the Financing Undertaking, plant, machinery, equipment, whether
leased or otherwise;

all debts, liabilities including contingent liabilities, present or furure, relating
te, or arising out of the activities or operations of the Financing Underaking,
including specific. loans and borrowings (if any), term loans from banks and
financial institutions (if any), commercial papers and such liabilitiés raised,
incurred and utilised solely fer the activities or business or operation of the
Financing Undertaking, bank overdrafts (if any), working capital loans and
liabilities, amounts due to small scale industrial undertakings, whether secured
or unsecured, zll guarantees, assurances, commitments and obligations of any
nature or description, whether' fixed, contingent or absolute, secured or
unsccured, asserted or unasserted, matured or unmatured, liquidated or
uniiquidated, acerued or ndt accrued, known ' or unknown, due or io become
due, whenever or however arising (including, without limitation, whether
arising out of any contract or tort based on negligence or strict ilability),

pertaining fo the Financing Undertaking;

all deposits and balances with government, quasi-government, local and other
authonties and bodies, customers and other persons, earnest monies and/or
security deposits paid or received by the Transferor Company directly er
indirectly in connection with the Financing Undertaking;

liabilities other than those referred to above, being the amounts of general or
multipurpose borrowings of. the Transferor Company, if any, allocated to the
Financing Undertaking, in the same proportion which the value of the asssts
transferred under the Scheme bear to the total value of the assets of Transferor
Company immediately before giving effect ta the Scheme;
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any and all investments of all kinds {including shares wheiber in
dematerialised or physical form, seripts, sioeks, bonds, debenture stock, units,
pass through certfficates. or security resetpts) peraining to the Financing
Undesaking inchuding thé invesiments, all cash balanees with the other banks,
monesy at call and short notige, loans, edvances, contngant rights or benefits,
securitised assets, raceivebles, benefits of assets or praparties or olier interest
Teld in trust, benefit of any security Arangement, authority, allotments,
approvals, reversions, buildings, struciures anc oifices held for the benefit of
or enjoyed by the Financing Undenaking or to which the Financing
Undertaking may be entitled and the depositary penicipant accounts of the
Transferor Company pertaining to the Financing Undertzaking, the details of
which are set out at Schedule 1 (Depository Participant decouals);

any and all permits, approvals, authorisations, rights to use and avail of
telephones, telexes, facsimiles, e mail, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of all agreements, all records, files, papers, computer
PIOZIAELMES, manuals, dete, catalogues, sales and advertising materials, Jists
and other details of present and former customess and suppliers, cusiomer
credit information, customer and supplier dricing information and other
secords in connestion with or in relation to the Financing Undentaking;

all staff, workmen and employees of Trarsferor Company employed in
connection with the Financing Und;rtaking, as on the Effective Date of the
Scherie and including those employéd at its officas and branches;

any and all of the advance monies, eamest monigs and/or security deposits,
paymant against warrents or other entitlements, as may be lying with them,
pertaining to the Financing Underaking; and

all comtracts, sgreements, licenses, leases, mzmoranda of undertakings,
memoranda of agreements, memoranda of agreed points, letters of agresd
points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, drrangements, service agreements, sales orders, purchase
arders or other inswuments of . whatsoever natcre to which the Transferor
Companyis a party, exclusively relating to the Financing Undertaking,

it being clared that the Financing Undertaking shall not include any employees,
assets, liabilities, rights or obligations belonging 10 and forming part of the Residual
Undertaking. Any question that may arise as to whether a specified asset, lisbility,
employee or other actica, matier or thing forms part of the Financing Undetaldng or
the Residual Lndertaking shall be resolved by mutual agreernent berween the Board
of Directors of each of ths Transferor Company and the Transferee Company;,

149 “Liabilities” shall have the meaning ascribed to such term in Clause 3.1.2(v);

14,10 “Net Assets” shall have the mea;'iin'g aséribed to such term in Clause 3.7.2(i);

1.4.11 “RBI”® means the Reserve Bank of India;

i
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1.4.18

1.4.19

1.4.20
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“RBI New Banking Guidelines” means the Guidelines for Licensing of New Banis
in the Private Sector dated 22 February 2013, issued by the RBY;

“Record Date™ means the date to be fixed by the Board of Directors of the Transferor
Company and the Transferee Company, for the purpose of issue of shares of the
Transferee Company to the shareholders of the Transferor Company pursuant to this
Scheme;

“Registrar of Companies™ means the Registrar of Companies, Tamil Nadu at
Chennai; S

“Residunal Undertzking” means all the undertakings, businesses, aclivities and
operations of the Transferor Comipany other than the Financing Undertaking and
including withowt limitstion the windmill operations, the holding of shares in IDFC
FHCL and in teriain other entities, goodwill, intellectual property rights such as trade
names, trademerks, service marks, copyrights, domain names, applications for trade
names and copyrights;

“Scheme” means this scheme of arrangement; with such modifications and
amendments as may be made from time to time, with the appropriate approvals and
sanctions of the Company Court and other relevant regulatory authorities including
without limitation the Securities and Exchange Board of India, as may be required
under the 1956 Companies Act and under all other applicable laws;

“Transferee Company” means [DFC Bank Limited, a company incorporated under
the 2013 Companies Act, having its registered office at KRM Tower, g" Floor, No.1
Harrington Road, Chetpet, Chennai 600 031, which has been established to carry out
the business of banking;

“Transferee Company Option Scheme”™ shall have the mear{ing ascribed to such
term in Clause 3.1.6{v);

“Transferor Company Option Scheme” shall have the meaning ascribed to such
term in Clause 3.1.6{v); and

“Transferor Company" means IDFC Limited, a company incorporated under the
1956 Companies Act, having its ‘registered office ai KRM Tower, 8™ Floor, No.l
Harrington Road, Chetpet, Chennai 600 03 1.

Interpretation

Terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary ta fhe context or meaning thereof, have the same
meaning ascribed to them under the 1956 Compenies Act, the 2013 Companies A_ct.
the. Banking Regulation Act, 1949, the Income Tax Act, 1961, the Scc‘..mnes
Contracts {Regulation} Act, 1956, the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case may be, including any statutory
modification or re-enactment thereof, from time to time. In particular, w.herever
reference is made to the Company Court in this Scheme, the reference would include,
if appropriate, reference to the Nationa! Company Law Tribunal or such other forum
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6: suthority, as may be vested with any of the powers of the Company Court under
Sections 391 to 394 of the 1956 CompaniesiAct and/or rulss made thereunder.

157 In this Scheme, unless the comtext otherwise requires:

6] references to “persons” shall include individuals, badies corperate (wherever
incorporated), urdncorporated associations an¢ partmerships;

(i) the headings are inserted for e.ase_' of reference only and shall aot affect the
construction or inzerpresation of this Scheme;

(ii5)  references to ome gznde:r im;;ludes é-jgli;genda‘rs; and -
(v) words in the singular shall iiclude tfe phural ind vice versa.

1,537 Any references to secﬁoné of the 1956 cthaném Act shall be deemed to mclude
references to the equivalent provisions of the 2013 Compdnies Act if nptiﬁed.

islpxgg.




2, Capital Structure

2.1 The capital structure of the Transferar Company asl on 31 December 2014 is as under:

Authorised Capital

4,000,000,000 equity shares of Rs. 1{} each 4{,000,000,000

100,000,000 preference shares of Rs. 100 each 10,000,000,000
Total - 50,000,000,000

Yssued, Sutp_s'crfi.imd and P fﬁ-up§h < Cap

1,591,004,169 equity shares of Rs. 10 each 15,910,041,650

Tatal 15,910,041,690

* Certain employee stock options granted 1o the employees of the Transferor Company which
are vested may get exercised before the Effective Date. The details of the unexercised
employee stock options (net of cancellation) by the-employees of the Transferor Company as
on 30 November 2014 are set out below:

340,964,140

34,096,414 oprions of Rs. 10 each

Total 340,964,140

2.2 The capital structure of Transferee Company as on 31 December 2014 is as under:

b
'ikuthgri_;)g_d Capitall
5,000,000,000 equity shares of Rs. 10 each 50,000,000,000

50,000,000,000

P b 1

L

it A

50,000 equity shdres of

Total
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23  Between the date of filing of the Scheme ang the Effective Dete, the Transferee
Company shall need to issue shares to” IDFC FHCL to meet the capitelisation
requirements sel out in the RBI New Banking Guidetines and 1o comply with the s
terms end conditions of the RBI In-Principle Approval granted to the Transferor
Company. Such issue of new shares shall be separately undertaken by the Transferse
Company to IDFC FHCL, prier o the effectiveness of the Scheme and outside the
‘purview and ambi of the Scheme, at 2n appropriate time as decided by the Board of
Direcigrs of the Transferee Company.
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Part TT1: Demerger of the Firancing Undertaking '+~ j

3. DEMERGER OF THE FINANCING UNDERTAKING

3.1 Transfer and vesting of the Financing Undertaking from the Tramsferor
Company to the Transferee Company '

3.1.1  Upon this Scheme becoming effective and with effect from the Appointed Date, sll
the assels and labilities and the entire business of the Financing Undertaking shall
stand transferred 1o and vest in the Trensferee Company, as a going concern, withaut
any Furrhg.—- act or deed ang shall be demerged from the Transferor Company together
with all its properties, essets, rights, benefits and interest therein, subject to the
provigions of this Schame, in accordance with Section 391 0 394 of the 1956
Cc:m_panias Act and all applicable provisiens of law if any, in sceerdance with the
provisions containgd herein and related provisions contained in various ether taxation
{zws in force in Indiz on the Appointed Date including without limitation in reteticn
W serviee 1ax, cusioms dury, excise duty, CENVAT credit or value added tax. In
addition, for the avoidance of doubt, the Residual Undertaking and all the assets,
liabilities and abligations pertaining thereto shall continue to belong 1o and be vested
in and be mznzaged by the Transferar Company.

3.1:2  Without prejudice to the generality of the above and t© the extent applicable, unless
otherwise stated herein, upon this Scheme becoming effective and with effect from
the Appointed Date: 5
(i) In respect of all such assets pertaining to the Financing Undertaking that are

' movabte in nature or incorporeal property or are otherwise capable of transfer
by physical or constructive delivery andfor by endorsement and delivery, or by
vesting and recordal including plant, machinéry and equipments, pursuant o
this Scheme, shall stand vested in and/or be deemed to be vested in the
Transferee Company wherever located and shall become the property and an
integral part of the Transferee ‘Company. The vesting pursuant to this sub-~
clause shall be deemed to have oceurred by physical or constructive delivery
or by endorsement and delivery or by vesting and recordal, pursuant to this
Scheme, as appropriate to the property being vested and title to the property
shall be deemed to have been transferred accordingly.

(ii) All other movable properties pertaining to the Finmancing Undertzking,
including investmments in shares and any other securities, sundry debtors,
Sutstanding loans and advances, if any, recoverable in cash or in kind or for
velue to be received, bank balances and deposits, if any, with govenment,
semi-government, local and other authorities and bodies, customers and other
persons, shall without any further act, instrument or deed, become the propeity
of the Transferee Company: and the sare shall also be deemed to have been
transferred by way of delivery of possession of the respective docun?ents in
this regard. It is hereby clarified that investments and all the rights, .tltle, and
interests if any, of the Financing Undertaking in any leasehold properties _shall,
pursuant to Section 394(2) of the 1956 Companies Act or the applicable
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{1ii)

{iv)

provisions of the 2013 Companies Act and the provisions of this Schems,
without any further act.or deed, be transforred 1o and vesied in or be deemed 1o
have been wransferred to and vested in the Transferee Company end/or be
deemed to be demerged from the Transferor Company and transferred 10 apd
vested in the Trensferes Company ou the Appointed Date pursuant 1o the
provisions of Section 394 of the 1956 Companies Aci or fi‘ze ‘apaclicablc
provisions of the 2013 Companies Act. It is further clarified that the
depository participant acceunts of the Transferor Company penaining_tg the
Financing Underizking av ser out at Schedule 1 (Dzpasitory Pa.".ﬂf?!pm':f
Accownts), shail be vestzd in and/or be deemed 1o have bees vesied in 'J‘q-
Transferse Company on the Appointed Date pursuent o the provisions of
Seciion 394 of the 1956 Companies Act or the applicakls provisions of the
2013 Companies Act.

All immovable properties of the Financing Undertaking, if any, including land
together with the buildings and structures sianding thereon and rights and
interests in immovabie properties ‘of the Financing Undenaking, whether
frechold or leasehold or otherwise and all documents of dtle, rights and
pasernents in relation thereto shall Be vested in and/cr e deemed to have been
vested in the Transferee Company, without any further act or deed done or
being required 10 be done by the Trapsferor Company and/or the Transferee
Company. The Transferee Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties, if agy, and shall be
lizble 10 pay the ground rent and taxes and fulfil all obligations in relation to
or applicable to such immovable properties. The mutation or subsiitution of
the title 10 the yrunovable propenies, if any, shall, upon this Scheme becoming
effective, be made-and duly recordéd in the name of the Transferee Company
by the appropriale "authorities pursuant to the sancton of this Scheme by the
Company Court and upon the Scheme becoming effective in accordance with
the terms hereof. -

All the security interest over any movesbie and/or immoveable properties and
gecurity in any other form (both present and future) ineluding but not limited
to any pledges, or guarantess, if 2ny, createdrexecuted 5y any person in favour
of the Transferor Company for the purposes of the Firancing Undertaking or
eny other person acting on behalf of er for the beneft of the Transferar
Company pertaining to the Financing Undertaking for securing the obligations
of the persons 1 whom the Trensferor Company has advanced loans and
granted other funded and non-funded financial assistance, pertaining to the
Finanging Underaking by way of lener of domfont or through other similar
instruments shall pursuant 1o the provisions of Sestion 394(2) of the 1956
Companies Act and without any furthier act, instrument or deed stand vested in
and be deemed to be in favour of the Transferee Company and the benefit of
such security shall be available to the Transferee Compariy as if such security
was ab initio created in favour of the Transferee Company. The mutation or
substitution of the charge in relation to the movable and mmovable properties
of the Transferor Company penaining to the Financing Underaking shall,
upon this Scheme becoming effective, be made and duly recorded in the name
of the Transferse Company by the eppropriate: suthorities and third parties
(including any depository pardcipants) pursuant to the sanction of this Scheme




(v}
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by the Company Court and upon the Scheme becoming effective in
accordance with the tenms hereof,

All debts (including rupee and foreign curreney loans, Hme and demand
lizbilities, berrowings, bills payable, interest aterved and all other duties,
lizbilities, undertakings and ebligations of the Finencing Undertzking (the
"Liabllities™)), liabilities, contingent liabilities, duties and obligations, gecured
or unsecured, whether provided for or not in the books of account or diselosed
in the balance sheets of the Transferor Company periaining to the Financing
Undertaking shall be deemed to be the debts, liabilities, contingent Habilities,
duties and obligations of the Transferes Compzny and the Transferes
Company shall, and undertakes to meet, discharge and satisfy the same in
termis of their respestive termms and conditions, if any. All debentures, bonds,
notes or other securivies of the Transferor Company pertaining 1o the
Financing Undertaking whether convertible into equity or otherwise, shall,
pursuant ta the provisions of Section 394(2) of the 1056 Companies Act,
without any further 2cl, instrumient or dezd hecome rhe securities of the
Transferee Comparny and all rights, powers, duties and obligations In relation
thereto shall be and shall stand transferred ta and vested inm or deemed to be
transferred to and vesied in and shall be sxercised by or against the Transferse
Company as if it wers the Transferor Company. Notwithstanding anything to
the contrary contained herein, prior to the Effective Date, upon the secured
creditors, bendholders and debenmre holders of the Transferor Company
having provided their consent to the modification of the security provided by
the Transferor Company in relation to such.secured indebtednass, bonds or
debentures, such secutity provided by the Transferor Company shall stand
cancelled upon the Effective Date, If the securities issued by the Transferor
Company pertaining 16 the Financing Undertaking, incinding but not lirnited
to debenmres, honds and infrastructure bonds, are listed on say stock
exchange, the same shall, subjecr 10.2pplicable regulatons and prior approval
requirements, if any, be listed and/or admitted to trading on the relevant stock
exchange(s) whether in India or abroad, where the securities were listed and/or
admitted to trading on the same terms and conditions unless otherwise
modified in accordance with the provisions hereof, In addition, the Board of
Directors of the Transferee Company shall be authorised to take such steps
and do all acts, deeds and things es may be necessery, desirable or proper to
list the various debentures, bonds and infrastructure bonds on the relevant
exchanges. It is hereby cldrified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
aangement by virtue of which such debts, liabilities, duties and obligations

have arisen in order to give effect to the provisions of this Clause.

All contracts, deeds, agreements, schemes, arrangements and_ other
instruments, permits, rights, entitlements, licenses (inciuding the licenses
granted by any governmental, statutory or regulatory bod%es) for tl:le purpase
of cérrying on the business of the Financing Undertaking and in 'r_c!anon
thereto and those relating to tenancics, privileges, powers, pledge, fac}lltleg of
every kind and description of whatsdever nature m relation to tht? Financing
Undertaking, or to the benefit of which, the Financing Un.d_ertakmg may be
eligible and which are subsisting or having effect immediately before the
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Effective Date, shall be and remain in full foree and effact on, against or 5’3
faveur of the Transferee Company and may be enforeed z¢ fully and
effectually as if, instead of the Transferor Company, the leransferc:: Company
had been a party or bensficiary or obligor therein. In relation 1o the same, any
procedural requirements fequired o be fulfilled soiziy by rh:_:‘Tmnsfercr
Company (2nd not by any of iis successors), shall be fg‘;hheﬂdl_ by the
Transferee Comparry as if it is the duly constituted atlomey of the Transferer
Cempany.

Any pending suits/appsals, all legal; taxation or other proceedings including
before any statutory arquasi-judicial authority or tribunal or other proceedings
of whatsoever nature -elating o the Financing Underteldng, whether by or
against the Transféror Company and pertaining to the Financing Undenaki_ng,
whether pending on the Appointed Date or which may be institited any time
in the future and in each case relating 1o the Financing Undertaking shall set
sbate, be dissontinued or in any way prajudicially affected by rezson of the
demerger of "the Fipancing Undertaking or of anything contained i this

-Scheme, but the preczadings shall continue and any prosecution shall be

enforced by or against the Transferse Company after the Effective Date. The
Transferee Company shall, after the Effective Date, be replaced a5 panty to
such proceedings and shell prosecute or defend such proceedings in co-
operation with the Transferor Company in the same manper and (o the same
extent as would or might have been cantinued, prosesuted andior enforeed by
or =gainst the Transferor Compeny, as if this Scheme had ner been
implernented.

All cheques and uther negotiable instruments, payment orders received nd
presentéd for encashment which are in the name of the Transferor Company
and pertzining to the Financing Undertaking after the Effective Date, shall be
accepted by the bankers of the Transferee Company and credited to the
zccounts of the Transferee Company, if presented by the Transferee Company.

All the property, assets and lisbilities of the Financing Undertaking shall be
transferred by the Trznsferor Company to the Transferes Company at the
values appearing in the books of azcount of the Transferor Company at the
close of business of the day immediately preceding the Appointed Dare.

In case of such of thz Liabilities' or the documents goveming such of the
Liabilities where there is an obligation on the Transferor Company pertaining
to the Finencing Undertaking 16 mainiain eny privilege or status specifically
conferred by any stalute or rsgulaven, such abligation and releted
censequences thereof ‘shall cease to be operative agsinst the Trensferee
Company and the relevant terms of the documents goverming such Liabilities
shall, without eny further act, instrument er deed, stand modified 2ecordingly,

All debentures ot bonds of the Financing Undertaking shall be kept distinerly
idemtified in the records of the Transferee Company for all intents and
purposss including raxation and accounting and. shall not be combined with
any existmg outstanding series of debeptures or bonds of the Transferee
Company.
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All registrations, geodwill and licenses, eppertzining to the Finzncing
Underizking, if any, shell stand transferred to and vestad in the Trensfores
Company. For avoidanes of any doubt, all trademarks, service marks,
eopyrights, dermain names, applications for copyrights, trade names and trade-
marks of the Trensferor Comipany, if any, shall continue to stand vested in the
Residual Undertaking.

All taxes {including but not limited to advance tax, tax dedueted at source,
minimum alternate tax, fringe benefit tax, securities transzetion tax, self
assgsemient lax, texes withhéld/peid in a foreign country, value added tax, sales
tax, service 1ax, stamp dury etc.) including any interest, penalty, surcharge and
cess, if any, payable by or refundsble to the Transferor Company relatable to
the Financing Undertaking, including: all or any refunds or elzims shall be
treated as the tax liability or refundsiclaims, as the case may be, of the
Transferee Company and eny I2x incentives, 2dvantages, privileges,
exempiions, eredits, holidays, remissions, redustians etc., es would have been
available o the Financing Underaking, shall pursiznt e this Scheme
becoming effective, be available to the Transferee Company.

All approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses (inclnding the licenses grantsd
by any governmental, statutory or regulatory hodies for the purpose of
carrying on'its business or in connection therewith) and certificates of every
kind and description whatsoever in relation to the Financing Undertaking, or
to the benefit of which the Financing Undertaking may be cligible/entitled and
which are subsisting or having effect imimediately bafore the Effeciive Date,
shall be in full fores 2nd effect in favour of the Trensferes Company and may
be enforced as fully and effecrually as if, instead of the Financing
Undertaking, the Transferee Company had been a party or bereficiary or
obliger thereto. It is hersby clarified that if the consent of any third party or
authority is required 1o give effect to the provisions of thizs Clause, the said
third party or euthority shall make and duly recard the necessary
substitution/endorsement in the name of the Transferee Company pursuant to
the senction of this Scheme by the Company Court and upon this Scheme
becoming effective in accordance with the terms hereof. For this purpose, the
Transferes Company shall file appropriate applications/documents with
relevant autheritics concerned for information and record purposes,

Benefits of any and all corporate approvals as may have already been taken by
the Transferor Company in relation 1o the Financing Undertaking, whether
being in the nature of compliances or otherwise, including without limitation
approvals under Sections 42, 62(1A), 180, 185, 186, 188 ete,, of the 2013
Companigs Act, read with the rules and regulations made thereunder, shall
stand transferred to the Transferee Company and the said corporate approvals
and compliances shall be deemed to have been taken/complied with by the
Transferee Company.

All estates, assets, rights, title, interests and authorities accrued to and/or
acquired by the Financing 'I_:‘In'dertak_ing shall be deemed to have been accrued
to andfor acquired for and_-pn behalf of the Transferee Corppany and sh?dl,
upon this Scheme coming 'into effect, pursuant to the provisions of Section




394(2) and other applicable provisions of the 1956 Companiss Act, without
any Frthier act, instrument or deed be dnd stand transferred to or vasted |
and/or be deemed io have been ‘wransferced o or vested in the Transfe.ree
Compary to that extent znd shall become the estates, asserd, right, iitls,
interests and auﬂmnucs of the Trm-;_sf‘ere-e Company.

It being clerified that if any asseis, .estate] ‘claini, right, ttle; interést in or authorities
relating to such assets ‘or any contracts, deeds, bonds, agreemenis, schemes,
arrangements or other instruments of whaisoever natuze in relation to {he Financing
Undertaking, which the Transferor Ccmpany owns or 10 “which the Transferor
Company is a party and pertains o the rmanc-ag Undertaking 2nd which cannot be .
transferred to the Transféree Company for any reason whatseever, the Transferor -
Company shall hold such assets or any contracts, deedy, bonds, agreements, schemes,
arrangements or other instruments in trust for the benedt of the Transfaree Ccmpuny
to which the Finaneing Undeniaking is being wansferred in terims of the provisions of
this Scheme in so far as permissible to do $0 until guch as time 25 the nansfer is

effected.

3.1.3  Without prejudice to the.other provisions of the Scheme and notwithstanding the
vesting of the Financing Undermkmg to the Transferee Compunv by virtue of Part III
of the Scheme itself, the Transferee Company may, at any time afier the coming into
effect of this Seheme jn sccordance with the provisians hereof, if so required, under
any law or otherwise, execute deeds unl.[uémg deeds of adherence), confirmations or
other wntmgs or tipartite arrangemeiits with any pamy to any contract or amangement
in. relation ‘to which the Transféror Company has been a party, including any ﬁdngs
with the regulatory authorities {or suy charge related filing) in order to give formal
effect to the above provisions and ¢ carry out or perform all such formelites or
compliances referred to sbove on the part of the ‘r‘mancmt. Undertzking., The
Trensferee Company will, if necessary, a]so be & perty ta the sbove. The Transferee
Company shall, under the provisions of Pari III of this Scheme, be deemed o be
autharised 1o execute any such writings on behalf of the Financing Undertaking and to
camry out or perform all such formaliti¢s ot compliances referred to above on the part
of the Financing Undertaking to be carried out or performed.

3.1.4  The Transferor Company with effect froxi the date of filing of this Scheme and up to
and ineluding the Etfectwe Date

() shall carry on its bus;nets tmd. acnvmes wﬂh reasonable diligence and
business prudence ‘and in the same Tmanner as it had been domg hitherto and
shall not undertake financiz] commitments of zny nature whatsoever, borrow -
any amounts or incur any other liabilities or expend1ture, issue any additional
guaraniees, indemnitiss, lerters of comfort or cemmittee, either for itseif or on
behalf of its sybsidiaries or group companies of any third party, ar sell, ~
transfer, alienate, charge, morgage or encumber jts prcmemes Or assels or any
part thereof, save and except in sach case in the foilamr-g circumstances:

(a) if the same 1_..5 in its’ ordmar}‘ course of busmesa; or

) if the sateds e;lcpressly permitted by this Scheme; or
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{) if prior written consent of the Transferee Company has been obtained;
and

except by mutval consent of the Boards of Directors of the Transferor
Company and the Transferee Company, or excepl pursuant 1w eny prior
commitmeni, oObligation or arrangement existing or upderiaken by the
Transferor Company end/or the Transferee Company pemaining to the
Finaneing Underiaking 25 on the date of fling of this Scheme, or except as
contemplaied in this Scheme, pending sanction of this Scheme, the Transferor
Company andfor the Transferee Company shzll not make any change in their
capitel structures either by way of any inerease (by issue of equity sharss,
bonus shares, convertible debentures or otherwise), desrease, reduction,
reclassification, sub-division or consolidation, re-organisation or in any ather
manner, which would have the effect of re-organisetion of capital of such
company{ies). provided ther the Transferor Company and the Transferes
Company shall be authorised 1o take such steps and do all acts, deeds znd
things a5 may be necessery, desirable or proper 1o issue emploves stock
options under any emplovee stock purchase scheme with respeat fo its

" respective employees.

3.1,5 Any claims, liabilities or demands (including in relation to income tax, service tax, tax
deducted at source, provident fund and any other tax or statutory obligations) arising
out of the activities oy operations of the Fipeneing Undenaking which relates to the
period prior to the Appointed Date but arises at any time including after the Effective
Date shall be deemed te be part of the Financing Undertaking and shall consequently
be entirely borne by the Transferez Company. In the gvent that such liability is
incurred by or such claim or demand is made upon the Transferor Company
pertaining to the Financing Undertaking (or eny successor thercof), then the
Transferee Company shall indemnify the Transferor Company (or any successor
thereof) for any payments made in relation to the same.
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The Transferse Company undertakes to engege, on and from the Effective
Date, all such employees of the Transferor Company pertaining to the
Financing Underteking and who are in the employment of the Transferor
Company as on the Effective Date, on similar terms and conditions to those on
which they are engaged by the Transferor Company, with continuity of service
and without any interruption of service as a result of this transfer.

The Transferee Company undertzkes t@ continue to abide by any
agreement/settlement entered into by the Transferor Company with employees
of the Transferor Company in reldtion to the Financing Undertaking. The
Transferee Company undertekes: to contimue 16 abide by any
agreemeni{s)/settlement(s) entered into with any iabm.n- urﬁc?nslelnplqyees ‘by
the Transferor Company in relation to or in connection with the Financing
Undertaking. The Trans feree Company agrees that for tie purpose of payment
of any compensation, grewdity end other terminal benefiis, the past services of
such employees with the Transferor Compeny shall aiss be taken into acecount
and sgrees 2nd undertakes 10 pay the same as and when payeble,




()

(iii)

{iv)

9

(vi)

=

In s0 far as the exising providen: furid, gramity fimd and superapnuation fu_nd
andfor schemes, leave encashment and any other special scheme or benefits
created or existing for the benefit of such employees of Transferor .Co:npany
pertaining 1o the Financing Undertaking, the Transferce Company shall sran._d
substituted for the Transferor Company for all purposes whatsoever, upsn this
Scheme becoming effective, including with regard to the obligation 1o make
contributions io relevent zuthorities, such as the Regional Provident Fund
Commissioner or io sich other funds maintained by the Transferor Company
in relation ro the Financirg Undertaking, in accordance with the provisions of
applicable laws or otherwise. In addition such funds, graruity ar other schernies
created or maintained by the Transferor Company for the smployees of the
Financing Undemaking; shell, subject to the necessary approvels and
nermissions, be transferred to the relevam fundg and/or schemes as determined
;oy the Transferee Company. If the Transferee Company, .as on the Effective
Date, does not have such funds' or schemes 1o enable the hansfer of
contributions mads by the Transferor Company with respect lo the enployzes
of the Financing Underaking, the Transferer Company shall establish such
funds and/or schemes to enable the transfer of the contributions made by the
Teansferor Company in relation to the employess of the Financing
Undertaking. Tt is kereby clarified that upon this Scheme besoming effective,
the sforesaid benefits or schemes shali continwe to be provided to the
transferred employees and the services of all the transferred employees of the
Financing Undertzking for such purpose shall be treated as having been
continuous and unintersupted for the purpose of the aforesaid schemes or
funds. g

1t is the aim and intent of the Scheme that ail the rights, dutes, powers and
obligations of the Financing Undertaking in relation t5 such schemes or funds
shall become thosé. of the Transferse Company. Upon the Scheme becoming
effective, the Trensferee Company shall stand substituted for the Financing
Undertzking for ail purposes whatsbever relating to the obligation 10 make
eontribntions to the said funds in accordance with the provisions of such
schemes or fundsin the respective trust deeds or other documents.

With respect 10 the stock options granted by the Transferor Company under
the employess siock options scheme of the Tramsferor Conmipany (the
“Transferor Company Option Scheme™), upon the-coming into effect of the
Scheme, the Transferee Company shall formulste 2 pew emplovee stosk
oprion scheme by adopting an employees stock options scheme similar to or
substantially similar to the Transferor Company Option Scheme (“Transferee
Company Option Scheme”).

In respect of the stock options granted by the Transferor Company to the
employees of: (i) the Transferor Company; or (ii) its subsidiaries, which have
not vested or if vested, have not been exercised by the employess, such
options shall, subject to the. provisions of this Scheme, continue to be held by
the relevant employess (irfrespsctive of whether such emylovees continue to be
employees of the Transferor Company or ‘sre being wensferred with the
Financial Undentaking of the Transferor Cormpany to the Transferee Company
or are employees of the Transferor Company's subsidiaries) and governed by
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the Trensferor Company Option Scherae. Upon the effeciivencss of the
Scheme, the employees that are being tansferred with the Financial
Undertaking to the Transferee Company, as well as all remaining employees
of the Trangleror Company or (heir respective subsidiaries, who have been
granted options under the Transferor Company Option Scheme, which have
not been exereised, =23 of the Record Date, shall be granted | (one) siock
option by the Transferee Company under the new Transferze Company Option
Scheme for every 1 {one) sigck eption held in the Transferor Company by
such employeg, whether such stock option is vested or not.

{(vil}  On the Effective Date, the provisions of the Securilies and Exchangs Board of
Indiz (Empinyees Siock Option Schemie and Employees Stock Purchase
Scheme) Guidelines, 992, as amended 10-date, shall apply, to the extent
applicable, to the stock options granted by the Transferee Caynpany under the
Transferee Company Option Scheme in pursuance of this Scheme with effect
from the date on which the equity shares of the Transferee Company are first
Yisied on the NSE and the BSE in sccordance with the provisions of the
Seheme.

(viii) The price of the options (o be granted by the Transferee Company under the
Transferee Compeny Option Scheme shall be determined by multiplying the
exisiing grant price of the existing eprion granied by the Transferdr Company
under the Transferor Company Option Scheme by the proportion that the net
worth of the Financing Undertaking bears to the total nei book velue of the
Trensferor Company immediawly prior 15 the effectiveness of the Scheme.
The balance differential in the gran: price shall become the.grant price of the
stock options issued by the Transferor Company under the Transferor
Company Option Scheme.

(ix) While granting sisck options, the Transferee Cempany shall, subject 1o
applicable laws, take into account the period during which the employees held
stock options granied by the Transferor Company prior to the issuance of the
stack options by the Tramsferes Company, for determiring of minimum
vesting period required for stock options granted by the Transferee Company.

{x) The approval granted to the Scheme by the shareholders, the RB!, the
Qecurities and Exchenge Board of India andfor any other regulatory authority
shall be deemed to be approval granted 1o any medifications made 10 the
Transferor Company Option Scheme by the Transferor Company and approval
granted 1o the Transferee Company Option Scheme w be adopted by the
Transferee Company, respestively.

Upon this Scheme becoming effective and subject o the receipt of requisite consents
of the secured creditors, bond holders and debenture holders in favour of whom the
Transferor Company has created security, the security provided by the Transferor
Company pertaining to such financial indebtedness, bands and debentures pErl:aimn'g
to the Financing Undertaking shall stand cancelled and shall have no effect. For this
purpose, no further consent from the existing secured creditors/other security holders

shall be required and sanction of this Scheme shall be considered as a specific consent
towards the same,

ge

27



3.3

34

3.4.1

i7|Page

The Transferor Company and/or the Transferee Company as the case may be, shall, at
any time afier this Scheme befoming effective in accordance with _ihe. provisions
hereof, if so required under any law or otherwise, do all such acts or lh1.ngs as may be
necessary to transfer/obtain the approvals, conssnls, exemplons, registranons, ne-
objection certificates, pemmits, quolas, rights, ent.i;!em_.ams, %aceuse's and fzfrt_lﬁ_'ca-cgs
which were held or enjoyed by the Financing Undertaking. It is hereby clarified that if
the consent of any third pary or authority, if any, is required to give e{‘_‘fmt to the
provisions of this Clause, the said third party or suthority shall nzake and duly record
the necessary substimution/endorsement in the pame of the Transferes Company
sursuznt to the sanction of this Scheme by the Company Court, and upon this Scheme
becoming effective in accordance with the provisions of the 1956 Companies Act, and
with the terms hereof, Fer this purpose, the Transferce Company shall file appropriate
applications/documents with the relevant authorities concemed for inf'om}atian and
record purposes. The Transferee Company shall, under the provisions of this Scheme,
be deemed 1o be authoriséd fo execute any such writings on behalf of the Transferor
Company and 10 carry out or perfonm all such acs, formalities or compliznces
referred to above as may be required in this regard.

Conduct of Business

(i) With effect from the Effective Date, the Transferee Company shall carry on
and shall be authorised to cairy on the business of the Financing Undenaking.

(if)  For the purpose of giving effect to the order passed under Sections 391 to 394
and other applicable provisions of e 1936 Compénies Act in respeet of this
Seheme by the Company Court, the Transferee Company shell, at any time,
pursuant 1o the order on this Scheme, bz eniitle¢ o get the recordal of the
change in the legal right(s) upon the transfer of the Financing Underaking, in
sccordanse with the provisions of Sections 391 to 394 of the 1956 Companies
Act. The Transferee Company is and shall always be deem=d lo have been

. authorised to execute any pleadings, applications, forms, deeds ete., as may be
required to remove any difficuliies and carry out any formlities or
compliance as are necessary for the implementation of this Scheme, pursuant
to the sanction of this Schems hy the Company Court.

(iiy Upon this Schéme -becoming; effective, the Transferee Company,
unconditiopally and irfevocably, agrees and undertakes to pay, discharge and
satisfy all Habilities and o5ligations of the Transferor Company pertaining to
the Financing Undertaking with éffect from the Appointed Date, in order to
give effect to the foregoing provisions. ;

(ivi With effect from the Appointed Date, all profits accruing 10 the Financing
Undertaking ead all taxes thereof or losses arising or incurred by it relating to
the Financing UnderteKing shall, {or- all purposes be treated as the profits,
taxes or lossesas the case may be ¢f the Transferee Company.

{v)  Upon the coming imo effect of this Scheme, the resolutions, if any, of the
Transferor Company pertaining to the Financing Undertaking, which are valid
and subsisting on the Effective Date shall continue to be valid and subsisting
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end be comsidered 2s resolutions of the Transferee Company and if 2ny such
resolutions have upper monetary or other limits being imposed under the
provisions of the 1956 Companies Aet and the 2013 Companies Act, or any
other applicable provisions, then such limits shall be added and shall constitute
the aggregate of such limits in the Transferes Compeny.

Consideration

Upon this Scheme coming inte effect and upan vesting of the Financing Undertaking
in the Transferee Company, the Transferor Company shall provide to the Transferee
Company, the list of equity sharcholders of the Trausferor Company as on the Record
Date, who ars entilled lo receive fully pzid-up equity shares, in the Transferee
Company in (¢oms of this Seheme,

Upon this Scheme coming into effect, the shareholders of the Transferor Company as
of the Record Date shall be entitled to receive squity shares of the Transferee
Company as detailed in this Clause 3.5 of Part ITT'of this Scheme.

The Boards of Directors of the Transferor Company and the Trangferce Company
have determined to issue 47% of the equity shares of the Transferee Company to the
shareholders of the Transferor Company based on their independent judgment given
the fact the demerger is within the group companies. Accordingly, the Transferee
Company shall, without any further act or deed, issue end allot 1o the shareholders of
the Transferor Company whose name is regorded in the vegisier of members of the
Transferor Company (including employees, who have beceme sharcholders by
exercising their options, which have vested in accordance with the Transferor
Company Option Scheme) on the Record Date, equity sheres of the Transferee
Company in the ratic of one (1) equity share having’a face value of Rs, 10 each of the
Transferce Company for every one (1) equity share having a face value of Rs, 10 each
of the Transferor Company, each equity share being fully paid-up ( the “Demerger
Share Entiflement Ratio™).

The Transferor Company 2nd the Transferee Company had engaged SSPA & Co,, as
the chartered accountants to provide a valuation report. In connection with such
engagement, SSPA & Co., hes issued a valuation report dated 30 October 2014,

The Transferor Company had engaged JM Financial Institutional Securities Limited
as the merchant bankers to provide a faimess opinion on the Demerger Share
Entitlement Ratio adopted under the Scheme. In connection with such engagement,
JM Financial Institutional Securities Limited has issued a fairness opinion dated 30
October 2014, ’ b

Issuance mechanics and other provisions

The equity shares to be issued and allotted by the Transferee Company .in terms of
Clause 3.5 of Part I of this Scheme shall be subject 10 the provisions of the
memorandum of association and the articles of association of the Transferee
Company and shall rank pari passu in all respects with the existing equity shares of

the Transferee Company.
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All Ceffificates for the new shares held in physical form shall be s by the
Transferee Company 1o the sharsholders of Transferor C9m;l,=any as on the R;cord
Date a1 their respective registeréd addresses as appearing in the register of members
of Transferor Company (or in the case of joint holders to the address of sucl’l joini
holder whose mame stands first in such register of members in respect of such joint
holding) and the Transferee Cempany shall nat be responsiple for eny less in
transiission.

All equity shareholders of the Transferor Company holding egquity shares :p the
Transferor Company in dematerialised form, as on the Record Date, shall be ss&:u___ed
fresh equity shares in the Transferse Company in dematerialived form. All equity
shareholders of the Transferor Company holding equity shares in the Transferor
Company in physical form, 25 on the Recerd Date, shall be issued fresh equity shares
in the Transfereg Company in plysical form.

For the purpose of the.alloment of equity shares in the Transferse Company pursuant
1o Clause 3.5 above, in cass any member's hiolding in the Transferor Company is such
that the member becomes entitled 1o 2 fraction of an eguity share of ihe Transferes
Ceompany, the Transferce Company shall not issue fractional shares 1o sueh members
but shall consolidate such fractions and issue consolidated equity shaves to zeparate
trustess nominated respestively by the Transferss Company in that behalf, who shall
sell such shares and distribule the net sale proceeds (after deduction of the expenses
incurred) to the members respectively entitied to the same, in proportion o the
respective fractional enlittzmenis in the Transferse Company.

On ths approvel of the Scheme by the memibers of the Transferse Company pursuant
to Section 39} of the 1938 Cempanies Act, it shall be deemed that the members have
accorded their consent unider Seazion 62(1A) of the 2012 Companies Adt, or any other
applicable provision of the 2013 Companies Act as may be applicable, The Transferee
Company shall, if and 10 the exizni required, apply for and obtain any approvals from
the concerned regulatory authorities, including the Securities and Exchanga Board of
India and the NSE and the BSE, for the issue and allotment by the Transferee
Company of equity shares of Transferee Company t0 the members of Trensferor
Company pursuant to the Scheme. '

All equity shares of the Transferee Compeny issued in terms of this Scheme or
otherwise shall, subject tc the execution of the listing agreement and payment of the
appropriate fees, be listed on the NSE and the BSE and on such other recognised
stock exchange(s) in India;, and/or admitted 1o wading if any, as may be decided by the
Board of Directors of the Transferee Company.

In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any shereholder of the Transferor Company, the Board of Directars, or
any committee thersof, of :he Transferor Company shall be empowered in appropriate
cases, even subsequent 10 the Record Date, as the ease may be, 1o effectuate such =
transfer in the Transferor Company, as if such changes in registered holder were
operative as on the Record Dete, in order w remove any difficuldes arising to the
Transferor Company or Transferee Company, as the cage may be, in respect of such
shares. . ’
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3.6.8  Unless otherwise determined by the Board of Direttors, or any committes thereof, of
the Transferor Company and the Board of Directors, or any committee thereof, of the
Transferee Company, allotment of shares in terms of this Scherae shall be completed
within forty five {45) days from the Effective Date.

3.6.9 The shares allotted pursuant to the Scheme shall remain frozen in the depositories
system until listing/trading permission is given by the designated stock exchange.

3.6.10 There shall be no.change in the shareholding pattern or control of he Transferee
Company between the Record Date and the date of listing of equity shares of the
Transferee Company which ray affect the status of the NSE's aad the BSE's
approval. = ' -

3.7 Accounting Treatment

3.7.1  Upon the coming into effect of the Scheme, the Transferor Company shall give effect
to the following accounting treatment as at the Appointed Date:

) The Transferor Company shall reduce the book value of assets (net of
diminution/depreciation, if any) and liabilities relating to the Financing
Underaking transferred 1o the Transferee Company.

(iiy  The credit balance in the debénture redemption reserve of the Transferor
Company shall be transferred and credited to the general reserve account of
the Transferor Company.

{iiiy  The Transferor Company shall reduce the stock option outstanding reserves, to
reflect the adjustment in Clause 3.1.6, in the proportion that the net book value
of the Financing Undertsking bears to the net worth of the Transferor
Company. 3

(ivi The excess of book ~value of the: assets transforred (et of
diminution/depreciation, if any) over the book value of the liabilities of the
Financing Undertaking transferred to the Transferee Company, shall be
debited proportionately to all reserves and surpluses (including the securities
premium account) other than the statutory reserves created under Section 45IC
of the Reserve Bank of India Act, 1934, under Section 36(1)(viii) of the
Income Tax Act, 1961 and the stock option outstanding reserve as adjusted
under sub-clause (iif} above, of the Transferor Company,

3.7.2 The Transferee Company shall give effect to the following accounting t-catment as at
the Appeinted Date:
(i) The Transferse Company shall record-the assets and liabilities (the difference
between the assets and liabilities hereinafter being referred tc as the “Net
Assets™) vested in it pursuant (o this Scheme, at I‘.ht? respective b?ok values
thereof, as appearing in the books of the Financing Undertaking o.f the
Transferor Company, at the close of business of the day immediately
preceding the Appointed Date,
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(i)  The Tranmsferee Company shall credit to its share capital in its books of
accoumnt, the aggregate face valué of the naw equity shares issued by it 10 the
members of the Transferor Company pursiant te this Scheme.

(i) The excess of the Net Assets over the face valus of new equity shares allotied
ig 2ccordance with the Scheme shall bz credited o the respective reserves and
surpluses (including the secwrities premiush account), in the same proportion
as debited in the books of the Transferor Company pursuant to Clause 3.7.]
fiv) abave. All cost, charges, fees and 1axes including duties (incjuding stamp
duty and/or wansfer charges, if any, eppliczble in relation 10 the Scheme) shall
be debited to opening réserves (Other than securties premium acceunt apd
stock option curstanding reserve) of the Transferee Company.

(iv)  The Transferee Corapany shall -gfieldit an amount equivalent to the amount
debited by the Transferor Company pursuant to Clause 3.7.1(iii) above, to its
stock option outstanding reserve.

In case the Transferee Cortpany is required to follow accounting policies that are
different from that of the Transféror Company for any regulatory reasons, the effect of
the difference in the sccounting policies between the Transferor Company and the
Transferee Compeny, will be quantified and adjusted in the opening ressrve {(other
than the securities premium account and stock optisn cutstanding reserve), e ensure
that the financial staternents of the Transferee Company reflect the financizl position
on the basis of consistent accounting policy.

Notwithstanding the above, the Board of Directors.of the Transferes Company is
authorised to account for any of these balances in any manper whatsoever, as may be
deemed fit, in accordanee with the prescribed accounting standards notified by the
National Advisory Commiitee on Accounting Stancards and applicable ‘generally
accepted accounting principles.

Utilisation and reduction of securifies premium accouunt of the Transferor
Company

The application and consequential reduction of the securities premium account, in
accordance with Clause 3.7.1"above, shall be effected as an integral part of the
Scheme and the order of the Company Court sanctioning the Scheme shall be deemed
to be en order-under Seciion 102 of the 1936 Compenies Act (or the relevant
provisions of the 2013 Companies Ac:) confirming the reduction in the securities
premium account of the Transferor Company. The proposed reduction does not
involve cither diminwion’ of liability in respect of unpaid share capital or payment to
any sharsholder. of any paid up share capital. The Transferor Company shall not be
required to add the phrase “and reduced™as a suffix to the name.

The approval granted by the shareholders and creditars of the Transferor Company to
this Scheme shall be deerhed o be approval for the purposes of Sections 100-104 of
the 1956 Companies Act. The Transferor Company shall ot be ohliged to call for a
separate meeting of its shareholdersicreditors for obtaining their approval sanctioning
the reduction of securities premium account under this Scheme,

= 4




Part IV: Residual Undertaking

4.1

4,1.1

4.1.2

RESIDUAL UNDERTAKING OF THE FRANSFEROR COMPANY

Residual Undertaking ‘

The Residual Undertaking and ail assets, liabilities and ob]igafions pertaining thereto
shall continue to belong to and be vested in and.be managed by the Transferor

Company.

All legal, taxaticn or other proceedings by or againsi the Transferor Company under
any statule, or quasi-judicial autherity or mibunal} whether pending on the dawe of
filing of thiz Scheme or which may be instiruted in future whether or not in respect of
any maiter arising before the Effective Date and relating to the Residuei Undertaking
(including those retating 1o 2ny property, right, powsr, liability, ebligation or duties of
the Transferor Campany in respect of the Residual Undeneldng) shall be eontinued
and enforced by or against the Transferor Company. The Transferee Company shall in
no event be responsible or lizble in relation to any such legal, taxetion or other
proceeding against the Transferor Company 1if proceedings are taken up against the
Transferee Company in respeet of the matters refemred to in thiz Clause, it shall defend
the same in sccordance with the advice of the Transferor Company and et the cost of
the Transferor Company and the lzuer shall reimburse and indemnify the Transferse
Company against all liabilities and obligations ificuired by the Transferee Company In

respeci thereof.

J2|FPage
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MISCELLANEOQOUS ANb GENERAL ?ROVIS];ONS

Provisions Applicable to Part I1

Upon the sanction of this Scheme and upon this Scheme becoming =ffective, the
foliowmg shall be deemedq to have gecuried and become effective and operative only
in the sequence and in the order mentioned hereuncer!

(1) the transfer of the Fmancmg Undenakmg to the Transferes Company pursuant
to Part-111 of this Scheme; and

{31} the issue and allotnent of fully . pa1d—up equny shares of the Transferee
Company to the shareholders of the Transferor Company as of the Record
Date.

Compliance with Laws

This Scheme is presemted.and drawn up ta comply with the provisions/requirements
of Sections 391 to 3¢ of the 1936 Companies Act, for the purpose of demerger of the
Financing Undertaking to the Transferee Company.

This Scheme has been drawn up to comply with the conditions relating to “demerger™
as specified under the tax laws, including Section 2(1944) and other relevant sections
of the Income Tax Act; 1961, If any terms or provisions of the Scheme are found to
be or interpreted 10 be inconsistent with zny of the ssid provisions at a later dare,
whether 25 2 result of any amerdmem of lew or any judiciel or exscutive
interpretation or for any other reason whatsogver, the aforeseid provisions of the
Income Tax Act, 1961 shell prevail. The Schere shall then stand modified to the
exrem determined vecessary 1o comply with the said provisions. Such modification
will howewver not affect other pans of the Seheme. The power o make such
amendments as may become necessary shall vest with the Board of Directors of the
Transferor Company and the Transferee Company, which power shall be sxercised
reasonably in the best interasts of the compeniss concemed and their sialksholders.

Upon the Scheme becoming eﬁ'ecxive, the Transferor Company and the Transferes
Company are expressly permitied to revise their financial statemems, The order of the
Company Couri sanctioning the Scheme shall be deemed 1o be an order of the
Neational Company Law- Tribupal pennisting the Transferor Company and the
Transferse Compeny 1o revise its financial siatzments and books of accounts and no
farther act shall be requirzd to be undertalen by the Transferor Company and the
Transferee Company.

Consequential Matters Relating to Tax
Upon the Scheme coming into effect, notwithstanding anything to the conwrary

contained in the provisions of this Scheme, all accumulated tax lgss, unnbsgrbad
losses and corresponding -deferred-tax assets, unabsorbed tax depreciation, minimum
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alternate tax credit, .if any, of the Financing Undertaking as on the Appointed Date,
respectively shall, for all purposes, be treated as accumulated tax losses, unabsorbed
losses and corresponding deferred tax assets, unabsorbed tax depreciation and
minimum alternate tax credits of the Transferes Company.

Upon tlie Scheme becoming effective, the Transferee Company shall be entitled to
claim refunds or credits, including input tax credits, with respect to taxes paid by, for,
or on behalf of, the Financing Undertaking under applicable laws, whether or not
arising due to any inter se transaction, even if the preseribed time limits for claiming
such refunds or credits have lapsed.

Upon the Scheme becoming effective, any TDS certificates issued by the Transferor
Company to, or for the benefit of, the Financing Undertaking under the Income Tax
Act, 1961 with respect to the [nter s¢ transactions would be available to the Transferee
Company to seek refund of from the tax authorities in compliance with law. Further,
TDS depesited, TDS certificates issued or TDS returns Fled by the Transferor
Company pertaining to the Financing Undertaking on transactions other than inter se
transactions shall continue to hold good as if such TS amounts were deposited, TDS
certificates were issued and TDS r¢turns were filed by the Transferee Company. Any
TDS deducted by, or on behalf of, the Financing Undertaking on inter se transactions
will be treated as advance tax deposited by the Transferee Company,

The Transferee Company is also expressly permitted to claim refunds, credits,
including restoration of input CENVAT credit, tax deduction in respect of nuilifying
of any transaction between or amongst the Financing Undertaking and the Transferee
Company. '

The obligation for deduction of tax at source on any payment made by or 10 be made
by the Transferor Company pertaining to the Financing Undertaking under the
Income Tax Act, 1961, service tax laws, central sales tax, state value added tax or
other applicable laws and/or regulations dealing with taxes, duties or levies shall be
deemed to have been made and duly complied with on behalf of the Transferee
Company.

Upon the Scheme becoming effective, the Transferee Company is also expressly
permitted to revise its income-tax returns, withholding tax returns, sales tax returns,

excise & CENVAT returns, service tax returns, other tax returns, to obtain TDS
certificates, including TDS centificates relating to transactions between or amongst the
Financing Undertaking and the Transferee Company and to claim refunds, advance
tax and withholding tax g¢redits, benefit of carry forward of accumulated losses ete.,
pursuant to the provisions of this Scheme.

In accordance with the Cenvat Credit Rules framed under Central Excise Act, 1944,
as are prevalent on the Effective Date, the unutilised credits relating to excise duties
paid on inputsfcapital goods/input services lying in the accom.lts of the Transferor
Company pertaining to the Financing Undertaking shall be permitted to be transf'erred
to the credit of the Transferee Company, as if all such unutilised credits were lying to
the account of the Transferee Company. The Transferee Company shall accoqding]y
be entitled to set off all such vnutilised credits against the excise duty/service tax

payable by it. Without prejudice to the generality (?f ﬂ'{c foregoing, all benefits,
incentives, losses, credits (including without limitation income 1ax, tax on book
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56.1

profits, wealth tax, servia:é‘tax,.e-gcbise tax, custom duty and value added ta:s})-, to which
the Financing Underiaking of the Transferer Comipany is entitled to in terms of

" applicable law, shali se available to and vest in the Transferee Company.

Dividends

The Transferor Company and the Transferee Company shall be entitied © declare and
pay dividends, whethér interim or final, to"their respective shareholders in respect of
the accounting period prior to the Effective Date.

iy The holdere of the shares of the Transferor Company and the Transfgree
Company shall, save s expressly provided otherwise in this Scheme, continue
to enjoy their existing rights undey their respective Articles of Association
including the right (o receive dividends.

(i) It is clarified that the aforesaid provisions in respect of declaretion of
dividends are enabling provisiens only and shall not be deemed o confer any
right on any member of the Transferor Company and/or the Transferes
Compzny 1o Gemand or elaim eny dividends which, subject to ihe provisiens
of the 2613 Companiss Act, shall be entirely a1 the discretion of the respective
Bogrds of Directors of the Transferor Company and the Tronsferee Company
respectively and subject to the apptoval of the shareholders of the T ransferor
Company and the Transferec Comipany respectively.

Interpretation

This Schettie shall become effective and. the provisions of this Scheme shall be
applicable and come into qperation from the Effective Date.

If any lernis or provisions af this Scheme are found o be ar interpreted to be
inconsistent with any provisions of applicable law 2t 2 later date, whether as a resuls
of any amendment of law'r_-or any judicie] or executive ipterpretation or for zny other
reason whatsoever, the provisions of the applicable law shall prevail. This Scheme
shall then stand modified 1o the extent determined necessary 16 comply with the said
provisions. Such modification will, however, not affact other paris of this Scheme.
Netwithstanding the other provisions of this Scheme, the power 1o maks such
amendments/modifications 2§ may hecome necessary, wheiher before or after the
Effective Date, shall vest with the Board of Directors of the Transferor Company and
the Transferez Company, which power shall be exercised reasomably in the best
interests of the Transferor Company znd the Transferse Company and their respective
shareholders,

Applications to Court

The Transferor Company and the Transferse Compeny shall as may be required make
necessary applications and/or petitions 10 the Company Court under Sections 391 o
354 of the 1956 Companies Act and other provisions of the Companies (Cows) Rules,
1959 along with the applicable provisions.of the 2013 Companies Act seeking orders
for dispensing with or convening, holding and conducting of the mestings of members
end/or creditors and for sanction of this Scheme with such modification as may be
approved by the Company Court and all maners ancillary or incidenmal thereto,
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5.6.2 Upgen this Scheme being approved by the requisite majority of the shareholders and
creditors of the Transferor Company and the Transferee Company respectively
{wherever required), the Transferor Company and thé Transferee Company shall, with
atl reasonable dispatch, file respective petitions before the Company Couort for
senction of this Scheme under Sections 39) to 394 and other provisions of the
Companies (Court) Rules, 195 zlong with epplicable provisions of the 2013
Companies Act and for such other order or orders, a$ the Company Court may desm
fit for putting this Scheme into effect.

5.6.3 Upon this Scheine becoming effective, the sharcholders of the Transferee Company
ghail be deemed 10 have also accorded their approval under all relevant provisions of
the 1956 Companies Act and 2013 Companies Act for giving effect w the provisions
contained in this Scheme, -

5.7  Modification or Amendments to the Scheme

5.7.4
[6)) The Transferor Company (by its Board of Directors) and the Transferee

Company (by its Board of Directors) either by themseives or through z
committee appointed by them in this behalf, may, in their full and absolute.
discretion, assent to any alteration or modification to this Scheme which either
the boards of direciors of the Transferor Company or the Transferee Company,
as the case may be, deem fit, or which the Company Ceurt and/or any other
authority may deem fit 1o 2pprove or impose.

fiiy  The Transferor Company {by its Board of Directors} and the Transferes
Company (by its Board of Directors), eithier by themselves or through a
committee appointsd by them in this behalf, may give such directions as they
may consider necessary to settle any question or dificulty arising under the
Scheme or in regard to and of the meaning or interpretation of the Scheme or
implementation hereof or in any matter whatsoever comnected therewith
{including any question or difficulty arising in connection with any deceased
or insolvent sharcholders, depositors or debenture-holders of the respective
compenies), or to review the position relating to the satisfaction of various
conditions to the Scheme and if necessary, to waive any of those (to the extent
permissible under law).

(iiiy  The Transferor Company and the Transferee Company, acting through their
respective Boards of Directors, shall be at liberty to withdraw from this
Scheme in case any condition or alteration imposed by the Company Court or
any other autherity is not on terms acceptable to them.

(iv)  Except as otherwise expressly provided in this Scheme, the ‘Fransf‘eror
Company and the Transferee Company shall pay their respective costs,
expenses, charges, fees, taxes, duties, levies and other incidental expenses
arising out of or incurred in connection with the filing, _approval .andfor
implementation of this Scheme. Upon this Scheme becaming cff;:c@e all
costs, expenses, charges, fees, taxes, duties, lev1e§ and orhgr incidental
expenses arising out of or incutred in connection with the filing, approval
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{(vi)

(wit}

and/or implementing of this Scheme (save as expressly otherwise agreed) by
the Transferor Company shall be borme solely by the Transferee Company.

in the event of any inconsistency behween any of the terms and conditions of
any eaglier arrangement between the Transferor Company and the Transferee
Company and their respective shareholders and the terms and conditions of
this Scheme, the larter shall prevail.

If eny part of this Scheme is invelid, ruled {legal or rejected or is

unreasonably deleyed or not sanctioned by any court of competent
jurisdietion, or unenforceable under presefl of future Jaws, or not sznctioned
or is unreasonebly delaysd, then it is the iatention of the parties that such part
shall be severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the deletion of such part shall csuse this
Scheme to besome materially adverse to. any party, in which czse ihe
Transferor Compsny and the Transferee Compeny, eeting through their
respective Boards of Dirsctors, shall atiempt to bring abeut a modification in
ibis Scheme, as will best preserve for the parties, the benefits and obligations
of this Scheme, including but not limited 1o such par, witich is invatid, ruled
illegal or rejecied, or being urveasonably delayed or not sanctioned or 18
unreasonably delayed by any court of competent jurisdiction, or unenforesable
under present of ﬁ.l;gure laws,

Any issue as 10 whether any assei, liability, employee or litigation pertains 10
the Financing Undertaking or not shali be decided by the Board of Direciors of
the Transferce Company eitnsr by themselves or through a committee
appointed by them in this behalf, and if considered necessary by them, afier
consultation with the Board of Direciors of the Transferor Company, on the
basis of evidence that they may desm relevant for the purpose (including the
books and records of the Transizror Company).

5.8  Effectiveness of'the Scheme

5.8.1 Subject to the provisions of this Scheme; this Scheme shall become effective on the
last of the following dates (the “Effective Date™:

@

€y
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the Scheme being, agreed 1o by the respective requisite majorities of the
verigns elasses of members and creditors (where applicasle) of the Transferor
Company and the Transferse Company as required under the 1936 Cempanies
Act, 2013 Companies Act and the requisite orders of the Company Court
being obtained; -

the Transferee Company obtaining final sapproval frem the RBI for
undertaking banking operations under the Banking Regulation Act 1940,
including m relation te the capitalisation of the Transferce Company, if
required and such other approvals fram the RBI 23 the Board of Directors of
the Transferor Company and the Transferee Company may decide w0 seek as a
condition to the effectiveness of the Schemse;

——

*
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(iiiy  receipt of consent of the Seturities and Exchange Board of India in relation to
capitalisation of the Transferee Company between the date of sanction of this
Scheme by the Company Count and the date of the drawn up order in relation
1o the Scheme;

(iv)  receipt of such other sanctivns and approvals including sanction of any
governmenial authority (including the Securities and Exchange Board of
India) or stock exchanges as may bé required by law in respect of the Scheme
being obtained; and

(v} the certified copies of the court orders referred to in this Scheme being filec
with the Registrar of Companies

Miscellaneous Provisions

In the event of this Seheme failing 10 take effect finzlly by 3] March 2016 or by sueh
later dale as may be agreed by the respective Boards of Directors of the Transferer
Company and the Transferee Combpany, this Scheme shall become null and veid and
in that gven! no rights and liabilities whatseever shall acerue to or be incurred inter se
by the parties or their shareholders or creditors or employees or any other person. In
such case each compeny shall beat its own costs or shall bear costs as may be
mutuglly agresd,

If any pan of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subjeet to the decisien of the Board of Directors of the Transferor
Company and the Transferee Company, affect the validity or implementation of the
othier peris endfor provisions of this Scheme.

Saving of Concluded Transactions

The wransfer and vesting of the asseis, liabilities and obligations of the Financing
Undertaking in accordance with the provisions of this Scheme and the continuance of
the lege! proceedings by or against the Transferee Compeny shall not affect any
transaction or proceedings elready completed by the Transferor Company on o
before the Appointed Date and the Transferee Company accepts all acts, deeds and
things done and executed by and/or on behalf of the Transferor Company s acls,
deeds and things done and executed by and on behalf of the Transferce Company,

Residual

Upon this Scheme becoming effective, the Transferee Company sh_all be e.ntitle{l (v
operate all bank accounts, cash and deposits relating to the Financing Undertaking,
realise all monics and complete and enforce all pending contracts and transactions in
respect of the Financing Undertaking in ihe name of the Transferor Company to the

extent necessary.

Upon this Scheme bgeoming effective, the Transferee C‘o‘m;‘lany shall be 'mtitled o
nccupy and use all premises, whether owned, leased or !1ce1llsed, relating to the
Financing Undertaking until the trafisfer of the rights and obligations of the Transferor
Company pertaining to the Financing Underiaking o the Transferee Company undey

this Scheme is formally accepted by the parties concémed.
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Depasitery Participant Accounts

DPID | 16013900 16010100 16010100
Client ID 00003783 00254967 00109226
DP Name DEUTSCHE BANK A.G. | Stock Holding Corp of | Stock Holding Corp of
India India
[ Beneficiary Name | IDFC IDEC IDFC
) IN300167 ) 1.'1\1-3(}}330 IN3G1330
Client ID - 10010559 - 18708113 18708105
DP Name DEUTSCHE BANK A.G. | Stock Hotding Corp o Stock Holding Corp of
. India: ‘ . India

Eeneﬁgmrymme | IDFC s IDEC IDFC _J
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WITNESS, The Heon'ble Thiruv SANJAY KISHAN KAUL,

Chief Justice of Madras High Court, aforeseid this the 25%
day of June, 2015.

8d/- y
DEPUTY REGISTRAR(0.5).
//CERTIFIED TO BE A TRUE COPY//
DATED THIS THE vl pay oF  Fobs 2015.

COURT OFFICER.
From 25® September 2008 the Registry is issuing certified
copieg 'of the Urders/Judgments/Decree in this format.

Cn 00841
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COMPOSITE SCHEME OF AMALGAMATION
OF

CAPITAL FIRST LIMITED

{Amalgamating Company 1)
AND

CAPITAL FIRST HOME FINANCE LIMITED

{Amalgamating Company 2)
AND

CAPITAL FIRST SECURITIES LIMITED

(Amalgamating Company 3}
WITH

IDFG BANK LIMITED
{Amalgamated Company}

AND
THEIR RESPECTIVE SHAREHOLDERS AND GREDITORS

UNDER SECTIONS 230 TO 232 AND CTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013
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PART A

GENERAL

1. DESCRIPTION OF THE GOMPANIES

mers through innovative use of technology.

public limlted company, incorporated under {he
tered office at One Indiabulls Centre, Tower 2A
wer Parel (West), Mumbai - 400013 (hereinafter
). Amalgamating Company 2 is registered

} as a housing finance company. The
the business of providing home Jeans in the

ublic fimited, company incorporated under the
sterad office at Technopelis Knowledge Park, A-
Road, Chakaia, Andheri(Ej, Mumbai ~ 406093

d hereinafter).

2, This Scheme is presented for the

with the Share Exchange Ratio {as de
and other relevant provisions of the C

Scheme and in compiiance with the
hereinaften Y

BACKGROUND AND RATIONALE FOR THE COMPOSITE SCHEME OF
ARRANGEWMENT

34 The Amalgamation purstant to this Scheme would, infer alia, have the following henefits:
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{hj
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of_‘ Hivkd

¥

the loan book of the Amalgamating Company 1 Is highly diversified with over

3 live mers, the asset of the amated Company is
8 o im asar of such si t divers n of the merged lean
book;
algam g Gom 1 has bu b alte ogical ca  ilities in
evaly  credit ingss of u and Il enterpr  on the

of advanced analylical m 5, and has eloped unique s in neing
customers who have tradit  (ly been und  rved. The said els h  been

and r d over the years at ge scale am Company
iately the benefit of such rs of so i res  h in finan
customers;

in the retail business, the Amalgamating Company 1 has built a large infrastructure
for booking and managing such milions of customers and to make monthly
presentations for claiming recovery from their bank accounts and have deployed
substantiaily sophisticated methodologies and automation to achieve the same in 2

manner and the Amaigamated Company will berefit from such
5

nefit from the large colfections architecture,
and a large nelwork of collection agents
system which in turn has been connecled
collecting banks, mobile companies, and e-
businesses of the Amalgamated Company;

h the NHB as a housing finance company
In the affordabie housing segment. The
providing loans for affordable housing
17, has assets under management of
es One Thousand Three Hundred and
he Amalgamation, through the Scheme,
te build its housing loan porifolio and
sing clients;
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gh the Schem result in tering the cap

. base
O lahﬁed ir:az Amalgamated ny.
o s, the Boa  {(as defined he  aften
d_ the Amaigamated Company has decided to
tions before the Tribunals / Governmental
may bfz, as applicable under Sections 230 o
fe pravisions of this Scheme.
patts!
tion of the Amalgamation, the background and
which deals int on & capital of
42 pective Amal ¢ 18
" Cx the ama]gamaﬁ 1 with the
' iga
44 Pat D, which with the on of the Amalgamating Company 2 and
A algamaling ny 3 with t ated Company.

45 PartE,which deals with the general terms and conditions applicable to this Scheme.

me prov various other matters consequertial, incidental or otherwise
gon edth

PARTEB

DEFINITIONS AND SHARE CAPITAL
5. DEFINITIONS

5.1 Inthis S e, s inconsistent with the subject, the following expressions shail have
the mea re yely against them:
@ ° shall have the meaning set forth in Clause 1.2,
&) - shall have the meaning set forth in Clause 2,
ey - shall have the meaning set forth in Clause 1.1;
(@ & means collectively the ESOP 1, ESOP 2,
P 7, ESOP Band ESOFP &
e} means the fully paid up equity s of the
ing a face value of Rs. 10 {(Rupees and one
vote per equity share;
@ shall have the meaning set forth in Clause 2, and
all mean any one of them, as the case may be;
(@) shall have the meaning set forth in Clause 1.2;
() shall have the meaning set forth in Clause 1.3
wo- shall have the meaning set forth in Clause 1.4,
(@
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e 20 date

{k) g the
e ch il be

operatiwi
of the Amalgamating Co nies and the Amalgamated

in relation 10
n be, means the board of d  ofs of such company,

) y, as t'he cas

) ‘R Act” shall have the meaning set forth in Clause 1.1;
11 o re-e

- o means the Competition Commission of India;
n Ll

approval by the CCI to the Am on in
(o) ons of the iiont Act, 2002, and the rules

(p) "CFCL shall have the meaning set forth in Clause 1.4;
* means the es Act, 2013, or any statutory modification or

@ amendments or the fime being in force;

the
{r on
the

he

ny
ve

same are vested or nof;

14 1 means all the empl of the respective Amalgamating Companies
{ pplicable) as on the ye Date,
e
g
+]
) m t algama Co 1 stoc n plan 2007,
ed e andsh old he ating any 1;
) m ot m ating Co 1 stoc n plan 2008,
ed e rd harehold he ating any 1,
() “ESOP 3" means the Amaigamating Company 1 stoc  on plan 2008,
as approved by the Board and shareholders of the ating pany 1;
v m m 1 stoc n plan 2611,
ed s he ating any 1;
m ating 1 stoc on plan 2012,
o ed harsh he ating  pany 1;
3
i means the Amalgamating Company 1 employee stock option plan 2014,
% — approved by the Board and shareholders of the Amalgamating Company 1,
A
erg malgans  Co i stoc on plan 2018,
rdands old he ating pany 1;
5

Scanned by CamScanner



mating Co i
means the AM stoc on plan 2017
{cc} ed by the Board sharehoid he ating pany 1- .

he & stock  ion plap
(dd) by Tands  ctiothe
o reh
t d Company
(ee) th Comgany 28
ia
{gg} the [ncome Tax 1961, inctu any  utory
s or amendments th f for the time ginfo
activities and operations along with any charge;
(i} means the SEBI {Listing O and cl irement)
ions, 2015, and shall include any modific  n, d . and ra-

enactment thereof for the time being in force or any act, requlations, rules, guidelines
etc., that may repiace such regulations;

{in shall have the meaning set forth in Clause 11.4;

(Kk) "NHB" means the National Housing Bank:

{H ‘ " means the Hausing Finance Companies — Approval of
Acquisition or Transfer of Control (NHB) Directions, 2016, dated February 9, 2017;

oint venture, company (including a limited
ership {whether limited or unlimited),
se {whether incorporated or not), Hindu
f persons, government {central, state or
authority or political subdivision thereof, and
s and in case of an individual shall include
ators, executors and heirs and in case of a
ees and the beneficiary or bensficiaries from

(nn) shall haveih? meaning set forth in Clause 15;

(0o} ated
e of
1, to
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the RBI Master Direction - Amal .
() s dated April 21, 2016; gamation of

« means the Scheme being approved by the RBI pursuant o the RBI
{ss} Diractions;

Laws,

(w0) “gEBI" means the Securities and Exchange Board of India;

me ar d Mareh 10,
() ed c ncludes any
dc er
)" * shall have the meaning set forth In Clause 11.1 hereof;
%0 « shall have the meaning set forth in Clause 1.1;
' /
) e
t
and the SEBI Circular;
tax and vy & B
or whet ari ed or
all cha interest, fes and fines
ithirt {a) ¢ or which as a result of
¢ or {o comply with any obiigation relating to
Tax;
(aaa) m any revenue, customs, , , e,
ig mental or municipal aut fl boor
Tax;
{bbh}" ' shalt have the meaning set forth in Clause 17.1;
{ccoy means the National Com ¥ nal, Mum  Bench, P
National Company Law Tribunal, Che n shail inci , if appl .

such other forum or authority as may be vested with the powers of @ National
Company Law Tribunal under the Companies Act; and

{ddd} bu s ng
all 5 its
, d i he

Appointad Date including, but not in any way limited to, the following:
(i}

*5
Frereye
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Amalgamating Company;

(i)
ded
any
any

(v)
tax, duty, cess or of any excess payment.
W)
accordance with any law or act, in India.
o K
v t
8
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dis the
her ngs
any gin

ue of the Scheme and the Scheme shall not

tsoever kind, including Liabilities of the
a {heir Empl s, with respeci to the
fits and provident fund or

ent of resignation, death, voluntary retirement
or obiigalions under any licenses and / of

permits, and
(viily Al Employees as on the Effective Date.

un pu or
> ing ed sm
ay ny ory
53 to  law of legis on or regulat alf 1 & amendment(s}, circulars,
' , ol ations or su  ement(s) to, ace or amendment of, that law

or legislation or regulation;
54 Re of sTa ,duly, or aess In the Scheme shall be construed

as of athe nily or rally.

55 Any reference to any statute or statutory provision shall include:

8.6

57

548

{a} ail subordinate legislations made from time to fime under that provision {whether of

{b)

not amended, modified, re-enacted or consolidated from time to time} and any
retrospective amendment; and

such provision as from time to time amended, maodified, re-enacted or consalidated
{whether before or after the date of this Scheme)} t¢ the extent such amendment,
muodification, re-enactment or consclidation zpplies ar is capable of applying to the
transaction entered into under this Scheme and {to the extsnt liability thera under
may exist or can arse} shail include any past statutory provision (as amended,
modifled, re-enacted or consofidated from time to time) which the provision referred
to has directly or indirectiy replaced.

of thes shall include I denoting any gender
9 ers, of elther ge | d {o include all the
i coming
s of the

s::lheadings, litles, subtities to clauses, sub-clauses and paragraphs are for
¥ and shail not form part of the operative provisions of this Scheme or the

and shall be ignored in construing the same.
dlrectly or indirectly through one or m tinediary
other tegal arrangements, and direct or hava the
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(a3}

{0

construed without limitation,

and derivalive or

ar words shall refer
is Scheme, as the

may be,

or Schedule shall be a reference the
e Scheme,

E

pointed Date m d

in but shall be
us Paris of the e

be deemed to

{relaling to amalg ma

Firstly C shall be deemed

into A 24
the Scheme;

at  Co

oy i
ne P 1o

D of

lelL

m iat
“2“3; m 3
dto ar C

on of Ama
ated Comp

anies with Amalgamated Company shall be in
me Tax Act. f any terms or provisions of the
e inconsistent with Section 2{1B) of the Income
ult of any amendment of law or any judicial or
ason whatsoever, the aforesaid provision of the
shall then stand modified {o the extent deemed
ions. Such modification will however not affect

other paris of the Scheme.
7. SHARE CARITAL

7.1 Amalgamated Company

{a)

{t)

The share capital structure of the Amalgamated Company as on December 31,
2017, is as under:

of Rs. 10
Total

128 of Rs, 10

Total

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

{€) The Amalgamated Company has o

ng employes stock o sch

ase in the issued and up s
ungranted emp! tock options, ¢
resulf in an inc in the issued

Company.

7.2 Amalgamating Company 1

{8} The share capital structure of the Amaigamating Company 1 as on December 31,

2017, is as under

10

‘Rs. 10 each

1,13,00,
i 1.43.00,00,000

Scanned by CamScanner



10 ea

Rs. 10 ea
Total

The equity shares of the Amalgamaling Company 1 are listed an the Stock

o)
®) £ychanges

7.3 Amaigamating Company 2

(3) The share ca 1 structure of the Amalgamaling Company 2 as on December 31,

2047, is asun
Rupoees
1 Rs. 10 each i
Total
1 079 Rs. 10 sach
Total 780
“=gubseribed.and'Paid.Up-Shard Capital.-3 tin Rup
43,77.33.079 equity shares of Rs. 1{ each 1,37.73,30,780
Total  1,37,73,30,780

{b) As on December 31, 2017, the Amalgamating Company 2 has no outstanding stock
options exercisable into equity shares,

7.4  Amalgarnating Company 3

{a} The share capital structure of the Amalgamating Company 3 as on December 31,
2017 is as under:

|6,20,00,000 equity shares of Rs. 10 each 62.00.00.000
38,00,000 preference shares of Rs. 100 each 38.00.00.000
Total 1.00.00.00.000
shares of Rs. 0 each £55,35,56,000
shares Rs. 100 12.00.00.000
Total 67.35,56,000
of 10 55 oo
nce of each 12.00,00,000
67.35.66.000
b} As on ber 31, 2017, the amating Company 3 has no outstanding stock
option sable into equity s
8. AND VESTING OF THE AMALGAMATING COMPANIES WITH THE
TED COMPANY
ST+
% the

11
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PARTC

MATION OF THE ATIN PANY 4 WIT
AMALGA AMAL coM HTHE

AND VESTING OF ASSETS OF AMALGAMATING COMPANY 1 WITH

y E?é AMATED COMPANY
this Schema.

8.3 In respect of such of the assets beionging to the Amal s ay 1o than
those mentioned in Clause 8,2 sbove, the same shall, e arly pr  edin

Clause 8 above, without any further act, insfrument or deed, be transferred to and vested
in and / ar be deemed to be transferred {e 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 Section 230 to 232 of the Companies Act.

9.4 All assets, rights, fitles or interests acquired by the Amalgamating Company 1 afier the
Appointed Date but prior to the Effective Date shall aiso, without any further aci,
instrument or deed stand fransferred to and vested in and be deemed to have been
transferred to and vested in the Amalgamated Company upon coming Info effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections
230 to 232 of the Companies Acl.

10. TRANSFER AND VESTING OF LIABILITIES OF AMALGAMATING COMPANY 1 WITH
THE AMALGAMATED COMPANY

1G.1

iz
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Company.

amated Company and the zppropdale effect
records of Amalgamated Company.,

o the Effective Date over the asseis of the
e Effective Date, without any further act,
attach to such assets or any part thereof to
the Effective Date, Provided that if any of the
ich are being transferred o the Amalgamated

t heen Encumbered as aforesaid, such assats
Encumbrances referred to above shall not be
such assets. The absence of any formal
tred by a lender or frustee or third party shail

r assets and properties of the Amalgamated
ate to the liabilities and obligations of the
e Date shall continue {o relate to such assets
ch to any of the assets and properties of the

nd vested in the Amalgamated Company by
virfue of the Scheme.

16.7 Without prejudice to the provisions of the foregoing Clauses and upon the effecliveness of
A

m or
u do ) of
e [5:3 r i i of

Companies te give formal effect to the above provisions, if required.

108 ltis express}y provided that, save as mentienad in this Clause, no other term or condition
of the M ansfe  to the Amalgamated Company as part of the Scheme shall be

modifi v ofthi  heme.
i0.9 the
hing
nor
tand
g provisions.
CONSIDERATION
13
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Exchanges.

1.5 U the Scheme becoming
A amated Company being
Amalgamating Company 1 whose na
of the Amalgamating Company 1 o
beneficial owners of the equity share
the depositories / register of membe
equity shares of Amalgamating Com
form, shall be deemead to have been
the Record Wherever
iring the surr of the sha
issue and dispatch the new share ce

QREIOHAL

ded in the ragister of members as a member of the
Record Date {or to such of their respective heirs,

lause 11.1 shall be hereinafter referred to as *New
res to be issued and allolied by the Amalgamated
iments to fake intc account any corporate actions
ting Company 1 and the Amalgamated Company

sha . e ui of
pan a a te ny
s, D e t R te,

h changes in registered holder were operative as on
any  culties ar fo the transf e shares
inr ontothe es issued by gamated
f the Scheme. The Board of the Amalgamaied
ove such difficuities as may arise in the course of

stration of sh ers in the Amalgamated
in the tran on
C he 2 angd issu
1 insu se 11.1 3
m nd a of asso
assy in all respects with Amal  ated
i ng in respect of dividend, if any, may

¥ on or after the Effective Date.
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| | o nsofthe Companies Agt,
i e eduly complied with.

physical form.

Share Issu mai te
110 espect h eq of !
n purs App sh e

se

he

ng

be

gamated Company.
12. AGCOUNTING TREATMENT

the co
Comp
on of
any in its books of 2 ntinac
Section 133 of the panies
Standards) Rules, 2015 or any cther releva
Act, as may be applicable.

13. CONTRACTS, DEEDS, LICENSES, BONDS AND OTHER INSTRUMENTS
134

Scheme and notwithstanding the fact that
ng Company 1 occurs by virtue of this

Scanned by CamScanner



under the same shall be available to the

c ny shall make applications to any
in ehatf.

1 upon the coming into effect of this Scheme,

Amalgamating Company 1 in any properties
e Amalgamating Company 1, including but not
repald lease or license fee, shall, on the same
nd vested in or be deemed to have been
d Company automatically withaut requirement
d Company shall continue to pay rent or lease

agreements, and the Amalgamated Company
shali continue to comply with the termis, conditions and covenants thereunder.

13.5 Without prejudice to the ofher provisions of this

me, upon iv of the

Scheme and with effect from the Appointed all transa en the
ting { and the Amalgamated Company, that have not been
shall celled.

14, TAXATION MATTERS

14,1 Upon the Scheme coming info effect, all Taxes / cess / dutles paid, payable, received or
receivable by or on behalf of the Amalgamating Company 1, including all or any refunds,
claims or entitlements or credits {inclugding credits for income tax, withnolding tax. advance
tax, seif assessment tax, minimum alternate tax, CENVAT credit, goods and service tax
credit, i it and other tax receivables) shal  r all purp be treated
as the s liabilitles or refunds, claims or ¢

ts as the may be of
the Amalgamated Company, and any tax incentives, benefits (including claims for
unabsorbed tax losses and unabsorbed fax depreciation), advantages, privileges,
s, i s id
to A
a e ha
ra a
142 in S¢ bec tive, the Amal  ated Com e ty  mitted
G its clal and returns g with pr d fi s and
e
8
14.3
¥ chpae! 1
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,ifany legal, L onor b

‘ edings
mited to suits, mary ¢ action
[o of whatever nature (her
13 Company 1 In India as

live Date, the same shall nat abate or he
facted by reason of the transfer of the eptire
mating Company 1 of of anything contained

Amalgamating Company 1,

46. EMPLOYEES OF AMALGAMATING COMPANY 1
wpany 1. who are in sewvice on the dale
ali, on and from the Effective Date become
malgamated Company, without any break or
nsfer and on terms and condilions not less
engaged by the Amalgamating Company 1
ervices of the Employees shall be taken into
ointment with the Amalgamating Company 1
d ail other entitlements for which they may be
any retrenchment compensation or other
ces with the Amalgamating Company 1 shall
ted Company.

162 “§
nd

16.3 t an

n nc

i ¢

, the am an

inr of e ees t rred with the
ngs A lga Com 1 for all pur

whalsoever relating to the administration or operation of such funds or irusts or in relation
to the cbiigation to make contribution to the said funds or trusts In accordance with the
provislons of such funds or trusis as provided in the respective trust deeds or oiher
documents. On the Scheme becoming effective, the confrbutions made by the
Amaigamating Company 1 to the said funds and trusts for the period after the Appointed
Date shall be desmed o be made by the Amalgamated Company. It is the aim and the
intent of the Scheme that all the rights, duties, powers and obligations of the
Amalgamating Company 1 in relation to such funds or frusts shall become those of the
Amalgamated Company. The Yustees including the Boards of the Amalgamating

co
is
(]
17. EMPLOYEE STOCK OPTION PLAN
the Amal ing Company 1 under the
upon the veness of the Scheme, .the
ns to the Eligible t into
5 ahd conditions n u than

mpany 1 ESOP Plans, Such stock optiens may
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Transferee Stock Option Plan or the Amalgamating Company 1 ESOP Plans, as the case

may be.

17.5 or of
ak ch
le he

PART D
AMALGAMATION LGAM LGAMATING
CoO HTHE
18. AND VESTING OF RE A OF G
2 AND AMALGAM C 3 THE D
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thorities of the Amalgamated Company,

. 3Q
d Amaigamating Campany 3, respectively,
gamated Co with effect from the
i 230 t0 232 Companies Act without
for the same,

to the Amalgamating Company 2 and

r than those mentioned in Clause 18,2
n Clause 18.1 t any

vested nh and / dee to be
ompany upon lhe coming into sffect of the
te pursuant to the provisions of Section 230

8, W

d by the Amalgamating Company 2 apd
the Appointed Date but prior to the Effective
ent of deed stand transferred to and vested
and vested in the Amalgamated Company
ith effect from the Appeinted Date pursuant

Companies Act.
13 ND VESTING OF LIABILITIES M COMPANY 2 AND
) [NG COMPANY 3 WITH THE A D ANY

19.2

18.3

he Liahilities, debts, loans raised and used,
king of Amalgamating Company 2 and the
respectively, whather or not recorded in its
of Sections 230 to 232 and other applicable
out any further act, instrument, deed, matter
ested in the Amalgamated Company to the
e Date so as to become as and fram the
, debt, ioan raised, duty, loss or obligation

e, with effect from such date} the Liabilities,
debts, s, duties and o ns of th nt
conditi as were app to the 2
ny 3, res vely, and the Amaiga m
the sarme

further it shall not be necessary tc obtain the consent of any third
party or other person who is a p

to any or arra ent by virlue
such Liabilities, duties and obligat have a rder to effecttothe p
of this Clause.
of th nd
the be
his S by
ng Co 3 respectivel after the
, such rge shall be to have
been for and on account of the Amalgamated Company.
ed Company.

19
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tand discharged and come to an end and
gither the Amalgsmating Company 2 and
nd the Amalgamaied Company and the

of accounts and records of Amalgamated

the Effective Dale over the assats of the
g Company 3 respeclively, shall, afier the
ent or deed, continue to relate and attach lo
are related or attached prior to the Effective
of the Amalgamaling Company 2 apd

h are being transferred o the Amalgamated
been Encumbered as aforesaid, such assets
Encumbrances referred 1o above shall not be
such asseis. The absence of any formal
red by a lender or trustee or third parly shall

assets and properties of the Amalgamated
te to the liabliities and obligations of the
& Date shall continue o relate to such assets
ftach 1o any of the respective assels and
and Amalgamating Company 3 transferred to
virtue of the Scheme,

i as men in this Cla no other term or condition
198 Itflfh Amalga Company art of the Scheme shait be
)
med
g provisions,

20. CONSIDERATION

21

Mo consideration shall be payabie pursuant fo

n n he
p & s
: e aly,

transfer and vesting of investments held
Amalgamated Company) shall stand cancelle
As the Amalgamating Company 2 and A
subsidiaries of the Amalgamated Company, n
the amalgamation of the Amalgamating C
respectively, inte the Amalgamated Co

Amalgamated Comipany in Amalgamating

shall stand cancelled without any further act, application or deed.

ACCOUNTING TREATMENT

20
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NSES, BONDS AND OTHER INSTRUMENTS

transferred to and vested

Amalgamated Comparny @

Amalgamated Company s

under such agreements, and the Amalgamated Company
terms, conditions and covenants thereunder.

225 i other provis of this
from the ointed
2 and the ng
Amaigamated Company, that have no leted,

23, TAXATION MATTERS
23.1

LM

provistons of the Scheme all
confracts and sup
$€s, arrangements

maling Comparny 2 ang the

nafit of whic lgamating
, may be e or for the
Amalgamating any 3,
ng effect immed before

nst or in favour, as the case

as fuily and effectually as if,
amating Company 3, the
ligaa or obligor lhereio.

notwithstanding the fact that
mpany 2 and Amaigamating
mated Company may, at any
with the provisions hereof, if
& deeds (including deeds of

ements with any parly to any

ny 2 and the Amalgamating
necessary fo be executed in

malgamated Company shall,

be authorized to execute any
the Amaigamating Company

nces referred 10 above on the

Company 3 to be carried out

mFr— 2

of the
n the
th the
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ns, credits, tax holidays, remissions or
ta the Amalgamating Company 2 and
e io the Amalgamated Company, and

empany shall be entitled to initiate, raise,
s.

igamated Company is expressiy permitted
along with prescribed forms, filings and
ales tax, applicable siate value added tax,
¥ laws, and to claim refunds andfor credit
ource, wealth tax, etc) and for matiers
e provisions of the Schemae.

ny ciher Applicable Laws bebween the
by the Amalgamating Company 2 and the
ypon the effegtiveness of this Scheme, be
algamated Company. Any Taxes deducied
s made to the Amalgamating Company 2
hatl be deemed to be advance tax paid by

24, LEGAL PROCEEDINGS

any fegal, taxation or other Proceedings by
the Amalgamating Company 3, respectively,
s on the Effective Date, the same shall not
sjudicially affected by reason of the {ransfer
of the Amalgamating Company 2 and the
f anything contained in the Scheme, but the
nd enforced by or against the Amalgamated
e extent as they would or might have been
inst the Amalgamating Company 2 and the
e Scheme had not been made. On and from
y may in defend, comp e of

on behaif Amalgamating pany
2 and Amalgamated Company 3.

25. EMPLOYEES OF AMALGAMATING COMPANY 2 AND AMALGAMATING COMPANY 3

25.1 Al Em es of the Amal ing
respect who are in serv the £
shail, on and from the Effective Date beco e
Amalgamated Company, without any break or interruption in service as a result of the
transfer and on terms and conditions not fess favourable than those on which they are
engaged by the Amalgamating Company 2 and Amalgamating Company 3, respectively,
immediately preceding the Effective Date. Setvices of the Employees shall be taken into

pointment with the Amalgamating Company 2
y, for the purposes of all refirement benefits
y be eligible. For the purpose of payment of
rmination benefits, if any, such past services
lgamating Company 3 shall also be taken into

at

252
ng
af
nd
253

22

Scanned by CamScanner



ey

46, EMPLOYEESTOCK OPTION PLAN

effect of the Share Exchange Ralio,

26.3 The grant of options to the ble
Amalgamating Company 3pu n{t
integral part of the Scheme and the con
Company 1o this Scheme shall be deeme
periaining fo the Transferee Stock Option
Plans, including without limitation, for th
Cption Plan and / or modifying the T

any 1 ESOP Plans), and all related
Amalgamated Company would be r

23

| ing
am
on e
ons h
ms n
1 PPl
h nsfe

pany 1 to the Eligible
Company 3, under the
e

Vi
fa f
sto S may
Opt

becoming effective, options granted by the
ployees of the Amaigamating Company 2 and
algamating Company 1 ESOP Plans, shall
n the Scheme becoming effective and afler
Eligible Employees undet the Amalgamaling
ns shail be granted by the Amalgamated
malgamating Company 2 and Amalgamating

es of t
26.2 of
of the

to

igib

gin

Co 2
be a
the m
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GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

yaL OF MEMBERS OF THE AMALGAMATING COMPANIES AND
2 AMATED COMPANY

{ information as prescribed under the SEBI
Circular.
28 GONDUGT OF BUSINESS UNTIL THE EFFECTIVE DATE

atgamated Company have agreed that during
2 Scheme by the respeclive Boards of the
f the Amalgamated Company and the Effective

mpanies and the Amalgamated Company shall
prudence in the ordinary course consistent with
ce with Applicable Law.

28.2 With effect from the Appointed Date and up fo and including the Effective Date:

(@)

the Amalgamated Company,

{by all
an
to
ac
being tive, for all purposes, |
expen , as the case may be, of the Amalgamated Campany,

{) any of the rights, powers, auth
Amalgamating Companies shall b
Amalgamating Companies for and ©
the Amalgamated Company. Si
commitmenis that have been u
Amalgamating Companies shall ba
behalf of and as an agent for the Amalgamated Company; and

for the dehenture holders.

24
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Amalgamating Companies shall be entitled

or final, to their shareholders, as per their

[ the accounting

Amalgamating

in respect of deciaration of divi

: s are
emed to confer any right on any ber of
aimn any

m shall he

andior

be, and subject, wherever necessary, to He

S

business and Undertaking of each of the
Scheme, and the continuance of Proceedings
jfact any transaction of Proceedings already
panies on of after the Appoinied Date till
Amalgamated Company accepts and ad

d by the Amalgamating Companies in respect
If.

3t COMBINAT]O.N OF AUTHORISED CAPITAL

2 authorized share capital of the Amalgamated

i f
31.2 Pursuant fo the Sc becoming and upon ttrt?e hs-?i?a?e
the Amalgamating anies into alga any, he
capital of the Amalgamated Company will be as under:

each 53.25,00,00,000
shares of Rs. 100 each

Total

0o

31.3

26
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Ly -

or io Increaso and roduce the Capilal of the
ol for the ng inlo ather cla
niial, gua qgualificd or sp
6 determined by or in accordance wilh the
otherwise and to vary, modify, amalgamate
conditions In stich mannor os may far ihe
ciation of the Company or olhenvise.”

ued, subscribed and paid-up share capital of
ly inc d cansequent upon the is
he S e. i ls clarified that no
s Act, shall be required to be passed by the
neral meeting for issue of the New Equity
Company 1 under this Schems and for the
roving this Scheme, it shali be deemed that

he New Equity Shares to ihe members of the
eme.

OMPANIES

f the Amalgamating Companies shall stand
ith effect from the Effective Date, the name of
ck off from the records of the appropriate
ompany shall make necessary filings in this

;egard.

a3, APPLICATIONS/ PETITIONS TO THE TRIBUNALS AND APPROVALSB

33.1
332 ué?‘s
the

34, MODIFICATIONS / AMENDMENTS TO THE SCHEME

341 The amating Companies and the
Boa such other Person of Persen
in  ing any com or sub-comm
m cations / am nis to the S¢
Tribunal or any other Governmantal Autho
may otherwise be considered necessary, d
other Governmental Authority, whether in
otherwise, The Amalgamating Companie
respective Boards or such other person
authorize, including any cormmiltee or sub-
all such steps as may be necessary, desira
or guestions whether by reason of any
otherwise howsoever afising cut of or unds
concerned or connhected therewith,

such determination or directions, as the case
in the same manner as if the same were

Piis]
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ETC.

45 GCONDITIONALITY OF THE SCHEME

The Scheme 1S conditional upon and subject to the receipt of the following approvals:
2

@ a | from SEBI, ¢k Exchapges and / or National Securities Dapository
L as may be e
{f)
Transaction;
(g
e lava nals and the gamatin
{h} ! o g
es hav ived a certifi e sopy of
he i

i cerlified s of the or  of the Tribunals approving the Scheme being fited with
the Regi of Compan

{ due complian h any cond n{s) stipu by the RBI and / of olher
relevant Gove tal Authotity ortothee veness of the Amalgam

{k} divesiment by the Amalgamating Company 3 of its entire shareholding in CFCL; and
i such other conditions as may be muiually agreed between the Amalgamaling
Company 1 and the Amalgamated Company,

37 EFFECT OF NON-SATISFACTION OF THE CONDITIONS / NON RECEIPT OF
APPRQVALS / SANCTIONS

37.1 Inthe event of any of the said ap s rmedlein 35abovenot n  lained
and { of complied wilh and f or & d /orthis notbeingsa o  bythe
. ~37‘ \_ .
: 2 this lid, r ibunal, of
pre Laws farasitis
ble} he re t
27
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3§, COSTS AND EXPENSES

*,gm‘
b3

&

28

Scheme may cause this Scheme o become
algamating Companies of the Amalgamated
mating Compantes and the Amaigamated
ificatlon in the Scheme, as will best preserve
and obligations of the Scheme, including bul

o this Scheme under Clause 34.1, materially

algamating Companies or the Amaigamaled
ment shall net be binding on such affected
ithdraw the Schema,

malgamated Company, acling through their
writing {o withdraw this Scheme from the

s and all other expenses, if any (save as
of the Amalgamating Companies and the
menting this Scheme and matters incidentals
Igamating Companies and the Amalgamated

Scanned by CamScanner



BEFORE THE NATIONAL CO'I\"_:I'P-ANYl LAW TRIBUNAL, *
MUMBAT BENCH * :
COMPANY PETITION NO. 3925 OF 2018
CONNECTED WITH

C.A (C.A.A) NO. 726 OF 2018

In the ;natter of tl;e Companies Act, 2013
AND |

In thz matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013 read with the Companies {Compromises,.
Arrangements and Amalgaimations) Rules,
2016

AND |

In 'f.hi: matter of Scheme of Arrangement for
A.mal_gamation ‘of Capital First Limited
(Amalgamating borﬁpany 1) and Capital First
Home | Finance Limited (Amalgamating
Company 2) and Capita] First Securities |
Limited (Amalgamating Company 3) with
IDFC Bank Lirnited I(Amalgamat_ed Company)

and their respective Shareholders and Creditors

Capital First Limited )
CIN L29120MH2005PLC156795, a Company )
incorporated under the Companies Act, 1956, )

having its Registered Office at One Indiabulls )




Centre, Tower 2A & 2B, 10™ Floor, Senapati

Bapat Marg, Lower Parel (West), Mumbai -~ )

o)

400013.

Capital Ff rst Homé Fiﬁance Linll-it.cd

CIN U65192MH2010PLC211307, A Company
mcorporated under the Companies Af:t, 1956,
lmvmg its, Rwlslcu.d Offcc at On( Indiabulls

(‘cntre lower "A & 2B, 10!'Jl F'oor Senapatx

Bapat ‘\fhrg, Lowu Pareil (Weqt), unubax -

400C13.

Capital First Sc_tltritiés Limii’lo‘.‘d'

CIN U660JOMI*IQOO?PLC]G?C\S'/, A Company
incorporated under the Coméanies Act, 1956,
having its Registered Office at Technopolis
Knowledge Park, A~Wing, 4™ Floor 401-407,
Mahal\ah Caves Road, Chakah Andhe'l(;_,),

\/Iumbm 400093

Called for Hearing
Judgment/Order delivered on:6™ December, 2618

‘Coram;BhaskaraPantula Mchan, Member (J)

V. Nallasenapathy, Member (T)

)

)

-

... Petitioner /

Amalgamating Company 1

.. Petitioner /

Amalgamating Company 2

.. Petitigner /

Amalgamating Company 3




For the Petitioners: Janak ‘Dwarkadas, Senior Advocate, _An_ieyéiv:Gokhale, Veena
Sivaramakrishnan Meghna Rajadhyaksha, and Radhika ‘Indéipurkar i/b Shardul

Amarchand Mangaldas & Co,Advocates for the Petitioner Companies

For the Regional Director: Ms. Roopa Sutar, Assistant Director, in the office of Regional

Director.

Mr. Santosh Dalvi from the office of Official Liquidator.

Per:V. Nallasenapatlty, Member(T)

Order

IR

Heard the learned counsel for the Petitioner Companies.

The sanction of the Tribunal is sought under Sections230 to 232 of the
Companies Act, 2013, to the Scheme of Arrangement for Amalgamation
(‘Amalgamation’) of Capital First Limited (‘Amalgamating Company !’) and
Capital First Home Finance Limited (‘Amalgamating Company 2°) and Capital
First Securities Limited (‘Amalgamating Company 3°) with IDFC Bank Limited
(*Amalgamated Company’) and their respective shareholders and creditors

(*Scheme’).

Leaned Counsel for the Petitioner Companiesstates that Amalgamating
Company | is inter aliaengaged in lending business and specializes in providing
debt financing to micro, ‘small and medium énterpfises and Indian retail
consumers through innovative use of technology; Amalgamating Company 2 is
inter aliaengaged in the ‘business of providing home loans in the affordable
housing segment; and Afnalgamating Company 3 is inter aliaengaged in the
business of advisory, support services and loan syndication. The Amalgamated
Company isengagedin the business of banking, inter alia accepting, for the
purpose of lending or investment, of deposits of money from the public,

repayable on demand or otherwise, and withdrawable by cheque, draft, order or

otherwise.

The Amalgamation would be to the benefit of the shareholders and creditors of
the Petitioner Companies and the Amalgamated Company, and would inter alia

have the following benefits:

(a) That the Amalgamation is founded.on leveraging of the

e s
Vi g—;ﬁi‘@@ﬁw

complementarities that exist between the Amalgamating ,Coﬁany




(b)

(c)

(d)

(e)

e

(8)

Amalgamating Company 2, Amalgamaling, Company 3 and the

Alllalgamated Company,

That the Amalgamated C'ompan‘y: f: had "applied for, and successfully
ac qurcd @ banl(mg license from the Reserve Bank of Indxa (RBI) ‘n
2015 'md quch a Lanﬂng phtform can form the ba51s to rmse 1esources
and deppsxts l’rom the pubhc at coimn pew jve rates; |

rhaL the Amalgwmated (,om )'my would beneﬁt from mcreasc& scate of
balancc sheet and loan assels from thc lmn book of Amalgamanng

Company 1 and Amalg’tmaung Corr-pam 2

-

That the Amalgamatmg Company 1 has built substant1a1 tcchnolomcal
Lapﬂblhtles in Duno able to w’\ludte crcdltworthmess of consumers and
small entcrprnw on the hcms ox udvanced analytlcal models, and hd‘i
dcvelopcd umque skills in fmaucmg c.u**omers who have tradlt:onally been
undcrscrvcd The Sdld moaels have been tcsted and ret'ned over the years -
at a large scale and Amalgam'u‘-d Compqm wﬂl unmn.dlatelv gc_t the

penefit of such years of sophlstlmreu search in financing customers;

That the Afhaiffamated Comp'my will also benefit from the large
collections arr‘lmecmre sophlstu.uted tools and rule engines and a 1:112#.. |

twork of collechon agents connec_tcd thmugll a central cullechons _
syst‘cm »vhxch in turn has been connected with yarious third p'u'ty entities
such as collecting banks, mobile companies, and e-wallets which can be

used for scaling up businesses of the Amalgamated Company;

That the Amdh arnatmg Comp’my 2 is registered with thé National
Housing Bank as & howmg ﬁ:;ance company and the Amalgamation,
through the Scherme, shall allow the Amalgamatcd Company to build its .

housing loan portfolio and establish a custorner base of affordable housing

clients:

That the Amalgamatmg Company 3 18 currently only engaged in the ‘
pusiness of advisory, support services and ‘loan syndication and the

Amalgamation shall allow the Amalgar*ated Company to consohdatc such

services being offered by the Amalgamating Lompany




" (h) That the Amalgamation,-thxjough the Scheme, shall result in bolstering the
capital base and balance sheet of the Amalg'émated Company.

The Petitioner Companies and the Amalgamated Company have approved the
said Scheme by passing' the Board Resolutions which are annexed to the

Company Petition filed by the Petitioner Companies.

In accordance with the Order of this Tribunal dated 10™ August, 2018 in C.A
(CAA) No. 726 of 2018, meetings of the shareholders and securedcreditors
were to be convened and notice was to be sent to the unsecured creditors of
respective Petitioner Companies. Accordingly, meetings of the shareholders of
the respective Petitioner Companies have been duly convened on 4" October,
2018: at which the Scheme was approved by the requisite majority of the
shareholders of each of the Petitioner Companies, voting either at the meeting,
or by postal ballot or, in the case of Amalgamating Company 1, by e-voting.
Further, meetings .of' the relevant secured creditors of the respective Petitioner
Companies have also been duiy convened on 4ﬁ“ October, 2018; at which the
Scheme was approved by the requisite majority of siich creditors. The necessary
notice was sent to the unsecurad creditors of respective Petitioner Companies as

per the direction of the Tribunal.

Counsel appearing on behalf of the Petitioner Companies further states that the
Petitioner Companieshave complied with all requirements as per directions of
this Tribunal and has filed necessary affidavits of compliance with this
Tribunal, Moreover, the Petitioner Companies through theirCounsel undertake
to comply with all applicable statutory requirements, if any, as required under
the Companies Act, 1956 / 2013 an& the Rules made thereunder, and any other

regulations. The said undertaking given by the Petitioner Companies is

accepted.

The Regional Director (‘RD’) has filed a Report dated4™December, 2018
stating therein, that the Tribunal may consider the following observations and
pass such other order or orders as deemed fit and proper in the facts and

circumstances of the case post considering the observations made at Para IV

- mentioned in his report.

In paragraph IV of the said Report it is stated that:-

a. The Petitioners under provisions of section 230(.3) of th !Corzlphmes
have to serve notices to concerned authorities which ar?(lzkeg to be':'_,

. ,':‘ . *
s leaT



Compromise’ or Amalgamation. Further, the approval of the scheme by this
Hon'ble Tribunal may not deter such outhorities to deal with any of the issues
arising after giving effect (o the scherme. The decision of such Authorities is
binding on the Peitioner Company(s). :

b In addition (o comjiiance of (IND AS-103)," the Petitioner Companies shall pass
such accounling entries which are necessary in: conriection with the scheme 10

comply with other applicable Accounting Standards such as AS-3 (IND AS-8) ete.

¢ The Hon'ble NCLT may kindly direct to the Petitioners to file an-undertaking 10
the extent that the Scheme enclosed to the Company Applicarion and the scheme
enclosed to tite Company Petition are one & same and there is no discrepancy or

deviation.

d As per Clause 5.1k of the Scheme, Appointed. Date means the opening of business
on April 1, 2018 or such other da.'e__a_& may be mutually agreed between the
Amangamating Companies and the 4 malgamated Company and is the date with
effect from which this Schem: shall be operative. In this regard, it is submitted
that Section 232(6) of the Companies Aci, 2013 states that the scheme under this
section shall clearly indicate an appointed date from which it shall be effective
and the schene shall be deemed t0-be effective from such date and not at a date
subsequent to the appointed date. '

e. The Registered Office of the T-fansferecl,&ifnalgantaied Company is situated in the
State of Tamil Nudy, i.e outside of the jzirisdicfion_ of NCLT of this Tribunal and
Jalls within the jurisdiction of NCLT of Chennai. Accordingly, similar approval be
obtained by the Transferor Company from Hon'ble NCLT ait Chennai

respectively.

[ The Capital First Limitedor the Amalgamating Company 1 is listed company on
NSE/BSE. Both the Stock Exchanges have given their observations in their letters
dated 25.05.2018. Further, National Housing Bank (NHB) vide its letter dated
16.02.18 and Competition Commission of India vide its letter dated 23.04.2018
have given their observation letters. In this regard, Petitioner Companieshave to
comply with the NSE, BSE, NHB and CCI suggestion/direction. As Capital First
Limited is registered with the Reserve Bank.of India (“RBI") as a systemically
important non-deposit  taking non-banking ~ financial company. Therefore, -
Petitioner have 1o comply with the guidelines and provisions of RBI Act.

g It is observed that the Capital First Limited has foreign/ non-resident
shareholders. The Transferee/Amalgamated Company must observe the FEMA
guidelines  Jor alloiment of shares to the shareholder of the
Transferor/Amalgamating Company in Transj_’ereex’Amalgamared Company.

h. As regards Para No. 31 of the Scheme, the Transferee/Amalgamated Company
may be allowed in respecl of fees payable by the Transferee/Amalgamated
Company on its Authorised Share Capital, subsequent to the Amalgamation for
setting-off of fees paid by the Transferor/Amalgamating Compamy on its
Authorised Share Capital in accordance with the provisions of Section 232(3)(i)
of the Companies Aet, 2013.

9. As far as the observation in paragraph IV(a) of the RD Report is concemei,f@g_:\
. ' ey
Petitioner Companies through their Counsel  state that as 'dir'ect}@‘%gg’i’sﬁ
| : o , T8 ey,
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10.

11.

13,

Triﬁunal, thcy have ‘served notices to all conceméd_rcgulatory authorities, viz.
(i) tﬁc conicerned Income Tax Authority within whose jurisdiction the Petitioner
Companies’ assessments are made, (ii) Official Liquidator, High Court,
Bombuay (iii) the Central Government through the office of Regional Director,
Western Region, Mumbai and (iv) the Registrar of Companies, as per Rule 8 of
the Condpanics (Compromiscs, Arrangements and Amalgamations) Rules, 2016.
Additionally, notices have also been served upon the Reserve Bank of India,
Competition Commission of India, Securities and Exchange Board of India,
BSE Limited, National Stocl; Exchange of India Limited, Insurance Regulatory
and Development Authority of India, and 'National Housing Bank. The
Petitioner Companies have filed Affidavits _of Service respectively dated 25
September, 2018 in CA (CAA) No 726 of 2018, ;mnexing the notices issued to
the concerned reoulatory auihorltles The Petxtloner Companies through their
Counsel state thatapproval of the scheme by tns Hon’ble Trlbunal may not
deter such authorities to deal with-any of the issues ar;smg after giving effect to

the scheme and the decision of such Authorities is binding on the Peitioner

Company(s) as per law.

As far as the observation in paragraph IV(b) of [hfe RD Report is concerned, the
Petitioner Companies through their . Counsel state that the Amalgamated
Company undertakes that in addition to compliance of(IND AS-103), the
Amalgamated Company shalll pass such accounfi;lg entries which are necessary
in connection with the sc.herne‘ to comply with other applicable Accounting

Standards such as AS-5(IND AS-8),etc.

' As far as the observation in paragraph IV (c) of the RD Report is concerned, the

Petitioner Companies through their Counsel state that the Schemeenclosed to

the Company Application and the Scheme enclosed to the Company Petition are

one and thesame and there is no discrepancy or deviation.

As far as the observation in paragraph IV (d) of the RD Report is concerned, the
Petitioner Companies through their Counselsubmit that the Appointed Date is

1* October; 2018 and the the scheme shall be deemecj to be effective from such

date.

As far as the observation in paragraph IV (e} of the RD Report is concerned, the
Petitioner Companies through . thclr Counsel submu that the A

§ Hlly

Company has filed an application for approval of the Scheme be £ fe tl&e,ﬁ%l@ﬁ.&?w




14,

15.

16.

17.

18.

19.

séeking the necessary- approvals.The Petitioner. Companies through . their
Counsel state that.they will abide by the -directions of the Hon’ble NCLT,

Chennai.

As far as the observation in paragraph 1V (f) of the RD Report are
concerned,the Petitioner Company | Unouoh its Counsel submits that the
Amalgamated Company undcrt'll\cs to comply with apphcab]e provisions or
norms of Reserve Ba"k of India, Competltlon Comrmssmn of India, Stock
Exchanges ‘Securlt:es and Exch*mge Board of India, Reglstrar of Cornpames,
Regional Dlrector and all other relevant regulatory authorities. Amalgamating

Company 1 also undertakes that it is in compliance with the guidelines and

provisions of the RBI Act.

As far as the observation in paragraph IV (g) of the RD Report is concerned,the

Petitioner Companies, through their Counsel submit that the Amaigamated .
Company shall comply with all applicable FEMA norms with respect to
allotment of sharesto the sharcholders of the Transferor/Amalgamating

Company { in Transferee/Amalgamated Company.

As far as the observation in paragraph v (h) of the RD Report is concerned, the
Petitioner Companies through their Counsel undertake to comply with the
provisions of Section 232(3)(i) of the Companies Act, 2013 and confirm that the

setting-off of fees, if applicable, may be duly permitted.

The observations made by the Regional Director have been explained by the

Petitioner Companies in paragraphs 9-16above. The clarifications and

undertakings given by the Petitioner Companies are hereby accepted.

The Official Liquidator fhas filed his report dated 5" December, 2018inter alia,
stating therein that the affairs of the Petitioner Companies have been conducted
in a proper manner and that the Petitioner Companies may be ordered to be

dissolved. The Official Liquidator has not made any other observation in his

report.

The Petitioner Companies through their Counsel have submitted that a
Company Petition filed by the Amalgamated Company before the National
Company Law Tribunal, Chennai bench was listed for hearing on 5" December,

7018. The outcome of the said hearin_g is awaited.




20.

21

22.
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26.

27.

Erom the material on record, the Scheme appears to be fair and reasonable and

is not violative of any provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,Company
Petition No.3925 of 2018 filed by the Petitioner Companiesare made absolute in

terms of prayer clause (a) of the said Petition. The Tribunal declares the Scheme

" to be bindihg on the shareholders and creditors of the Petitioner Companies and

also on the Petitioner Companies. The sanction of the Scheme is subject to

order of National Compariy Law Tribunal, Chennai Bench in the Amalgamated

Company.

Petitioner Companies are directed to file a certified copy of this order along
with a copy of the Scheme with the concerned Registrar of Companies within

30 daysfrom the date of receipt of this order.

A certified copy of this order and theScheme shall be lodged with the concerned
Superintendent of Stamps for the purpose of adjudication of stamp duty

payable, if any, on the same, within 60 days from the date of receipt of this

order.

It is clarified that for the periodbetween the Appointed Date and Effective Date,
the business of the P‘gtitioner Companies shall be carried on by the

Amalgamated Company in trust and for and on behalf of thePetitioner

Companies.

The Petitioner Companies shall be dissolved without winding-up after this

Scheme becomes effective.

The respective Petitioner Companies to pay cost of Rs.25,000/- each to the
Regional Director, Western. Regi'on, Mumbai ‘and to the Official Liquidator,
High Court, Bombay. Costs to be paid within four weeks from the date of this

order.

All authorities concerned to act on a certified copy of this order along with

Scheme duly certified by the Deputy Registrar, National Company Law

Tribunal, Mumbai Bench.




29, The Scheme is sanctioned hereby, and the appointed date of the Scheme is ﬁﬁced

1* October 2018.

SD/- SD/-
V. Nallasenapathy | BhaskaraPantula Mohan
Member (T) _ Member (J)
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DRAFT COMPOSITE SCHEME OF AMALGAMATION

OF

CAPITAL FIRST LIMITED

(Amalgamating Company 1)
AND

CAPITAL FIRST HOME FINANCE LIMITED

(Amalgamating Company 2)
AND

CAPITAL FIRST SECURITIES LIMITED

{(Amalgamating Company 3)
WITH
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{Amaigamated Company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTICNS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
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PART A
GENERAL

DESCRIPTION OF THE COMPANIES

IDEC Bank Limited is a public limited company, incorporated under the Companies Act (as
defined hereinaftar), having its registered office at KRM Tower, 7th Floor, No. 1, Harrington
Road, Chetpet, Chennai ~ 600031 (hereinafter referred to as the “Amalgamated Company”).
The Amalgamated Company is licensed as a banking company under the provisions of the
Banking Regulation Act, 1949 ("BR Act’). The equity shares of the Amalgamated Company
are listed on the BSE Limited and the National Stock Exchange of India Limited (together
the "Stock Exchanges”). The Amalgamated Company is primarily engaged in the business
of providing banking services in india.

Capital First Limited is a public imited company, incorporated under the provisions of the
Companies Act, 1956 (1956 Act’), having its registered office at One Indiabulls Centre,
Tower 2A & 2B, 10th Floor, Senapati Bapat Marg, Lower Parel (West), Mumbai - 400013
(hereinafter referred to as the “Amalgamating Company 1”). The Amalgamating Company
1 is registered with the Reserve Bank of India (“RBI”) as a systemically important non-
deposit taking non-banking financial company. The equity shares of the Amalgamating
Company 1 are listed on the Stock Exchanges. The Amalgamating Company 1 is engaged
in the lending business and specializes in providing debt financing to micro, small and
medium enterprises and Indian retail consumers through innovative use of technology.

Capital First Home Finance Limited is a public limited company, incorporated under the
provisions of the 1956 Act, having its registered office at One Indiabulis Centre, Tower 2A
& 2B, 10th Floor, Senapati Bapat Marg, Lower Parel (West), Mumbai - 400013 (hereinafter
referred to as the "Amalgamating Company 2"). Amalgamating Company 2is registered with
the National Housing Bank (“NHB") as a housing finance company. The Amalgamating
Company 2 is engaged in the business of providing home loans in the affordable housing

segment.

Capital First Securities Limited is a public limited, company incorporated under the
provisions of the 1956 Act, having its registered office at Technopolis Knowledge Park, A-
Wing, 4th Floor 401-407, Mahakali Caves Road, Chakala, Andheri(E), Mumbai — 400093
(hereinafter referred to as the “Amalaamating Company 3"). The Amalgamating Company
3 is engaged in the business of advisory, support services and locan syndication.
Amalgamating Company 3 is also the legal and beneficial owner of 100% (One Hundred
percent) of the total issued and paid-up share capital of Capital First Commodities Limited
(“CECL") and the entire shareholding of Amalgamating Company 3 in CFCL is proposed to
be divested prior to the Effective Date (as defined hereinafter) and consequently, CFCL is
not a part of the Amalgamation (as defined hereinafter).

This Scheme is presented for the amalgamation of Amalgamating Company 1,
Amalgamating Company 2 and Amalgamating Company 3 (collectively the “Amalgamating
Companies”) with the Amalgamated Company and the consequent dissolution of the
Amalgamating Companies without winding up and the issuance of New Equity Shares (as
defined hereinafter) to the shareholders of the Amalgamating Company 1 in accordance
with the Share Exchange Ratio (as defined hereinafter), pursuant to Sections 230 - 232,
and other relevant provisions of the Companies Act, in the manner provided for in this
Scheme and in compliance with the provisions of the Income Tax Act {(as defined

hereinafter) (“Amalgamation”).

BACKGROUND AND RATIONALE FOR THE COMPOSITE SCHEME OF
ARRANGEMENT

The Amalgamation pursuant to this Scheme would, inter alia, have the following benefits:

(a) the Amalgamation is founded on leveraging of the significant complementarities that
exist between the Amalgamating Companies and the Amalgamated Company and 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, diversified balance sheet
and the ability to drive.synergies across reventie opportunities, operating efficiencies
and underwriting efficiencies, amongst others; "




(b) the Amalgamated Company had applied for, and successfully acquired, a banking
license from the RB! in 2015, and such a banking platform can form the basis to raise
resources and deposits from the public at competitive rates. Such a platform has the
potential tc provide a stable funding base for growing the loan book for the
Amalgamat2d Company pursuant to the Amalgamation;

(c) the Amalgamated Company is largely a company that has developed exceptional skills
in wholesale financing and infrastructure financing and has a strong presence in the
Indian market in these critical businesses. The Amalgamating Company 1 is largely a
company that has developed exceptional skills in retail, consumer and MSME
financing at large scale through innovative use of technology. Thus, a combination of
the Amalgamating Company 1 and the Amalgamated Company provides entirely
complementary skills to, and sharply enhances the value proposition of, the

Amalgamated Company;

(d) the Amalgamated Company would benefit from increased scale of balance sheet and
loan assets as the loan book of the Amalgamating Company 1 and the Amalgamated
Company will stand merged into the Amalgamated Company pursuant to the

Amalgamation;

(e) the Amalgamated Company has invested capital and skills and has implemented a
banking technology platform and has set up over 100 branches, which can be scaled
up across the country and can be used to sell the product suite of both the
Amalgamating Company 1 and the Amalgamated Company;,

() theloan hook of the Amalgamating Company 1 is highly diversified with over 30,00,000
live customrers, and the asset quality of the Amalgamated Company is expected to
improve as a result of such significant diversification of the merged loan book;

(9) the Amalgamating Company 1 has built substantial technological capabilities in being
able to evaluate credit worthiness of consumers and small enterprises on the basis of
advanced analytical models, and has developed unique skills in financing customers
who have traditionally been underserved. The said models have been tested and
refined over the years at a large scale and Amalgamated Company will immediately
get the benefit of such years of sophisticated research in financing customers;

(h) in the retail business, the Amalgamating Company 1 has built a large infrastructure for
booking and managing such millions of customers and to make monthly presentations
for claiming recovery from their bank accounts and have deployed substantially
sophisticated methodologies and automation to achieve the same in a cost efficient
manner and the Amalgamated Company will benefit from such infrastructure;

(i) the Amalgamated Company will also benefit from the large collections architecture,
sophisticated tools and rule engines and a large network of collection agents
connected through a central collections system which in turn has been connected with
various third party entities such as collecting banks, mobile companies, and e-wallets
which can be used for scaling up businesses of the Amalgamated Company;

() ' Amalgameting Company 2 is registered with the NHB as a housing finance company
and is engaged in providing home loans in the affordable housing segment. The
Amalgamating Company 2 focuses on providing loans for affordable housing segment
and as of September 30, 2017, has assets under management of approximately Rs.
13,29,90,00,000 (Rupees One Thousand Three Hundred and Twenty Nine Crores and
Ninety Lakhs). The Amalgamation, through the Scheme, shall allow the Amalgamated
Company 7o build its housing loan portfolio and establish a customer base of affordable

housing clients;

(k) as of November 13, 2013, the broking business of the Amalgamating Company 3 has
been discontinued and the Amalgamating Gompany 3is only engaged in the business
of advisory, support services and loan syndication. The Amalgamation, through the
Scheme, shall allow the Amalgamated Company to consolidate such services being
offered by the Amalgamating Company 3; and

()  the Amalgamation, through the Scheme, shall result in bolstering the capital base and
halance sheet of the Amalgamated Company. ' S
f@“'" At }%
3.2 Accordingly, to achieve the abovementioned benefits, the Boards (as deﬁﬂ’éd herginafté
of each of the Amalgamating Companies and the Amalgamated Compagﬂr has,deci ’*e"'fj'@tso ’5’;. ‘
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make requisite applications and/ or petitions before the Tribunals/ Governmental Authority
(as defined hereinafter) as the case may be, as applicable under Sections 230 to 232 of the
Companies Act and other applicable provisions of this Scheme.

This Scheme is divided into the following parts:

Part A, which deals with the general description of the Amalgamation, the background and
the rationale for the Scheme. '

Part B, which deals with the infroduction and definitions, and sets out the share capitaf of
the respective Arnalgamating Companies and the Amalgamated Company.

Part C, which dzals with the amalgamation of the Amalgamating Company 1 with the
Amalgamated Company.

Part D, which deals with the amalgamation of the Amalgamating Company 2 and
Amalgamating Company 3 with the Amalgamated Company.

Part E, which deals with the general terms and conditions applicable to this Scheme.

The Scheme also provides for various other matters consequential, incidental or otherwise
integrally connected therewith.

PART B
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following expressions shall have
the meanings respectively against them:

(a) “1956 Act" shall have the meaning set forth in Clause 1.2;
(b) “Amalgamation” shall have the meaning set forth in Clause 2;
(¢} “Amalgamated Company” shall have the meaning set forth in Clause 1.1;

(d) “Amalgamating Company 1 ESOP Plans” means collectively the ESOP 1, ESOP 2,
ESOP 3, ESOP 4, ESOP 5, ESOP 6, ESOP 7, ESOP 8 and ESOP 9,

(e) "Amalgamated Company Shares” means the fully paid up equity shares of the
Amalgamated Company, each having a face value of Rs. 10 (Rupees Ten) and one

vote per equity share;

(f) "Amalgamating Companies” shall have the meaning set forth in Clause 2, and
“Amalgamating Company” shall mean any one of them, as the case may be;

(@) “Amalgamating Company 1* shall have the meaning set forth in Clause 1.2;

(h) “Amalgamating Company 2” shall have the meaning set forth in Clause 1.3;

() “Amalgamating Company 3" shall have the meaning set forth in Clause 1.4;

() “Applicable Law" means (a) ali applicable statutes, enactments, acts of legislature or
parliament, laws, ordinances, rules, bye-laws, regulations, fisting agreements,
notificatior's, guidelines or policies of any applicable country andfor jurisdiction, (b)
administrative interpretation, writ, injunction, directions, directives, judgment, arbitral
award, decree, orders or governmental approvals of, or agreements with, any
Governmental Authority or recognized stock exchange, and (c) international treaties,

conventioris and protocols, as may be in force from time to time;

(k) “Appointecl Date” means the opening of business on April 1, 2018 or such other date
as may be mutually agreed between the Amalgamating Companies- the™
Amalgamated Company and is the date with effect from which this Scheme sht

operative;
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“Board” in relation to each of the Amalgamating Companies and the Amalgamated

Company, as the case may be, means the board of directors of such company;

“BR Act” shall have the meaning set forth in Clause 1.1;

—_— e

“GCI" means the Competition Commission of India;

“CCl Approval’ means the approval granted by the CCl to the Amalgamation in
accordance with the provisions of the Competition Act, 2002, and the relevant rules

and regulations thereunder;
“CECL" shzll have the meaning set forth in Clause 1.4;

“Companies Act’ means the Companies Act, 2013, or any statutory modification or re-
enactment or amendments thereof for the time being in force,;

“Effective Date” means such date as the Amalgamating Companies and the
Amalgamated Company mutually agree, being a date post the last of the dates on
which all th2 conditions precedent and matters referred to in Clause 36 of the Scheme
oceur or have been fulfilled or waived in accordance with this Scheme;

“Eligible Employees’ means the employees of the Amalgamating Company 1,
Amalgamating Company 2 and Amalgamating Company 3, who are entitled to the
Amalgamating Company 1 ESOP Plans established by the Amalgamating Company
1. to whom, as on the Effective Date, options of the Amalgamating Company 1 have
been grantad, irrespective of whether the same are vested or not;

“Employees” means all the employees of the respective Amalgamating Companies
(as may be applicable) as on the Effective Date;

“Encumbrance” or “Encumbered” means: {i) any mortgage, charge {(whether fixed or
floating), pledge, lien, hypothecation, assignment, deed of trust, title retention, 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) a contract to give or refrain from giving any of the foregoing; (iii) any voting
agreement, interest, option, right of first offer, refusal or transfer restriction in favour of
any Persory; and (iv) any adverse claim as to title, possession or use;

“2gOP 1" means the Amalgamating Company 1 employee stock option plan 2007, as

-

approved by the Board and shareholders of the Amalgamating Company 1;

“ESOP 2" means the Amalgamating Company 1 employee stock option plan 2008, as
approved by the Board and shareholders of the Amalgamating Company 1;

“ESOP 3" imeans the Amalgamating Company 1 employee stock option plan 2009, as
approved by the Board and shareholders of the Amalgamating Company 1,

“ESOP 4" means the Amalgamating Company 1 employee stock option plan 2011, as
approved by the Board and shareholders of the Amalgamating Company 1;

.“ESOP 5" means the Amalgamating Company 1 employee stock option plan 2012, as

approved by the Board and shareholders of the Amalgamating Company 1;

“ESOP 8" m'eans the Amalgamating Company 1 employee stock option plan 2014, as

— e

approved by the Board and shareholders of the Amalgamating Company 1;

“EGOP 7" means the Amalgamating Company 1 employee stock option pian 2016, as
approved by the Board and shareholders of the Amalgamating Company 1;

“EGOP 8" means the Amalgamating Company 1 employee stock option plan 2017, as

ot A

approved by the Board and shareholders of the Amalgamating Company 1;

“ESOP 9" means the Amalgamating Company 1 CMD employee stock opti :

2017, as approved by the Board of the Amalgamating Company 1 and el ]
approval cf the shareholders of the Amalgamating Company 1; 77




(ee) "Existing Employees Stock Option Plan’ means the Amalgamated Company employee
stock optior: scheme 2015 established by the Amalgamated Company as per the SEBI
(Share Basad Employee Benefits) Regulations, 2014;

() “Governmental Authority” means any governmental or statutory authority, government
department, agency, cornmission, board tribunal or court or other entity authorized to
make laws, rules or regulations or pass directions, having or purporting to have
jurisdiction or any state or other sub-division thereof or any municipality, district or
other sub-division thereof having jurisdiction pursuant to Applicable Law, including the
RBI, SEBI (as defined hereinafter) and the CCI;

(gg) “Income Tax Act” means the Income Tax Act, 1961, including any statutory
modifications, re-enactments or amendments thereof for the time being in force;

(hh) “Liabilities” means all debts and liabilities, both present and future comprised in the
Undertaking, whether or not provided in the books of accounts or disclosed in the
balance sheet of a Amalgamating Company, including all secured and unsecured
debts, liakilities (including deferred tax liabilities, contingent liabilities), and
undertakings of a Amalgamating Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized for its business
activities and operations along with any charge;

(i) “LODR" means the SEBI (Listing Obligations and Disclosure Requirement)
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;

(i) “New Equity Shares” shall have the meaning set forth in Clause 11.1;

(kk) “NHB” means the National Housing Bank;

() “NHB Conirol Directions” means the Housing Finance Companies — Approval of
Acquisition or Transfer of Control (NHB) Directions, 2016, dated February 9, 2017,

(mm)“Person” means any individual, entity, joint venture, company (including a limited
liability company), corporation, partnership {whether limited or unlimited),
proprietorsiip, trust or other enterprise (whether incorporated or not), Hindu undivided
family, unicn, association of persons, government (central, state or otherwise), or any
agency, department, authority or political subdivision thereof, and shall include their
respective successors and in case of an individua! shall include histher legal
representaiives, administrators, executors and heirs and in case of a trust shall include
the trustee or the trustees and the beneficiary or beneficiaries from time to time;

(nn) “Proceedinys” shall have the meaning set forth in Clause 15;

(00) “Record Dzte” means the date to be fixed by the Boards of the Amaigamated Company
in consultation with the Amalgamating Company 1 for the purpose of determining the
equity shareholders (members) of the Amalgamating Company 1, to whom
Amalgamated Company Shares will be allotted pursuant to this Scheme;

(pp) “Registrar of Companies” means the Registrar of Companies, Mumbai and/ or the
Registrar of Companies, Chennai, Tamil Nadu, having jurisdiction over the
Amalgamated Company and the Amalgamating Companies, as may be applicable;

(qg) “RBI” shall have the meaning set forth in Clause 1.2;

() “RBI Amalgamation Directions™ means the RBI Master Direction — Amalgamation of
Private Sector Banks, Directions, 2016 dated April 21, 2016;

(ss) “RBl Approval’ means the Scheme being approved by the RBI pursuant to the RBI
Amalgamation Directions;

(tt) “Scheme” means this composite scheme of amalgamation, pursuant to_Seetion:
to 232 and other applicable provisions, if any, of the Companies Act, i -|ts,_.hprese,i:rltjv
(along with any annexures, schedules, etc., attached hereto); with: .\modiﬂcﬁngz
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and amendments as may be made from time to time in accoy ncgitith the te
! ) ST




hereof and with appropriate approvals including approvals of the shareholders/
creditors and sanctions from the Tribunals or any Governmental Authority as may be
required under the Companies Act and under all Applicable Laws;

(uu) “SEBI" means the Securities and Exchange Board of India;

(w) “SEBI Gircular” means the circular number CFD/DIL3/CIR/2017/21 dated March 10,
5017 as amended by the SEBI Circular dated January 3, 2018, and includes any
amendments and clarifications thereto issued by SEBI from time to time;

{ww) “Share Exchange Ratio” shall have the meaning set forth in Clause 11.1 hereof;

(xx) "Stock Exchanges’ shall have the meaning set forth in Clause 1.1;

{(yy) “Stock Exctiange Approval” means the no-objection/ observation letter obtained by the
Amalgamating Company 1 and the Amalgamated Company from the relevant Stock
Exchanges in refation to the Scheme pursuant to Regulation 37 of the LODR and the

SEBI Circular;

(zz) “Tax’ or “Taixes' means: (a) all forms of direct tax and indirect tax, levy, duty, charge,
impost, withholding or other amount whenever or wherever created or imposed by, or
payable to any Tax Authority; and (b) all charges, interest, penalties and fines
incidental or relating to any Tax falling within (a) above or which arise as a result of
the failure to pay any Tax on the due date or to comply with any obligation relating to

Tax;

(aaa)“Tax Authority’ means any revenue, customs, fiscal, governmental, statutory, state,
provincial, focal governmental or municipal authority, body or Person responsible for

Tax;

{bbb)“Transferee: Stock Option Plan” shall have the meaning set forth in Clause 17.1;

(cce) “Tribunal(s)” means the National Company Law Tribunal, Mumbai Bench, and/or
National Company Law Tribunal, Chennai Bench and shall include, if applicable, such
other forurr or authority as may be vested with the powers of a National Company Law

Tribunal under the Companies Act; and

(ddd)"Undertaking” means the entire business of each of the respective Amalgamating
Companies as a going concern, all its assets, rights, licenses and powers, and all its
debts, outstandings, Liabilities, duties, obligations and Employees as on the Appointed
Date including, but not in any way limited to, the foliowing:

(i) All the assets and properties (tangible or intangible, moveable or immovable,
real or personal, corporeal or incorporeal, present, future or contingent) of the
Amalgamating Company, including, without being limited to, stock-in-trade,
computers, equipment, offices and other premises, capitat work in progress,
sundry debtors, furniture, fixtures, interiors, office equipment, accessories,
deposits, all stocks, assets, investments of all kinds (including shares, scripts,
stocks, bonds, debenture stocks, units or pass through certificates), cash
balances or deposits with banks, loans, advances, contingent rights or
berefits, book debts, receivables, taxes paid actionable claims, garnest
moneys, advances or deposits paid by the Amalgamating Company, financial
assets, leases (including but not limited to leasehold rights of the
Amalgamating Company), and assets, lending contracts, rights and benefits
uncier any agreement, benefit of any security arrangements or under any

usrantees, reversions, powers, municipal permissions, tenancies or licenses
in ralation to the offices, fixed and other assets, intangible assets (including but
not limited to software), inteflectual property rights of any nature whatsoever,
rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services,
resarves, provisions, funds, benefits of assets or properties or other interest
held in trust, registrations, confracts, engagements, arrangements of all kind,
privileges and all other rights, title, interests, other benefits (inciuding tax
berefits), credits (including tax credits), credit arising from advance tax, seif
assessment tax, withholding tax credits, any tax refunds and cregijtll_,_" R
alternate tax credit entitlement, CENVAT credit, goods and sg(ﬁceifgéfg\ Tl ™)
othar indirect tax credits, any tax incentives, benefits (inqlr‘gjhf\ggﬁél
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(i)

(iii)

(iv)

(v)

(vi)

carried forward tax losses and unabsorbed tax depreciation) advantages,
priviteges, exemptions, credits, tax holidays, remission, reductions and any
other claims under any tax laws, subsidies, easements, privileges, liberties and
advantages of whatsoever nature and wheresoever situate belonging to or in
the ownership, power or possession and in the control of or vested in or granted
in favour of or enjoyed by the Amalgamating Company or in connection with or
relating to the Amalgamating Company and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of or
vested in or granted in favour of or held for the benefit of or enjoyed by the

Amalgamating Company;

All zgreements, rights, contracts (including but not limited to agreements with
respect to the immovable properties being used by the Amalgamating
Company by way of lease, license and business arrangements), entitlements,
licerises, permits, permissions, incentives, approvals, registrations, tax
benafits, subsidies, concessions, grants, rights, claims, leases, licenses, right
to use and/ or access, tenancy rights, liberties, special status and other benefits
or privileges and claims as to any patents, trademarks, designs, quota rights,
engagements, arrangements, authorities, allotments, security arrangements
(to the extent provided herein), benefits of any guarantees, reversions, powers
and all other approvals, sanctions and consents of every kind, nature and
description whatsoever relating to the Amalgamating Company's business

. activities and operations and that may be required to carry on the operations

of the Amalgamating Company;

All intellectual property rights, records, files, papers, computer programmes,
manuals, data, catalogues, sales material, lists of customers and suppliers,
other customer information and all other records and documents relating to the
Amalgamating Company’s business activities and operations.

Amounts claimed by the Amalgamating Company whether or not so recorded
in the books of account of the Amalgamating Company from any Governmental
Authority, under any law, act or rule in force, as refund of any tax, duty, cess
or of any excess payment. :

Rignt to any claim not preferred or made by the Amalgamating Company in
respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Amalgamating Company
and any interest thereon, with regard to any law, act or rule or scheme made
by the Governmental Authority, and in respect of set-off, carry forward of un-
absorbed losses and unabsorbed tax depreciation, deferred revenue
expenditure, deduction, exemption, rebate, allowance, amortization benefit,
incentives, benefits, tax holidays, credits, etc. under the Income Tax Act, sales
tax, value added tax, service tax, custom duties and goods and service tax or
any other or like benefits under the said acts or under and in accordance with

any law or act, in India.

All debts (secured and unsecured), loans (whether denominated in indian
rupses or a foreign currency), deposits, time and demand liabilities,
borrowings, bills payable, interest accrued, Liabilities including tax liabilities,
cortingent liabilities, debentures, duties, lecases of the Amaigamating
Company, guarantees, sundry creditors, and all other obligations of
whatsoever kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilized, whether or not contingent or disputed or the
subject matter of any court, arbitration, tribunal, forum or other proceedings
inciuding before any Governmental Authority. Provided that, any reference in
the security documents or arrangements entered into by the Amalgamating
Company and under which, the assets of the Amalgamating Company stand
offered as a security, for any financial assistance or obligation, the said
refarence shall be construed as a reference to the assets pertaining to that
Undertaking of the Amalgamating Company only as are vested in the
Amalgamated Company by virtue of the Scheme and the Scheme shall not
operate to enlarge the security for any loan, deposit or facility created by the
Analgamating Company which shall vest in the Amalgamatgd- any by
virfue of the Amalgamation and the Amalgamated Corpap: ;
obliged to create any further or additional security thegep"gé‘ft@.c-
Date or otherwise; Rl




(viy Al other obligations of whatsoever kind, including Liabilities of the
Amalgamating Company with regard to their Employees, with respect to the
payment of gratuity, pension benefits and the provident fund or compensation,
if any, in the event of resignation, death, voluntary retirement or retrenchment
and any other obligations under any licenses and/ or permits; and

(viiy Al Employees as on the Effective Date.

52 All terms and words used but not defined in this Scheme shall, unless repugnant or contrary
fo the context or meaning thereof, have the same meaning ascribed to them under the
Companies Act, and other Applicable Laws, as the case may he or any statutory
modification or re-enactment thereof for the time being in force.

5.3 References to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications or supplement(s) to, or replacement or amendment of, that law or

legislation or regulation;

5.4 References to any of the terms Taxes, duty, levy or cess in the Scheme shall be construed
as reference to elt of them whether jointly or severally.

5.5 Any reference to any statute or statutory provision shall include:

(a) all subordinate legislations made from time to time under that provision (whether or
not amended, modified, re-enacted or consolidated from time to time) and any

retrospective amendment; and

(b) such provision as from time to time amended, modified, re-enacted or consolidated
(whether before or after the date of this Scheme) to the extent such amendment,
modification, ré-enactment or consolidation applies or is capable of applying to the
transaction entered into under this Scheme and (to the extent liability there under may
exist or can arise) shall include any past statutory provision (as amended, modified,
re-enacted or consolidated from time to time) which the provision referred to has

directly or indirectly replaced.

5.6 Words denoting the singular shall include the plural and words denoting any gender shall
inciude all genders. Words of either gender shall be deemed to include all the other genders.

5.7 Any references in this Scheme to “upon this Scheme becoming effective” or “upon coming
into effect of this Scheme” or “upon the Scheme coming into effect” or “effectiveness of the
Scheme” shall b2 construed to be a reference to the Effective Date.

58 Headings, subhzadings, fitles, subtitles to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Scheme or the
schedules hereto and shall be ignored in construing the same.

5.9 Words directly or indirectly mean directly or indirectly through one or more intermediary
Persons or through contractual or other legal arrangements, and direct or indirect have the

correlative meanings.
5.10 The words “include” and “including” are to be construed without limitation.

511 The terms “hereof’, “herein”, "hereby”, “wereto” and derivative or similar words shall refer to
this entire Scheme or specified Clauses of this Scheme, as the case may be,

5.42 Any reference 10 the Preamble, Recital, Clause or Schedule shall be a reference the
Preamble to, or Recital, Clause or Schedule of this Scheme.

6. DATE OF TAKING EFFECT OF THE SCHEME

5.1 The Scheme shall be effective from the Appointed Date mentioned herein but shall be
operative from the Effective Date. The various Parts of the Scheme shall be deemed to have

taken effect in the following sequence:

(a) ‘ Firstly, Part C of the Scheme (relating to amalgamation of Amalgamating Company 1
into Amalgamated Company) shall be deemed to have taken effect, prior to Part D of

the Scheme, ey

A I

(by Subsequently, Part D of the Scheme {relating to amalgamation ofé_ mgLQ@méiin% zf@"
A ’ :
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Company 2 and Amalgamating Company 3 into the Amalgamated Company) shall be
deemed to have taken effect, after Part C of the Scheme.

6.2 The amalgamation of Amalgamating Companies with Amalgamated Company shall be in

7.1

7.2

7.3  Amalgamating Gompany 2

accordance with Section 2(1B) of the Income Tax Act. If any terms or provisions of the
Scheme are found to be or interpreted to be inconsistent with Section 2(1B) of the Income
Tax Act at a later date, whether as a result of any amendment of law or any judicial or
executive interpretation or for any other reason whatsoever, the aforesaid provision of the
Income Tax Act shall prevail. The Scheme shall then stand modified to the extent deemed
necessary to comply with the said provisions. Such modification will however not affect other

parts of the Scheme.
SHARE CAPITAL

Amalgamated Company

(a) The share capital structure of the Amalgamated Company as on December 31,2017,
is as under:

Authorized Share Capital i imountin‘Rupees
5.00,0,00,000 equity shares of Rs. 10 50,00,00,00,000
each

_ _ Total 00,00,00
.- lssued:Share Capital; \motntinRup
.7 H
2;}%,6,76,128 equity shares of Rs. 34,02,67,61,280
_ _ Total 34,02,67,61,280

SubSdﬁbéd’;ﬁhﬂiiEﬁi&éUﬁiSﬁéﬁé‘;ﬁG‘éﬁiﬁ] L \upees
2:;%26176'1 28 equity shares of Rs. 10 34,02,67,61,280
T e, 02:67:61;280

(b) The equity shares of the Amalgamated Company are listed on the Stock Exchanges.

(¢) The Amalgamated Company has outstanding employee stock options under its
existing ernployee stock option scheme, the exercise of which may resuit in an
increase in the issued and paid-up share capital of the Amalgamated Company and
ungranted employee stock options, the grant and consequent exercise of which may
result in an increase in the issued and paid-up share capital of the Amalgamated

Company.
Amalgamating Company 1

(a) The share capital structure of the Amalgamating Company 1 as on December 31,
2017, is as under:

7T T AuthoriZed:Share Capital mibuUNtin Rupees.
11,30,00,000 equity shares of Rs. 10 each 1,13,00,00,000

Total 1,13,00,00,000
T ... lssued.ShareCapital moun Ipées”.
9.88,90,084 equity shares of Rs. 10 each 98,89,00,840
Total _98,89,00,840
77 Subscribed and:Paid Up Share Capita mountin Rupees
0.88 90,084 equity shares of Rs. 10 each 98,89,00,840

Total 98,89,00,840

(b) The equity shares ofthe Amalgamating Company 1 are listed on the Stock Exchariges.

(¢) The Amalgamating Company 1 has outstanding employee stock options under its
existing employee stock option schemes, the exercise of which may resuit in an
increase iri the issued and paid-up share capital of the Amalgamating Company 1 and
ungranted employee stock options, the grant and consequent exercise of which may
result in an increase in the issued and paid-up share capital of the-Awmargasating

Company 1. /”u 4 e
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(a) The share sapital structure of the Amalgamating Company 2 as on December 31,
2017, is as under:

* T Athorized Sharé Capita ATGUAt I RUBS
15,00,00,000 equity shares of Rs. 10 each 1,50,00,00,000
Total 1,50 0,00,000

“lssued'Share:Capital: ¢ niRipee:
13,77,33,079 equity shares of Rs. 10 eac 1,37,73,30,790
Total 1,37,73,30,790

-:.’Subsd’rib‘édw‘é‘hd:%;E!géiﬂ%lﬂﬁ%S'ﬁ"ciﬁ'téicaﬁi | mountinRiipee
13,77,33,079 equity shares of Rs. 10 each 1,37,73,30,780
Total 1,37,73,30,790

(b) Ason December 31, 2017, the Amalgamating Company 2 has no outstanding stock
options exercisable into equity shares;

7.4 Amalgamating Company 3

(a) Theshare capital structure of the Amalgamating Company 3 as on December 31, 2017

is as under:
7+ Authorized:Share Capit Teuntin Rupees.
6,20,00,000 equity shares of Rs. 10 each 62,00,00,000
38,00,000 preference shares of Rs. 100 each 38,00,00,000
Total 1,00,00,00,000
DT ““Issued.Share Capital: otint in:Rupees:
5.53,55,600 equity shares of Rs. 10 eac 55,35,56,000

12,00,000 preference shares of Rs. 100 each 12,00,00,000
Total 67,35,56,000

. Subscribed:and:PaidU p:Share:Capita i :
5,53,55,600 equity shares of Rs. 10 each 55,35,56,000

12,00,000 preference shares of Rs. 100 each 12,00,00,000
Total 67,35,56,000

(b} As on December 31, 2017, the Amalgamating Company 3 has no outstanding stock
options exercisable into equity shares.

8. TRANSFER AMD VESTING OF THE AMALGAMATING COMPANIES WITH THE
AMALGAMATED COMPANY

Upon the coming into effect of the Scheme and with effect from the Appointed Date and
subject to the provisions of the Scheme, (i) the Amalgamating Company 1, and (i) the
Amalgamating GCompany 2 and Amalgamating Company 3, shall stand amalgamated into
the Amalgamated Company and their respective Undertaking shall, ‘pursuant to the sanction
of the Scheme by the Tribunals and pursuant to the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Companies Act, be and stand transferred to and
vested in and/ or be deemed to have been transferred to and vested in the Amalgamated
Company, as a going concern, in accordance with Section 2(1B) of the Income Tax Act,
without any further act, instrument, deéd, matter or thing so as to become, as and from the
Appointed Date. the undertaking of the Amalgamated Company by virtue of and in the

manner provided in this Scheme.

PARTC

AMALGAMATION OF THE AMALGAMATING COMPANY 1 WITH THE
AMALGAMATED COMPANY

9. TRANSFER AND VESTING OF ASSETS OF AMALGAMATING COMPANY 1 WITH THE
AMALGAMATED COMPANY

9.1 Without prejudice to the generality of Clause 8 above, upon the coming into effect of this
Scheme and wiih effect from the Appointed Date, all the estate, assets, properties, rights,
claims, title, interest and authorities including accretions and appurtenances of the
Undertaking of ihe Amalgamating Company 1, of whatsoever nature and wher er/§f{fl'§te
whether or not included in the books of the Amalgamating Company 1 shall Subject t@gﬂk%%
provisions of this Clause 9 in relation to the mode of vesting and pursuant } ions 23 44%?45‘




to 232 and other applicable provisions, if any, of the Companies 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 transfarred to and vested in the Amalgamated Company as a going concern so
as to become as and from the Appointed Date, the estates, assets, rights, claims, title,
interest authorities of the Amalgamated Company, subject to the provisions of this Scheme.

9.2 In respect of such of the assets of the Amalgamating Company 1 as are movable in nature
or otherwise capable of transfer by delivery of possession, payment or by endorsement and
delivery, the same may be so transferred by the Amalgamating Company 1, and shall
become the property of the Amalgamated Company with effect from the Appointed Date
pursuant to provisions of Section 230 to 232 of the Companies Act without requiring any
deed or instrument of conveyance for the same.

9.3 Inrespect of such of the assets belonging to the Amalgamating Company 1 other than those
mentioned in Clzuse 9.2 above, the same shall, as more particularly provided in Clause 8
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 Section 230 te 232 of the Companies Act.

9.4 All assets, rights, fitles or interests acquired by the Amalgamating Company 1 after the
Appointed Date tut 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 coming into effect of this Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Companies

Act.

10. TRANSFER AND VESTING OF LIABILITIES OF AMALGAMATING COMPANY 1 WITH
THE AMALGAN.ATED COMPANY

10.1 Upon coming into effect of this Scheme, all Liabilities, debts, loans raised and used, duties,
losses and obligations of the undertaking of the Amalgamating Company 1, whether or not
recorded in its books of accounts shall, under the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Companies Act, without any further act, instrument,
deed, matter or thing, be and stand transferred to and vested in the Amalgamated Company
to the extent they are outstanding on the Effective Date so as to become as and from the
Appointed Date (or in case of any Liability, debt, loan raised, duty, loss or obligation incurred
on a date after the Appointed Date, with effect from such date) the Liabilities, debts, loans,
duties and obligations of the Amalgamated Company on the same terms and conditions as
were applicable to the Amalgamating Company 1 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 Liabilities, duties and obligations have arisen in order to give effect to

the provisions of this Clause.

10.2 Where any of th2 Liabilities, duties and obligations of the Amalgamating Company {ason
the Appointed Date deemed to be transferred to the Amalgamated Company under this
Scheme have been discharged by the Amalgamating Company 1 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 ths Amalgamated Company.

10.3 Upon the coming into effect of the Scheme, all Liabilities, loans raised and used, duties and
obligations incurred or created by the Amalgamating Company 1 from the Appointed Date
and prior to the E:ffective 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 transierred to and be deemed to be transferred to the Amalgamated Company
and shall become the Liabilities, loans, duties and obligations of the Amaigamated

Company,

10.4 Upon the Scherne becoming offective, with effect from the Appointed Date, all Liabitities,
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
contingent liability in whatever form), if any, due on the Effective Date between the
Amalgamating Company 1 and the Amalgamated Company shall automatically stand
discharged and come to an end and there shall be no liability in that behalf, e
Amalgamating Company 1 and the Amalgamated Company and the appropri e;‘e;ffe‘c‘:'t%
be given in the books of accounts and records of Amalgamated Company. @’%\;&@m?ﬂl‘f}"%&%
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10.5

10.6

10.7

10.8

10.9

1.

11.2

11.3

All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Amalgamating Company 1 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
Amaigamating Company 1 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.

The existing Ensumbrances 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 znd shall not extend or attach to any of the assets and properties of the
Amalgamating Company 1 transferred to and vested in the Amalgamated Company by

virtue of the Schiame.

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 andfcr modification(s) of charge, with the respective Registrar of Companies to
give formal effect to the above provisions, if required.

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 shall be

modified by virtue of this Scheme.

Subject to the ne:cessary consents being obtained, if required, in accordance with the terms
of this Scheme, the provisions of this Clause shalf operate, notwithstanding anything to the
contrary containad 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.

CONSIDERATION

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting
of the whole of the Undertaking of Amalgamating Company 1 in the Amalgamated Company
pursuant to Pari C of this Scheme, the Amalgamated Company shall, without any further
application, act or deed, issue and ailot to the shareholders of Amalgamating Company 1
whose names are recorded in the register of members as a member of the Amalgamating
Company 1 or: the Record Date (or fo such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be
recognized by the Board of Amalgamated Company) 139 (One Hundred and Thirty Nine)
Amalgamated Company Shares, credited as fully paid-up, for every 10 (Ten) equity shares
of the face value of Rs. 10 (Rupees Ten) each fully paid-up held by such member in the
Amalgamating Company 1 (“Share Exchange Ratio”). The Amalgamated Company Shares
to be issued by the Amalgamated Company to the shareholders of Amalgamating Company
4 in accordance with this Clause 11.1 shall be hereinafter referred to as “New Equity
Shares”. The New Equity Shares to be issued and allotted by the Amalgamated Company
shall be subject to adjustments to take into account any corporate actions mutually agreed
between Amalgamating Company 1 and the Amalgamated Company prior to the Effective

Date.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any member of the Amalgamating Company 1, the Board of the Amalgamated Company
shall be empowared 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 1 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. AR
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11.4

1.5

11.6

11.7

11.8

11.9

executors or administrators, as the case may be, to successors of deceased equity
shareholders or legal representatives of the equity shareholders of Amalgamating Company
1, the concerned heirs, executors, administrators, successors or legal representatives shall
be obliged to produce evidence of title satisfactory to the Board of the Amalgamated

Company.

The New Equity 3hares of Amalgamated Company allotted and issued in terms of Clause
11.1 above, shall be listed and/ or admitted to trading on the relevant Stock Exchanges,
where the equity shares of Amalgamated Company are listed and/ or admitted to trading as
on the Effective Date. The New Equity Shares of the Amalgamated Company shall,
however, be listed subject to Amalgamated Company obtaining the requisite approvals from
all the relevant Governmental Authorities pertaining to the listing of the New Equity Shares
of Amalgamated Company. The Amalgamated Company shall enter into such arrangements
and give such cenfirmations and/or undertakings as may be necessary in accordance with
Applicable Laws for complying with the formalities of the relevant Stock Exchanges.

Upon the Schems becoming effective and upon the New Equity Shares of the Amalgamated
Company being allotted and issued by it to the shareholders of Amalgamating Company 1
whose names appear on the register of members as a member of the Amalgamating
Company 1 on the Record Date or whose names appear as the beneficial owners of the
equity shares of the Amalgamating Company 1 in the records of the depositories/ register
of members, as the case may be, as on the Record Date, the equity shares of Amalgamating
Company 1, bott: in electronic form and in the physical form, shall be deemed to have been
automatically cancelled and be of no effect on and from the Record Date. Wherever
applicable, Amalgamated Company may, instead of requiring the surrender of the share
certificates of Amalgamating Company 1, directly issue and dispatch the new share
certificates of Amalgamated Company in lieu thereof.

The New Equity Shares of Amalgamated Company to be allotted and issued to the
shareholders of the Amalgamating Company 1 as provided in sub-Clause 11.1 above shall
be subject to the provisions of the memorandum and articles of association of Amalgamated
Company and shall rank pari-passu in all respects with Amalgamated Company Shares
after the Effective Date including in respect of dividend, if any, that may be declared by
Amalgamated Company on or after the Effective Date.

The issue and allotment of New Equity Shares by the Amalgamated Company to the
shareholders of the Amalgamating Company 1 as provided in the Scheme, is an integral
part thereof and shall be deemed to have been carried out without requiring any further act
on the part of the Amalgamated Company or its shareholders and as if the procedure laid
down under the Companies Act and any other applicable provisions of the Companies Aci,
and such other statues and regulations as may be applicable were duly complied with.

If any member bacomes entitled to any fractional shares, entitiements or credit on the issue
and allotment of the New Equity Shares by the Amalgamated Company in accordance with
Clause 11.1 above, 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 New 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 Amaigamated 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 1 in proportion to
their respective ‘ractional entitlements.

Uniess 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 New Equity Shares issued
to the members of the Amalgamating Company 1 by the Amalgamated Company shall be
in issued in dematerialized form by the Amalgamated Company, provided that the details of
the depository accounts of the members of the Amalgamating Companysuwl made
available to the Amalgamated Company by the Amalgamating Comg
working days prior to the Effective Date. In the event that such detfifs:
the Armalgamated Company, it shall issue the New Equity Shags
Amalgarnating CGompany 1 in physical form. q:




11.10 The New Equity Shares to be issued by the Amalgamated Company pursuant to Clause
11.1 above in respect of such equity shares of the Amalgamating Company 1 as are subject
to lock-in pursuant to Applicable Law, shall remain locked-in as required under Applicable

Law.

11.11 The New Equity Shares to be issued by the Amalgamated Company pursuant to Clause
11.1 above in respect of such equity shares of the Amalgamating Company 1, 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.

12. ACCOUNTING TREATMENT

Notwithstanding anything to the contrary contained herein, upon this Scheme becoming
effective, the Amalgamated Company shall give effect to the accounting treatment in relation
to the amalgamation of Amalgamating Company 1 with the Amalgamated Company in its
books of account in accordance with the accounting standards specified under Section 133
of the Companies Act read with the Companies (Indian Accounting Standards) Rules, 2015
or any other relevant or related requirement under the Companies Act, as may be

applicable.
13. CONTRACTS, DEEDS, LICENSES, BONDS AND OTHER INSTRUMENTS

13.1 Upon the coming into effect of this Scheme and subject to the provisions of the Scheme all
contracts (including but not limited to customer contracts, service contracts and supplier
contracts), deeds, bonds, indemnities, agreements, schemes, licenses, arrangements and
other instruments of whatsoever nature, to which the Amalgamating Company 1 is a party
or to the benefit of which the Amalgamating Company 1 may be eligible or for the obligations
of which the Amalgamating Company 1 may be liable, and which are subsisting or having
effect immediately before the Effective Date, shall continue in full force and effect 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 1, the Amalgamated Company
had been a party or beneficiary or obligee or obligor thereto,

13.2 Without prejudic to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking of the Amalgamating Company 1 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 Applicable Law
or otherwise, execute deeds (including deeds of adherence), confirmations or other writings
or tripartite agreements with any party to any contract or arrangement to which the
Amalgamating Company 1 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 shali,
under the provisions of Part C of this Scheme, be deemed to be authorized to execute any
such writings on behalf of any of the Amalgamating Company 1 and to carry out or perform
all such formalities or compliances referred to above on the part of the Amalgamating

Company 1 to be carried out or performed.

13.3 For the avoidansce 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, authorizations, licenses, certificates, clearances, authorities, powers
of attorney giver: by, issued to or executed in favour of the Amalgamating Company 1 shall
stand transferred to the Amalgamated Company as if the same were originally given by,
issued to or exacuted 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 banefits under the same shall be available to the Amalgamated Company.
The Amalgamataed Company shall make applications to any Governmental Authority as may

bhe necessary in this behalf.

13 4 For the avoidance of doubt, it is clarified that upon the coming into effect of this Scheme, all
the rights, title, interest and claims of the Amalgamating Company 1 in any properties
including leasehold/licensed properties of the Amalgamating Company 1, including but not
iimited to securily deposits and advance or prepaid lease or license fee, shall, on the same
terms and conditions, be transferred to and vested in or be deemed to have been transferred
to and vested in the Amalgamated Company automatically without requirement of any
further act or deed. The Amalgamated Company shall continue to pay rent or lease or
license fee as provided for under such agreements, and the Amalgamated Company-s:
continue to comply with the terms, conditions and covenants thereunder. /3
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13.5

14.

14.1

14.2

14.3

15.

16.

16.1

16.2

Without prejudice to the other provisions of this Scheme, upon effectiveness of the Scheme
and with effect from the Appointed Date, all transactions between the Amalgamating
Company 1 and the Amalgamated Company, that have not been completed, shall stand

cancelled.

TAXATION MATTERS

Upon the Scheme coming into effect, all Taxes/ cess/ duties paid, payable, received or
receivable by or on behalf of the Amalgamating Company 1, including ail or any refunds,
claims or entitlements or credits (including credits for income tax, withholding tax, advance
tax, self assessment tax, minimum alternate tax, CENVAT credit, goods and service tax
credit, other indirect tax credit and other tax receivables) shall, for all purposes, be treated
as the Taxes/ cess/ duties, liabilities or refunds, claims or credits as the case may be of the
Amalgamated Company, and any tax incentives, benefits (including claims for unabsorbed
tax losses and unabsorbed tax depreciation), advantages, priviteges, exemptions, credits,
tax holidays, remissions or reduction which would have been available to the Amalgamating
Company 1, shall be available to the Amalgamated Company, and following the Effective
Date, the Amalgamated Company shall be entitled to initiate, raise, add or madify any claims

in relation to such taxes.

Upon the Scheme becoming effective, the Amalgamated Company is. expressly permitted
to revise its financial statements and returns along with prescribed forms, filings and
annexures under the Income Tax Act, central sales tax, applicable state value added tax,
service tax laws, excise duty laws and other Tax laws, and to claim refunds and/or credit for
Taxes paid (including, tax deducted at source, wealth tax, etc.) and for matters incidental
thereto, if require:d, to give effect to the provisions of the Scheme.

All compliances with respect to Taxes or any other Applicable Laws between the Appointed
Date and Effective Date, undertaken by the Amalgamating Company 1, 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 1 shall be deemed to be advance tax paid by the Amalgamated

Company.
LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any legal, taxation or other proceedings
whether civil or criminal including but not limited to suits, summary suits, class action
lawsuits, indigent petitions, appeal, or other proceedings of whatever nature (hereinafter
called the “Procaedings”) by or against the Amalgamating Company 1 in India as weli as
oltside India are pending as on the Effective Date, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the transfer of the entire
businesses and Undertakings of the Amalgamating Company 1 or of anything contained in
the Scheme, but the Proceedings shail be continued, prosecuted and enforced by or against
the Amalgamated Company in the same manner and to the same extent as they would or
might have been continued, prosecuted or enforced by or against the Amalgamating
Company 1, if the Scheme had not been made. On and from the Effective Date, the
Amalgamated Company may initiate, defend, compromise or otherwise deal with any legal
proceeding for and on behalf of the Amalgamating Company 1.

EMPLOYEES OF AMALGAMATING COMPANY 1

All Employees of the Amalgamating Company 1, who are in service on the date immediately
preceding the Effective Date shall, on and from the Effective Date become and be engaged
as the employees of the Amalgamated Company, without any break or interruption in service
as a result of the transfer and on terms and conditions not less favourable than those on
which they are engaged by the Amalgamating Company 1 immediately preceding the
Effective Date. Services of the Employees shall be taken into account from the date of their
respective appointment with the Amalgamating Company 1 for the purposes of all retirement
benefits and all ather entitlements for which they may be efigible. For the purpose of
payment of any retrenchment compensation or other termination benefits, if any, such past
services with the Amalgamating Company 1 shall also be taken into account by the

Amalgamated Company.

been continuous, without any break, discontinuance or interruption, for
membership and the application of the rules or bye-laws of provident fun

On and from the Effective Date, the services of the Employees. will be treate avin
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or pension fund or superannuation fund or other statutory purposes as the case may be.

16.3 It is provided that as far as the provident fund, gratuity fund and pension and/ or
superannuation fund or any other special fund created or existing, including any payments
towards state insurance, for the benefit of the Employees are concerned, upon the Scheme
becoming effeciive, the Amalgamated Company shall stand substituted for the
Amalgamating Company 1 in respect of the Employees transferred with the entire
businesses and Undertakings of the Amalgamating Company 1 for all purposes whatsoever
relating to the administration or operation of such funds or trusts or in relation to the
obligation to make contribution to the said funds or trusts in accerdance with the provisions
of such funds or frusts as provided in the respective trust deeds or other documents. On the
Scheme becoming effective, the contributions made by the Amalgamating Company 1 to
the said funds and trusts for the period after the Appointed Date shall be deemed to be
made by the Amalgamated Company. It is the aim and the intent of the Scheme that all the
rights, duties, powers and obligations of the Amalgamating Company 1 in relation to such
funds or trusts shall become those of the Amalgamated Company. The trustees including
the Boards of the Amalgamating Company 1 and the Amalgamated Company or through
any committee / person duly authorized by the Boards in this regard shail be entitled to
adopt such course of action in this regard as may be advised provided however that there
shall be no discontinuation or breakage in the services of the Employees.

17. EMPLOYEE STOCK OPTION PLAN

17.1 In respect of stock options granted by the Amalgamating Company 1 under the
Amalgamating Company 1 ESOP Plans, upon the effectiveness of the Scheme, the
Amalgamated Company shall issue stock options to the Eligible Employees taking into
account the Share Exchange Ratio and on terms and conditions not less favourable than
those provided under the Amalgamating Company 1 ESOP Plans. Such stock options may
be issued by the Amalgamated Company 1 either under its Existing Employees Stock
Option Plan or a revised stock option plan for the employees of the Amalgamated Company
and the Eligible IEmployees or undera separate employee stock option plan created by the
Amalgamated Company inter alia for the purpose of granting stock options to the Eligible
Employees pursiant to this Scheme (“Transferee Stock Option Plan”).

17.2 It is hereby clarified that upon this Scheme becoming effective, options granted by the
Amalgamating Company 1 to the Eligible Employees under the Amalgamating Company 1
ESOP Plans shall automatically stand cancelled. Further, upon the Scheme becoming
effective and aftar cancellation of the options granted to the Eligible Employees under the
Amalgamating Company 1 ESOP Plans, the fresh options shall be granted by the
Amalgamated Company to the Eligible Employees on the basis of the Share Exchange
Ratio, i.e. for every 10 (Ten) options held by an Eligible Employee which entitle such Eligible
Employee to acquire 10 (Ten) equity shares in the Amalgamating Company 1, such Eligible
Employee will be: conferred 139 (One Hundred and Thirty Nine) options in the Amalgamated
Company which shall entitle him to hold 139 (One Hundred and Thirty Nine) equity shares
in the Amalgamated Company. Fractional entitlements, if any, arising pursuant to the
applicability of the Share Exchange Ratio as above shall be rounded off to the nearest higher
integer. The exercise price payable for options granted by the Amalgamated Company to
the Eligible Employees shall be based on the exercise price payable by such Eligible
Emptoyees under the Amalgamating Company 1 ESOP Plans as adjusted after taking into
account the effect of the Share Exchange Ratio.

17.3 The grant of options to the Eligible Employees pursuant to Clause 17.2 of this Scheme shall
be effected as ain integral part of the Scheme and the consent of the shareholders of the
Amalgamated Company to this Scheme shall be deemed to be their consent in relation to
all matters pertaining to the Transferee Stock Option Plan and the Amalgamating Company
4 ESOP Plans, including without limitation, for the purposes of creating the Transferee Stock
Option Plan and/ or modifying the Transferee Stock Option Plan and/ or the Amalgamating
Company 1 ESQP Plans (including increasing the maximum number of equity shares that
can be issued consequent to the exercise of the stock options granted under the
Amalgamating Company 1 ESOP Plans, and/ or modifying the exercise price of the stock
options under the Transferee Stock Option Plan and/ or the Amalgamating Company 1
ESOP Plans), and alf related matters. No further approval of the shareholders of the
Amalgamated Company would be required in this connection under Applicable Law.

17 .4 1tis hereby clarified that in relation to the options granted by the Amalgamated Company to
the Eligible Employees, the period during which the options granted by the Amalgamating=a.,
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17.5

18.

18.1

18.2

18.3

18.4

19.

19.1

taken into account for determining the minimum vesting period required under Applicable
Law or agreement or deed for stock options granted under the Transferee Stock Option Plan
or the Amalgamating Company 1 ESOP Plans, as the case may be.

The Boards of the Amalgamating Company 1 and the Amalgamated Company or any of the
committee(s) thereof, including the compensation committee, if any, shall take such actions
and execute such further documents as may be necessary or desirable for the purpose of
giving effect to th= provisions of this clause of the Scheme.

PART D

AMALGAMATION OF THE AMALGAMATING COMPANY 2 AND AMALGAMATING
COMPANY 3 WITH THE AMALGAMATED COMPANY

TRANSFER AND VESTING OF THE RESPECTIVE ASSETS OF AMALGAMATING
COMPANY 2 AND AMALGAMATING COMPANY 3 WITH THE AMALGAMATED

COMPANY

Without prejudice to the generality of Clause 8 above, upon coming into effect of the Scheme
and with effect from the Appointed Date (after Part C is deemed to have taken effect), and
subject to the provisions of this Scheme, all the estate, assets, properties, rights, claims,
title, interest and authorities including accretions and appurtenances of the Undertaking of
the Amalgamating Company 2 and Amalgamating 3, respectively, of whatsoever nature and
wherever situate, whether or not included in the respective books of Amalgamating
Company 2 and Amalgamating 3, respectively, shall, subject to the provisions of this Clause
18 in reiation to the mode of vesting and pursuant to Sections 230 to 232 and other
applicable provisions, if any, of the Companies 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 2 going concern so as to
become as and from the Appointed Date, the estates, assets, rights, claims, title, interest
authorities of the Amalgamated Company, subject to the provisions of this Scheme.

In respect of such of the asséts of Amalgamating Company 2 and Amaigamating Company
3, respectively, as are movable in nature or otherwise capable of transfer by delivery of
possession, payrnent or by endorsement and delivery, the same may be so transferred by
the Amalgamating Company 2 and Amalgamating Company 3, respectively, and shall
become the property of the Amalgamated Company with effect from the Appointed Date
pursuant to provisions of Section 230 o 232 of the Companies Act without requiring any
deed or instrument of conveyance for the same.

In respect of such of the assets belonging to the Amalgamating Company 2 and
Amalgamating Company 3, respectively, other than those mentioned in Clause 18.2 above,
the same shall, as more particularly provided in Clause 18.1 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 Section 230 to 232 of the

Companies Act.

All assets, rights, titles or interests acquired by the Amalgamating Company 2 and
Amalgamating Company 3, respectively, 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 coming inte effect of this Scheme and with effect from the Appointed Date pursuant to
the provisions of Sections 230 fo 232 of the Companies Act.

TRANSFER AND VESTING OF LIABILITIES OF AMALGAMATING CONMPANY 2 AND
AMALGAMATING COMPANY 3 WITH THE AMALGAMATED COMPANY

Upon coming into effect of this Scheme, all the Liabilities, debts, loans raised and used,
duties, losses and obligations of the undertaking of Amalgamating Company 2 and the
undertaking of Amalgamating Company 3, respectively, whether or not recorded in its hooks
of accounts shell, under the provisions of Sections 230 to 232 and_gthe
provisions, if any, of the Companies Act, without any further act, insyrimenhdg
or thing, be and stand transferred to and vested in the Amalgamat Gon RavHQ thEs
they are outstanding on the Effective Date so as to become as ag fropithe AppoifggaR
(or in case of any Liability, debt, loan raised, duty, loss or obligation ﬁcurrec@?ﬁég daife Gt
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19.2

19.3

194

19.5

19.6

19.7

19.8

19.9

applicable to the Amalgamating Company 2 and Amalgamated Company 3, respectively,
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 cr arrangement by virtue of which such Liabilities, duties and obligations
have arisen in order to give effect to the provisions of this Clause.

Where any of the Liabilities, duties and obligations of the Amalgamating Company 2 and
Amalgamating Company 3, respectively, as on the Appointed Date deemed to be
transferred to the Amalgamated Company under this Scheme have been discharged by the
Amalgamating Company 2 and Amalgamating Company 3 respectively, 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.

Uponthe coming into effect of the Scheme, all the Liabilities, loans raised and used, duties
and obligations incurred or created by the Amalgamating Company 2 and Amalgamating
Company 3, respectively, 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 Liabilities,
loans. duties and obligations of the Amalgamated Company.

Upon the Scheme becoming effective, with effect from the Appointed Date, all Liabilities,
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
contingent liability in whatever form), if any, due on the Effective Date between the
Amalgamating Company 2 and Amalgamating Company 3, respectively. 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 2 and Amalgamating
Company 3 respectively, and the Amalgamated Company and the appropriate effect shall
be given in the baoks of accounts and records of Amalgamated Company.

All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Amalgamating Company 2 and Amalgamating Company 3 respectively, 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 2 and Amalgamating
Company 3 respectively, which are being transferred to the Amalgamated Company
pursuant to this Scheme have not been Encumbered as aforesaid, such assets shall remain
unencumbered end 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.

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 respective assets and properties
of the Amaigamating Company 2 and Amalgamating Company 3 transferred to and vested
in the Amalgamated Company by virtue of the Scheme.

Without prejudic2 to the provisions of the foregoing Clauses and upen the effectiveness of
the Schenie, 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
particutars and/cr modification(s) of charge, with the respective Registrar of Companies to
give formal effect to the above provisions, if required.

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 shall be

modified by virtue of this Scheme.

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 jssue-at, .
any security document, all of which instruments, deeds or writings shall stap@medifieds;;
and/or superseded by the foregoing provisions. P "
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CONSIDERATICN

No consideration shall be payable pursuant to amalgamation of Amalgamating Company 2
and Amalgamating Company 3 into the Amalgamated Company, and the securities held by
the Amalgamated Company and its nominees in the Amalgamating Company 2 and
Amalgamating Company 3, respectively, (after giving effect to Part C of the Scheme, ie.
transfer and vesting of investments held by Amalgamating Company 1 with the
Amalgamated Company) shall stand cancelled without any further act, application or deed.
As the Amalgamating Company 2 and Amalgamating Company 3 are wholly-owned
subsidiaries of the Amalgamated Company, no consideration shall be payable pursuant to
the amalgamation of the Amalgamating Company 2 and Amalgamating Company 3,
respectively, into the Amaigamated Company, and the securities held by the Amalgamated
Company in Amalgamating Company 2 ‘and Amalgamating Company 3, shall stand
cancelled without any further act, application or deed.

ACCOUNTING TREATMENT

Notwithstanding anything to the contrary contained herein, upon this Scheme becoming
effective, the Amalgamated Company shall give effect to the accounting treatment in relation
to the amalgamation of Amalgamating Company 2 and Amalgamating Company 3,
respectively, with the Amalgamated Company in its books of account in accordance with
the accounting standards. specified under Section 133 of the Companies Act, read with the
Companies (Indian Accounting Standards) Rules, 2015 or any other relevant or related
requirement under the Companies Act, as may be applicable.

CONTRACTS, DEEDS, LICENSES, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to the provisions of the Scheme all
contracts (inclucing but not limited to customer contracts, service contracts and supplier
contracts), deeds, bonds, indemnities, agreements, schemes, licenses, arrangements and
other instruments of whatsoever nature, to which the Amalgamating Company 2 and the
Amalgamating Company 3, respectively, is a party or to the benefit of which Amalgamating
Company 2 and the Amalgamating Company 3, respectively, may be eligible or for the
obligations of which the Amalgamating Company 2 and the Amalgamating Company 3,
respectively, may be liable, and which are subsisting or having effect immediately before
the Effective Date, shall continue in full force and effect 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 Amalgarmating Company 2 and Amalgamating Company 3, the Amalgamated
Gompany had been a party or beneficiary or obligee or obligor thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking of each of the Amalgamating Company 2 and Amalgamating
Company.3 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 Applicable Law or otherwise, execute deeds (including deeds of
adherence), confirmations or other writings or tripartite agreements with any party to any
contract or arrangement to which the Amalgamating Company 2 and the Amalgamating
Company 3, respectively, is a party or any writings as may be necessary to be executed in
orderto give formal effect to the above provisions. The Amalgamated Company shall, under
the provisions of Part D of this Scheme, be deemed to be authorized to execute any such
writings on behalf of the Amalgamating Company 2 and the Amalgamating Company 3 and
to carry out or parform all such formalities or compliances referred to above on the part of
the Amalgamating Company 2 and the Amalgamating Company 3 to be carried out or

performed.

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, authorizations, licenses, certificates, clearances, authorities, powers
of attorney given by, issued to or executed in favour of the Amalgamating Company 2 and
the Amalgamating Company 3, respectively, shall stand transferred to the Amalgamated
Company as if the same were originally given by, issued to or executed in favour of the
Amalgamated Gompany, 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 availabie to the Amalgamated Company. The Amalgamated Company shall mak
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Company 3 in any properties including leasehold/licensed properties of the Amalgamating
Company 2 and Amalgamating Gompany 3, including but not limited to security deposits
and advance or prepaid lease or license fee, shall, on the same terms and conditions, be
transferied to and vested in or be deemed to have been transferred to and vested in the
Amalgamated Cocmpany automatically without requirement of any further act or deed. The
Amalgamated Company shall continue to pay rent or lease or license fee as provided for
under such agreements, and the Amalgamated Company shall continue to comply with the
terms, conditions and covenants thereunder.

22.5 Without prejudice to the other provisions of this Scheme, upon effectiveness of the Scheme
and with effect from the Appointed Date, all transactions between the Amalgamating
Company 2 an¢ the Amalgamating Company 3, respectively, with the Amalgamated
Company, that have not been completed, shall stand cancelled,

23. TAXATION MATTERS

23.1 Upon the Scheme coming into effect, all Taxes/ cess/ duties paid, payable, received or
receivable by or on behalf of the Amalgamating Company 2 and Amalgamating Company
3, including all or any refunds, claims or entitiements or credits (including credits for income
tax, withholding ax, advance tax, self assessment tax, minimum alternate tax, CENVAT
credit, goods anc service tax credit, other indirect tax credit and other tax receivables) shall,
for all purposes, be treated as the Taxes/ cess/ duties, liabilities or refunds, claims or credits
as the case may be of the Amalgamated Company, and any tax incentives, benefits
(including claims for unabsorbed tax losses and unabsorbed tax depreciation), advantages,
privileges, exemptions, credits, tax holidays, remissions or reduction which would have been
available to the Amalgamating Company 2 and Amalgamating Company 3, shall be
available to the Amalgamated Company, and following the Effective Date, the Amalgamated
Company shall be entitled to initiate, raise, add or modify any claims in relation to such

taxes.

23.2 Upon the Scheme becoming effective, the Amalgamated Company is expressly permitted
to revise its financial statements and returns along with prescribed forms, filings and
annexures under the Income Tax Act, central sales tax, applicable state value added tax,
setvice tax laws, excise duty laws and other Tax taws, and to claim refunds and/or credit for
Taxes paid (including, tax deducted at source, wealth tax, etc.) and for matters incidental
thereto, if required, to give effect to the provisions of the Scheme.

23.3 All compliances with respect to Taxes or any other Applicable Laws between the Appointed
Date and Effective Date, undertaken by the Amalgamating Company 2 and the
Amalgamating Gompany 3, respectively, 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 2 and
Amalgamating Gompany 3, respectively, shall be deemed to be advance tax paid by the

Amalgamated Company.

24. LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any legal, taxation or other Proceedings by
or against the Amalgamating Company 2 and the Amalgamating Company 3, respectively,
in India as well as outside India are pending as on the Effective Date, the same shall not
abate or be discontinued or be in any way prejudicially affected by reason of the transfer of
the entire businesses and Undertakings of the Amalgamating Company 2 and the
Amalgamating Company 3, respectively, or of anything contained in the Scheme, but the
Proceedings shall be continued, prosecuted and enforced by or against the Amalgamated
Company in the same manner and to the same extent as they would or might have been
continued, pros=cuted or enforced by or against the Amalgamating Company 2 and the
Amalgamating Company 3, respectively, if the Scheme had not been made. On and from
the Effective Date, the Amalgamated Company may initiate, defend, compromise or
otherwise deal with any legal proceeding for and on behalf of the Amalgamating Company

2 and Amalgamated Company 3.
25 EMPLOYEES CF AMALGAMATING COMPANY 2 AND AMALGAMATING COMPANY 3

251 All Employees of the Amalgamating Company 2 and Amalgamation Company 3,
respectively, who are in service on the date immediately preceding the Effective Datessaa
on and from the Effective Date become and be engaged as the emg; '
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engaged by the Amalgamating Company 2 and Amalgamating Company 3, respectively,
immediately preceding the Effective Date. Services of the Employees shall be taken into
account from the date of their respective appointment with the Amalgamating Company 2
and Amalgamating Company 3, respectively, for the purposes of all retirement benefits and
all other entitlements for which they may be eligible. For the purpose of payment of any
retrenchment compensation or other termination benefits, if any, such past services with the
Amalgamating Company 2 and Amalgamating Company 3 shall also be taken into account

by the Amalgamated Company.

552 On and from the Effective Date, the services of the Employees will be treated as having
been continuous, without any break, discontinuance or interruption, for the purpose of
membership and the application of the rules or bye-laws of provident fund or gratuity fund
or pension fund or superannuation fund or other statutory purposes as the case may he.

25.3 It is provided that as far as the provident fund, gratuity fund and pension and/ or
superannuation fund or any other special fund created or existing, including any payments
towards state insurance, for the benefit of the Employees are concerned, upon the Scheme
becoming effective, the Amalgamated Company shall stand substituted for the
Amalgamating Company 2 and Amalgamated Company 3, respectively, in respect of the
Employees transferred with the entire businesses and Undertakings of the Amalgamating
Company 2 and Amalgamated Company 3, respectively, for all purposes whatsoever
relating to the administration or operation of such funds or trusts or in relation to the
obligation to make contribution to the said funds or trusts in accordance with the provisions
of such funds or trusts as provided in the respective trust deeds or other documents. On the
Scheme becoming effective, the contributions made by the Amalgamating Company 2 and
Amalgamating Company 3 to the said funds and trusts for the period after the Appointed
Date shall be deemed to be made by the Amalgamated Company. ltis the aim and the intent
of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Company 2 and Amalgamating Company 3, respectively, in relation to such funds or trusts
shall become those of the Amalgamated Company. The trustees including the Boards of the
Amaigamating Company 2 and Amalgamating Company 3, respectively, and the
Amalgamated Company or through any committee / person duly authorized by the Boards
in this regard shall be entitled to adopt such course of action in this regard as may be advised
provided however that there shall be no discontinuation or breakage in the services of the

Employees.
26. EMPLOYEE STOCK OPTION PLAN

26.1 In respect of stock options granted by the Amalgamating Company 1 to the Eligible
Employees of the Amalgamating Company 2 and Amalgamating Company 3, under the
Amaigamating Company 1 ESOP Plans, upon the effectiveness of the Scheme, the
Amalgamated Company shall issue stock options to such Eligible Employees taking into
account the Share Exchange Ratio and on terms and conditions not less favourable than
those provided under the Amalgamating Company 1 ESOP Plans. Such stock options may
be issued by the: Amaigamated Company 1 under the Transferee Stock Option Plan.

26.2 It is hereby clavified that upon this Scheme becoming effective, options granted by the
Amalgamating Company 1 to the Eligible Employees of the Amalgamating Company 2 and
Amalgamating ‘Sompany 3, under the Amalgamating Company 1 ESOP Plans, shall
automatically stand cancelled. Further, upon the Scheme becoming effective and after
cancellation of the options granted to such Eligible Employees. under the Amalgamating
Company 1 ESOP Plans, the fresh options shall be granted by the Amalgamated Company
to the Eligible Employees of the Amalgamating Company 2 and Amalgamating Company 3
on the basis of the Share Exchange Ratio, i.e. for every 10 (Ten) options held by such
Eligible Employee which entitie such Eligible Employee to acquire 10 (Ten) equity shares in
the Amalgamating Company 1, such Eligible Employee will be conferred 139 (One Hundred
and Thirty Nine} options in the Amalgamated Company which shall entitle him to hold 139
(One Hundred and Thirty Nine) equity shares in the Amalgamated Company. Fractional
entitlements, if any, arising pursuant to the applicability of the Share Exchange Ratio as
above shall be rounded off to the nearest higher integer. The exercise price payable for
options granted by the Amalgamated Company to such Eligible Employees shall be based
on the exercise price payable by such Eligible Employees under the Amalgamating
Company 1 ESOP Plans as adjusted after taking into account the effect of the Share

Exchange Ratic. Y
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26.5

27.
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28.2

integral part of the Scheme and the consent of the shareholders of the Amalgamated
Company to this Scheme shall be deemed to be their consent in relation to all matters
pertaining to the Transferee Stock Option Plan and the Amalgamating Company 1 ESOP
Ptans, including without limitation, for the purposes of creating the Transferee Stock Option
Plan and/ or modifying the Transferee Stock Option Plan and/ or the Amalgamating
Company 1 ESCP Plans (including increasing the maximum number of equity shares that
can be issued consequent to the exercise of the stock options granted under the
Amalgamating Company 1 ESOP Plans, and/ or modifying the exercise price of the stock
options under the Transferee Stock Option Plan and/ or the Amalgamating Company 1
ESOP Plans), and all related matters. No further approval of the shareholders of the
Amalgamated Company would be required in this connection under Applicable Law.

It is hereby clarified that in relation to the options granted by the Amalgamated Company to
the Eligible Employees of the Amalgamating Company 2 and Amalgamating Company 3,
the period during which the options granted by the Amalgamating Company 1 were held by
or deemed to have been held by such Eligible Employees shall be taken into account for
determining the minimum vesting period required under Applicable Law or agreement or
deed for stock options granted under the Transferee Stock Option Plan or the Amalgamating
Company 1 ESCP Plans, as the case may be.

The Boards of the Amalgamating Company 1 and the Amalgamated Company or any of the
committee(s) thereof, including the compensation committee, if any, 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 of the Scheme.

PARTE
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

APPROVAL OF MEMBERS OF THE AMALGAMATING COMPANIES AND
AMALGAMATED COMPANY ‘

Each of the Amzlgamating Companies and the Amalgamated Company undertake that the
approval of the members of each of the Amalgamating Companies and the Amalgamated
Company, respectively, shall be sought for the Scheme, in a meeting of such members with
voting occurring through postal ballot and e-voting as may be applicable under the
Companies Act and the SEBI Circular. The explanatory statement to the notice sent to the
members for convening such meeting shall provide all requisite details as may be material
for the members to consider whilst voting on the Scheme including valuation report obtained
by the Amalgamating Company 1 and the Amalgamated Company from Walker Chandiok
& Co. LLP and 3. R. Batliboi & Co. LLP and faimess opinion obtained from JM Financial
Institutional Securities Limited and Kotak Mahindra Capital Company Limited, respectively,
the complaints report and the observation letters received from the Stock Exchanges and
such other documents/ information as prescribed under the SEBI Circular.

CONDUCT OF I3USINESS UNTIL THE EFFECTIVE DATE

The Amalgamating Companies and the Amalgamated Company have agreed that during
the period between the approval of the Scheme by the respective Boards of the
Amalgamating Companies and the Board of the Amalgamated Company and the Effective
Date, the business of the Amalgamating Companies and the Amalgamated Company shall
be carried out with diligence and business prudence in the ordinary course consistent with
past practice in Jood faith and in accordance with Applicable Law.

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

(a) each of the Amalgamating Companies shall and shall be deemed to have been
carrying on all business and activities and shall hold and stand possessed and shall
be deeme 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;

(b) all profits and income accruing to each of the Amalgamating Companies, and losses
and expenditure or incurred by it (including taxes, if any, accruing or paid in relation to
any profite or incomey}, for the period from the Appointed Date based on the accounts
of each of the Amalgamating Companies shall, subject to the Scheme being effective,
for all purposes, be treated as the profits, income, losses or expenditure, agtheT
may be, of the Amalgamated Company; T




(cy any of the rights, powers, authorities, privileges exercised by each of the
Amalgamating Companies shall be deemed to have been exercised by such
Amalgamating Companies 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 each of the Amalgamating Companies
shall be deemed to have been undertaken for and on behalf of and as an agent for the-

Amalgamaied Company, and

(d) allassets acquired and all Liabilities incurred by each of the Amalgamating Companies
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 transterred to or vested in the Amalgamated Company upon the coming into
effect of the Scheme, subject to the provisions of this Scheme in relatien to
Encumbranices in favour of lenders, banks and/or financial institutions and trustees for

the debenture holders.

29. DIVIDENDS

29.1 The Amalgamated Company and each of the Amalgamating Companies shall be entitled to
deciare and pay dividends, whether interim or final, to their shareholders, as per their
respective dividend policies consistent with past practice in respect of the accounting period
after the date of approval of the Scheme by the Board of the Amaigamating Companies and
the Amalgamated Company and prior to the Effective Date.

20.2 |tis 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 of the
Amalgamating Companies and/or the Amalgamated Company to demand or claim any
dividends which, subject to Clause 29.1 and the provisions of the Companies Act, shall be
entirely at the discretion of the Board of the Amalgamating Companies and/or Amalgamated
Company, as the case may be, and subject, wherever necessary, to the approval of the

respective shareholders.
30. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire business and Undertaking of each of the
Amalgamating Companies pursuant to this Scheme, and the continuance of Proceedings
under Clauses 15 and 24 above shall not affect any transaction or Proceedings already
concluded by any of the Amalgamating Companies on or after the Appointed Date till the
Effective Date, to the end and intent that the Amalgamated Company accepts and adopts
all acts, deeds and things done and executed by the Amalgamating Companies in respect
thereto, as if done and executed on its behalf.

31. COMBINATION OF AUTHORISED CAPITAL

31.1 Upon this Scheme becoming effective, the authorized share capital of the Amalgamated
Company shall automatically stand increased without any further act, instrument or deed on
the part of the Amalgamated Company including payment of stamp duty and fees payable
to Registrar of Companies, by fhe authorized share capital of each of the Amalgamating
Companies amounting to Rs. 363,00,00,000 (Rupees Three Hundred and Sixty Three
Crores Only) and the memorandum of association and articles of association of the
Amalgamated Company (relating to the authorized share capital) shall, without any further
act, instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under Sections 13, 14, 61, 232 or any
other applicable provisions of the Companies Act would be required to be separately
passed, as the case may be and for this purpose the stamp duties and fees paid on the
authorized capiial of each of the Amalgamating Companies shall be utilized and applied to
the increased authorized 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 authorized share capital to that extent.

31.2 Pursuant to the Scheme becoming effective and consequent upon the Amalgamation of the
Amalgamating Companies into the Amalgamated Company, the authorized share capital of
the Amalgamnated Company will be as under:

SRS
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31.3

31.4

32.

33.
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33.2

34.

34.1

55 20,00, 000 equity shares 53,25,00,00,000

of Rs. 10 each
38,00,000 praference shares 38,00,00,000

of Rs. 100 each

Total 53,63,00,00,000

itis clarified that the approval of the members of the Amalgamated Company to the Scheme
shall be deemed to be their consent/ approval also to the alteration of the memorandum and
articles of association of the Amalgamated Company as may be required under the
Companies Act, and Clause V of the memorandum of association of the Amalgamated
Company shall stand substituted by virtue of the Scheme to be read as follows:

“The Authorized Share Capital of the Company is Rs. 53,63,00,00,000 (Rupees Five
Thousand Three Hundred and Sixty Three Crore only) divided into 5,32,50,00,000 (Five
Hundred and Thirty Two Crore Fifty Lakh) Equity Shares of Rs. 10 (Rupees Ten) each
and 38,00,000 (Thirty Eight Lakh) Preference Shares of Rs. 100 (Rupees One Hundred)
each. The Company has the power to increase and reduce the Capital of the Company
and to divide the Shares and the Capital for the time being info other classes and to
aftach thereto respectively such preferential, guaranteed, qualified or special rights,
privileges and conditions as may be determined by or in accordance with the Articles of
Association of the Company or otherwise and to vary, modify, amalgamate or abrogate
any such rights, privileges or conditions in such manner as may for the time being be
provided by Articles of Association of the Company or otherwise.”

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. Itis clarified that no special resolution
under Section 62 of the Companies Act, shall be required to be passed by the Amalgamated
Company separately in a general meeting for issue of the New Equity Shares to the
members of the Amalgamating Company 1 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 New Equity Shares to the members of the Amalgamating

Company 1 in terms of the Scheme.
DISSOLUTION OF THE AMALGAMATING COMPANIES

On the Scheme becoming effective, each of the Amalgamating Companies shall stand
dissolved without being wound-up. On and with effect from the Effective Date, the name of
the Amalgamating Companies shall be struck off from the records of the appropriate
Registrar of Companies. The Amalgamated Company shall make necessary filings in this

regard.

APPLICATIONS/ PETITIONS TO THE TRIBUNALS AND APPROVALS

Each of the Amalgamating Companies and the Amalgamated Company, respectively, shall,
with all reasonable dispatch, make and file all applications under Sections 230 to 232 read
with other applicablte provisions of the Companies Act, to the respective Tribunals, for
sanction of this Scheme and for dissolution of Amalgamating Companies.

The Amalgamated Company shall be entitled, pending the sanction of the Scheme, to apply
to any Governmental Authority, if required, under any Applicable Law for such consents and
approvals which the Amalgamated Company may require to own the Undertaking and to
carry on the business of each of the Amalgamating Companies.

MODIFICATIONS! AMENDMENTS TC THE SCHEME

The Amalgamating Companies and the Amalgamated Company by their respective Boards
or such other Psrson or Persons, as the respective Boards may authorize, including any
committee or sub-comimittee thereof, may make and/ or consent to any modifications/
amendments to the Scheme, or to any conditions or limitations that the Tribunal or any other
Governmental Authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by the Tribunal or such other.Goverfimegtal
Authority, whether in pursuance of a change in Applicable Law or”otherwised SN
aﬁa\
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35.

36.

37.

371

committee or sub-committee thereof, shall be authorized to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any diractive or orders of any other authorities or otherwise howsoever arising out
of or under or by virtue of the Scheme and/ or any matter concerned or connected therewith.

For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the delegate(s) of the Amalgamating Companies and/ or the
Amalgamated Company may give and are hereby authorized to determine and give all such
directions as are necessary including directions for settling or removing any question of
doubt or difficulties that may arise and such determination or directions, as the case may
be, shall be binciing on all parties, in the same manner as if the same were specifically

incorporated in this Scheme.
VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of the Scheme, the resolutions of each of the Amalgamating
Companies as are considered necessary by the Board of Amalgamated Company which
are validly subsisting be considered as resolutions of Amalgamated Company. If any such
resolutions have any monetary limits approved under the provisions of the Companies Act
or of any other applicable statutory provisions, then the said limits, as are considered
necessary by the Board of Amalgamated Company, shali be added to the limits, if any, under
the like resolutions passed by Amalgamated Company.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the receipt of the following approvals:

(a) the RBI Aporoval,
{b) the Stock Exchanges Approval;

{(c) the CCI Approval;

(d} NHB approval for change in control/ management of Amalgamating Company 2in
terms of the NHB Control Directions;

(e) approval from SEBI, the Stock Exchanges and/or National Securities Depository
Limited, as may be required;

(fy receipt of approval from the RB| under Section 12B of the BR Act, New Bank
Guidelines and the RBI Master Directions — Ownership in Private Sector Banks,
Directions 2016, for the parent company of the Amalgamating Company 1 to be
allotted 5% or more shares in the Amalgamated Company pursuant to the Transaction;

(g) this Scheme being approved by the respective majorities of the various classes of
shareholders and creditors (where applicable) of each of the Amalgamating
Companies and the Amalgamated Company, as required under the Companies Act
subject to any dispensation that may be granted by the relevant Tribunals; -

(h) the Scheme having been approved by the relevant Tribunals and the Amalgamating
Companies and the Amalgamated Company having received a certified true copy of
arder of the Tribunals approving the Scheme;

(i) certified copes of the order of the Tribunals approving the Scheme being filed with the
Registrar ¢f Companies;

) due compliance with any condition(s) stipulated by the RBI and/ or any other relevant
Governmental Authority prior to the effectiveness of the Amalgamation;

(k) divestmeni by the Amalgamating Gompany 3 of its entire shargholding in CFCL,; and

() such other conditions as may be mutually agreed between the Amalgamating
Company i and the Amalgamated Company.

EFFECT OF NON-SATISFACTION OF THE CONDITIONS/NON RECEIPT OF
APPROVALS/ SANCTIONS ’ o

In the event of any of the said approvals referred to in Clause 36 abovey




and/ or complied with and/ or satisfied and/ or this Scheme not being sanctioned by the
respective Tribunal and/ or order or orders not being passed as aforesaid before the expiry
of 15 (Fifteen) months from the date of approval of the Scheme by the respective Boards of
each of the Amalyamating Companies and the Amalgamated Company or such other date
as may be mutually agreed in writing upon by the respective Boards of each of the
Amalgamating Companies and the Amalgamated Company (who are hereby empowered
and authorized to agree to and extend the aforesaid period from time to time without any
limitations in exercise of their powers through and by their respective delegate(s)), this
Scheme shall stand revoked, cancelled and be of no effect. Provided that, in case of non-
satisfaction of any other conditions precedent, the Amalgamating Company 1 and the
Amalgamated Cempany shall proceed in such manner as may be mutually agreed between

them,

37.2 If any provision of this Scheme hereof is invalid, ruled iflegal by either Tribunal, or
unenforceable under present or future Applicable Laws, then such provision (so far as it is
invalid or unenforceable) shall be severable from the remainder of the Scheme. Further, if
the deletion of such part of this Scheme may cause this Scheme to become materially
adverse to either any of the Amalgamating Companies or ihe Amalgamated Company, then
in such case the Amaigamating Companies and the Amalgamated Company shall attempt
to bring about a modification in the Scheme, as will best preserve for the Amalgamated
Company the benefits and obligations of the Scheme, including but not limited to such

provision.

37.3 If any proposed modification/ amendment to this Scheme under Clause 34.1, materially
adversely affects the interest of any of the Amalgamating Companies or the Amalgamated
Company, then such modification/ amendment shall not be binding on such affected party,
and such party shall have the right to withdraw the Scheme.

37.4 The Amalgamating Companies and the Amalgamated Company, acting through their
respective Boards, may mutually agree in writing to withdraw this Scheme from the

Tribunals.

38. COSTS AND EXPENSES

All costs, charges, Taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed), incurred by any of the Amalgamating Companies and the Amalgamated
Companiy in carrying out and implementing this Scheme and matters incidentals thereto, shall be
respectively borne by such Amalgamating Companies and the Amalgamated Company, till the

Effective Date.
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BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL BENCH, AT MUMBAI

COM. SCHEME PETITION NO. 3925 OF 2018
CONNECTED WITH
CA (CAA) NO. 726 OF 2018
In the matter of Under section 230 —232 and other
Applicable Provisions of the Companies Act, 2013

Read with the Companies (Compromises, F
Arrangements and Amalgamations) Rules, 2016

AND
In the matter of Scheme of Arrangement for
Amalgamation Among:
CAPITAL FIRST LIMITED .PETITIONER
/AMALGAMATING COMPANY 1
AND
CAPITAL FIRST HOME FINANCE
LIMITED ..PETITIONER
/AMALGAMATING COMPANY 2
AND
CAPITAL FIRST SECURITIES
LIMITED ....PETITIONER
JAMALGAMATING COMPANY 3
WITH
IDFC BANK LIMITED ... AMALGAMATED

COMPANY

Certified copies of the Minutes of Order dated 06"
December, 2018 and Scheme annexed to Company
Scheme Petition

Shardul Amar Mangaldas & Co.
Advocate for the Applicants
24t Floor, Express Towers,
Nariman Point, Mumbai — 400 021.




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI
MISCELLANEOUS APPLICATION NO. 228 OF 2019
IN

COMPANY PETITION NO. 3925 OF 2018

In the matter of the Companies Act, 2013
AND
In the matter of Rule 154 of the National

Company Law Tribunal Rules, 2016

IDFC FIRST BANK LIMITED
(earlier known as IDFC BANK LIMITED)
KRM Tower, 7™ Floor, No. 1, Harrington ... APPLICANT

Road, Chetpet, Chennai - 600031

Coram: Bhaskara Pantula Mohan (Member) (J)

V.Nallasenapathy (Member) (T)

Judgment/ Order delivered on: 25.01.2019

For the Applicant: Gaurav Joshi, Senior Advocate, Ameya Gokhale and Radhika

Indapurkar i/b Shardul Amarchand Mangaldas & Co, Advocates for the Applicant

Per: Bhaskara Pantula Mohan, Member (J)

ORDER

1. Heard the learned counsel for the Applicant.

2. The present Application is filed by the Applicant for rectification of the
Order dated 6™ December 2018 (“Order”), passed by this Tribunal in
matter of company petition filed jointly by Capital First Limited, Capital
First Home Finance Limited and Capital First Securities Limited for seeking
sanction of this Tribunal to the Scheme of Arrangement for Amalgamation

of the petitioner companies with IDFC Bank Limited and their respective



M.A. 228 OF 2019
IN
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shareholders and creditors (“Scheme”). Pursuant to the Order, the
Scheme is implemented and effective and the petitioner companies stand

amalgamated into the Applicant.

The learned counsel for the Applicant submits that in respect of the
Scheme, the office of the Regional Director had filed a report dated 4%
December 2018 ("RD Report”) stating their observations for consideration
of this Hon’ble Tribunal. The RD Report (in its paragraph IV) as recorded in
Paragraph 8 of the Order, inter alia, states that:

"b.  In addition to compliance of (IND AS-103), the Petitioner
Companies shall pass such accounting entries which are
necessary in connection with the scheme to comply with other
applicable Accounting Standards such as AS-5(IND AS-8) etc.”

The counsel for the Applicant further submits that due to an accidental
omission caused inadvertently, the counsel for the Petitioner Companies
had made a submission, which was recorded in the Order at Paragraph 10

therein, which reads as under:

"10. As far as the observation in paragraph 1V(b) of the RD Report is
concerned, the Petitioner Companies through their Counsel state
that the Amalgamated Company undertakes that in addition to
compliance of (IND AS-103), the Amalgamated Company shall
pass such accounting entries which are necessary in connection
with the scheme to comply with other applicable Accounting
Standards such as AS-5(IND AS-8), etc.”

The counsel for the Applicant has now drawn our attention to a notification
of the Reserve Bank of India (“RBI”) dated 11" February 2016
(DBR.BP.BC.N0.76/21.07.001/2015-16) along with a press release of
RBI dated 5™ April 2018. The counsel for the Applicant submits

view of the said RBI notification and the press release, the imple

of Indian Accounting Standard (IND AS) has been deferred for
commercial banks at least until 1% April 2019. The counsel
Applicant therefore submits that since the Applicant is a sc
commercial bank, the Applicant is not in a position to comply with the

AS 103 as on the date of the Order or the present Application. The Counsel
for the Applicant also submits that the corresponding accounting standard
to IND AS 103 which is applicable to the Applicant is Accounting Standard
14 (AS - 14). The Counsel for the Applicant undertakes to comply with AS
- 14,

The Counsel further submits that in view of the above, Paragraph 10 of the

Order needs to be rectified to clarify that the Applicant is required to
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comply with the AS - 14, the accounting standard as applicable to
Applicant in accordance with the extant regulations of the RBI.

We have heard the submissions of the counsel for the Applicant. The
following order is passed:

(a) Paragraph 10 of the Order dated 6" December 2018 passed by this

Tribunal in the present matter be read as under with effect from 6%
December 2018:

“10. As far as the observation in paragraph IV(b) of the RD Report is
concerned, the Petitioner Companies through their Counsel state
that Amalgamated Company undertakes that in addition to
compliance of AS-14 (IND AS 103), the Amalgamated Company
shall pass such accounting entries which are necessary in
connection with the scheme to comply with other applicable
Accounting Standards such as AS-5 (IND AS-8), etc.”

SD/-
SD/-
V. Nallasenapathy Bhaskara Pantula Mohan
Member (T) Member (J)
. e CG{JY
== Cert'%ﬁ @'g‘r:e of cost”
V/ o Cor A g 1208 —
gy (N
] Noobicii ,'; ! i .
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - II, CHENNAI

CP(CAA)/33(CHE)/2024
in
CA(CAA)/2(CHE)/2024

(filed under Sections 230 to 232 of the Companies Act, 2013)

In the matter of the Composite Scheme of Amalgamation
Between
IDFC FINANCIAL HOLDING COMPANY LIMITED,
A Company Incorporated under
Companies Act, 2013,
Registered Office:
4% Floor, Capitale Tower,
555 Anna Salai,
Thiru Vi Ka Kudiyiruppu, Teynampet,
Chennai, Tamil Nadu - 600 018.
Represented by Mr. Bipin Gemani.
Chief Financial Officer

.. 1% Petitioner [ Transferor Company

And

IDFC LIMITED,

A Company Incorporated under

Companies Act, 1956,

Registered Office:

4% Floor, Capitale Tower,

555 Anna Salai,

Thiru Vi Ka Kudiyiruppu, Teynampet,

Chennai, Tamil Nadu - 600 018.

Represented by Mr. Bipin Gemani

(hole Time Director and Chief Financial Officer

... 2m Petitioner / Transferce
Company/Amalgamating Company
And
RST BANK LIMITED,
any Incorporated under
anies Act, 2013,

CP(CAAMI3(CHE)2024 in CA(CAAN2(CHE)2024
IDFC Financial Holding Company, IDFC Limited & IDFC First Bank Limited.
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Registered Office:
KRM Tower, 7th Floor, No.1,
Harrington Road, Chetpet,
Chennai, Tamilnadu - 600 031.
Represented by Authorised Representative,
Mr.Ankit Singh,
Assistant Company Secretary.
...3td Petitioner / Amalgamated
Company
And

THEIR RESPECTIVE SHAREHOLDERS

Order Pronounced on 25% September 2024
CORAM

JYOTI KUMAR TRIPATHI, MEMBER (JUDICIAL)
RAVICHANDRAN RAMASAMY, MEMBER (TECHNICAL)

Present: -

For Petitioner(s) : Mr.R.Sankaranarayanan, Sr. Advocate
Mr.Arvindh Pandian, Sr.Advocate
M/s.Preeti Mohan, R.Raga Sudha and
Sagarika Shankar, Advocates

For Regional Director : Mr.Avinash Krishnan Ravi, Advocate

For Income Tax Department : Mr. Ramana Kumar, Advocate
For Official Liquidator : Mrs.Sri Kumari, J[TO
My .B.Palani, Estate Assistant

ORDER

These Company Petitions have been filed by IDFC FINANCIAL

G COMPANY LIMITED (hereinafter Transferor Company), IDFC

(hereinafter Transferee Company/Amalgamating Company)

_ CHENNA
ez oS
5 ey

FC FIRST BANK LIMITED (hereinafter Amalgamated Company)

under section 230-232 of the Companies Act, 2013, and other applicable

CP(CAAM3IZ(CHE) 2024 in CA(CAAN2(CHE) 2024
IDEC Financial Holding Company, IDFC Limited & IDFC First Bank Limited.
2 nf?79



provisions of the Companies Act, 2013 read with Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 (for
brevity ‘the Rules’) for approval of the Composite Scheme of
Amalgamation (hereinafter referred to as the ‘SCHEME') pursuant to
the Scheme proposed by the Petitioner Companies and the said Scheme
is also filed along with all the Petitions.
2. An affidavit in support of the present petition sworn by,
a) Mr.Bipin Gemani for Transferor Company and the Transferee
Company in the capacity of Authorised Representative,
b) Mr.Ankit Singh for Amalgamated Company in the capacity of
Authorised Representative,
and the corresponding Board Resolutions dated 03.07.2023 are placed
on record.
3. 1S MOTION APPLICATION - IN BRIEF
3.1. The Petitioner Companies filed the First Motion Applications
vide CA(CAA)/2(CHE)/2024 and sought directions for dispensation

onducting the meeting of its members and creditors regarding

val of the proposed Scheme. Based on the submissions, this
ide order dated 22.03.2024 issued directions to conduct

f Equity Shareholders of the Transferee Company and Equity

CP(CAAM33(CHE)2024 in CAI(CAAN2(CHE)2024
IDFC Financial Holding Company, [DFC Limited & IDFC First Bank Limited.
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Shareholders and Non-Convertible Debenture Holders of

Amalgamated Company.

3.2 Mr.Varadharajan was appointed as the Chairperson of the above
meetings. The Chairman filed his report dated 22.05.2024, upon
perusing the report it is noticed that in the meeting stated above the
Equity Shareholders and Non-Convertible Debenture Holders of the
respective Petitioner Companies with requisite majority accorded their
consent to the Scheme. Thereafter, the second motion petitions were
filed before this Tribunal by the petitioner companies on 24.05.2024 for
approval of the Scheme by this Tribunal which is within limitation as
per provisions of the Companies Act, 2013 and the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016.

4, SCHEME SUMMARY:
The Scheme provides for the amalgamation of IDFC Financial Holding
Company Limited with IDFC Limited; amalgamation of IDFC Limited

with IDFC First Bank Limited, reduction of securities premium account

5
3 e

CP(CAANIICHEN2024 in CA(CAAN2(CHE)/2024
IDFEC Financial Holding Company, IDFC Limited & IDFC Firsi Bank Limited,
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CHART EXPLAINING THE SCHEME

Pre-Amalgamation

100%
37.91 'Ir 62.49%
Post Amalgamation

100%

5. RATIONALE OF THE SCHEME

The rationale of the Scheme are briefed in Clause-4 of the Scheme as

follows,
ok fay (i) This Scheme, inter alia, provides for the Amalgamation (as defined
/}{) Q@\PANY@%@ hereinafter) and various other matters consequential or otherwise
an*;g' sp B'e tegrally connected therewith.
g W g
b " 3 3> L. . . s . s
z ﬂf - : *( ) As per conditions of the 2013 Private Banking Licence Guidelines
* o CHENNAL ) s defined hereinafter), the equity shares of the Amalgamated Company
&EIYNAI B‘?—‘\,b must be listed on a recognised stock exchange in India within a time
¢

period of 3 (three) years of commencing of business as a bank The

CP(CAAMN33(CHE)/2024 in CA(CAA)2(CHE)2024
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promoter(s) namely the Amalgamating Company must not be
conducting any financial requlated business directly under it.

(iii) It was mandated to hold the equity investment in the Amalgamated
Company and other regulated financial entities only through the
Transferor Company. Hence, the Amalgamating Company (promoter of
the Amalgamated Company) invested in the Amalgamated Company
only through a Non-Operating Financial Holding Company ie, tle
Transferor Company, due to other regulated financial services entities of
the group

(iv) Hence, the 39.93% (thirty nine point nine three percent) equity
stake of the Amalgamating Company in the Amalgamated Company is
held by the Amalgamating Company through the Transferor Company.
As on date of the Board of the Transferor Company approving the
Scheme, the Transferor Company has closed/ sold/ exited all other
regulated financial services business.

(v) The Amalgamating Compaity and the Transferor Company have
minimal operations and have no businesses or stake in any other
financial services entities regulated by RBI or other financial sector
regulators. Further pursuant to the letter dated July 20, 2021, RBI has
clarified that after the expiry of lock-in period of 5 (five) years (ie after
September 30, 2020), IDFC Limited, the Amalgamating Company can
exit as the promoter of IDFC FIRST Bank Limited, the Amalgamated
Company.

(vi) The 2013 Private Banking Licence Guidelines, and subsequent
clarification by RBI, also permit the Amalgamating Company to exit or
to cease to be a promoter after lock-in period of 5 (five) years, subject to
RBI's regulatory and supervisory comfort and SEBI (as defined

@q‘f ﬂf@ hereinafter) requlations.
OQMPAN ¥ q By

malgamated Company Shares to the shareholders of the
Amalgamating Company, in the manner and subject to the terms and
conditions set out in this Scheme, keeping the best interest of all the

CP(CAA)33(CHEN2024 in CA(CAA)I2(CHE)/2024
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stakeholders of the Transferor Company, the Amalgamating Company
and the Amalgamated Company

(viii) The Amalgamation will result in the sharcholders of the
Amalgamating Company directly holding shares in the Amalgamated
Company, which will lead to simplification of the shareholding
structure.

6. In the second motion Petition filed by the Petitioner Companies,
this Tribunal vide order dated 29.05.2024 directed the Petitioner
Companies to issue notice to the Statutory / Regulatory Authorities to

the authorities concerned as well as directed to issue paper publication.

7. In compliance with the said directions issued by this Tribunal,
the Petitioner Companies have effected paper publications as directed
by the Tribunal in “Business Line” (All India Edition) in English and
“Makkal Kural” (Tamil Nadu Edition) and “Nava Bharat” (All India
Hindi edition) in Hindi on 08.06.2024. Notices have been served to (i)
Regional Director, Southern Region, Chennai on 12.06.2024, (ii)
Registrar of Companies Chennai, on 12.06.2024 (iii) Competition

Commission of India, on 11.06.2024 (iv) Reserve Bank of India, on

e E'Té m‘ Board gf India, on 10.06.2024 (viii} Insurance Regulatory Development

on 10.06.2024 (ix) Pension Fund Regulatory and

CP(CAA)M33(CHE)/2024 in CA(CAA)2(CHEN2024
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Development Authority, on 11.06.2024 (x) NSDL, on 10.06.2024 (xi) BSE,

on 10.06.2024 (xii) NSE on 10.06.2024 (xiii) Deputy Commissioner,
Income Tax Department, Chennai on 13.06.2024 and (xiv) Nodal
Oftficer, Income Tax, Chennai on 13.06.2024 the proof of the same by

way of affidavit of service have been enclosed with the separate typed

set. Pursuant to the service of notice of the petitions the following

statutory authorities have responded as under:

8. STATUTORY / REGULATORY AUTHORITIES

8.1. REGIONAL DIRECTOR

8.1.1. The Regional Director (RD), Southern Region to whom the notice
was issued has filed its report dated 22.07.2024 before this Tribunal and
stated as follows:

“3. It is further submitted that as per clause 5.11 of Part-l of the
Scheme, the Appointed Date 1" means close of business hours on the
day immediately preceding the Effective Date and as per clause 5.12 of
Part-1 of the Scheme, the Appointed Date 2" means "opening of
business hours on the Effective Date”. In this regard, Roc, Chennai has
reported that the company has clarified that the scheme may identify the
appointed date based on the occurrence of a trigger event which is key to
the proposed scheme and agreed upon by the parties to the scheme. This
event would have to be indicated in the scheme itself upon occurrence of
‘which the scheme would become effective. The company ensured that the

. comply with the MCA circular No.9/2019 dated 21.8.2019 and Section
s 232(6) of the Companies Act 2013. =

17. 1t is submitted that Clause 13.1 of Part-1II of the Scheme provides
that upon the scheme becoming effective, the authorized share capital of

CP(CAAJ33{CHE)/2024 in CA(CAA)2(CHE)/2024
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the Transferor Company shall stand Transferred with the authorized
share capital of Transferee Company. Filing fees and stamp duty, if any,
paid by the Transferor Company on its Authorized Share Capital, shall
be deemed to have been so paid by the Transferee Company on combined
Authorized share capital and accordingly, the Transferee Company,
shall not be required to pay any fee/stamp duty for the combined
Authorised Share Capital. It is prayed that the Hon'ble NCLT, Chennai
may direct the Transferee Company/Amalgamating Company to pay
excess payment if applicable, and also to file the amended MOA and
AOA with ROC.

18. It is submitted that Clause 24 of Part-1V of the Scheme provides that
upon the scheme becoming effective, the authorized share capital of the
Amalgamating Company shall stand Transferred with the authorized
share capital of Amalgamated Company. Filing fees and stamp duty, if
any, paid by the Amalgamating Company on its Authorized Share
Capital, shall be deemed to have been so paid by the Amalgamated
Company on combined Authorized share capital and accordingly, the
Amalgamated Company, shall not be required to pay any fec/stamp
duty for the combined Authorised Share Capital It is prayed that the
Hon'ble NCLT, Chennai may direct the Amalgammnated Company to pay
excess payment if applicable, and also to file the amended MOA and
AOA with ROC.”

Apart from the above the Regional Director decided not make any
objection to the Scheme.
8.1.2. In response to the above objections the Petitioner Companies

stated as under:

aen mocg"/ 2019 and Section 232(6) of tie Companies Act, 2013.

I'. I CHE! § /
Hennm 9.0
Ty ;

G 3
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The Petitioner 2 shall be amalgamated with Petitioner No. 3 as per the terms of
the Scheme. Hence the filing fees and differential stamp duty, if any shall be
paid by Petitioner Company No. 3 after giving due credit in accordance with
Section 232(3)(i) of the Companies Act, 2013. The Petitioner No. further
undertakes to file the amended AoA and MoA.

Petitioner No. 3 undertakes to pay the deferential stamp duty, if any after
giving due credit in accordance with Section 232(3)i) of the Companies Act,
2013. The Petitioner No. 3 further undertakes to file the amended AoA and
MoA”

All the matured IDFC bonds have been repaid and proof of such payments have
been submitted to the RoC and the same has been acknowledged.”

8.1.3. Since, Petitioner Companies have undertaken to pay the
differential stamp duty and has explained its stand on fixing appointed
date as per MCA circular No. 9 / 2019. We find that the objections

raised by RD are satisfied.

8.2. OFFICIAL LIQUIDATOR:

8.2.1. The Official Liquidator, Chennai to whom the notice was issued
in the first motion itself, has filed his Report dated 16.07.2024 before
this Tribunal and has stated that they have appointed M/s.N.R

Krishnamoorthy & Co, Chartered Accountants Firm from the panel list

CHENNA|

}f_;:{NAl BE"\C'
eqratie

Y * Wi‘?ﬂmhlqulﬂ“ato has expressed his satisfaction as follows,
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“...That in accordance to the basis of documents produced before the
Official Liquidator and on the basis of the documents available in the
MCA data base and also considering the facts mentioned by the
Chartered Accountants in their report dated 03/07/2024, the Official
Liquidator is of the view that the petition may be considered fairly as the
affairs of the Transferor Company and Amalgamating company have
not been conducted in a manner prejudicial to the interest of its
creditors or public.”

8.2.2. Further, the Official Liquidator sought to take the report of the
Chartered Accountant on record and has also sought to fix the
remuneration payable to the Auditor who has investigated into the
affairs of the Petitioners Companies 1 & 2. In this regard, this Tribunal

hereby directs the Petitioner Companies concerned to pay a sum of

Rs.1,00,000 /- plus GST.

8.3. INCOME TAX DEPARTMENT:
The Income Tax of Department to whom the notice was issued

has filed his Report dated 24.06.2024 before this Tribunal and has

expressed their objections. In turn, the Petitioner Companies replied as

under:

9. Pura 5, Page The IT Dept conveys its no objectiontothe  The  Petittoner  Compantes
5 present Scheme subject te the condition that  confirms that the Scheme is in

the scheme of amngement isin compliance  compliance with the provisiens

with the provisions of Income Tax Act, of the Income Tax Act. 1961

1961 and [ncome Tax Rules, 1962 and il and the I[ncomc Tax Rules,

6(3: uny parl of the scheme is found to be 1962
% repugnant 1o the above laws, the same will
Ly he weated as void ab initio. The Petitioncr NoJd o duly
il * undertakes to discharge all the
L % % CHENNA

o) The Depanment also mequests thal the responsibilities and lishil
&SN Y‘:‘\o i IDFC First Bank ing or likely ¢
N NAI D % resullant  company irst emanating or likely to
LA g Limited  shail  discharge  »ll  i1s respect of the amalgm -‘@1 [,
responsibilitics and liobilities emanating in  ransferor companies 3
A—-—d .

wl A S anii
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respect of the pendin  completedlikely to
arise in respect of amulgsmatng and

transferor companies

Pura 6, Page IT Dept states that there are certain

10.
5
1. Pam 7, Page
5
23
5 3 f%r
ﬁfﬁc,QMPAN fg
§ B
g 2%
=
*» ol .
o, CHENNA] % %
,thNAl BENC
N7 gt

owtstanding  demands due from the

Petitioner Companics 2 & 3.

Requires the outstanding demends to be
discharged by the {ingl amalgemated
company Mfs IDFC FIRST Bank Limited
os the resulting entity.

Staigs that the scheme does not mention
specific ppointed apd effective dates The
same is dependent on the date of approval
of the scheme the Hon'ble National
Company faw Tribunal The respective
transferor/iransferes/amalgamated
companies wt | bring to the notice of the
depariment & and when the scheme 1s
approved by the Hon'ble Tnbunal The
contmuatton  of the proccedmgs of
assessmenl or récovery or any other action
wifl be subject to the provisions of the
Income Tax Act and the assessee companie
wi | not quote the approved scheme os a
ch continuation of
1 of failure of the
assesse to notfy the department of the

ground to oppose
proceedings In the

approvel of the scheme, the sam: will

a Lad

all  righ benefits and 1
pnviteges available under jaw
The Petitioner Companies state
thot the ssme has also been
prorv“ded for specifically under
Clanses 1B & 30- of the
Scheme with
*Taxation: Matters®

dealing

Petitioner No. 3 undertakes to
duly dischatge all  the
outstanding dues of Petitioner
Nos. 1 & 2, in accordance with
the lerms of the Scheme ps
s eodin Clausc [8 & 30 of the
Scheme, subject 1o all rights,
remedies.  defences.  benefits
and privileges available under
law in this regard

In wrms of the Scheme,
Effective Date means the last of
the dates on which the
authenticaled copics or the
cerlificd copy of the order of
NCLT sanctioning this Scheme
is filed with the Ragistar of
Companics, Chennai by the
Petitioner Companies, after the
last  of the
permissions,
egreements,  sanctions  and

approvals,

resolutions

orders necessary thereol or the
events ns specified in Clause 37
of the Scheme arc satisfied or
have occurred or obitained
requirement bf which -
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Para 8, Poge
2

Para 9, Page
3

preclude the assesse companies from
raising any technical grounds on the validity
of the proceedings.

States that subsequent to the scheme betng
elfective, the p oceedings in respect of
. IDFC Financia

Holding Company Limuted will have to be

transferor company M

carried out in the hands of amalpamated
company, M s. IDIC TirstBank Limited
only

However il Scheme does not

containanyexpre provi {on in this regerd

States that the refund of tax which has
already been determin d wt notoissued
the
amalgameating/ amalgamated company will

either to translero  company

be isued in the pame of respecuve

Scheme, Appointed Date |
means close of business hours
Lthe immedtately
preceding the Effective Date
Appointed Date 2  mceans

on duy

opening of business howrs on

the Effective Date. The
Peutioner Companies have duly
taken gnote of the said

observation and undertakes to
comply with the same.

The Comparnes
states that the Scheme does

Petioner

cxpressly cover this aspect. and
the specilic provision in respect
of continuation of proceedings
is contained in Clauses 18 & 30
of the Scheme — deabng with

*Taxation matters’.

The Petilioner Companies have
noted the same and confirm that
they will that mo
technical glitches arise due to

casurc

eny neme mismatch by

companies only, as per the ext ot techni 1l changing the name of the

limitations of the system.

Further, also states that the amalparnated
company shall ensure that no technical
plitches grise due to any name mismatch by
changing the name of the account or clos e
of the bank accounts and [urther siates that
the department is not liable to pay an
interast due to the delay attnbutable ot ¢
Th

assesse will make al sv B claims in respect

assesse in informing such chenpe

of prant of refund/interest on refund 1o the
Income Tox Authoriues only The ot

petit ners wiil not clam any 1 ht under

account ot closure of the bank

accouznts,

g

¢ Fit
< ‘?@)
Ja

Pag P
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Going through the objections of the Income Tax Department and the
replies filed by the Petitioner Companies we see that the Petitioner
Companies undertook to comply with the legal compliances pointed

out by the IT Department and had also explained the stand on the

th scheme in respect of ealculation of any
period of deloy aitnbutable to the assessee
whi ¢ granting interest w/s 244 A of the Aci

States that eny credit in respéct of which tax
at source was deducted/collected on inter
company transactions will he dealt with
under the extant provisions of the lncome
Tax Act depending on the date of
remiiance of such TDS/TCS remitted into
the povernntent account. The Department
opposts the cleim of the petitioner
companies that such TDS/TCS hes to be
treated ns advanoe tax

Seeks ¢ arity on whether any amenduent to
the scheme will have retrnspective benefit
of such rectificalion and opposes that any
amendment of the scheme will be
prospective only and tax implications will
be examined under the provisions of the
Income Tax stajule under the approved
scheme before any such rectified scheme

comes into effect.

¢ Petstioner Cosmnpunies have
noted the observation and
confinm to follow the cxtant
provisiens of the Income Tax
Act,

The Peuttoner Companies have
noted the observaton and
confinm that omendment if any
to the Scheme will be

prospective in nature.

appointed and effective date as per the MCA circular.

m?ﬁ fe .

“©  dat

OMPETITION COMMISSION OF INDIA:

‘tion of India to whom the notices were served filed its reports

, 1 10.2023 expressed its no objections as under:

* A
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Reference is invited 1o the notice (bearing
Registration No, C-2023/10/1063) filed on 16"
Oclober, 2023 under sub-section (2) of Section
6 of the Competition Act, 2002 (Act) read with
regulations 5 and S5A of the Competition
Commission of India (Procedure in regard to
the transactions of business relating to
combinations) Regulations, 2011
(Combination Regulations).

The combination, in respect of which noticc
has been filed, in terms of Regulation SA of
the Combination Regulations, shall be deemed
10 have been approved upon filing of the notice
and acknowledgement thercof.

8.5. RESERVE BANK OF INDIA:

Reserve Bank of India to whom the notices were served filed its reports
dated, 26.12.2023 for the Petitioner Companies 1 & 2 and 16.12.2023 for
Petitioner Company 3 wherein it expresses its No objection to the

proposed Scheme as follows:

2, We hereby convey our ‘no-objection’ to the composile scheme of amalgamation for the
amalgamation of (i} IDFC Financial Holdings Company Ltd. {IDFC FHCL) into and wilth IDFC Lid
(IDFCL); and () IDFCL into and with IDFC FIRST Bank (IDFCB), subject lo the fallowing
conditions:

a) The merged entity (IDFCB) shall ensure compliance with all applicable statulory and
requiatory requiremenis unless specific exemptions are granted by relevant
regulatorsfauthorities,

b} IDFCB shall oblain approval of the National Company Law Tribunal (NCLT) for the

composile scheme of amaigamalion and {orward a copy of the approval to the Reserve

Bank.

The composite scheme of amalgamation should be approved by the requisite majority of

shareholders and creditors of IDFCL and {DFCB after following due procedure

The documents relating to shareholder meetings shall be forwarded to the Reserve Bank

?73.5 'm at {he earliest in compliance with the schedule to Master Direction on Amalgamation of
*o CHENNA] * *; Private Sector Banks dated April 21, 20186.
%7 Y
N é‘./};‘. VAT e YV
[ ﬁ‘ﬁ

c
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e) The Reserve Bank shall be kept informed of the cutcome of the applications made for
other statutory approvals

) An audited balance sheet of IOFCB, as on the effeclive dale of the scheme, shall be
submitted to the Reserve Bank within two months from the effective date after ensuring

compilance with the prescribed accounting policies and standards

g} |DFC FHCL and IDFCL shall approach the Reserve Bank for cancel ation of registration
and surrender of the certificate of regisiration within fifteen days from the effective date of
the scheme of amalgamation and other requirements, if any, in accordance with the
regulationsiguidelines issued in this regard

h} Any pending causes of act ons, suits/ appeals, all legal, taxation or other proceedings
including before any statutory or quasi-judicial authority or tribunal against IDFCL andfor
IDFC FHCL, whether pending on the appeinted date or which may be instituted any time
in the future, shall not abate or be discontinued Bul the proceedings can be initiated and
continued, and any prosecution shall be enforced against IDFCB in the same manner and
to the same extean! as would or might have been continued, prosecuted and/or enforced
against IDFCL and/or IDFC FHCL, as if this scheme had not been implemented.

) RBI may impose additional conditions deemed appropriate in this regard

In response to the above the Petitioners Companies, undertook to
comply with the necessities pointed out in the above report of Reserve

Bank of India and the same is reproduced below:

Clausca The merged emtity (IDFCH) shall The Potitlunce No 3 duly

ensure compiiance w th all appl ¢ undertshes to oo ply with ol
y and regulstory toqul pplicabl y and regulatory

unless specili pions arc gr d requi subject to the benefits
by e qul #nd privilcges gvailable under Taw

Clauzse b IDFCD shall obwin approval of the f*etit 3 duly undertakes o
National Company Law Tribunal comply with ihe same unce the
(NCL) for the posi h of Scheme la appraved by ihis Hon ble
rma gamation and forwan! a copy of  Tribuaal
the &proval to the Reserve flank

Clupse ¢ The compos tc schete of It s su uad that the present

mmalgumation should be approved by
the requisiie majority of sharcholders

Scheme hea been spproved by the
Isite malority of sharcholders of

and credivors of IDFCL amxd 1DFCB
after fotiowing due procedure

the Petitioner No. 2 & J a2 well by
the requisitc mjority of the
debenture  holders  of  Prtitloncr
No.3 1t is further snbmiticd that that
the Petitioner No. 2 docs pot have
any croditors and  henes  dhe
requirement  of  bolding  their

g o dder tha Sct ik
d spemsed with by this Hon ble
Teibunal wide dated 22012024
Funber the mecting of the
unwecured creditors of the Peti oner
No 3 wes dispensed with, by this
Hon ble Tribunal vide order dated
2 12024, since the Scheme does
nnt propoese any comprumise or
arrengement with the creditons off
Pethtioner No. 3 and sdrco the Hghis
and  jpurest of ihe  unsecured
crediton of the Petitlonsr NoJd are

rot afTected in any manner .
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Clause e

Clause i

jLs

jection’ as follows:

The documerns releting to share  er
mectin 5 shall be forwanded 1 the
Reserve Bank at the eaziest in
compliance with the schedu e to Master
Ditecti n on Amalgamation of Private
Sector Danks dated April 21, 201 .
The Heserve Bank shzll be kept
informed of the outcome of the
applications made for other statutory
approvals.

An awdited balance shest of IDFCB, o
on the effective date of the scheme
shalf be submitied to the Reserve Bank
wilthin two months [rom the effective
date afier ensuring compliance with the
prescribed  accounting po icics and
standards,

IDFC FHCIL. and TOFCL  shal
approach  \he Reserve Bank  for
cancellation of  repistration  and
suwender of the ceruficate of
registzation w thin fiflcen days from
the cffective date of the acheme of
amalgametion and other requirements,
if any, In sccondance with the
regulations/guideliney fssued in this
regard.

Any pending causes of actio  suits/
sppeals, all legal, taxotion or other
proceedings  neluding  befure  nny
statutory or quasi-fudicial authority or
t ibunal ngainst IDFCL andor IDFC
FIICL, whether pending on  the
sppoinied dote or which may be
instituted any time in the fisture, shall
not obalc or be discontinued, But the
procesdings can  be Inftiated and
continued, md any prusecution shall be
enforced agninst IDFCB in the seme

manner and to the same extent as would
or might have been cont'nued,
prosecuted andfor enforced  aguinst
IDFCL andor IDFC FHCL. a5 if this
scheme had not been implemented.
RBI may impose additional corditions
deemed appropriate in this regand

IONAL STOCK EXCHANGE (NSE):

Iniimation wes made o R on May
18 2024 on the outcome of
sharcholders end debenture-holders
mecting

RB! has been udpaicd on the
spprovals mecived Fom  ather
sttutary approvals,

The JPetiionsr Ne. 3 duly
umdertakes 1o comply with the same

The Petitioner Mo. | & 2 duly
underuke to camply with the same

Petitioner Companies have duly
12ken nwte of the seme and Pelitioner
No. 1 gives an undertaking in this
regard, subject to all rights, benefits
and pivileges available under low
The Petitioner Companies submiz
that such position is alsa cleady
reflected in 1erms of Clauses 16 and
27 of the Scheme

S‘é\
('8
2%
(e

L

na' Stock Exchange to whom the notices were issued filed their

*
orf dated 13.11.2023 with observations expressed their ‘No
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Based on the draft scheme and other documents s bmitied by the Company including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regu at'ons, 2015, we hereby convey our *No objection” in
terms of Regulation 37 and 59A of SEBI (LODR) Regulations, 2013, so as to enable the Company to filc
the draft scheme with NCLT.

In response to the same the Petitioner Companies submitted that the

have fulfilled the regulatory mandates and they undertook to mee

with the necessary compliances bserved by NSE and the same i

extracted hereunder:

of SEBI
Obligations aml
Requirements) Regulations, 2015

(Listing
Disclosure

Regulation 11

2 Para I(h)
kgl

3 Para 1(c)
Pg 2

4 Para  1(d),
P2

AR

Company shall ensure to discl se all
details of ongoing adjudicetion &

i tion

Sr, | Para bacrvations i lett P sponse ta the ghservalion
No, | reforences [ 13.11.2023
1 Para i(g). | The Company shall ensure that the | The Petitioner No. 2 & 3 state that the
Pg. 1 proposed  composite  scheme  of | terms of the Scheme have been drawn
Amalgamation and Arrangement shall be | up 1 compliance with the provisions
in compl ance with the provisions of | of the SEBI Regulations.

The I’etit oner No 2 £ 3 state that due
disclosure regarding the details of all

& H o Ly

initiated, and ell ather enforcement action
taken. If any ogainat the Company, s
prumoters. und direclors, before Honble
NCLT and sharcholders while secking
approval of the Scheme

Company shall ensure that additional
information. if any, submitied by the
Company aftcr filing the Schemo with the
Stock Exchanges, from the date of receipt
of this letier, is displayed on the websites
ol the listed Companies and the Stock
Exchanges

Company shall that no changes to
the dmaft scheme subsequent to fi ing the
draft scheme with SEBI by the Siock
Exchanges, cxcept those mandated by the
regulator  authorities! tribunals

the prx fings as stipulated in Para
1(b) have been made before this
llon ble Tribunal as well es in the
notice of meeting issued 10 the
sharcholdert of Petitioner No 2 & 3

Petitioner No 2 & 3 siate thal all the
addnions  information have been
d splayed on the website of the

paniecs ond this position has also
been communicated to the stock

exchanges

The Petit oner Companies submit that
changes made to clauses 5 20, Page
No B (Definit on of Lifective Date),
clouse 8, Page No 19(Sharc Capital
of the Companies) and clause 2 101§},
Page No 4 of the Scheme have been
duly intimated to the siock exchanges
vide lever daled Jonuary 01, 2024
The Petit oner Companics undertake
1 ensurc that nu [urther changes shall
be made to the Scheme and further
changes made {if any) will be duly
ntimated to the stock exchanges
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Para I{e)} The entiies involved in the scheme shal The Pet ner ¢ pames d

Pp 2 ensure compliance with various provision undertake t comply v th the SEBI
of SCBI master circular dated November Master Circulur dated 2006.2023,
23.20 1 issued in supersession of the Mastcr

Circular dated 23 11.2021

Para I{f). Company shal ensurc that formation Ihe Petition Mo, 2 & 3 have duly

Pe 2 penaining to ll the unlisted Companies  included the information pertaining to
involved if any, in the scheme, shall be  the unlisted company ie Pelitioner

included in the format specified for No.l in the format of the abridged
abndged prospectus as provided | E prospectus as provided in Part E of

8.7. BOMBAY STOCK EXCHANGE:

Bombay Stock Exchange to whom the notices were issued filed their
report dated 13.11.2023 with observations expressed that they have ‘No

adverse Objections’ regarding the proposed Scheme as follows:

In light of the above we he eby advise that we have n  adverse observalions wilh | miled reference to
those mallers havngab i gon listing/de-listingfcontinuo s isling requirements within the provis ons
of Listing Agreement, so as to enable the company to file the scheme with Hon ble NCLT

In response to the observation of the BSE, the Petitioner Companies
submitted that they have fulfilled the regulatory mandates and they
undertook to meet with the necessary compliances observed by BSE

and the same is reproduced under:

/&ﬂ:ﬁ fgf ~ BSE & NSE STOCK BROKERS:
A QMPAN y %

ed that the Petitioner Company 3 issued notices to the NSE and

CHENNAI * &
& j}VN Al BE“ E de letter dated 17.11.2023 gave its prior approval with certain
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conditions. The Petitioner responded to those conditions as follows:

Para Observations  in letters  dated ADOLIS t servations
references | 17.11.2023

Parn ) The broker shall continue to ba fiable for | The Petitioner Companies duly

£ ¥

Ll
-

al  fiabilitiesfobligations  (including | now of the same
monetary penaltics if any) for violations,
{ any of the provisions of the SEBI Act,
1992 and the SEBI (Stock-Brokers)
Regpulntions, 2018

Pore 2 The octions { any pending against the | The Petitioner Companies duly take

N

wansferor entitics shall continue agoinst | note of the same
th tmnsferor and transferce entities.
The transforor and the transferce entitl
| shall be liable for outcome of all pendi
actions against the transferor entity and an
£ T

undertaking to that effect shall be !
submitted by the transferce entity (0 SEBI
and Exchange
3 Unnumber IDFC Fust Bank fimited will continue to The Pelinoner Companies confirm
edparnl  be the member of the Dx hange that the Petitioner No. 3, the
subscquent to the scheme taking effective  Amalpamated Company IDFC First
Bantk will continue to be 8 member of
the Exchanpe
4  Unaumnber TDFC Fifst Benk limited will coemply with - The Péfitioner No, 3 duly undenakes
edparnd  ali requirements of the Exchange as tocomply with the same
apphicable during the process of scheme
of zrrongement
5 Unnumber Further, the Pettboner Compantes upon The Peuuoner Compames  duly
edparn5  receipt of NCLT order and ROC underinke 1o comply with the
approvals, are requ red to unplement the observations contained and  as
approved  changes and  submit the directed by the Hon’ble Tribunal in
follow ng doc ments this regard.

n CA Certified Post-
Amalgamat on Capita  Structure
& Sharcholding Pattern of
Transferee Company

b PAN & Address of Promaoter
Sharcholders

e CA Certified Past-Amalgamation
Net-worth  of the transferee
compaty

d List of Direclors Post
Amalgemation

¢ List of Designaied Directors
{post-amalgamation)

f Scheme of Merger/ama gemanon

g Certified True Copy of Order of
NCLT sanctioning the schame of
emalpamation

h SCBI Undertaking
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Similarly, to the observations of the NSE in their letter dated 10.11.2023

the Petitioner Company responded as under:

S.No. Pa Observations  in_ letters _ dated Responsc to the observations
referencey  10:11.2023
6 Poaral The broker shall continue 10 be lisble for  The Petitioner Companics duly take

all  liabilitiesfobligauons  (including note of the same
monetary penalties if eny) for violatio

a -y

if any of the provisions of the SEB! Act,
1992 and the SEBI (Stock-Brokers)
Regulations, 2018
arn 2 The actions if any pending aguinst the The Petitioner Companies duly inke
transferor entities shali continue apainst notc of the same
bath transferor and transferee entities.
The transferor and the transferee entities
shall be liable for ouicome of all pending
actions against the transferor entity and an
undertaking to that effect shall be
submitted by the transferce entity to SEBI
and Exchange
8 Unnumber IDFC First Bank himited will continue to  The Petittoner Companies confirm
edparnd  be the member of the Exchange that IDFC First Bank will continue to
subsequent to the scheme taking cffective  be 8 member of the Lxchange
9. Unnumber [DFC First Bank limited will comply with  The DPetivoner Companics  duly
edpurad | all requirements of the Exchange as undertake 10 comply wath the same
applicable during the process of scheme
of arrangement
10 Unnumber { Further, the pnor approval granicd sha  The Petitioner  Companies  duly
edpara§ | be valid for 180 days from the date of this underiake to comply with the
letter  within  which the Pelitioner observations contained and  as
Company No3 should submit the directed by the Hon'ble Tribuna 1
following document on receipt of NCLT  this regard,
order end ROC Approvals:
a. Latest details of shareliolding
pattern and directors duly certified
after eflecting changes
b Laest details of promoter
shareholding duly cenified after
effecting changes
¢ Details of order [ NCL and
special resolution filed in Form
MGT - 14 w thROC
d Cemfied true copy of pan card

s
r/ ‘LU‘:‘“ f?f}' v
D ~OMPANY " 13
O (4 @f
) oy
EXe
% and memorandum and ot cs of
s
—

association of IDFC Pirstbank
2 BA

Limited 3?’@“

*
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8.9. PENSION REGULATORY AND DEVELOPMENT AUTHORITY:

Pension Regulatory and Development Authority to whom the notices
were served by the Petitioner Companies filed their report dated
10.11.2023and accorded their principal approval subject to the
following conditions:

The PO shall cantinue to be liable for all liabilties / obligations for violatians, if any, of
he provi ions of Pension Fund Regulalory and Development Authority Act, 2013 (23 of
2013) and Pension Fund Regulatory and Development Authority (Point of Presence)
Regulations, 2018

il.  POP shall comply with alt the guidelines/directions/circulars issued by the PFRDA from
time to time;

ii. ~POP shall forthwith inform the PFRDA of any material change in the information or
particulars previously furnished, including its continued fulfiment of the etigibility
conditions, having a bearing on registration as a POP,

iv.  The approval is subject to getting the prior approval from other concerned financial sector
regulators. The approval or any other significant information received from other requlators
will be informed to PFRDA within 1 days of receiving such information;

v The said approval is based on the i formiation available with the PFRDA at this poi
time and may be withdrawn if anything adverse is found in the matter at later stage

In turn, the Petitioner Companies filed their responses and undertook
to comply with the observations made in the above report and the same

is extracted under:

Se,  Ian Observations  fn_lesters  dated Hesponse to the ohservations

No, rxferences 10.01,2023
| Para(t))  The POP chall continue to be lisble for st Pet uoner No 3 bas duly taken

liabititics / obligations for viclations, if note of the same
ny, of the provisions of Pension Fund
Regulstory end Development Authotity
Act, 2013 (23 of 2013} and Pension Fund
g . Regulstory and Development Authority
(Paint of Presence) Regulations, 2018;
(i) POP shall comply with all 1he The Petitioner No 3 duiy underiahes

% guidelinealdiections/circulars issted by 1o comply witht  same subject toal
= the PFRDA from time Lo time; its right, benefits and privileges as
oo T : available under law
* o CHENNAI 3. i) POP dhll forihwithifomm the PFRDA of The Petoner No 34 Iy underaes
&FMN Al 36\?6 tny materisd change in the information or 10 comply with the ssme

LD P particulars  previcusly  fumished,
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including its conti wed (ulfilment 1 the
elipibility conditio  laving n beanag on
regisieation os a POP,
4 Pam(iv) The spprova is subject to getting the  The et tioner No 3 hos duly taken
prior approval [rom other concerned  note of the same
firancial sector regulators. The approval
or eny other signiffcant information
received from other regulators will be
informed to PFRDA within 15 days of
receiving such infermation,
5 Pam(v) The mid 2pqwoset is hased on the information. The Petitioner No 3 lias duty taken
mailable with the PFRDA mt thispoit of e note of the ame
= may be withdeawn if anything adverse s
found in the matey 21 Ioter stage.

8.10. GST DEPARTMENT, MUMBAI AND INCOME TAX NODAL OFFICER

CHENNAL

GST Department, Mumbai and Income Tax Nodal Officer Chennai, to
whom the notices were served, neither they have filed any reply nor
raised any objections to the Scheme and in the circumstances, this
Tribunal presumes that the aforesaid departments do not have any

objection to the sanction of the Scheme.

9. ACCOUNTING TREATMENT
The Certificates issued by the Statutory Auditors certifying the
Accounting Treatment of the all petitioners companies are in compliance

with Section 133 of the Companies Act, 2013 are placed on record.

Al Ty

S OMPAN)Y
,5%:\5' : %, ) ATION
£ %2
=z oy

N - The ™ in valuation report dated 03.07.2023 of registered valuers Harsh
» ~

. CHEN?\E * %
. ’%’V arpes A0 “akant Ruparelia and SSPA & Co Chartered Accountants is placed

' D c‘m—qﬁ\ﬁ
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on record wherein the wherein the fair equity share exchange ratio is

arrived as follows,

155 (One Hundred Fifty-Five) equity shares of IDFC FIRST Bank of INR 10/- cach, lully paid-up for
every 100 (One 1lundred) equity shares of [DFC of INR 10/- cach, fully paid-up.

11. OBSERVATIONS OF THIS TRIBUNAL

11.1. This Tribunal is of the view that the scheme as contemplated
amongst the petitioner companies seems to be prima facie not, in
any way detrimental to the interest of the members of the
Company. In view of the absence of any material objections from
any statutory authorities and since all the requisite statutory
compliances have been fulfilled, this Tribunal sanctions the
Composite Scheme of Amalgamation as well as the prayer

made therein.

11.2. Notwithstanding the above, if there is any deficiency found or,
the violation committed qua any enactment, statutory rule or

regulation, the sanction granted by this Tribunal will not come in

A% o
%:?VNA' BE‘\JEJ. While approving the Scheme as above, it is clarified that this

wgrad

order should not be construed as an order in any way granting
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exemption from payment of stamp duty, taxes or any other
charges, if any, payment is due or required in accordance with
law or in respect to any permission/ compliance with any other

requirement which may be specifically required under any law.

12.  THIS TRIBUNAL DO FURTHER ORDER:

(i) With effect from Appointed Date-1 that all properties,
rights and interests of the Transferor Company shall,
pursuant to Section 232(3) of the Companies Act, 2013
without further act or deed be transferred to and vest in
or be deemed to have been transferred and vested in the

Transferee Company in terms of the Scheme.

(ii) With effect from Appointed Date-1 that all the
liabilities, powers, engagements, obligations and duties
of the Transferor Company shall pursuant to Section
232(3) of the Companies Act, 2013 without further act or
deed be transferred to and vest in or be deemed to have
been transferred and vested in the Transferee Company

in terms of the Scheme.

That the Appointed-1 date for the Scheme shall be
“close of business hours on the day immediately

preceding the Effective date” as mentioned in clause

5.11 of the Scheme.
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(iv)

| (vi)

That the Appointed-2 date for the Scheme shall be
“opening of business hours on the Effective date” as

mentioned in clause 5.12 of the Scheme.

The ‘Effective Date’ shall be “the last of the dates on
which the authenticated copies or the certified copy of
the order of the NCLT sanctioning this Scheme is filed
with the Registrar of Companies, Chennai, Tamil Nadu
by the Transferor Company, the Amalgamating
Company or the Amalgamated Company, after the last
of the approvals, permissions, resolutions, agreements,
sanctions and orders necessary thereof or the events
specified in Clause 37 of this Scheme are satisfied or
have occurred or obtained or the requirement of which
have been waived (in writing) in accordance with this

Scheme.”

With effect from Appointed Date-1 that all proceedings
now pending by or against the Transferor Companies be
continued by the Transferee Company in terms of the

Scheme.

That all the employees/workmen of the Transferor
Company in service on the date immediately preceding
the date on which the Scheme finally takes effect shall
become the employees of the Transferee Company
without any break or interruption in their service with

all the benefits in terms of the Scheme,
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(viii)

(ix)

(x)

As per clause 11 of the Scheme, that the Transferee
Company shall “upon the coming into effect of this
Scheme and with effect from the Appointed Date-1, and
in consideration of the transfer of and vesting of the
Undertaking of the Transferor Company in the
Transferee Company, in terms of the Scheme, all the
equity shares issued by the Transferor Company and
held by the Transferee Company and its nominees shall
stand cancelled and extinguished and in lieu thereof,
there shall be no allotment of equity shares in the

Transferee Company or payment of any consideration.”

With effect from Appointed Date-2, that all properties,
rights and interests of the Amalgamating Company
shall, pursuant to Section 232(3) of the Companies Act,
2013 without further act or deed be transferred to and
vest in or be deemed to have been transferred and
vested in the Amalgamated Company in terms of the
Scheme.

With effect from Appointed Date-2, that all the
liabilities, powers, engagements, obligations and duties
of the Amalgamating Company shall pursuant to
Section 232(3) of the Companies Act, 2013 without
further act or deed be transferred to and vest in or be
deemed to have been transferred and vested in the

Amalgamated Company in terms of the Scheme.
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(xi)

(xii)

(xiii)

(xiv)

[

S, (@
QL N
&#A{Al BE %

With effect from Appointed Date-2, that all proceedings
now pending by or against the Transferor Companies be
continued by the Transferee Company in terms of the
Scheme.

With effect from Effective Date, that all the
employees/workmen of the Transferor Company in
service on the date immediately preceding the date on
which the Scheme finally takes effect shall become the
employees of the Transferee Company without any
break or interruption in their service with all the
benefits in terms of the Scheme.

The Amalgamated Company shall, without any further
application or deed, allot to the Record Date
Shareholders 155 (one hundred fifty five) New
Amalgamated Company Shares in respect of every 100
(one hundred) equity shares of INR 10 (Indian Rupees
ten) each fully paid up held by them in the

Amalgamating Company”

That the Amalgamated Company shall file the revised
Memorandum and Articles of Association with the
Registrar of Companies, concerned and further make
the requisite payments of the differential fee (if any) for
the consolidation of authorized capital of the

Amalgamated Company.

That the Petitioner Companies, shall within thirty days

of the date of receipt of this order cause a certified copy
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of this order to be delivered to the Registrar of

Companies concerned for registration and on such
certified copy being so delivered, on such certified copy
being so delivered, the Transferor Company and the
Amalgamating Company shall be dissolved without
winding up and the Registrar of Companies shall place
all documents relating to the Transferor Company and
the Amalgamating Company registered with it on the
file kept by it in relation to all the Amalgamated
Company and the files relating to all the said companies

shall be consolidated accordingly.

(xvi) That any person interested shall be at liberty to apply to
the Tribunal in the above matter for any directions that

may be necessary.

13.  Accordingly, the Company Petition stands Allowed on the

-Sd/-
: ANDRAN RAMASAMY JYOTI KUMAR TRIPATHI
ATIONAL ﬁﬁmgwﬁmw MEMBER (JUDICIAL)
Order No. / Date : CP/C""/‘:B/-'ZDQ.Q 6‘1)2810‘?/2024_,
Certified Copy made . 94 [o=/ B oo \‘i \a
Available on : 2 loalzaay LEPVTY HE éﬁ"

) . NATIONAL COMPANY £ AW TRIBUNAL
Applied for Certified s /Dq / CHEMNAI BENCH
Copy (Applican{ [ ReSpOﬂdﬂnt) 2024 CORPORATE BHAVAN, 3rd FLOOR,

29, RAJAJI SALAL, CHENNAI-600001
Certified Copy issued on__~ 6/oa/ 2024y
=S Les s

CP(CAA)3JCHE) 2024 in CA(CAA)2(CHE)2024
IDFC Financial Holding Company, IDFC Limited & IDFC First Bank Limited.

TR e i |



COMPOSITE SCHEME OF AMALGAMATION
AMONG
IDFG FINANGIAL HOLDING COMPANY LIMITED
(TRANSFERDR COfSPANYY
AND '

_ (DFC LUAITED
{TRANSFEREE COMPANY 7 AMALGAMATING COMPANY)

AND

IOFC FIRST BANK LIMITED
[AMALGAMATED COMPANYS

AHD
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232°AND OTHER APPLICASLE PROVIZIONS CF THE
COMPARNES ACT, 2043 AND THE RULES MADE TH EREUKUERY

-4/
<
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-
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Thisz Scheme (as gefined herminalern) & presented under Sectons 270 fo 232-and othar
applicable nrovisions. of the Aot {68 defined hersinalter) and fulss made thereunder, aé
may be applicable for the amelgamation of IDFC - Finencial Holding Company Limited with
IBFC Limited; ama[gamaimn of IDFC Lsmﬁed wilh IDFC FIRST Bank Limiled, reduciion of
secunities premium sooount of IDFC FIRST Bank Limited and for varidus: olher miters
consequeniial; incidental, aupplfmen%asy omzberwcse integrally Connectald thefewith,

F’ﬁRTS OF THE SGHEME

“This-Séheme is div{ded frita. the Iaﬁawmg parle

yay

ih}

PART | deals’ wl:h: mg gen&zal ﬁes:cnptim of [ha: Cumpanias {as dafined:

hersinaltery, o biiaf overyiew of e Eehame and the salianate and benefits of this
Schame;

PART I desls with-the dﬂﬁnlkzons an{i :merprr:baimm date of takmg effaci of this
Scheme and the share capitalof the raspective Companiés;

PART T desls with e amslgantation. of the Tanslerer Company (es geted
herginatiar) with the Transleres Compeny (as dalined hereitiafery,

PART IV deats vath the amalgasmation of the Amalgamating Company (23 selined
hersingficn with the Amalgamates Gompany (a5 defined hersinaier;

PART V dasls with redudiion of seguritles. premium actount of the Amalgamated
Company: and

PART VI deatd with the gerbsrai:te_!ms ant condifions applicable o this Schema.
Pam_ [

DESCRIPTION OF THE AMALGAMATING GOMPANIES

IDFC FINANCIAL HOLDING COMPANY LIMITED

0] IDFC  FINANGIAL HOLDING  COMPANY  LIWITED laviag CIN
-'UESQDE)TNZGMPLCOQ?QQZ g whally owned subsﬂt_hsty of e
Amalgemating - Company (as definad fitreinaion, #was. incorporatéd on
Movember 07, 2014; with-the Regisirar of Companes under the Acl, having
its regmterncl office at 4k Fleer. Capitals Tower, 553 Arifa Salaf, Thiry Vi
Ks. Kuidiyirupp, Tevnaimpel: Chennal Tami Nnd.} ﬁmms {herﬂmner
tefarred tode the TVransferor Company™).

{iy  The Traneferar Campany i a non-cpetative: financial halding company
repistered with the -REBI- (a5 ﬂ'é'!'.‘f?x“d heraingitan) as a nonedeposit 1aking
MERFC.-As on fha.date af apprm.-al af this - Schenic by the Board of the
Trangfamyr Company, tha Transteror Company owns. and  holds
2:64,54,50,348 TnNg hundeed anid sixy-four crores sidy-fadr Takhs Aty
glght thousand thres. hund:ad and foﬁy—=¥ghi} sty Shares of e fdre

uslis of INR 48 {fndiari Rupees ten) eadh in the: Analgamated Ccm;::ang

(asidefined hereiiafan. wiidh conglilutes 32 83% {hidy Nine poind nine
thrée parcént) in the ghaiehalding of the fmalpamsted Company.,




Gl The Transferr Cempany is not subiecs 1o any investigation o Praceetings
under the At Furing, thare exisis no aiverse sommams of qualiications
in the auditers' sepont issued under the Aot for ihe Seancis year ended
Warch 31, 20723 for ini Vepnsierar Company,

1.2 JDFC LIMITED

6 IDFC Limited, having CIN LBBIZITMI8EFPLO037415 is & public fisled
company which was incorporated on January. 30, 1927, with the Registrar
of Gormpatigs {ss dolfined horeinafier under the Comparies. Act, 1856,
fiwing its registeredd office at 4ih Flaor, Capliale Tawer, 555 Anna Sala,
Thivu M Kudiytrupgu, Teynampst Chenpal Tamil Modu E0008
thatelralter refarred to a8 tha “Amalgamating Company” of the
“Trangloroe Company'}. As of he data ol approdal of the Schame by lhe
Board of the Amalgamating Sompady, e Amalgamating Carapany halgs
2,84,64,38,348 equify shares (wo hundred.and sisty-Tols crores suly-for
facs thity-elghi thousand thees hundred and fary-gight) anuity shares of
the face value [HR 10 (jadan Rupges ten) edch of the Amalgamaled
Sompany thtagh the Transteror Company.

1} Since Ntomparation, the Amalgamatng Company was lvolved  galering
ip ihe divarse neads of mirastruclure devetopment. K had been providing
fimancisl imtermadifion for infrastuclure projgels and serdces, adding
valun thrgugh innovative pretucis o the infrastiecture valie chain or pgsel
mizintenance of exisling infrashucture projects and rapdering of suppot
_and aseklancs to companies to gelt besl raturn on Mvestnees,

fiil  Effective from Cictoher 8%, 2018, postdemarger af s financing undedaking
iine leniiing business of Amalgamating Company} inte IDFC Sank Limited
inow Kopwn as [DFC FIRST Bank Limidad, post the amalgamalian of
“Gapitat FIRST Limilad, Caplia! First Home Finance Limited and Capital
FIRST Seeurlios Limited with IDFC Bank Limited wilh effzst kam Dolober
™, 208}, e Amsigamating Company i5 opersiing 2% an NBFC -
‘Iqvastmant Comoany reglstersd with the REY mainly holding invesimant in
Teanstersr Company. The egquily shares of Amalgamating Company are
listad wa BSE. (o dofinat! hereiatior) (Siock Code: 832658} and on NSE
(a5 dafined horeinallon [Stock Code: IDFCY.

g The amzloommatng Sospany B 0o subect o any investigation or
Procasdings unde! the Ast Further, thefe swsle no stlverse comments or
qualifications In the audias’ repert ssusg ynder the At Tor gie finanoal
year ended March 31, 2023. far the Amelgamaling Campany.

2. DESCRIPTION OF THE ANMALGAMATED COMPANY
2.1, IOFCFIRST BANK LIMITED

i 1DEC FIRST BANMK LIMITED, having CIN LG5 FOTN2OHPLO0E77E2, is 8

Y publiclisted company incarporatad on Ostaber 21, 26514, wilh the Registrar

of Companies, under e Companies A¢t, 2013, having its regisiered office

_al KRM Towas, 7th Floar, Mo, 1, Harington Fead, Chetpet, Chennist, Tamil
Nadi; 600031 herematier refatied toas the "Amalgamated Company™).

i Theafalgamaten Gempanywas incerporated on QOcloberat, 2014, forths
pirpose of demerger of the financing undenating of the: Amalgamating




Company’ pumusnt to the: inpringlple sppréval ated Apdl I8, 2014,
received from e RBI b setup a new bank. Fursuant W he uivversdl bonk
fieanze dated Jjuly 23, 2015, tecedved from the RBL the Amaigamatad .
Gompary stasled operaling a3 2 bank, Thereafier, with =ife from Qclobar
01, 2015, Capial FIRST Limited; Gapital First Home Finance Limiled sind
Capital. FIRST Securities Limied amalgamiated witl |DEG Bank ‘Limiad
{rnemad 25 IDFC FIRST Bank Limiled, with effest from January 12, 20719)
te, the Amalgamated ‘Company, The. Amelgamated Company s now
vpersting as @ hew hank with well-diversified piedirct affentigsin retsd and
tommercial banking. busingsses - which tensist of Joan: prodics: for
tonsumers snd MSMES acrass differeni urban and. iural‘geagraphigs of-
fndiz. inctuding, hormg ns; foan’ agaiféstfprt:i_'p;_a'riy.-_vah_i&la_.'lbaa‘as;': e
wheeler fgans, consumer. dutable.laans, peranhisl loans, credif card;

business banking, gold laans, siucation lesins; micro-fnance Ingns, fractor

loains, eommercial vehile loans efc, ag el a limbifity products like savings
ascolints, currant sceoUnts; tsrm deposits ete, As b universgl bank; tha
Amaljamates Sompany plsn oiigy various preducts fo s carpoiale
banking customers meluding warking capital foans, temm lean, nomfind:
based. fucilifies. cument atcousls, eevparate depasits and traneaction
barlking services

{5} The Amaligamates Lompany s registensd ity BB a2 g banking sompany
under |be previsions of the BR Act {as defing herginafieey, Toe wouity
shares of the Amalgamatad Company Bre Hsted on BSE (Stéck tode
539437} and on NSE {Block Code: IDFCFIRSTE). The Arsslgamated
Company has aulstanding hsted onds which are lsted on pSE and fsstigd
an privale placsswnt bagis, Adgitionally, e Amalgamated Company has

wsuad enlisted honds oivprivatz placemeant basis..

v The Amagamasted Comgany & tat subect o any investigation e
Proceedings wider tia Sct, Fuither, fhane exists no adierse aimmeants o
qualificationg in the suditons’ feport saied under ther Ast for the linsneial
year anded March 31, 2028, far the Almalpamated Comgany. '

3. QVERVIEW OF THE SCHENME

31 This Schams is pressrited, infer aila-fes the; i) 'ama'lgamaﬁm <f tha Teapsferar

Conmipany with the Transieres Compazny, with effect from the Appointed Date 1 {as
defingd hereingfrert and the conseqgtient distolution of the Trandlerst Comgany

without breing wound up in consideralion whasesf there wil bENGssuante of souity
shares as tho Transferor Company is'a wholly awned subsidiary of the Transfgres
Company; {fi} the amalgamation of the-Amalgamating Company Wwith and intd the
Amalgamated Company, with. afect from the Apdoited Dale 2 {ay defined
figretratier). and dhe shasequent Hissolutar of he Transferee Company withoit
teing wound up. and the issuance of the New Aralgamatad Company Shares {as
dialined hersinafier) to the equily shaeholders of the Amalgamating Company in
accordanee wilth the Shar Exchange Ralia {as” dafived hereinafiar); ard (i)
reduction of secrifies premium sccount of the Aralgamated Company, pursuan
to. Seclions 220 10 232, sid glhir relevant provisions of the Acl. T the manner
provided fos in this Scheme snd in cempliance with the grovigions of ol Appiicanla
Laws (a4 coflined herainafes, : i
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4.2

BENEFITS OF THE SCHEME

Thir piegidead Scheme would be in e best intenest of the Compaaits and P
respective shatshoiders, employess, oediprs and wiher stakahalders as i owill
vield advantages intdr aia as sel aul below,

i

il

{ali}

favy -

(v

v

The apoortunitizs i ihe Indizn banking sysiem are oxpectad 1o grow

- inailalt A 1he nest decate and the Amalgamated Company 5 well placed

to participate b and contribute to such growih. The Amalgamated Compani
nas firmly-established Wsell in the indigts markat with an sxcelient deposit
franchise wath streng teack renord of growth, The Amalgamated Comparny
hasa robust iending made, with proven ant consistent rack record of high
assel tuatity of over & decede; induding the irack record of the companies

“ihar Stnbiingd. 1 GEsle Aagamsied Company: The: Amaigempied

Company hos faunched highly ethical and clstomer Irendly pioducts which
aré’ highly accegled in- ihe marketpiate, The Amaigamaled Company
pegifitais the highsst levels of comporsie governanse,” Thus. tha
“Apralgamate Company is well pleced 1o consisienly grow In o profitable
maner, S tha shareholders snd stekehoders of the Transteror Comoany,
e Amiglgamating Company end Amalgamaterd Company shall henef
from sUCh growtn ot e Amalgamated Comipany, leatling o apportunity for
yalye creatinn in 1he dong men and for mepdinizag the valug and feiums o
the sharaholders

Trig Schome wil provide 26 public sharabaiiers of the Amalgaraling
Company with direct sharcholding in the Amalgamated Sompany herely
heiping ihem to ulock value of thelr ivestments in the busihess of the
Amaigamated Company which i3 oureolly held by 2 Argigamating
Company lhiough  the  Transferar Company Consenuently, these
shorehmders of the Amatamaling Company can lske intependect
decisinhs wih respert lo their holdings en the Amalgamated Camgany
wilhou¥ bining consgamed o hole awestmpat @ thr Amalgamating
Comipany to be able 1o denve valie of benefi fom the Amalgamaed
Company's busingss. _

The Schemewilt {agilitats compliance by the Amalgamating Cumpany with
tha promaie: ownershio aomms sel out usdér the 2012 Frivate Barking
Ligering Guilslings,

The Amglgamaticn thrauph this Scheme shall simplify the corporate and
prganiszlional sinicturas of the Companies by consofiddting both iisted
entisias-in s single Taige lsted company, This will atso lzad to uoilication
and strsamiining of e regulatory complianees af bath the listed entites.
The sharehaidars. of Amalgamating Company wil be allatied shares of the
Amalgaimated Company.and wil therefors become sharnsholders of a arger

fres public float of the combined lisled compacy wilh multiple grovwth

dvanues. Lipan efisclvensss ol the Scheme, he Amaigatiated Company
will costiie &5 be. prafessionally managed ard shall only have public
_s.haref:oldem

Invso far agthe proposed ulilisatisn of secUrities pramium s3Tount 1o seloff
the accumulated iotses as set cut in Clause 32 I3 concemned, the book
sl of shares, the Amaigamated Company's net veah, equity capital
structife: and shareholding pattem will ali remain unchanged. Thus, this (7
balénge sheet neufral astion. No reduction in the paid-up shate Gapiial of
the Amzlgamated Carpany-is coitemplaled and hence capital adequacy

ratios-will-nbt be impacied on account of utization of secusities pramium.

Fusther, the afcremantionad axercise will present the true and fair visw of

‘e pmsigamated Company's financial posifion. 1L shall slso enable the
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RATIONALE AND BENEFIT OF THE SCHEME
R'A;E;IDNALE
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st interssy of all the siskabolders of the Tra

- The Amatamation’ wil fesul in the- sharshoidsrs. oF :
‘Compary diractly holding shares in the Amaliamalat Company. which vl

This Seheme, . inler afia, provides for the Amalgamalion {zs tafined
terginater) and various oier maifers consuquaniial of othetwise intagrally

- sonnected therewith.

As pet Songitions. SF the 2013 Private Banking: Licente Guidstines {sis

- - dedned hereliafies), \he mauity shares of the Amaigamated Company miust
helisedon e recagrised slack oxehange in Indiz within = timis period of 3.

- res) yoare of ‘commencing of businass a5 @ hankl. The promoier(a)

' ".jnamr:]yZ;’_}_m'A;ﬁalga_maﬁngi_Campan;f_ st nol Be sendicting @y finangial

regulated business direetly. tnde: it

& was mardated o hoid the ooty investment in. the Aroalgamated
Company and other reguiated financial Eqlifiesanly thesuph ing Yransfaras
Lomgany. Hencs, the Amzlgamating Company foremater of the
Amaigemealed Company) invesied in she Amalgamated Company ‘oniy
Hrough & Mon-Operating Financis Haiding Company ta,, e Trensfeoor
Campzny. dus io other ragulsled finangiz| senices o llizs of the Rroup,

Herce, the 38.93% Mty nine polnt rine theae perceinl] equity siake of Mn
Amalgasating Coespany in the Arsalnamaled Gampaiy i hatis by ihe
Amalgemating Company hrough the Fransteror Company. As on date of
he Bozsl of the Transteror Company apprving tha Schome. [he
Tfansférnr'Campsn5- has closet! soldf exited al! other requlatad Enanergd
setvicas hudiness, i

Tihe #malgafmating Comparny grd the Transleror 'ﬂmpany have mirimal

-eperations and have no businesses or steke In any other inancial teryites

=nifies regulated By RBI of ather fmancial sector regulators, Futhar
pursiant 10 the letler. dated July 20, 2027, BB} figs clarifad that sher fhe
BXPiTY of fock-dn périod oF 5 #fvi vears {ie, after Seplember 30, 2020},
IDFC. Limited; the Amalgamating Coimpany: can. st 25 e pramoier ol

IDEC FIRST Sank Limited, the Arnalgamatad Canpany .,

The 2013 2rivate Ranking Licence Guidehnes, and subsequent clzrfication
tar RBI also permit the Amalgamating Sampany fo sxit rrta sensn e he s
Riemoier 3fer lock-n period of % (five) years, sibject o RBI'S regilaiory
and sipervigary oamifort atid SEA| (as gafned froreinaftery regulalions,

In. wew cf the shoiz, this Sehese inker aliz eoniempiates the: iz}
- amalyamstich of e Transteror Cormnosny with {Be Transferse Company,
“ang {b} the subsoguent amalgamaben of the Antalgimating Comipany with

the Amalgamaed Company and iz5uance of Ne’_-'f’&malgamased_i:o‘m;_:-an:é
‘Sharesto Ihe sharshalders of e Amalzamating Company, in tis manner
and gubject to thy lorme and condilions set ot fy this Schame. séeping tha
[ feror. Company, -the

Sy,

Amalgdmating Dempany and the Amsigamated.©

the* Amatgarating

lead e simpification of the sharahalding sfructuie,

i




Amaigamated  Company -t ,explaré ‘oppefuniles "o benefit the
sharehoiders {ncluding dividend payaut).

PART I

DEFINITIONS. AND INTERPRETATION, DATE -OF EFFECT OF THE SCHEME AND
SHARB CAPITAL OF THE AMALGAMATING COMPANIES ANDTHEAMALGAMATED
COMPANY. .

5. DEFINITIONS

o iy Sehems, unless: incansistont: with the aubject. or n‘:r.nn{e:di the: foligwing
epressions shall have the laltowing meanings: - Lo

51 “Aecounting Standafds® m=ans the ndisn Accounting . Standards as
nolified. under Section 133, of the Companjes: Act, 2013 read Wit
Comparies (Aooooning Stondards] Rules, 2621 {o'the eRtent sppticable
and Rule 3 of the Companies- (Indisn Aceadnting Standards) Rules, 2015
fay amanded fram dme o tme) angd the other accounting principles
gensrally acceptad in indi,

51 Act frumns thio Campanies Acl, 2043, or Comparias Aol 1856, and rules
mada thereundsr 45 may be appicshie, and shall includz any stakitory
mmodifcations of Te-ensctment tharea! for the tima baing in force.

51 “Amalgamated Company” hak ihe meaning assigned lo il in Clause 2.3

54 “Amalgamated Company ESOP Sefiems’ mean the [DFC FIRST Bank

Limited Employes Siork Option Scheme 2018 a3 approvad by the- Board
and sheraholders of the Amialgamated Company.

5% “Amalgamating Companies” mean the Transferor Company and’ he
' Amaigamating Company collactively, )

(56 "Amalgamaling Gompany” of “Iyansferes Company” has tha maaning
ssgigred 1o 10w Qlayse 12(). )

57 “Amalgamating Company ESOP Sthotmes” mean the ESOP 2007
Scheme zngd BSOS 2016 Schame collastively.

58 “Amalgamating Company Records” bas the msaning Sssigned o it in
Clause 5.55(=).

59  “Amslgemation” maanz collectivily, e amalgamation of thiz Transfesor
Compary with the Trangferee Company,. apd e Subseguent
amalgamstion of ke Amaigamating Company, with thé. Amalgamated
Company, pursuant ke this Seheme, '

510 “Applicable Law’ maans. {3} ail apolicable stalzes, enssimanis, anis of
jegisiature or Parliament; laws, ardinences, wlss, byn-laws, regulations,
natificatinns, . wroulers, -guidetings, policies, directions, “directives, snd
orders . of Government, -stawstory sulbserity, NCLT, SEBI, couns of India
having the lorce af law énached {ahy - stakdory “rpdificalions o 18-
snactmenl themal for the e being o force) (B adminfsirative
inlepratation, writ, injunction, directions, difectves, Tudgmen:, athitrst
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 “Appropriste Authorlty’ means aidinchides sy g

‘egreements, sanotiens -and onders: ng ry

-chigined or: th

Rward, decree, orders or governmental appiovals of, or apreement with,

any Appropligte. Audhority A escognized..stock exchange: and {a3
international ireatics, conventiars and pratecols, a5 may be-in farcs froemy
lime 1 fime, . :

"Appointod Date 1% meins clsse of busingss Hours or the ay Tnmadiataly
sreceding the Effective Date, LU o

Appointed Data 2* iazns apening of Business hours ont the' Effactive

Date.

Appropriate ty means ahd includes any sipplicahis qovernmental
Stalulory, deparimenial o punbc tody or aiithorify, incliding ‘tha Cenral”
Coverninenl, Ragishsr of Lompaniss, Tax:Authority, NGLT, RBI, ¢, the

‘Stack Exchanges, SEBE and PERDA.

“Bonred of Diroetors” or *Beard” in refatiog fo 8 Company, shall ean the
boand of directors of suah: Compary, and shail, inctida. ny committes
thereed of any person authorired by sush Baard of diretiors or sny prrsn
aitharised by sugh comimites  dly <onstitated by lie directore and
authorzad for the matisrs pettaining 10 this-Scheme or any offer malter
relating theselo,

‘BR Act’ rnaaﬁa the Banking Reguiztion Agt, 1845, ard inchudes all culss,
reguiations, guidelines and croulars Isstiad by the REI therauridar fr the
time Bieing in force,

'BSE" m&zir’as_l__he B3E Linmited.

"CET Approval’ means the approvel from the Coimpétition Cermission of
Iadia, uniier the Compatition Act, 2002 and the.rules thersurder, for the

“Schene which provides’ iifer alia. for the ‘amalgamation oF Transfercr

Lompany” with {he Transferne -Ceimpany; the: amaldarmalion  of ke
Amalgamating Company with the - Amalgamated -Company; and. the
r2uuction of sadurities praniium accountot the Ainalgamaled Contpan |

“Central Government” msang ifie Regiofial Director, Souihain Ragion, in

“the Ministry »ni‘Cc_:fpuraté Affairs, Gaversmant afndia o7 sugh other person
“vesledwith the paivers as per fhe Set, -

Amglramated Company:

“Companles” means eeileetivaly s Amalgamating Companies sng the

“Effective Date” means the last of ihe gates on which thi authenicaled
oopies or the certiied capy of the order-al ths: NCLT sanctioning his
Schems iy filed with the Registrar of Companiss, Chernal, Tami Nadihy
tha Transfarar Company, the Aralg=imatig Cormpany or the Amzigaristed
Company,. alter - the tast of the . appreals’ raissiong, | fEsalulisng

: : : thareaf or ‘ihe sudnts
2. of Fave ‘occurred or
rewaivad {in writing) in

seacified in Clause 37 of s Schems ara sais
& ‘requicemant of Whith’ Rawe b

sccordafice with this Scheme..

Any referencein the Scheme to on this Schenie becoming effective” or
‘vpon this Scheme beooming eﬂei::tive‘_u_r'“Bf!’éti_tfvene*as of this
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53

Scheme’ ar “effect of this. Schems™ or "pursuant to this Schema:
coniing Into offact™ zhall rofar 1o the *Effective [ate™

“Enciimbrance” o “Encumber means {a) eny morigege, <home
fwhether fixed or Dosting), pledne, lien, negative lien,; power of silamnsy
{confemng powsr ko craate chargs or sEourity), agreeinentio creme charge
or- SECcugly, any contraglual. resyiction on ability 1o disposs ASSBIS
hygiolhecation, assignment, deed of trust, tile retention, Sacurity inferést ar
slner encumbrance of interest of any kind sscuring or sgafeming any priorizy
of paymens in respeet of any obligation of any prson, imsuding any dght

-ytanted Dy A trengaction which, in lengl terms, Is not the granitog of the

secarly pulwhich as A ecoremic or inancial efeck similar o the granting,

" af sacurity under Applicable Lew; (b} & sontrzct ta give orrefrain from givinig

any of the faragaing; (o) any woling agreemant, miefest opinion, dabt of
Frstoffer, reflsal, of tropsler resticion in Favoar of any person; and (¢} any
adyerse rloim a5 1otitle, possession.or ysa,

ESOP 2007 Schame’ means IDFG Limited Employes sook ophon
Eeheme 2607 a3 approved by e Board and shacholdses of the
Amaigamating Cempany.

“ESOS 2046 Scheme” means IDFC Limited Employes siook oplhion
Seheme 2015 os approved by the Boaed and shareholdars of the
Amalgarsatng Company.

“EEMA” means e Foreign Exchange Managemont Aot 1953, and ules
and reguictions franizd theraunder,

“Eorelgn Iovestment Regulations” meang the faraign. invesient
regulaiions framed by the RBl under FENA.

“Inedme Tax Act” means the income-iax AL, 1961, incuding any statutosy
mixlifications, re-snactmants or amenidments theraot for the tine Being in
force.

“IMR” meanz ndian Rupoes.

L ODR" means the SEBI {lstng Obligelions and  Disclosury
Requiremenis} Regulations, 2015 {5 smendad kam fme to bme}.

NEECT means Non-Banking Financial Company.
HELT" means the Nationa Sompzny Law Tribunal, Chennai Banch, the

Matongl Gompany Law Appelsle Trbyngl gc such other  sutharily
conslilutad ar authorised upter tha Adt for approving any scheme of

_arfangament, compropmsg af reconslfuction of companies under Seclions

248 o 234 of the Act,

MOV Rules” means she Foreign Exchanga Managemenl (Naonceit
Instrements) Rules, 2018 {as amended from time to time},

‘New Amalgamated Company Shares” means the fully paid up squity
shares of the Amaigamated Compzny issusd in accordanca with Ui
Sekeme’ 2ach haying a fece value of INE §0 {ladian Rupess rend.




5.131
5.34

5.25

B35

537

.38

639

5.4k

Bt

542

543

544,

Bk

“NSE" means the Natonz! Slock Exchangs of India Limitad,

‘PFRDA” means Pansion Fund Regulalary snd Devalopmeist Authariy.
“Proceedings” megns alf fega, laxation orother progeadings whether civl
or crimin;a_l ingleding: birt not inited st Buits;” summary suiis, iridigent
petifions, assessments, appeals,nrathar procesgings of whalaver nattirg:
“REI" means the Resers Bank of fndia,

"RBI Aminlgamation Directlons’ misns the RBI {Amalsamation of Private

 Sectst Ranks) Difections, 2015 dated &pril 29, 3018,

"RB Ap’grﬁiﬂél;‘ ﬁlegﬁs tﬁé:'schejfh_é:beihg npﬁrﬁﬁ\;ﬁeﬁ'by-the Bl parsu_én%
to te Rl Amalgamation Dirsctions and such oiher approvsls as may be

required pursuant to the Scheme,

‘Record Date” means the date frad by the Board of the Armzlgamatad

Cosspany for the plapose of defermining iha dale as of which, aeccrding o
thiz rasitds of Lhe desestory and registor of members 6f the Srnalgamaling
Compary, e shareholders of tha Amaigarnaling Company sre gligihie o
be allafted the Rew Amalgamated Company Shares in actordznces wih this
Beheme, '

"Record Date Sharshelders’ meens the shamholders whosa name
appazts in he retdids of the depesitary and ragistar of membess of the
armalgamating Campany as onthe Racerd Dateorhisfher fieirs. axocwtons,
sominiziialys or suctesears-in-tithe, as the cage iy be,

"Reglstrar of Companies” Means the Reaistrarof Companies, Chapnal,

“Schemo of Amalgamation®. o "Schame” or “this Scheme” manns this
camposile. sehame of amalgamziicn af e Transfeddy Gampany nte and
with tha Transfajea Company, and the emalfamstion of the Amalgameting

Company into asd wilh the Amslgamaled Company and. reducton . of

secufilies prerium sceotnt of the Alnzlgamatéd Compary, pursusnt i jhe

provisions of Seetions 230 10 232 and giker refevant provisions of the At

In lbs prezant-form {sfong wits iy afinmGed seheduies, ste, altachen
heredo, i ang) of vilh any modification(s)-and smendments as nay be
resdncdes droti Hme b tring in acenrtanse wWith theslarays heren!,

"SEBI meant the Savurtias and Exchange Board of india,

“SEBI Dekt Ciroular ragans the Chaplel XH of 18 cherationat ciscutar
seu by SEB for fating ebiigations and discipsure remuiremants for Non-
convertible Secutilies, Secuditized. Debt Inginumenits: andior Cormmearesat
Pspar dated July 20, 2022 (ugdsted as i Dessenbar 01, 20227 bearing
refecence nuitber SEBIHO/DOMS/DUHS_ DiviP/CIRZ0220000050 103
A€ amended from 1inig 10 me reed with SEBI irtilar dated Diramber 5;
2022 beang  reference’ number | SESKHOMDBHSIOHS.

RACPUDPCIREZ0221170,

"SEBI ICDR" mazns tha Seturitios and Exchange Boatd of Indiz {issua of
Capitat ieciusure. Regulremais) Regutations, 2018, 25 amendsd fom
lime 1o time,

He

.,

-
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~3EB{ Scheme Circular” mesns {he Master Circular issuad by SEBldaterd
Juns 20, 2023 beating raference numbir SEBYHOICENPOD-
ZIPICIRIZ023793 on (i) Sthamas of Arrangemeant by Listad Entities and ()
Relavation: under Sud Rule {7y of nuls 19 of the Sesuriies Conliacle
(Ragulation) Reles, 1057, a5 amended from tima to time, road with SEBI
clreular . dated  January. 30 2022 pearing  foferenci  nUmber
SEBIHOICRR/SSEPICIR/P20221003,

"Sﬁare Ex.'c':ihﬂnga Ratio® has the megning assignad la-it in Clause 22,
Stock Exép;ahgeg? mEAns B_SE and NSE.

»Stock Exchanges ‘Approval’ means the nowbjectiond nis-adveraa
observation fiter. oblained” by the Amalgamating Company and; the
Amisigamated Company, respectively, from the relevant Stock Exchanges
i relation o the Schame pursuant to Regulations 37 and 5o of e LODR,
{he SEB! Seheme Circular and the SEE Debi Circular,

“Tax® of “Tawes’ means: (a) ail forms of direet fax and moiréel tax,
surcharge, fes, levy, duty, tanlf, charge, cess, imposl of other charges of
any xind, wilbhalding or niher amelnt whenever ar wharear craaten o
imposed by, o payabls o any Ta authority; (b2l charges, intaraats,
penzities erd fines incidental ar related to any tax faling wnthin {a) ahove
or which srises @8 the resolt of the Tailure io.pay any iax on she die dats of
1o comply with any abligation relaling jo tax; (o} all credis! efundsf benefits
in relation b direntiax, indirect tax, surcharge, fee, levy, duly, LRI, gharge,
impast ang olher credits! refunds netsefits of any kind, wibbolding or othaer
amolnt whenavet of wheraver entiled from Tax Autharily, and 1) tax

oallection 2l bourcs,

“Tax Authrit-_e” meang any judicis, revenue, tuskom, fiscal, govarnmantal,
statutary, state, provincial, tacal govesnment or munitipal authority, bady ar

- prrson feshongiis for Tax inany hrisdiction,

“Transtoror Company” has fhe meaning assigned o it in Crawse 110,

*Transferof Company Reeords” has ihe meaning assigned ta fbin Glauss
5.58(8),

*Trustee*has the meaning assignedto #in Clause 22.2.

“Undesiaking of the Amalgamating Sompany® shai mean wilh sffect
from the Appointed Date 2, the Amaigemating Company tegeiherwith the
Updereking. of ihe Tiensferor Company (26 daefinad  heinalior,
teanstermed to; snd vesiad o jhe Armlgsmating Comgany, upon the
sffectivenass of Parl il of 1he Scheme. and Includes all of its respaciive
husinesses, undetiakings, nassls, properties, investments, and aft kabilities
of whlsasvee natre end kind and whedevar sdualed, o & quitig BERTas
bhasls, and with continuiy of bosiness of tha~Amalgamabng Company.
which:shall mean and intluids without imilaticn: '

_'[éj - pJithe assets sing properties {tangibie or infangiole, mavable or

immavablz, teal or persatial, tbipergal or incorparen), present,
fiturz ‘gr contingent) of. the Amalgamaiinyg Company, fngtuding,
witiont Beifg fimied . to, sieck-in-lrade, etmputels, “eauiprment,

11




o)

‘permissions, tenancies of lieenses in talation o the

offices ang other premises, oagital wedk. in’ progress, sundny
dabbaes, fumilure, fistures, interiors, office shlipiant, Jccessorias,
doprsiis, 2l slocks, assets, invEstmants of Al kinde {inchuding
shares, senply. efvcks, bonds, debantune siocks, wnitg ar Rt
theaaght centificates), cash i:_a_i_ances-nr._.d_en'as_i:s--wﬁh.banks, fosins,
Edvances, conlingent tighis ‘or berafils, book debis, receivabiag,
(8725 paid atbonable claims; esmest ‘moneys, advances : or
depasits peid Dy the Amalgamating Coswpany, Bndncis! gssets,
eases. {including but-nat limited to. legzahold vighis. of thé
Amasfgamating Company), and assats, lending contraels, rights 2nd
beneils indes any agreemant, bensfit of any seCUTily srrangements
Tr.-under any guaianteds’ reersions, . powers: ‘minitipal

% Offlees; fived

and vthar asgats, Intangible: asseta fincluding but sl imited 1o
ZofhWare), intellactial progady fights" af any- natura’ whatsoevier,
Aghts- e Dsa:mhd avail of tdldphanss, elexes, facsimile, amal;
internet,  leased - fine conpeelions: and staliations, ‘Gitities,
electricity aad othér senvices, feserves, provisions, luids, henefits
of assels or rionerties o diber intersst Hety i trust, regisirstions,

-comracls, engagements, arangemens of alt kind, prvlegesand ail

olher eights, Liie, intarests, ciber bensfits {incloding tax benefits),

-tredils tinchuding tax eradils), cradit arising from advancs sy, seif

DSEEZIMENT 19y, Withholding Loy Cradils any tae fefunds and sredits
minimerm atternale lax credil enfifement, CENVAT ciacit, grods
and service tax credit; other indiragt tax cradils, any tax incenives,
benghils ar_jmntages;'pajl.'ilegaa,'-mampkircs;n's_,_ mietits, hook lass and
book degrociation, deferrad 1oy sssets, tax halidaye, remission,
radictions and any gthisr claime: under any-tax laws, subsidies,
easements, prvileges; liberties” snd advantages of whatsosver

NRsre @ndg whetdsoaier. siluale belénging k. er'in. the. cwmership,
power at possession and v ihe-contral of or vested in or granted in
favour of ‘ar enjoyed by the Amalgamating. Campany. ar in
conneciion with or refating: e the Amalgsmiafing Compsny and ai
other interesis of whalsagvn: natyre belofgitg te or in e
ewnership, pevrer, potsession ar tha. centfol of of vasted & or
granied in favolur of or held, for %tf;e&--hehr::‘ﬁl-of;or.e_njayed-b;r ha
Amalgamating Campany; ' o

Al contiacts {‘iﬂ_ﬁl_‘-'.df‘!;i‘g.bm_' nat- fimited 1o the: agreements with
respect o the inmmavahly propertins being used by the
Aralgamating Garpany by way of insse ahdfor Feanse andior

‘Business areangemsnis), rights, “agresments, mempranda of

understanding, memoranda of undertalings, memorands of

“egresments, memarands o dgreed noints, minetas 1 meetihas,

lotiers. of inténi, understanding, eguipment puichase agresment,

L Barasmpnts with, CUEtOrRrS; Durchase any othar Jgreement with

the supplidtimanula clurarol ghadsisemvice providers, urzriakings,
deads, bonds. ahd schemas: eniitlenvants, frenzes {incleding the

‘ienéss granied by iy Appropeidle Authddity for the purgase of

cETYing on the blemess af {he Amalgamaeling: Comgany ar in
cofnaction. therswiiy permils,” permissions, fricentives, approvals
{insleding  riunicipal” approvals), allocolons, fegisialions, Tax
behofits,  subsidies, toticessions,  grants,  credits,  awards.
exemplions, gualifications, bid ‘ancepiantes, fenders, certificates.
nghts. stansory sighis: clzims, leazes, licetrises, right to use amd? o

12
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sscess, lenancy rights, Hberties, pecial stetis and olfier bansfig or.

privilenes: quols rifhis, enoagemeEnts, ritanfements, aufhérities,.

allotments and sesunly arangements (lo' the dxtent proviled”

herein): benefits of any guerantzes, revarsions, pawers and allother

“approvals, sanchions. and consents of every kind, natire: and

doseription. winsisomvar ralatisg 14 the Anialgemeting Company's.

- business aetivities and operations and that may be requireddocay
.on the gperations of the Amalgamating Company; S

fs_il_ insusance pollcies; _
A inteliectual propey Tights, registralions; 'jradﬂma;ks_;',kadé :

“ramss, cAmpUlEr grogrammes, manugls, dala, ‘service:
‘copyrights,  patents, designs,. domam. namgs, - applicati

5.l
treidemarks, tradie names; serdcs marks, copyoghits, dasigng and

domain names and ol sofiware, asd all the wehbsie coptents

tincluding teixt, graphics, images, ouwdio, viden and data) sxchisively
used by or held for use by the Amalgamating Gompany in ihe
buginess, aciivities and sperafions caried &0 by e Amelgamating
Company.

Al books, reeords {ingiuding francal tesords), stalulony registens,
fiizs, popors, saginecnng amd process information; applieation
sofiware, software licenses (whether propristary or oihensisa), test
[SPORE: CoMputer prograrmmes, dravings, manusls, data,
databasaes including datdbasss for procurament, cammerstal and
management, oatalcouas, quatafions, Sales  and acvirtising
matesials, product registrations, dossiers, ists of present and fetmer
horrowars, fznders and suppliers including service providers, othe
horrower informafion, puslomer . ceedit Informaticn,

cusiomerfsupplier pricing inarmation, and. &l otfar Doeks And:
resnrds, whesher in physieal o electionic form (“Amalgamating

Company Records’);

Al amamts ciaimed by the ﬁmalgaméﬁmj Company whathar o7 n._ei

5D recorded in the books af moceunt of the Amaigamaiing Company’
from any Appropriate Authority, under any e, act.of rule i forge,

as rafunt of any Tax, duty, coss orof any excess. puyment;

All rignis to 2ny claim nat préferfed or made: by the Agaigamating
Crompary in rospict of any jefund of Tax, duly, cess of athar
charge,: incliding any SMEONEOUS Or 2XCESS pavment thereof made.
by the Amatgamating Company 2rd’ any interest thereon, il
regard 1o amy faw, 8ot o7 mle or scheme mada by thie Appropriate
Autharly, and in respect of set-off, book loss and vook depreciation,
defuired tox assets, defensd revenus expendituze, deducton,
examplion, rebale, slicwance, amorizalion benelll, incentives,

eneiiss, Tax holidays, credits, elo. underthe Incare Tax Act, sales

Tax vatoe addet Tak, Servibs Tod, custom:dutizs, anid gaods and

sesvice Tax or any oifer or like banalits uader the Said actsior upter.

gnd I accardsnes with ApplicablaLaw;

All delts sad lisbifties, bath prosent and future, whether ar aet
providid i e books of accobnts or disclosed in the balance sheat
ol the Amslgamating Company; inchiding all spdured. -and

s,




SAB

unsecurad - dobls fwhether deraminsled in ladian opees or o
[Brelen . currency), ligiities.. {including deferred Tax Jiahiliies,
“eenlingent liabilties) of évery kind, nature and deseaption
whatseaver and hovisaéver arsing, raised or incurred of utilized far
. Mte-business aciivities ‘and” eperations. along with any chaige,
-assurances, deposils; ime and demand fiabilties, torcowings, Bitlls
-payable, intetes{ acerued, Tay liablilies, debenluras, bonds, notes,
dubes, feases of the Amalgamating Company, duarantess, sindry
-cieditors, and. &l othier bligations of whatsoever king, natige and
description whatsbever and howsoever arising, saissd ar incurred
o ptillzed D whithe ol goftingant o disputed or the gubjacl
ny courl, arbitration, Abunal, forum or othar. Procsedings
. Including -before any Aparopriate’ Autherity, Provided that, “any,
‘referencs in.fhe secuiity documents or arFangemenis. entered.inio
__._b'y'_‘th_e‘iﬂ'majgam_'a:in_‘g}C_én’ip’any_' end under which, g assets'of the
Amalgemating Company. stend offered a3 a sEturity; for any
fnancial - assiziance o obfigatios, ta sald reference shafl be
construed as “ad referente lo the assels pealing jo ihal
Undariakiing of the Ameigamaling Somgany srly 93 ars vested in
he Amalgamated Compeny by vinus of the Schems =nd e
Sehems shall not operate 4o enlarge the security for ary: loan,
depost or fselfly crested by the Amalgamiating Company whieh
shall vesl In the Amalamated Company by vitie of the Scheme
afd the Amalyamated Sampany shall hat ba obliged to create any
funther or ‘sddibonal seewrily thereof after the Effective Date or
othemwize, : :

i Allof its stafl and employess, who are.on its payrolis, including
thase empiayed st its ‘officés and branches, including ovarzeas
-Bffices. s emploveesipersonnel. engagsd J4n contract basis dnd
‘coniract iabioursrs and infernsifeineds, as are primariy engaged i
-orinreleticn o-the business acivities andoparationd carded onhy

the Brmalgamating Gompany and_gther obligations of whaigoever

king, including fiabiftics.of he Amalgamating Company with frenard
o ifs staff and employess; with raspect 10 the peyment of graiuity,
fuperannuilion, - pensish’ banefis, ihe piovident Aund ar
“eompensation, iFany, anif any athier smpléyae bensfit schemz/plan
o Ihe evenl ‘of resignation, desth, volunimry  rmfimdent or
felrenchment amd any other obfigations undir sny Fosnses andf o

parmis: g :

i Ai-Proceedings whaisoever neture invelving fhe Amalgamatirig
- Eompany. * -

'Und_ét_‘__t}i.ki'r:{g 'of,-tii_i(;- Transferoi Company™ shall mean with effect for
ie Appainted” Data 1, e Transferor Company and includss =l iis

bueinesses, undertakings, aksats, propsriies, investments, and sl iakiilizs

of whiatsnover natura and kind and wherever siiated, on & going concers:

Biaals, and with contintity of busliiess of tha Transferor Company, winich

shall mean and include Wwithout fimbation; _

ta) Al the assels and properties {tangitle o intangihia, movatie At
Imattovable, reat or personal, corporeal or incorporest, present,
futire ¢ contingent) of the Transfaror Conipany, ingluding; wWithout
bairg imited to, stock-intlrade, computors, ehivipment, nfficas and
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wihee prernises, capltal work i progréss, sundry debtars, furniture,
fictures, mtetdom, officn eguipmend, accessories, deposils, =i
stacks, asuats, investmenis of all kinde dneluding shares, seripls,
siocks, bonds, debenture siooks, units orpass thicugh certficotes);
©ash balances or deposits with benks, logns, advances, contingent
righis or enshifs, book debis, recsivables, taxes paid-scticnable
sizims, 2zmast moneys, advances or depgsis paid by the
Transferer Company, financial assels, leasas {includipg but nat
fimitsd io leasehold fighis.of the Transferbr Company); and a&seis,
leridlinid cantrscts, ohls and benedits under any agreement, hanefi
o any securily &mapgements. or under dny guerentees, eversians,

- plavers, munizipal permisslons, fenancias or llcenses in refation to
‘he slfices, fixgd Bnd othiar assets, infangible assels fintisling but

‘nol fimitad 1o soltwars), intnllectual property righls of any aslure
whiaisgozver, rights to use and avall of telaphones; telexes, facsimile,
emafl, internel, leased ling connactions and installalizns. vllilies,
sleciticty and othir services, réservas, provisions, funds, benafits
of assids ar properties or oihar interest hetd in frust, registrations,
conteatts, engagements, arrangarments of ali kind, grivileges and il
other rights, bile, fnterests, other depeflts (ncluding tax benehis),
ceadits ncluding tex wredits), credit atising from advanes iz, sall-
assesement tax, withholding lax credits any tax refunds and eradity
mirimurs aftermate tx oredl entitemant, CENVAT cradil, moods
and serdee lax cradlt, ather indiract tx creits, any @y incentives,
banells advantages, privilenss, axamptions, eredits, ook foss ond
book. depreciation, deferred fax asssts. tox halidays, remission,
feductions and any clher claims under any 1ax lews, subsidies,
saspents, poivileges, liberies and advanianéd of whalsorver
riature and whwresoever sitzate belonging o o i the swnarship,
powar of possessicn a2nd in tha conirol of or vasied in or grantad in

Jawour of or anjayed by the Trassferor Sompany of In sonnection

vith or relating o the Tramslerar Company zed all ather intevests of
whatsoever nature balonging o o i the ownership, power,
Pagsession or the confrot of or vasied i or granted in favour of ar
hald for the banafit of or enjoyed by the Transiaror Company:

A goniracts {inzluding bus not Emited fo the agresments with

respect {0 the immevabla properties baing used by the Transfaror
Company by wey of lease andfor licensa andior business
arrangesents), rights, agresmenls, memoranga of undarstanding,
memoranda  of undertzkings, memoranda of agresments,
memerends of agreed points, minutes of areatings, telters of inlent,

Aindersianding, sguipment ptichase agreement, agreemernts with

cusiomers,  purchage  apd- other  agresment  with  the
suppiedmanufactures of pociisiservice provides, undariakings,
dzeds, bonds and schemas, entitlemenis, licenses {inchsding tha
licsnses granted by any Aoproprials Allboly. lor the purpose of
carrying on. the business of the Transferor Compeny or in
connaction therswith), permils, permissions, incenllves, appiovals
{finzluding mupigipa! spprovals), allocatans, vedislrations, Tax
banefits, subsidies, concessions, oranls, oedits,  awards,
exemplicns, gualificatlons, b acceptonces, lenders, conificalas,
rights, statutary righss; clalms, leases, licenses, fight fo use satlf or
BCCESE, ienancy rights, tbarlies, spacial stalus and stherbenefits of
privileges; quota nghis, angagemants, amasgements, dutlntes,
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allotmants and securiy arzangementy {1y lhe aktent ‘provided
hereing, benefits of any guarantess, raversions, prrsrs and all cifier
#pprovals, sanclions and coriseats of -every kind, patire ‘and
deseriphion whatscever relating t2 the Transleror Comipany's
butiness atiivities and aperations and that miny bie feguired to carmy
an the ppetatong of the Transferor Company; v

All inslrance paiicies;

Al inietieciual prapery rights, registrations; teadararks, frade

_Emas, tompliler programmes, manuals; data; . sefvice. arks,

cooyrights, - patents, coskgns, demsin names, applications  for

Iredematks, rade names! gerich marks, eopyrighis, designs and.
Eomain  nam

comain names-and af sofivare, and. all the viebsite contsns
{ncluding text, griphics, images, sudi, ¥ideo eng datal exchusively

used by or bald for use by tha Transfaror Company in the Siusinsss,

.Betivilies and aporations earried e by ihe Transfarar Company;

A4 books, records. ncivding finantial tesards), slatitony ragisters,
files, papsrs, enpincering and process informaton, applicalon
soivere, suftware ficensea fwhether proprietary. o oitaniise), fest
rEpors,  compuler  pregrammes, . drawings, menuels, datp,
dalabases incluting Hatabases for procursment, commertisi and
managament, catslopues, guotafions, sales and adverising
matenials, product registrations, Uossiérs, lists of present and former
borrawers, lenders and supplisrs inchiading service provicers, clher
borfrower’ infarmation,  coslomer  -credit infosmation,
susitmeippiies pricing nformatind, and: all olher broks asd
fecards, whelter in physicsl or eleconic form (Transferor
Company Records™:

Ali amounts ¢laimad by i Transferar Company whether or pot so
feearded in the backs of accatint of the Transfaror Carrpany fam

any Agpropliatir Authenity, usider any iai, acl or rife I foica, as

sedund ot any Tax, dity, cess:of ofany.akéass payment.

All dights ko any clains niet prefasred or minde iy the Tesdnisteror
Company i tespect of any refund of Tex, dity, cess or gther
sharge, inclutine @ny srrenesus gr BxXCass pryment fieren? made

by theé Trahsteror Company and any Intarest thoredn, with 1egan 1o

any Tavr, actor sule ar sclhigme made by the Appreprinte Adthority,
and in respect.of sel-o¥, book loss and book depreciation. deiermed
fox msseis, deferred Fwvenue gxpendinirg, Geducon, . exerption,
rebate, sllowange, amorizslion bensfit, incentvas, benafits, Tax
nolidays, credits, ato., under the Income Taik Ao, sales Tax, vakes.
added Tax, service Tox, cusiom dulles, and goads and service Tax
of any other or jike benefts undertha said acls or undsr and in

accordaiice with Apphcoble Lay, -

All debls and lisbiiiies, both present Sind ‘Tulwre, whefer ar piot
previded In the Books of deeounts or diselosed in the balance sheei

of the Transleror Company, incliding: 20 secursd and tngsoured

tebte [whether danominated in indfan supees or a foreign curfency),
liabilities, {including teferrad Tax higbiites, contingent: liabilities) of
gvary Kind, nalure. and dascrplion whatseaver and howsosver
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arising, Teised or incurred of uthized i s business aotivities and
-aparations sieng with any shorge, assuranpes, daposits, time and

demand hiabifitias, borrowings, bills payable, interest acclued, Tax
fiobilifes, debéntures, bords; nolas, duties, leases of the Transferos

‘Company, guaranisas, sundry craditars, and all offier obligations of

whatsdevsr kind, nature and  descriplion whaisosver and
hoastever srising, 1aised or incurmed or ulifized, whather or’ ot
canlingent or dispuled or the subjact matier of any oo, atbitratien,
whungl, farum o eiher Proceedigs Cincluding befe any

-Appropnate Authorily, Prdvided Hhat, Sny efetaniossin the sesurily

dacurignts - OF  afrahgements - ertersd e by the Transferor

‘Company, and tnder which; 1hie asests of the Transfetor Company

stand offeted g8 a “sacutlly, for sny finencfsl assisiancs Lor

‘ohligalion, the said.referenve shall be constiiad as'a riefelence 1o

the assets partaining to that Underzking of the Transleror Campany
only s ara vested in the Transferse Company. by v of the
Seheme and the Behere shall not opsrale fo enlirge the seourty
for any loan, daposit or factlity created By-ihe Trapsferor Compeny
which shalf vast in e Transforer Comparny by visue of the Scheme
mnd the Transferes Company shall nol be obliged lo cleate any
further or addifienal sscurity thereot sier the Effsstive Dale or
olheneise;

Ad af is slaf aid employees, who are on iis payrols, nctoding
those employed al ile offises and branches, inciuding overseas
offices, employeasipesonnal sngaged on conbact basis and
tontmst labaurers ard internsArainess, a5 are pdmarly engagsd in
& i ralation fo the bisingss, attivilies and operations caried an by
thi Tranafator Campany and other obligations of whalzodvdr kird,
inciuding liabiities of the Transforor Company with sagard kyits staff
ang employees, with vespect o fhe payhient of grafuity,
superannuation, pension  benefits,  the provident  fund or

‘pompensation, i any, and gny other employes bepslt schema/plan

I the ovent of resigation, death, veiuntary " retitement. “or
retrenphmant and any oiher shiigations under-any kcenses and! pr
pesrils: and

A Procesdings whalspever nature invoving the Transfero
Company. '

#2043 Privats Banking Licepce Guidelines* means the guidelings issusd
g the Heserve Bank of lndis for Licensing of New Banks'in the Privale
Sopcted on February 23, 2813 and clarfisations). Freguently Asked
Qtestions and olher notficalioals), ciiculars igsted by the RBE in this
regard from. tme to time:

INTERPRETATION-

All'tests and vords, used but nat tefifed in this Scheme shall, uniess repugrant
o conlrafy 10 the contest ar meaning thereat, have the some megning asgribed fo

them unger he Act; he BR Act, the Sscurities Contiacls {Reguialion) Aci, 1986,

tie Depositories Ack, 1996 and ciher Applicable Laws, 25 the £age may be.ofany
statiitory modiisation ‘or re-gndciment thereol for 1he time balng In force:

Helatences 1o any law or legislation or reguiation shall nciude amendmentis),
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6.1

B2

(A

circulars, - notiicstions, guidsfines. ciarficofons, or supplement(s} to, wr
szplacement of amendrent of, that faw or legizlation or ragutation.

ﬂéféreécﬁ lo any of ihe terms Taxss, duty, levy or cess in the Schems shall b
consinled aszeferance 1o-2) of them wheiher jeintly or sevarally,

References 10 clauses, regitals and schedulés, uriless othervise provided, are o
clagses; retitals and schodules of and o his Seheme.

Unless the contaxt sibcnisa tequirss, teferenci fo dny law of o any provisicn
thereot shallIncluds refsrences to {1l any such law or 0 any provision thereaf as i

ey, dats hereof, ff & lotime, be amended, modified, supplémented
B 1e. i) an rovision which replasesiy andl any raferenice 19
2 stalitory provision shalldnelade any siberdinate tegislation - made o kime o
tme under that provigioh; (i3] all suborditate tpislalian made frof ima i tme

bider that - pravision {whelhot -of ot amendsd, madified, fecenscled e

consolidated); and fivy all-statmtory instruments er-orders mads pursuant o a

statiifony provision: o ' :

Viards dznofing tha singulrs shall includs thie-plurat snd vics warzs: and referencss
o ane gizndt:»:' shalf fnclsdi 2l genders. Words of Sither-gender shall be deemag
te inghixdd ali thie other gandors,

Headings, subheadings, ltes, subtifes o satses, sub-clauses and poeagraphs
are for-infosrmation sniy and shalb not feem part of the operative provisicns of tis
Echeme ar the schetitss herzle and shall beignored in zonstruing the same.

Wiords dimctly o indiractly mean direelly or-indirectty through Q:J__rze' or maora
infénhediary persans or thealigh contractyB) or cthar legal aranpéments, snd
ditect or Indiregt have the carrslslive THEAnings.

Hefetqncﬂaéﬂf_'ﬁaga,- ouits s yeatsars to-calendar days'_, ealendar months and

calendsl voars reepeelively.

Ay rafaroncats wiiling’ shafl include printing, fyping, #ihography ard:ather means
of raproducing wiords fn sl form. ~

ﬁﬂ:.tfg’:hr#sé introducd by thatemms “incluting', “inchudy’, “in particular™ or any
similar gxpressicn shall e construed as fiustrative and shall not limit the sense of
the wids pracading thase tenms,

The fems *hereof; “hersin®, "hereby, “hersie® and dedvaive or similar wards shall
refesto this Bntirs Scieme or spacified Claises of this Stheme. as ihe case may
ba. ’ .

Refarences to 3 garsen inclife any individus); fiom, hody carporele {whather or not
incoiporated), govemment, stile or agency of a staw o any- Joint wenturs,
2ssapiation, parnershio, works counsil BF . employes représentatives’ body
fwhethier.or not having eaparate logal parsenaliyl, R

DATE OF TAKING EFFECT OF THIS SCHEME
Parl Blof the Scheme shiail.be sffsstive rem the Appointed Date 1 'bubshall be

opersiive from the Efective Date, Sukgeguently, Par IV of the Schenis shall he
effeciive from $he Appointed Date 2 and shall be operative frony the Effestive Date.
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8.2

2.3

Suksaguently, and only after Part and Par} Part# shall be desimed 1o have.
takes effert -

Tha amaligeriation af the Trensfer: Compary with $he Transferae Company, and
ihe amafgemation ofthe Amalgamaling Compeny with ihe Amalgamaled Company
shali bes n-accoidanca with Sectlon 2{18) OF the Incomie Tay Aet-1f any terms or
prowisione of the Schame are fdund 10 ba or interprated 1o be iriconsistent with
Saction 24041 8) of the Incoms Tax Act 8l 3 Jater date, whetheras’a result'of any
amendmant of lav or any judiciat or exgcutive interpratation or forany othar reason
whatsgaver, the: ajoresaid provision of-the ncoma: Tax Act ghall. provall, Tre
Seheme shail tnen stand modified to the extent deemed necessary to comply will
The said provislena. Stehmodification il however, not affect other pans sf he
Sebehe. o RN _ S

SHARE CAPITAL OF THE COMPARIES

The share capital sructure of the Amalgamating Gompany 25 on Tune 30, 2023,
as undsr; : )

i o Authprized Shara Capital “AmountinINR:

4 38,71 .08.000 squity sheres ol WR 10220 43 87 10.00,000
10.20.00,090 preference shaes of IR 100 each 10,0G.00,00.000
Total o ) 53 67.10,00.000
[as'uad.;Suhsbribed-&'-Faici“Up'Cahitai_ ST Amount I INR
1 50,99 34 435 squily shares of INR 102ach ) 15.8%,85,44, 360
Total ' ] 15 95 05844 360

Amaigamating Company 15 widely held and bas no “promoier, a9 gefned in
Regulation 2{1}{co) &f the SEBI ICDR,

The Amsigamating Company deas not have oufstanding employes steck options
pndet the Amalamating Company ESOP Schemes..

CThe share tapital slructure of the Translarar Company. 8 on.hune 30, 2073, is as

Tnls =1

RN
10,00-00,00 000 equity shares of IR 10-each 1,00,00,00.00
Total ' : 1,00:90,00,00,800
fesusd; Subserbed & Paid-Up Capital ©: “Amountin MR
g .02 .92 40,000 20uity shares of MR 10 sach B0, 29,24,00,000
Totat : 90,29,24,00.000

The Transferor Company does ret hove any smplayea steck option plan.

The share capital sincture of the Amzigamaled Company. a8 6n June 30, 2023, 18
&3 undkr; ) : o )

Authorzad Share CRplal 2 : vrotnk NN,
7.50.00.60.000 enuity shoras of INR 1Beach * % 75100,00,00.000
38, 00,000 preferencs shares-¢f IR 100 sach § %8.00,60,000
Total i 75.38,00,00,000
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IS804 Subsered & Paidlp Capis

_ AmOORLI R
G682 §1.84,314 2quity sharss of INR 50 each. i L BEZRAEAZ 340
Total e o 66.28,18.43,139

The Amaigamated Company has: Gﬁ'ls_tandiﬁ'g._emglﬁyeé Bak ‘Gptions urder the
Amalganiated Company ESOP Scheme. e exercise of which may resull i furitisr
ncreast in the issied and pald-up capital of the Adadgamiated Compdny;

ATION OF THE TRANSEEROR COMPANY WiTH THE TRANS

TRANSFER AND VESTING OF THE TRANSFEROR COMPANY. WITH THE
TRANSFEREE COMPANY o - ST

Yoon ihe cominyg into efidel of this Scheme snd wilh effett fram the Appointed Date
. end subject 1o the provisions:of this Beheme, the Transferer Compary shall
stand amalgamated with the: Teonstarge Company, and e Undavaking of the
Transferae Company shall, nursuant to fhe provisians of Sections 230 6 237 and
athar appiicable provisions, if any, of ihe AcE, be ard stand transferred: to and
vastad A er b desmed 49 have Lieen translerrad 1o and vestad in the Tranaferes
Campany, as @ going concem, i seenrdante with Serticn 2018) of the Incems Tox
AL valhout any further 2t imetrument, deed, matter prihing s0 E10 becoms, as
and from the Appoiniad Dafe | the undenaking of the Transfetes Company by
virtue.af, ard in [he maninar provided in this Scheme, I

Without prejudics to the ganerality of the ahova and 16 tha extent applicabis; unlass
ottieneize stated herein, upon the coming inte efest of fhis Schema, and with sffect

heme; all the
orities: inghuding.

Trom e Avpinted Dlate 1 and subject fo:he provisions of This
aestale: aszels, proparties, fghls, cleim Alfte. inlzrest #nd 3

- ‘atotelions and sppurtenances of the Undsitaking of the Transteror Canipany, of

whalsnever nature and whetever siluated, whitther or notincluded i the books of
the Transfaror Company, shall, subject to hiy' Glause ¥in relation o the made of
vastkng and pursusnt 1o Seetione 230 o 232 ard otier applicably provisions: i any;
of. the Act, ang without sny furies, act, doed, mattar-or: thing: be and. stand
Yransterrad to end vested in orshall ba'dgemed o have been Iransferrad 1o and
veslad in the Transferse Company 55.2 going corern so-an to. bEcoms 85 end
fromthe’ Appointad Date 1, the exstates. assats, rights, claims, tile; inierest and
authariiiss O tha Transferee Cam pany. subject ta-the grovisions abhi§ Schema,

Subjeei to the provisions. of this Scheme, ji ‘Faspect. of such o 5 of
Transtenor. Comigany hat are movalile o nafure, including. without: limlistion,
invesimanis, sash balancas orzash in hand; oe g atheriise capablaiof iransfer
by physical or constructive dafivery-andior by endorsement and delivery or by
vesting andsecordal of whatscever natrs, the same shall be'so ransferred by the
Transferor Campany. -and 3hatl becoms.the property of the Transl - Leempany
with eflact fram the Appointed Date 4 pufsiant o thi provisions of '
232 of the Ael, by spetaiion of law without any furthar aetor de

avinstrumant with iha fntent.of vesting such assets with the Tran

a3 on the Appointed Date 4. Tha vasiing purstiant ko this. sy

deemed to have occured by physical or constiuctive dafivany o by snds

and delivery or by vesiing and recordal, purseant i this Scheme! a5 appiot
torthe propeny betng vestad snd Flledo tha pioperly shall o desmed i have beah
frangferred accordingly. Op the. Effsctive Date, the Transiarar Cempdny. shall
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57.

1o;

104

hizndcver.all the Transferor Company Records 1 the Transfsres Company

Sibject tb e provisions.of ihis Schame, inresoes of such of the assgie helonging
o the Transleror Campany, other than those menticned in Clause 8.3 above, the
same shall, as mare pariculay provided in Clause 9.2 abova, withau! any fmther
act, insfrumant or tesd, be vansierred 1o and vested il and/or he deemed io be
Yransferred o and veslar in the Translerss Company upen thé doming into effac
wf the Scheime and e effet foim ke Appcnied Date 1 putsagntio the provisiong
of Sechar; 23t e 237 of Ye At

Upen the elfectivencss of 4is Scheme, and with effest Fom 1He Appointed Tate 1
end subjzch o 1he provisions of this Sthomte, aff assels of the Transfzror Company
that arerownied leassd | feensed imimovable propariias, Iy, nbleding any iy tight:
orinterest In the buldings and structuzes standing therson and lf leatel Hicense or
rent aureemants, fogether With securily dapnsils and sdvanes / prapaid lensal
ligmnsz fes, vights-and easements in relation 1o sush properties shalt stsnd
trznsfefred 1o and be vasted in, or be deemad o have baen fransferred W and
wested in tha Transfaree Company, withowd any further ael o deed, pursuantiothe
ovisions of Fart 1l of inis Scheme. Further, the rdlevant landloids, owrers and
lzssors shall continue o comply with the eams, conditions amd covenants under
28 ralevant lease’ ioense or Enl agreemants gnd shall, in 2ocordange with the
terms of such agteamenls, sefund tha seourity deossits and advance [ prepaid
lease f eense foa o the Transfaree Company. Tha Transferee Comparny shall be
entitled to exerciss 2l fighis and privilages attached o the sloresaid immgveable
prageties, f any, and shall be Hable, a5 may be required, 10 pay the ground reni
and Texes and julli all abligsions in refation to or =pplicehie to such immovable
propesties. The mutslion ér substifulion of the blis o the immovable properties
shall, upon this Schepe beooming effective arst with-effect from the Appointad
Date 1, be made and doly recorded in the neme of the Transferee Company by the
Appreangte Authontias pursvand {6 1he sanzlion of 1his Schema by the NCLT and
tgen the.gaming inio-affect of this Scheme in'aéroedance with the tesdis boreof.

All estale, acseis, righis, Hies or intérests scquired by the Transferor Campiny,
alfier e Appointed Date 1 bul pricr o the Effeciie Dale shall also, withou! any
furthes act, instrument or deed siand transiermed to and vested in-and be desmad
b fave bean transfarred to and vested in the Transieres Company upon comifig
inte. effect of thic Schame and with #lleet fiom. the Appointed Date 1 purstont iy
thes prowisions of Sections 230 to 232 of the Act,

Vith ellect from the Appointed Date 1, ofl trademarks, rade names, servics marks,
gopytights, Ingos, comparate namee, brand names, domsin nemes and all
regisirations, applicatians and renewals in connection Harwilh, and sollware and
af wabsite copan) {ncluding 1o, graphize, anes, audls, video and datal, trads
sgorats, confidantisl business information and ofter proerietary infzrmation of the
Transferse Dampany shall sland transfered to ang vested in ik Transheree
{ompany.

TRANSEER AND VESTING OF THE LIABILITIES OF THE TRANSFEROR
COMEANY WITH THE TRANSFEREE COMPANY

Lipan caming jeto slfecl of this Selieree and vith oifect frony the Appointed Ubte 4

sl the Tzbiilive, debls_loans rised ond used, dilias, josses and chligétions. of i
Translesor Gammﬂ/, wheiher orngt rerorded i its baoks ofaccaunts, shall, under
the provisions of Sections 230 to 232 sed atfrer applicabie provisiens, if any, of the
Acd withawd any hether ael. tastniment, deed. matier orthing, siand tranaiemed o

d
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10.5

10.8

1.

il the lkabilities, foans. advances and other ohiigatis
Taiters of gredit, letiers of comfor o;

snd vasted in the Transierae Company 1o the &xent m&y are putsianding on the
Effecties Unle 30 85 10 becoms ag and Trom the Appointed Date 1 the lisbidities,
debss, loans, dulies and olsligations of lhe Transferes Company on the samaienms
and condidions 25 were a.,pémbie to the Transferor Company, and the Transloiee
Cempany shelf mesl, discharge sod salisfy the same and furthet it ‘shall not:ba
necessary 1o abtain the senaent of any third pany OF ol paranii wha is apary to
any - contracl o amandemant by wirtus.of which stch- Fabilties, dulies and
nb@sgathg ?mv& ar;s&rx frordario gﬂ:ﬂ &T{e*—l foine pm cns of thls Cfause

Upom the Scheme becoming offedtive nd wﬂh,éffen:t Erﬁm {ire Anpmmed ﬁase 1,
-ﬁmcﬁudmg ny: guaramens

may give rise o 3 fability insluding, consingent liabilityin hatever fqrm)
on the Etfective Dely betwezn: (e Trnséeto Comifany and’ h
Campany shall atomaticslly stand discharged a come it an edd, "E‘ld 2hiera shal
be e lishilitye in that behe!l on eithsr the. Figngtgror Company or the Transiess
Company and e sgpropfite etfeck shall be given in ihe bokig-of acnqunts and
sazords of he Translerce Company.

Al Encumbrances, i any. ssisitng prior to e Effeciive Diale over e assots of the
Tranataror Ccmpmyi shall, aker lh-, E‘!ﬂ sive: Dgle, without any futthar ael,
instrument or deed, continue torgiate and aliachbo sich assets o7 2ny part thereaf
bt svhich thay arorelzted or siached p-nnr Iz the Effactivs Dete, Provided thet if
any of the asseis of Transfercr Company, whith ae being Yansfeérad fo the
Transferee Company pursuant o this Scheme havenot been Bhoismbessd as
slorgsad. such assels shall remain onentumbered and  the =asling
Encumbrances tefared in above shal not be éxended 1o and shall st operate
cwer such sssots. The absence:of any ferivial amendment or sporoval which may
b requirad By o leador o e oF thirg pasly shall nm affecs e opermtion oiths
above,

Without prejudics i ths provisions of the- ioregmng Claises and . pen tha
effzstivenass of this Scheme and” With: ‘effect fram the Appamlhd Dafe i, (g
Transferen Comaany shall a¥bedta any instniments andior datuments andiot do
sl tha atts and deeds as may be woired, Meluding iz fiing of redesssry
particrilars andlos mioditeation(s; ol shawge. withr'the Regx trar ot Gﬂmpamﬂs i
aive formal efiect to ihe shave provisions i rerii,llf“ﬂ

i j5 mxncossly provided that, ssve as mentisted " il Clause, o aiher lem o
sondition of ine labities. loans, dutles and obligalions transferred o the
Tranifaree. Company #% part of the Sttame shalr ba mndsred by sirtiie of iy
Schems

Subjscl 1o the nenessary consents beiey-.obtained, If ouired, in aceosdancs wilh
tha tooms of this S{:Imme, ihe provisions of this® Qipuse shall operate.
ristwihalantding anyihing o he comrany contained in any Wstrumen!, doed o
weiting of ther tedms of sanclicn or ssus g ary secority dosument, if of which
instuments, deeds &owrilngs 2hal ssand m&d;feri andior-superseded by e
foragaing provisions,

COUSIDERATION
Uponthe cominginto sffact of this Scheme and with glfest freen the Appointed Date

f. ard in consileration of the iransfdr of acd vesting of the Underiaking of the
Trassberar Company in tha Transforze Company, in-lenmis of the Scheme, & the




‘equity shares issued by fhe Trensferer Company and held by the Transferse
- Company and its nominegs shall stend Sancelied znd edinguishad and in el
thereaf, there shall be no alfiment of equity shares @ the Transieree {ompary ar
payment &f any cansidaration.

CONTRACTS AND PERINITS

. Upbn e ceming intoafiecl af this Scheime and with offoct from thiy Agpainted Date
1. -ahd gubjest to lhe provittons of the Scheme. ait conliatis Iaciuding gt not
tmiled {0 fustomar. conifacis, sarfice. eontracts and supplier contracls), dueds, -
_ bonds, indemaities, sgicements, schémes, licenses, mamaranda of underlakings,

" memeranda- ot ggresments, memomnds 6f sgreed poinis; lelters of inlent.

Eari
KK ol
Ao o
)

- aangements and oiher inslriments af whaltaever nature, towhich the Transferor
Carmpaity, 162 party ar to:the bensfit of which the Transteror Company, may ba
eligible or for the obiigatiens of which the Transfaror Company; ey be hanle, and.
yihich aTe subsisiing of having effect immdiately. before ihe: Effectva Date. shal
wotfiinga iy il forge and affse) ogginst-or fn favour, =s the caes may be, of the
Teamsteree Cumpany and may be anforeey ag [ily and offechually 35 i instzad of
the Transferer Company. e Transferas Compdny fgd bedna party or Tensfisian
or chbiges or abligor thersto:

Without prejudics ft the other provisions of 1his Scheme and notwithslanding the
f2ct that vasting of the Undariaking of the Franstessr Company oteur by vidue of
thig Schema itsell, the Transfacee Company may, at any tine after the ooming imo
effact of this Scheme in acpordanes with the provisions keresl, if s reguired uvnder
any Appicatle Law oo oihemndse, secuts deeds (incleding doeds of ad hensnee),
confimmations or othar wiilings o bipertite agreomtonts wih @iy panty w0 any
copfract of arangement to which the Transkeror Company, i & party or any
wiitings a5 Moy De Necessely- 1o he sxacutad in order to give formal efect 1o the
mhove pravisions. The Trarsferee Compsny shall, Lnde: the provizions of Pat i)
uf this Bihera, be dacmed o bo adllionzed 1§ exeouta any suchawrilings on behalf
af.the Transferor Company and to carry-out or petiorm 31 such fortnalities o
sompliznces refsmes to aboys o tha partof the Transleor Compamy ta ba caried
oLy of pericrmed,

For fhie mvasdancé of doubt and withou! prejudics 10 e genershily of the farepoing.
it i clariked that ypbn He soming inty affect of This Schams and with eflect from
she Aposintad Dats 1, and subject io ths Applicable Law, all spprovals, netueding
municipal paprovals, sliosaiions, alisiments, cansents, suthadties including for tha
opersticn ofhank accounis), cantessions, cladranets, Sledils, avwards, SENCHING,
examationg, Subsiiles, fegriwatlons, no.objection ceflificales, parmils, qualss,
fights, - entitlements, aulhorzatian, stalutory rghts, pre-quatificalions,  bid
acceplantes, tendess, lcenses (ncluding the licenses granted Dby any
governmentzl, statulory or regulatory. budies for the purpose of saymg o1 1S
Busingss orin conneclion theirgavith, parmissions snd certificates of gvary kind and
description whatseaees e 1elaloi 1o tha Transferor Company ingluding powers of
Alloteey aiven by the Transfdror Cofapany, er o the benefalwhich Shee'Trari sfensy
Company ™y be slgilelentiled, and which anm gubsizting or having effect
irsinediatily Bofare iha Bfleclive: Dale, shall stand lransierned i0 the Translelop
Corpany 25 if the sama-were originally given by, issued lo-or sxacuted in {=waur
of the Transferes Conipany, and the Tidnsfaree Company shall be bound by e
1emms. therent, the ohtigaficns and dities Iwreurder, and the rights and benefits
_undir e same shall be-available ts (e Tropgferze Compsty. ¥ & bereby clasified:
that i the consant of s third pary: or aulbority is reqyired lo give wiect 1o the
arovisiong of 1nis Glouss, the sdid third parly or authonty shall-make and dsly
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2.4

fecord e navedsary subshlutionlendersement in the nema of the Transleree
Cempany pusuant fo the sanction of this Sehomo by e NOLT, and upas this
Schime becoming ceiffective sog with effect from the Appeated Date 1 in
accordanes wilk the tems heseel. The Transferse Company thall be smied 1n
mmake apgiications toany Angropriate Authofily as oy be necessary in this behalf,
Upon efiectivensss of the Schems and with effect From the Appainied Date 1, all

- -enk acsbunts operated or ankiiod 1n Ba spafalad by e Transteror Compzny shall

e deemed 1o have- ranstarred ahd st etdnd feanstared 1o ihe Trefsierss

+ Lompany snd.ihe fama of the Transteror. Company shail ba sibsiiuted by the
mame of the Transieres Company in the bank's records. Upan theeflsctivengss of.

-tha Seftems and with efiect from ihi Appointed Di & 1, the Transieres Company -

- shalbie shifisd to operate il bank accounis

12.5

125

127

13

131

P

: _ accounts alf ianies and complete and.
enforce all panding contrazts ard ransaciions i the flama of e Transleisr
Company fo the extsni necessany Gntl the iransfer of ihe siohits are Sblidalons af
tha Transisrer Cumpany 1o e Transless Company under the Scheme fs fofmaily’
secepted and compleled by the parting: contemed. Far avorlance of doubt. it is
Reraby Clarifisd hat alt cheques and oifsr nkaotiable instrsments, payment srdars
receved ard presented for engashment which ars i e name of the Transhoror
Company alter the Elfective Date. ‘shait be accepted by e bonkers of the
Transtzree Company gnd credded 1o tha accounts &f the Transieree Comigany, if
prazented by the Transferss Company. Sy, the bankers of e Transferps
Compsny shalf honous all cheques issuad by the Transigror Company for payment

aller the Flecive Data.

Upset tho-effocivensss of $is Schemis snd lwidh effes! ko the Appontsd Date 1,
2l letizrs of intent, requésts for proposal, presgualifications, bid acceplancas,
tenders, and: other instrumanita of whatsosver fale 10 -which tha Transigror
Comparty 5 a parly o'or o the bapsfi; of which the Transiatpr Compeny may be'
shgitie, Stalt remain i fulb ferce and alfast sginstor faviyur of e Transferes
Company. grid may be enforced. % filty “ani effectually s ¥, inslead o the
Trensferor Company, the Transfares Eompary. had Bean & party or Baneficiary dr
obligea therelo. Upand coming into effect Bf this Schems and wilth effe! fom the
Appainied Dt 1, e past track recard of e Transfeior Company shall b
deemed o be ke frack recard of the Trapstaran Company & &l purposes;
Ingiuding commercial 2nd requlatary pUEILEES o - '

Upon effeclivencss of the Sefieme and with effect fron he Appaifited Date 1, ol
hank accaunts operated o entitted 10 ba tpafatad by the Transterar Company shalt
be depsied (0 heve fransferred. and shall stand ianslored to The Transhyee
Company and name-of the' Transfarar Company shal be sGhsiited by the name
ofthe Transteres Compary i the bank's resseds :

Withoul prrejudies te the o:har.pr&;ui‘siar:acéf-:u.ﬁs Schame, tpon ellzetiveness of this
Schems and wih effect from he Appointsd Date 1, all fransaciions batwesn the
Trensiercs Company and the Timnsieres Company, that have nat hesn saompleted,

shall stand cahcilied.

ca}!s‘busﬁrﬂc‘;‘ﬂ QF THE AUTHORISED SHARE CAPITAL OF THE
TRANSFEROR COMPANY WiITH THE AUTHORISED SHARE GAPITAL OF THE.
TRANSFEREE-COMPANY. S :

Upaa Pat il of thé Sthame aéﬁomlﬁgeﬁﬁéﬁ-;e and with effect from the Appoinisd

Date: 1, the resulland authorized sharg capifal of fne Transferor Company shalt
sland transferied lo and pe amatgsmated/tembined wath the authorzed share
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capila) oF the Transieres. Company. The fees or slamp-duty, if any, pald by ke
Fransfasor Company oh ds'suiharizad shere caplial shalt be deemed t have been
o paid by the Translese Cempany on the combined authanzed shara capital, and’
ihe Translerse Company shall nol be required 16 pay any foef stamp duly for the

increase of the: aulhnrlzed share copital. The authorized share capital of the:

Fransiarde Company wil] altomatisetly. stand ingreased 1o thal affect by simply

fiting Yz requisite forms with the Repistiar of Companies as may be raguited for:
efiecliveness of the Schame and no saparsté procediice ar insrument or, desd

shail tie raquifed to be folivived tinder the Act,

Clause Il 'C V. of ihe memprandim of ._asso;i;t?urs-df the Transfefes Company
shal, upan Partill of the'Scheme becoming effactive, and without any furlRer et

instrument or dead, be deemed 4 be replacad by ihe following cladge - 7

“The ‘Abthorisad Shara. Capiist of the Conmany Js 7,53,67,10,00,000 iiteen

Thousgnd Thres Hundred end Sivly Savep Grorgs and Ten Lacs only) oonsisting
af Fs, 1,43.67.10.00.00 {fourieen Thousend Thiee Hundred and. Sidy Seven
veares and Ten Laps) as equity share capis! divided into 14, 38.71,00,009 Equily
Shates of Ra. 10 each and 10000000000 (Ong Thousand’ crores. anfy)
Prefaranes Share Capital dividedtinie 10,00,00,003 Prafarenca Shares of Bs, 100
gach, With Ihe powsr lo increase and reducs the Capital of the Company and 1o
chivicls the Shares and the Capial fortha Simp Deing into olley ciasses and to sflach
ifsarate respoctively such prafereniial, guaranteed, guakified or speocial rights,
privilages. and condifins as may Be defermingd by o in azeaedance wwth e
Arides of Asseciaion of the Compsny of olhensise asod o valy, modiy,
amalyamate or abrogats any sieh Hgids, peivileges or conaitions it such manner
az miay for the e being be prowded by Adicles of Assotistion of the Company
or aifanvise” '

For e _avu'?zdance of doukt, it is heraby clarified that ifthe aulhworized share sapital.

of the Transferal Company or the Transfaree Compary undemoass any ehange,’
either ag @ congequence of any carparats aclion o othierwise, then, this Clacse 13

shilf swiomatically stand modified to take inlo assount the eFec! of such changs.

The appraval of this Scheme by the coulty shorcholders of the Transieres
Company undsr Seckians 230 to 232 of the Acl shall e deemed io have been an’
approval under Seclions. 13, 53 and B4 or any other apphzabie gprovisions under

thie Agt s no fusther resalution]s) would be required Lo be separately passedin. «

this ragard.
CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

From:he dale on which the Boaros of the Transtarar Campany and the Transtorée
Campgny appiovd the Scheme untl the Effective Date:

i) the T_réns$eru:_a Company shall b deamad o have bean carr'jihg._'éﬂ and
shall carry on iis businesses end aciivilfzs znd shalt ba daemed t6 have.
hedd and ziood: porsessed of and shall hald and stand posstsssd of all of

the assets of ine Tranzforsr Comparty for and on gceount of, and iy jrust’
for, lhe Transfeees Company. The Trensferos Company hereby ondentakes,

to holei'the said assets with-utmiosl prodehee yntll the Effetive Date,and

3 the Transferor Company - shali” cary on 15 bisiness with reasonabls

diligence and iisiness pradence in the ordinary course con sistent with 'p.a'sl
pigeliGa, inacsordanos with Applicails Law. '
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vaalhatandmﬂ anything conlﬂsned Tt ahe Scheme to fhe mni:a::.r, !hf* Transfam'
Company shat! not be entithd 16 ralse:Eapilal fram tha date o which ile Boardy
of the' Companies approve. the Scheme urifif the Effective Date without the wrlisr
nvnﬁen eonsent of the Alma%gamaled Compa&y‘

Q[SSQLBT!ON OF THE TRANSFERGR CDMPAI\W

Upoi the coming imto sitece a Pasl Ill fo Lms; Sc.‘mem& Ao Wit elfect franmy the.
Appomled Date1, the Transikeior ﬂompang shall sfancl ﬁassﬂﬁ;ed wli!zs}ut baing
wring u;:, wlﬁhcut any. urther et or deedw

LEGAL PRDC EEDtNGE

Upon mmmg irito- eﬁaﬂt uf.th_ Scheme: ; _ ointnd Dale '5
gli thg, Pracee«;!mgs i any, by.or &-;ams.f tha: Tra'asrercr Company pandmg andiar
arising prior. te the Effsclive Date thell not sbaie ar be distontinuad or be in any
way. pmjudmlaily affecied oany vay By reason of ine’ Schame. or By aryjihing
sontained Inihe Schems, butthe Pmcaedlngs shall becontinusd, prosecuted and
be eniforced, a3 the case may be, by or against the Transferee Camgany in the

Aume mannsr and tothe same extent a5 i vould br might héva beer candinued,

pragectted and enfiroed hy or against {Be Trangfert Company as ke same had
haen pending andfor sssing by or2gainst the Trapsferes Company. O and feom
the Effeclive Dale, the Transferee Company may {f) initiale, defand, sompramise
of atheiwiss deal wilh any ?mcﬂﬂmhﬁ for gad-om behalf of the Transferor
Lompany, anci [ transfar foHits” neme zhd to have stch Proceed! s continued,
prozesuied and enforced, 2% 1he casn may be h}' or against the Transfaree
Campaty, subject 1a-Applicable Caw,

STAEF AND EI‘J‘IPLC}Y EES

Wit effect from. the E![ecli*m'Date a me s!aff afhg- amplsyees of iha Feansteor
Company whis e i such empluym i o e Effettive Dale; shall benomie dnd
be degmed fn heva beuume, the staff.end Employeas Al ihe Transfeiee Compiny,
withiolt ‘any Bresk or inferriphion n their seniice and on the ferms and condiions
not less favauretie than: these o which. ey were engaged by the Transferor
ﬂcmpan;r as @ fesult af (he' ran N -}&,ﬂsng of the Unc:&rtakmg of ihe
Translefo L‘:s:m’spaﬂy 10 tha ] masfeﬂa

The Boaid of the Tranaferee Cumpany thmugh Any commilies orauthotisad
person shall he entitied to adopt such course of action with regard 1o the staff and
employaes &s.thay may flgam. adwsable provided htwever thal therg 5hall be no
discontinuance or breakags in the sénices of such $alf and empi;:ye&s Sefvices
of sueli stafl and amployass’ shal! be considersd from the dats o air appoiniment
with the Transferor Company-{or the purpese of il refiremient benefils ahd all her
snlitlements far which the; may be: a-hg ta. Forthe pirposs:of payimient of any
r&tien"hmant compensatidn 'of . ather ferminalion ‘bensfits, § any,. such past

sarvices with the T fansieror C’:ﬂmpany shali @iz be téken inty account by thiz
Tranﬂe:&e E‘omparay :

On-anl from the- Eifaciive Date Hhe services u:}f ll“m Aarmiployess ik e freated a5
havmg besn confireous, vithaul any break, distontintange or interniption, for tha
pufpese bf mLmbershlp and ihe agp]mahon f e riiles’or Bye. faws -af provident
fuid or.grafuily fund or penston funt ar mzpafanr@uabm fund, or ciiiet statutoy
purpssas a5 the case ma i tig.
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18.
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Viish. regand- fo provident fund, gratuity, supsransualion and any othér Similaz
scheme far 2rployess by the Transferor Company, witeh ewist imiediately prins
1o-the Effestive Dile, the Transferor Gompany shak stand substliivied by the
fransfarze Gompany Tor all purpasess whasoever, including, withoot mitatan, with
fegard in 3he cbiigalion o make payments and cantributions o afdelevant
authoritics whatdoesss such as lhe Reglonatl Prevideid Fepd Cemmissigner and
fowards {he adarnigliation o aperation of such funds or trusts in acsordance with:
the- provisions of sugh Tunds ar frusts a8 provided in the trust degdy or other
dscumatite, Any exsting, provident furd, gratuily fund snd suparannuation. fund
#nsis created by e Traksfersr Company for its-employeas shall i becontiied for
ihe Benefitol auch: amplajees on the Saime tarms and sonditions untl <ieh fime
shat they are tanslered to e refevant funds of the Teanslerae Company, IS
clarified thal the services of @i employees will be lreated as Taving been

‘Enminueus Hnd ;mmienupieci for the purposes of the aloresaid sthamas o funds:

s e gl and inténl-of this' Scheme fhet all the righis; dulies, poveers and
chiipaticeis - of the Transferer Gompzny shal become thase of the Transleres
Company. The insises inchafing the respective Boards of the Transferor Cormpany
and the Transferee Gompany or throagh any committesdpérson duly authofized by
tha aforessid Baards in this ragord snel ke entitizd to adopt sueh course of action
io this regard as may be advced pmv}ded rowawer that there shall ba na
disconticuaticn or breakoge in the sardons of the empiovecs. Without prejudice to
the aforesaid, e Bagdd of the Transferse Company i # deems fi and subject 1o
Applicabis Law, shall be eniizd 0. {i) nslain separzte trusis or funds withirs the
Transieres Company for the erstehiis fund{s) of the Transleror Company; or (if)
marge ihe pre-aistng fund of the Transizoy Company with ather similar funds of
th& Transferes Company.

TAXATION MATTERS

Upon thecoraing Il effect of thig Schome and with effect frem the Appointed Dats
4, &l Taxes pald, payabie, reseivad or recelvable by or on behall of the Transferor
Compm ¥, including bt notimited o all or any refunds, claims or entillements or
gridils. including eradits for tax eoliectad gl source, income lax. withtiplding L,
advance ta¥, selfassessment tax, minimum sitemate ey, loredgn lox credits,

GENMAT. credit, goods and sarvices Tax credits, other indizact iax credits and piher

oy recelvables) shall, for all pumpeses. be treoted-as the Tax lizhilly, efund,
tlaima, incliading Bt net Bimited o claims under the Income Tex Act‘or credit, as
the sase may be, of the Transierea Company, and any Tax incanbives, benafits,

dvantag@s priviipges, electiohs, exemptions. credils. Tax holidays, bensfits of
exercise of any oplien, remissinhs or reduclion witich would bave heen svatable
io tho Transferor Company, shalt be availabie o the Transiense Company, eng
Tnifowing the Effeciive Date, the Teansferee Company shall be enfitled b initista,

1aish, add or modify 2y claims sustation 13 sach Taxes on behalf of the Transfaros

Compaty.

Upon the coming intogffect.of this Schate and with effect froim the Appainted Daie
1, ihe Transfzree Company is exprassly permilied to revise its fnangisl statamants
and relums glorg with prescribad forms, filings and annexures undetthe Jncome
Tax Agl, tental saled o b, aaplzcabﬁ state vaiue added 1ot law, service fex
s, excise duty faws, gosds and services Tay lows and other Tax ;da’is. and o
giaim refunds. revision. of TDS gquarterly slatements andlor cridif for Taxes paid
{including, ta Sadusted at sourca, wesih ta¥, afc.) and fof mallets incidantal

‘theteld, ¥required, o give slfecl foihe provisions of this Soheme.

Al eorplances sith respest 1o Taxes (including Tax paymems) or any oihed

b
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Applicable Law bahvean the Appoinled Date +aad 1he Edactive Date, undertaken
by ihe Transfecer Campany, shall, vpon the efiesiwinads of this Scheme and with
edfact from the Appoinled Dale 1, be deemed 1o havé becn eniioliad with, by ihe
Transteroe Company. Any Taxes ooliocted or deducted by thi “Transfores
Company fiom payments made ig e Transferor Company, stigll he desmicd o b
advanee lax paid by ihe Tronsferee Compatiy, § oy '

ACCOUNTING TREATMENT

Pursiiant o this Seheme somiig into sfiect the Transferge Company shill sceaunt
for the Scheme. in'the booke of acceunis In acootdance with ‘the -applicahlz

Agcounting Standards in.the folloiving matiner:

The Transterea Compariy shall follow the method. of aceoiiriting as prestibed for

tha-pacling of interest mathad' in Appendix © 1o the Tidian Aouennting Standards.
{ind A8} 103 Busingss Combination. s0d other appiicable lnd: AS a8 préscifad
ynder Gection 133 of the Act and nalified undar the Lampaniss {Indian.Accounling
Standaids) Rules, 2095 pad clanfication issued by e Instiute of Chartaras
Aceountants of india, Ind A5 Technical Facilfation Groug [ITRE), '

The Transferee Company zhall, uzen this Schams Becoming sffaciive gnd with
efiect fem the Appointed Date 1, racord the assets and iabilies of he Transtsrar
Uompany transferred ta and vested in i pustiant 1o this-Scheme at their respective.
caerying valuas as appearng i the books of the Transferor Company: as ai-the
clnse o business of a day immadistely preceding ibeAppoinied Date 1,

The equity shars capitat hald by the: Teansferee Combparyy in e Tramslorar
Company shaf stend cancetied upon the Scheme becoming offective, -

I raspect of nter-company oulstending balances between the  Tranbfenor:
Sompany. and the Transioree Conmpany, e abliigations in rezpectthereof shall
corne to-an end and there shiall Be . babilty in that behalf agd coreznonting -
effect shall bo given it the “boaks of secaint and recerds of Hia Transierés
Sompany, .

Tz balanices In the revenus ressrves and. stalulory ressives gs appearing in ihe:
broks of Transfaror Company, as at the Appointesd Hate 1 shall be recorded in the.
beoks of the Téansterse Company as required by Accaunting ‘Slandard=applicabs.
to ihe Trensferes, Gompany. The ideatity of the reser/es shall be plessrved and
they shall appear in the books of accousl of the Trangieree Company inthgzams
foem arkd manner, in which they apoeared in' [he backs of ascound of iheTransteror
Company.

The £xcass at shod fall, if any aftsr recording the ssseis and __[iafait_?tias- of tha
Translerer Company and alter making te stjusimients a3 par Chuse 19.3 10195
aunve shall be atcoundad a5 per tha IND AS 503 and ather zpplicable WD AR

In case-of any différenes.in sccounling policy bBatwesn the Transferor Company
and Transierep Company, the atctantng policies followed by ihe Transferas
Coirpany will prevail and the differeace tifthe Appoinied Date 1 2hall e quiantifiad’
and sppropriatély adjusted in accordance with the acceunting pelicias. follewed By
the Teansferes Company, ta ensure tal the finaneisl statemeénts of the Transieras
Cempany reflectthe fnancial position on the basis of consistent sioaunling paticy.
Ths effzcts on the finansis! siatemants of the Transferee Company af any changis
i accourting policies shalf be reported iy acorsdance with appizable Accounting
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19,8 .- Comparative financial information in the fnancial stalements of the Transferse
" Company.shiall ba rasialad far the 2ocounting impact of amalgamation, 28 stated
. ahoye, agH the amalgamation.had peeurred from the heganning of the comparativa.

: garrati pres&nr;ed :

Any mel‘ter not desll wl{h i the Clausa. hereing pove shal b dealt witi i

" ./ -mteardante with the appﬁcabl& Aceounting Sendards, applicable RBI regulations.

“xgnd applicable: geaeraiiy accapteé ‘acgolnting, principles by the' Tronsferee
: ﬂempan\; : .

PART W

AMALGAM&TIGN GF THE &MﬂtLGAMATIMG COMPANY WITH THE
T AMALGAMATED COMPANY

20.  TRANSFER AND VESTING OF THE AMALGAMATING COMPANY WITH THE
ANMALGAMATED COMPANY

20,1 Lpdn the coming into effeqt ol this Schama and with affact fram e Aopeinted Date
2, ant subject lo the provisions of this Scheme, bt Amalgamatiag Campany shal
atand amainamatsd with the Amzlgamaied Company, snd the Usdariaking of the
Amalgamating Company shall, pursusnt 1o the provisions of Seclions 230 j0 232
and ofher applicabls provisions, iF any, of the Acl, be and stand irensiered lo and
wigtesd inorbe deamed to have been ransfered 1o and vested in the Amalgamated
Company, 28 & aoing.consars, in accoiiance with Section {18} o the Incoms Tax
Act without any lunheract, instrument, desd, maker or thing 52 &% o beotme, as
and fram the Agpointad Dete 2/the undertaking of the Amalgamated Company by
wr_iu:- of,-andin tha manngr prwzde’i irethiz Scheina,

0.2 - Withoul préjudice ta the genaralily of tha above end (o the extent applisable, unlzss
- pihervise stated hergin, o the coming inlo effacs of this Scheme, and with: effect
feom fhe Apponmed Oate 2iand subjest 1 the provisions of this Schame, all the:
E3tate; asesly, properias fighs, ciaims, tile, interest and authorities incleding
Heerationis and appurfenances of tha Undertamng of tha Amaigamating Company,
ofvihaisoevar natue and whesever siuated, whethes or nol inciided in the Hooks
aof the Al amating Cestpany, shall, suljact o fhis Clause 15 in rafztion to ihe
mods of vesting and pursuant to Sectons 230 to 232 and cher appiicable
provisiana, if-any. of the Act, and without any further, act, deed, maiter g« ibing, be
aind stand teansferrad (0 eng vesied in or shall be deemed lo, have been transferrad
fo'anif vested in ihe Amalgsmated Gompany as 2going conten s6.as to kecome.
mggnd from the Appointsd Date 2, the oetates, assels, rights, tlaims, tille, inlerast
and authorifies of the Amalgamated Campany, subizct to e provigions of this
Schéme.

203 In Tespect 1o such of the assels of the Amalgamaiing Company that, sre. movable
" innawdre, incloding vrlhout Imitation, irpnsiments, cash salances or cash in hand,
o are piliensise capable of fransfer by physical ar cansifuclive deliveny amdlor by
o dofsament and Gefivety or by vesting and recordal of whalsoever nature; the
"same shall be so fransfermed by’ the Amaigamating Company, and’ Shall hecome
the property of the AmzlgEmated Company with effest from the AppﬂmtEd Data 2
plrsiant 1o e provissns of Sactions 250710 237 of the: Act, by operation of faw
wiltisut any further act or desd or-execudion of an instument with. he intent of
WpElne such asselswith the Amaigamated Conpany as oo the Appointad Dete 2.
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The vesting pursoant to this subsciaugs shall be deamat 16 haver aecurted by
physiea] or vonstiuslive delivery ar by aridomsement and ditivery ar by vasling and
recordal, pursuant o this Sckame, as aopicprate (o tha proparty being sastod And
Lo be the praperly shall be desmed o have besn transterrad sccardingly, On tha
Effeclive Date, the: Amalsasating Company shall kahdover o1 the Arnaloamaling
Cosipany Rebords 1o the Amalgemated Gamazny,

in 1espect of such of the asséts-_b&l‘mg_inig-to'me_ﬁmargamaﬁng Gampany, othay

than ihose mentioned in Clause 28:3 above; the 'sama shall, a5 mofé parkcularty

provided in Clause 20.2 abave, withott any flther et nslument. o dead, be

- lransferred to'arsd Vested In anidf or be dabmed to B2 franstarred to Bnd véstedin
AnefAmnlgamated Compsny. upoh the coming info sifect of the'Schama and with,
effect irom the Agpoinied-Date 2 pursuant T the provisions of Seclion 230-10 232

afthie Act.

Upsn the sffestivaness of this Schems, and with sfisct from the Appointad Date 2,

&l assets of the Amalgemating Company that are. gwnad £ teased ! licansed
immovabla progerties; i any, including any right orinterest in the buikdings ond

siEuciisies standing thereon and:afi leasedl keense 6r rentagréements, logetherwith
seculity deposits and agvance / prepaid leased licehse fas, rights and aasembnlz
m fetadioh to such properties shall sténd ransferred io and be vestad o, oF bo
desmed 10 have been fransfarvad do and vasted in the Amalgamated Cempany,
withoutany furlher sct or deod, pursuant b e provisions of Part B of this Sthame,
Further, the relovant landiords, ownars and lessors shall conlinus o samply with
the terms, conditions apd- covenaiis under all relevant laased licente of rent

agieaments and shall. in sccordance wilh the tefms.of such agrestnents, refind
the: security deposits and advancs / prepaid lease flicenss fee lo the Amalyamaled:
Crempaty: The Amalgamated Company. chal be'entiled e exerdizn all rights and

privilages’ attgched jo the ajorssaid immeveable properties, If.dnj,:and 'shall be
liabie, 35 may be renuired, to pay the ground rent dnd Taxes aad flfil all oblipatlops

in reiotion te or opplicable to such immowsbla: prageries. The mulation: o

substitution o the Wle 15, tha isvnovable properisa shall. upon: this Schema
hegoming alfective and wili effect from: the Appainted Date 2, be fizde and duly
tetorded.tn Iha name of ihe Amalgnimated Company by the Appropriate Ayihorities
purstnt 1o e sencllon’ o this Sehiame iy the NELT ‘and upon e, comiing infa
offect of this Sehema In adsordanes with tha terms hereok. '

All mstate, assefs, nghts, tes or inlerests. acquired by the Amalgamating
Company, affer the Appainted:Blata 2 but pror {o. the Effective Data shal glsa,
withoud any Furtier 8¢t lnsbrilihent b desd stand trangiered 1o ant vasied in and

be deemed 0. have baen:ransforicd W and vested in the Amalgamated Compahy
upen coming into effectof tnis Schieme sad with stfect from the Anpointed Date 2.

pursuant to the'provisions of Seations 230 lo 232 of eAct

Wi effact fram the Appginted Date 2, all frademarks, bode names, sérvice marks,
sopyrighls, fogos, compdiale namas, brand. nameas, domain nismes. and ol

refislrations, applicatioos and neneveals in carnéclin Herewith, and saftware ang’

& website content{including texl, graphics. images, audio, vidso and data), trede
secrets, confidential business information’ and ther proprietany infarmation of the
Amatgainating Comaany shall tland transfared o atd yested iH theAmalyanated
Company, s ' SR

TRANSFER AND VESTING OF THE LIABILITIES OF THE AMALGAMATING
COMPANY WITH THE AMALGANMATED COMPANY

an
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Upon coming into-alfect ol this S2heime and with aftect o e &ppoiniad Date 7,
@l the figbllites. dells, igans raised and usad, duties, lasses and chligetions of the
Amalgamaiing Cofmpany, wisther o no recoided-in’ thzir fespective - books of
accounts, shall, undes the provisions of Settinns 230 19232 snd olher apolicabls
prowisions, Jf any, af the Asl, withaol sny fudher 828 nstrumant; desd, mater or
ihing: stand translefed (o and vastbd in e Armalgamated Company to tha eyl
they nrs oulstanding on the Effective Date =0 8% 19 bacoms =s andfom- fhe
Apptinted . Date 27 e lishiities, dekis, lozns, - dutizs: and -oblgations of the
Amalgamated Company an the same tarms and conditions.s were spplicabls fo.
the. Amalgamating. Cumpany, ‘and the Amalgsmzted Company shall mest;
ailscharge and satisty tha saime and Nirthar it shall nof be pEceEsEy o abtdin the
congent of any Lhird- party of oftiet persan wha 7 & parly o any Tonirac or
amangement by ¥invs of which such labilities, dufies and ebifgations have grisen
inordgr fopive sffect to the provisions of this Clausa: : .

Upon the Scheme hesoming effective znd with effact from ihe Aopointed Date .
all the flabiities, Inane, advanees and other shfigatisns (ineloding any quaraniess
lesliers of sredit. letiors of comfast or any ather isirument er arangemient which
may give fise Lo 5 tabilty including contingent lstiity ia whalaver form), i any, due
enthe Efecive Dats betwenn the Amalgomating Cemaany and he Amaltjarmnated
Sompany shall aviomaltizally stand dischargad and come to 20 end aad thera shall
be no Babibly i ot behalf on eilther lbe Amialamating Comganyd o the
Amalgamated Campany and the appoorate oifest shall e giien in e books of
2ACOUNES SN recOnds of e Amaigamated Cormpany.

Sunjes! o Applicasic Law, a1 Encumbrances. of ary, existing pror o the EFeciive
Ol over ihs astets of tha Amalgamating Company, shall, afier the Effsctive Data,
wittipul any furiber 2o insioumant or deed, continus torrelpte and sitsch to such
zssets or any park tharsof 1o which they ama relaled or attdchiad priar o the Effocliva
Dala, Provided that ¥ any of the ssseis of Amidpamaling Company, which ars
baing transferred Lo e Amalganiated Company pursuant todhis Schema have net
been Encumbisied as aiciesaid, such assats shall zamatn enencumbened and the
exizting Encumbrances referet 1o above shall asl ke extonded to and shall.not
eoerals over such mssats. Tha absence of any formal amentement or approvad
which.mey be required by o lander pr irustes or third perty shall not sfact th=

aogration of the abaes,

Winout peefudice fo the provisions of the foregeing . Clayses aad. upon the
effeciveness of this Schere and with sffect fror the Appainted Dste 2, the
Amatyamatad Company shall sxectde any hstrumantss andior dosimants andior
de it e scls anid deeds 85 may be reqlited, including the Tiing of ienessony
paficutars to give Tormal effect 1o the above provisigns,

It is iprossly provided thal, sgve as mentionad. in this Clause, no ather term &
sondiion of the Tiebiltes. lopny duties and obligalions tansfered 1o the
Amaigamatad Compary as pad of the Scheme shall be modilied by virde of this
Sphema. ‘ .

Subject 1o the nespisary cansonts being obiaingd, iLrequired. in eocardanns with
the lemis of this Schenie, the provisions of Jthis' Clavss shal opéaiats,
nedithstanding anyihing 0 the conravy. comtaingd in 2y Instiument. deed. or
wriling or the ferms of samelion of isede or any securiy dosument, dll ofwhich
insituments, deeds a: wiitings dhall siand medifien andior supsrsedad by tha
fprenning provisions .
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-Gompary pursunr;[ to Padt IV of the Sehibme {afier £éming i
the Scheme.

becomas anlitad to any e

. CONSIDERATION

Upan this Schame becoming fully effeslive, in consideration’ cf lha transfer and
yesting of ihe Uriderdaking of the hmalgama:mg Cnmpany inihe Ama lgamated
affeclof Mart 11l of -
er Mansfer and vesting of the Underiaking of the Transferos
hihe Transferes Company) the. ﬁmaigamatsd Comipany shall, without

any furshar applscatian or teed, aliat ln ma Recﬁrd Dale Sharehulde' 185 {ong
: i of eeery 1007
s paid up held ™
which the. Meiv.
Sharﬁhn]dgrs_w‘_-

Fsr thc La!rpn!:es or sslt:!mml ef fhe New AmeEgam fck Campany "Shangs,
parsgant to his:Scharne; in cose mny; Amﬁ!gamaung ﬂampaﬁys %areiwldm
irval ghiras, ehylements of credion this issue and.
aboiment. of the  Mow f&migmnaw& Company Shares By - the Amaigamated,
Campany in acooffaace with Clause 221 abeve, he Hmalgnmatad fompany shalt’
oot issue fractionst shares o such sharghalder and shall consatidate all sich
ffactional enfifemems and rmond up the aggregate of such Facions 1o the nex
whale numbier gnd shal, withaut any jurher applicalion, bl insirumant brdsad,
issue and allot such consslidafar équity sharas diractly 1oan individuat lrust or s
board of Husleet or a coiporale fruslze nominated by the Amslgamaled Campany
{'Trustee”s, wha shall Nold such New Amaigamiied Gompany-Sharss withy abt-
acddions or soerefions Theralo dn frwst for the benslit of ibe regpective
sharehalders: o wham they keidhg and their rospechve RBUS, olecatars;
sidministiatans ur suetessors for thetspegific purptse of saling sucty agquily. shares”
inthe matket al such piice o pricos 8t ary (e within a patod of 90 {ninsty ] days:
fmm the deiz.arf sliotment, andon suchsels, distribute the el sale proceeds (afler
dedugtion of the sxpansas incurred-and. =pnficable income Faxy fo tha regpeciive
sharsholders s the samg propariian.of thelr fractanal enty iflaments. Any fraclaral
entitemants from sl net procesds may he rabnded off to'he ekt INF It ks
clarifizd tHhiat any sueh’ disirbution shall take plade anly oo Uinsate of alidhe:
fFactichal shares of the Amalgamated Cmmaw e qu_aee TiEraningio the
fraciiml amzt!aments R :

Uniess 4 herw;se maified. i wiiting an or bafure such dateas ma‘y e gelermingd
by e Board of jhe Amialgamated: Cr.\rz;;any or-a comniitles therect, ‘the Naw:
Amalgamited  Company Sharas Bsudd o the eslilys sharehcnlders ‘gf éhe'
Ambdinamnatiag Company by the Amidigemalsd f:c-mp:any shall bz fssued in

demateriabizad-form by the !«malqﬂmate& Campary, provided ihai ihe deialls ol
1nz deposiion sccolints of e menibes 8 the Amsigarating Compainy are mads.
ajzilable’la fhe. ﬁmaigarssjif:d Gmnp:my by tha smalgamatifg Compeny &liéast 2°
{peic] wirking gays priby o the Bleckve Dale, in caseof squity sharshaiders for

whom such détails are riot availabis with the Ama! gmmaiad Campany antd i1 cage.
of iz equity sharsholders of $he Amalganisting Sampzny whio holl oquity shares,
i p"r:,rsmﬁi form; the-Amalgemated Campany shall deal win. he'issosncs of dhe

satalan Hew. Amalg.ls“a!au Company. Shares i such maﬂn o HS iy bali
przrmzssmi‘ﬁ under thy Applncabfe Law. indluding b ; {vay: of fssiing iho said Maw
Amalgamaied {jmpany Ehates i dematenaisad fom to @ dem a_r.mun: held by
& frustes Aoiminstsd by the Heaid of the Arnatgamaled. Compa or inla an asorow
Actemt ipen ad by the Aralgamated Company or-an sscrow aoent-hominated by
i, mt_h a depositesy, o8- determined Dy thé Bosrd of e Analgaméted {.smpar;y,_
whigre stich New Amalgamatad Campany Shares of the Amalgamaled Company

a2
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shalt He held on iotiiebenefit of such sharsholdars (o 1o suah of Hais rasnetive
bips, endeutprs, afimisistmbnes or sther legal rénresarintives of miher subtessoms
o title) of the Amalgamated Compeny. The New Amalgamated Company Shaes
a0 Beld 3 Sueh Husles’s acoeurt o espros Feeoum, 95 (he oo may ba, shatl be
Yanslerrad 1o the iespective sharehoiders opte such shareholder arovides details
of hisl'hey s demal acceint to the Amalgamated Company, slung Wwith Auech
documents as may be roauied by tha Adnalgamated Company. The respeglive:
sharmBaidars shall have =l the ights of the: ‘ehareholdats of the Amalpamated
Company, inciuding the dzhi g reGeiva dividentd; voting rights and other corporate
benedits, pending such Irenstar of he said Naw Amalgama?ed Company Shares
S thie said Wostes's socount of the escréw bogount; as the cese may be Al
costs and expeﬂseg inerod m this respect shall e boma by Amalgamated-
Corparny. :

Joint gharehalders. of thie Amalgamating Company shall nol be trested as stparate
sharshdlders bul shallt be jointly sligible’ to recsive the Maw HAnslgeamated
Company Shares

The: Board of the Amalgarsaied Company shall if and o the exient requivad, apply
for and obtain any approvais from Approonate Authofity and underiake necessary
complignos for he issos of the Mew Amalgamatad Company Shares to the Recard
Date Shargholders pursiant o ihis Seheme,

The Amalgemated Company shall, if &nd io the extent requasd, apply for and
chtain any apprevals fom the Apprepriste Aulhontios chating 1he B8, for the
issuance of the New Amalgamated Gompony Sharss to non-resident Record Date
Shargholders, # any, in jerms of the Faraign Investment Regulations.

Wiln respest to any New Amsigamaisd Company Shares thet is unabls o be
issued by the Amplgematad Company dus o Applicats Laws fincluding, withaut
limitajion, on scoount of non-redeipt of appravals of an Appropriaie &umurat‘y as
requirad. under Applicable Laws) or any tegulations or cthenvise, the j issupnes of
such New Armalgamated Company Shares shall be held in sheysnce by tha
Ampinamaled. Company end shall be de_sit with in the manne; 8s may be
p—*iml"sézbie undes apolicatde Laws and deemsd M by the Boerd of the

mglgamated Cemp:any! inchuling to enable igsuance of such New Amalgamsted
Ccmpdny Shares toa trustes, followed by & sale of such New Amsfamated
Company Shares angd theresfiar o reoquine the rustes tn make distibulians of the
net sales proceeds (=fter the deduclion of tades and Repenses incured) o such
Fecord Date- Shareholders who. are unable 1o recsive any New Amalgamatad
Companyy Sharas, In pmgmmon 10 thefr entitlements {lo the sxiznt such issuance
el not hava bem given effect to). 1 the above connot be effected for any reason,
thammatgamated. Company shall ensurs that this does rot delay implemantatian
of s Scheme; and shell take alt guch appropfiate actions az may ba necessary
unider Appitcable Laws; The Amalgamated Company andfor the dopository shal
exacute sugh further documents and take: such furiher achions as may be
necassary or appreptiste In his regard to snable actions contempisted therein, To
the extent any Record Déte Shaereholders ratuires tha previous approval of the RBE
intgrms of Sediod 1ZB[1) of ine. BR Actle reCsive any MNew Amazigamatad

Company Shares, the Amaigamaled Company shell provids sessonable

astislante o '.ssm:h Recmd ‘Datz Sharsholder o enable such Recard Dalg
Sharehelder o orocufe suck aparoval.

The New Amalgamated Cumpany Shates to bo issund by he Amalgamatzd
Company putseant to Clanse 22,1 abiswe i fespect of such equily shares of tha
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~malgamating Campany, the slintmenl or ransfer. of which is heid in ahgyarice
unger the Applicable Law shali, pending sflotment orsetlizment of dispute by order
af the appreaate court or Giharaise, afto be kapt in sheysnce in ke mannar by
the: Amalgamaied Carepany,

fn the geent-of there being any pending: share transff:{s wheﬁzer'lsdged or
eutstariding, of any shareholder of e Amn!«gamatmg Ccmpan; the: Enarci af tha
Amaigamated Company shall ba empm.-emd it appmpnate cazks, priorto ol even
subssguentto the Recard Date, a3 the cdsamay be, o efferiiate subh atEnsier
asif .-‘uch cnangaq in :acus!ared hoidnr wﬁ_ c[}ara!ne LR lhe R cird fer, ity

Comparny shall ha, ampm-fe;ed o r&mave sumh dafﬁcuztles a5 :v‘aj,r arse ;n' e

eourse of implemaniation of this Soheme and rapistretion of navisharshalders.in

the Amalgamated Company on scoount of dificlities faced in tha transition peried.

Winere the sbove equity shares issoed of the Amalgamated Cempany ara o be
alietted 1o hairs, axecutors or admintsteaionrs, as the €36 may b, o siccessols.af
deceazed equity shareholders or legal representolives of-the equity sharehoiters
of the Amsinemaing Sompany, e congemed halrs, execulors, adminislralors,
SucceEsors o fsnal representatives shall be thiged o produce svideacs of e
satizfactory 10 the Biard of tha Amaigamaled Company.

The above egaily shates issued of he Amalgamaled Company alictted and Issued
irs terrns of Glaves 2211 shave, shall be kzled andiar admittad 10 trading on the BSE
and the HSE These shajes of the Aomalamated Campany shall; héwever, be

Tisted subjeet to the Amalgamated Compdny ohialning 1he Tequisite. appmva!s

persining w the listing of thess shares of the: Amsiamatad Comgany. The

Mnagam.ateri Camgany shall enter nfp sugh aﬂangﬂmmts arid -give: such
eatirmations. andiey unaarakings - es may be. negessany N aooardance Wil

Appllcabe Laws for complying with-the fn:malwas nf the BSE and Ehe NSE

Upoin the Scheme bieooming afischive. ;.nd upm the Men- Amatgamated Compan ¥
Sharss ofihe Amzlgamated Compeny being atlotied and issuad byt fo'tha Remrd
Diia Shereholdars, the equity shares of the Amajgamat ng: Eamp&ny, ‘hath - in
mlectraniz fome and by the physical form, shall be desmed o hdve Benn
attoratically cancelied and be of no effect on and om. the me‘d Dt ’

The eqidly sharet of the Amalgamaied Cﬂmp&l‘l)’ o i:ia al:att d and i‘:‘aSH‘.JEd iothe
sharahiigers of the ama) emating Compsny. s proyided in Clause 22:1 shove,

shall be subfact & the provisions of the memarandum arxd artisles of: assamatm
of ther Amsldemated Compeny snd shall fank parkpasse i all ia8pects wih the
than existing equity shanes of the Amsigarated Company oftar the Efsciive Date
irchuding in respect of dividand, any, that may be- :inr:lared B the Amalgamatwi

Company on or giier the Efentus Date.

It is gladfied thet tha issus snd aliotment 5f eqitty shafes by Mie Amelgamatad
Cremparsy pursussl to Claitse 22 1 above {a the sharshaldiss of ihe Ama!gamahng
Compary as provided in ihe Schems, is an integral pactof i Scheme and shal
ba desmad fo have been camied Gut-withaul Tedulring any furlaer act od the p:-m
sfine Amalgemaizd Company orits sharshalders and 88 e p'acedure laid downy
unger Section.£2 or aay ather applicable provisians of the Act or migs iketaed, as
may be epplicalie. end such olter staiies, regifations and rulds ak may ta
applicebia were desmad fo have been duly tampliad with,




FrA L '-:,‘T_r_z:sha;esal_lot,ﬁzd Pursiiant o this Sehome shalk remain fidzen in the depasitories.
systarm unll listingfrading p2tmission i given by the BSE aad tha NSE. a5 the
case may be,

2248 /fri tha eyent, the:Amaigamaled Campany:or Amalgamating Gompany resticiures
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-Meele aquity shete capital by way of share split ! consalidation J jsaue Bf Bonus

Shares during the pandency of tha: Scheme, the Shara Exchange Ratio, a3 per

| Claise 221 ahovr shal bs adjusted nccordingty, to cansider the effect of any suth
- Epomts aclions, o : S

:C'_:"'J'MTRA?:TS'-AMQ_PERMI__'T_S

E i _ | at
¢ dvand sublsct io the provisions of the: Scheme; all-conjracts dnciiding hitinog:

pon the toming ia?o'efféi:t;u_f {his Behame ang wiith effect from the Appointed Date

Hited I clstomenr codlesets, seRice canirdicts ard suppliar contratg), deacds,
bonds, invemnities, agreements, schenses, linentds, méinorsnda of undertakings,
merasianda of agrecments, mamorssda. of ageeed. zaints, fellers af inlent;
Brangernents and ciler insrinients of whaisoever natuee. 1o which th
Amgigarnaiing Camrigny, i3 a pelly o ta the bensld of which ihe Afmalgarssing
Company, may be eigibie = for e obiigationz af which he Amalgarnating
Commpany, may be b, and whinh ars substaling. or Rawng effect inmediately
beforg Bsé Effective Date, shall sontinus in full Firee and effec] sgsivel o in favour,
as the caze may e, of the Amalgamated Company ang may be enformed as futly
ard effectunly os o, vistead of the Asitlgamating Gompany. e Amaigamated
Coenpany hizrd been 2 prry or beneficiany or abliges or ebiigar therato

Withaut fesjudice 12 the olfrer provisfons of this Schame and notwithatanding the
fect thet vesting. of tha Undertzking of the Amaigamaling Company occut by virtue
of this Schenur itsoil. the Amalgassied Cormipany may 3t any me afies tha soming
Inte &ffect of this Scnenme It accotdance wilih the paovisions Rereof, if so required
under sny Applicatile Law or cfhenvize, exsculs deads {including desds of
adiieiehen], coafimabions or olhariwritings or lipattils agreeamanis wilh.any party

lorany contract or arangement loavhich the Amalgamating Company, iz 2 partyar

any wiiings as may he necessary o be sxeculed in orderIn.giva fotial effect o
he sbove pravisions. The Amaigemaled Company shall:undsr the previsions of
Fart ¥ of this Schame, be.pemed 1o be auibirized to sxecite any such writings
on behail of the Amslgemating Company and 1o <atry Byl &1 gerform 3 such
formalitins or comphances rafarrsd o dbave an by part of the Amaigamating
Company to be carriod aot ar patfdrmed,

For the' ayoidance of doubt and withouit prajoise o the ganerality of the lotegaing,
iis clanfed that upan the ceming Inia sffect of this Scheme and with affect from
ihe Aprainted Dals 2. and subisct o the Applizabii Law, af appiovats, including
municipat approvals, aitocations, aligimente, consenls, awthonites tnciuding for the
operation of bank accounts), Lencessions; Zlearantes tredits; awards, sandians,
grampiions, subsiciss, registrations, no-oblection curlificslas, parvis, qunise,

‘nghts, entitlemznts, authorization, slatulary rights; -Breamialifications,  bid

guteplances, . lentdaes,  lcensas  {incleding the feanses pranted by sy
govermmentdal, sistuionne regulalony badies fir Bwe purpose OF carrying on sk

Tegpretive business oF i connestion. harawith), pefmissicns and sariiieales of

gvaiy kind and. deseiintion whatsvevir irelation o the Amalgainaling Comipany
inchuding powsra of siarmey givan by fha Amaiyamating Campany, o i the beneht
of which the Amiatgamaling Company may be elighblefentitied, snd which are
subsisling or hawldy sfigs! immadiaiely Before the: Efactive Dote, shali-siong

transtarrad Io tha Amalgematen Company a5 ¥ the sams Wofs orginally given by

35




'_'@sued o pr- erecuted | favour of {lie Amsigamatéd’ Company, and e

Amaigamated Sﬂmpm y'shall be hound by the tsrms thersaf, the chlpations ang
dusies therevndér, and the rrghts and benefits urider he sama shall be avaiabiz to
the Amsioamzted Company. Wis horshy cladfied thatll the conseni of any third

; Pdﬂ,‘ e auinanty isfequinad 1o give effdctio the provisians of this Clauss, the said
_Ahird o party Cdec suthaety - shatls ke amd . dily ragord ihe nECEsEEry
RLITL L L n"ﬂ-ndarsement inthe rame af tha Amalgemated: Compasw puirstznt 1o

. if¥e sanchion of, Uiz Scheme by ihe NOLT, and’ upon ihis’ Joheme becoming.
efgctiverand Witk effact from ihe A;:pomte{f Dot 2, Inaccoidaiss with The tems
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'_Cnmpa :'15.- is &'party lo orio ﬁw beneht of v

___herem Tha rsmalgamah.d Campany shall haenlited v hake 3pg{:z=tmns to any '
: Appmprsﬂxe a‘sumnt; a5 may Pz negessary iy this br:i'lplf

55 0F ;he Scheme and Witk eh‘ecl fn:-m ha Aupzamted {!aw 2, alf.

e
. '_b.:nk aucmmts opﬁrat&d orantiiadio e :mazat=d i v the Bmalgamating Company
shad. be dsemed ‘1o have: learsferrad and  shall 5tand transtirred 1 tha

Amgjgamated Company 2rd-he name.sf the Amésgamaisnu Company shal ba
stbstituted by the name of the Ama 3am*=tet¥ Company in the bank's reoards. Upon
ine affectvenass of tha Schema and v alfact ffom the Agpminted Dalz 7, the
Amalganmted Company shall be antitlad lo oporate ai bank ancounts, realise all
manEs abd complele snd-enforce 34 pepding ganlfacts and fransastions o the
namé’of the Knaigamating Company o the exlant négessary until ihe lansior of
the rights ard gbligations of the Amaidmaling Company o the Amslgamated
Sam;,ary undar-the Schéme i far'ra'a*i; ai:lt:rpl#'r:i aisd completed by the partiss

_Senoemed. For avoifance of doubl, i is hergby ciadfied that all chegues and oiher

negatizhle Instrumenl2, paymant orders received aad presented Tor eneashment
which are in the name ol the Amalgansting Compang aitor the&Hective Date. shalt
be accepled by the bankers: of tha Amalgamaied Cempany ard sradited o the

sctstnls of the Amalgamated Sonigany, | présented by the Translores Company.

Bimilary, the bockery of tho Amaigematet Tompany Sh3lE honour 81 chequss

'Z:s.sued Ty the ﬁ.malgamadng Company for ba; patent afterthe Effective Dats:

Ujmﬂ tha effect «m&ss o t?na Sshﬁ-ma anﬂ'i-.*' H efgcl fra‘z'n'tfie'aﬂ;ﬁpn"n'ted Bata 2,

gl 1ettars oF inlent, ragquosts for p'apnsalj pre-quahf“cancns_ bid actoptances,

tfidads, End alhg; nsirumenits of whatscevar naturs 16 which the ﬁmaigamgung-
iiha Ame]nnmanng Company may
beeligible, shalf femain:in-full farcs ang affae pasinslerln  Favour of v
Amslgamated Compary and may be m‘afc;g:i a5 felity and ef_re;maﬁy =5, inglead’
of e Armatnzamating Company, the smalgamaled Company Kad Bsen 3 pady or
Lenaficiary or obliges therste. Upon coming inio. effect'of this Sthome and wilh
clfest fom the Appuinted Date 2, the pest treck record. of 1he Amalgamaling
Ct:smr‘w‘y shail Bedeomid lo be the tratk wmeord of the' Amalaaﬁ‘a%ed Company
faz. al! BUFPnSes, includmg mmme:cmi ﬂr@d r@gu :;to:y* purms&!s

Upan sHestivensss of the Scheme and-with effect from the Apptinted Tate 2, a2
hank aceounis cperaisd orantitled 1o be opeeated by the Amigiganating Company
shall be diesmad o hive mnsfered: ard shall siand. franstarred to the
Amgigamaated Comspany aid name at tha »ﬂma!namatmg ‘Company shall e
sabskm:s_ti by the name of the Amalgarnatad Cnmparay if'tha Bank's recoids.

-Wiihuul pze;ucizse ta fis oiher provisions. mf this S&hema, upon: effeciwenass of this -

Stherie-and with. affect o the Appaintad Date 2, all rdnsaglibns batwesn the
Arialgamating Company and: he Amalgamsted l:t}mpan;‘ sfiat -have not Bean’
complstad, shafl sland cancalled.

CONSOLIDATION OF THE AUTHORISED SHARE CAPITAL OF THE




ANALGAMATING COMPARY WITH THE AUTHORISED SHARE CAPITAL OF
THE AMALGAMATED COMPANY - -

ipon Part IV of the Scheme becoming effective and with efiegt fram e Appoinfed
Date 2, the resullant autharized shars capital of the Armainamating Conjpany shalt
sland transferted 10 'and be amaigamatedicombinad valh the. authorized share
capital of the Amalgamated Company, Ths fess or alamp duty,.if any, pald by ihe
Amalgbmating Com pany terils auihorized share cagital shail be deemad to have
been 30 paid by the Amalgamated Company on the combined-aulfionized shars:
capial and the Amialgamated Campany shall not fie requirad o pay any fes/ stamp.
dluty for the Inarease of the sitharized share capilal. Tha authorized shate capilal
of ihe Amalgamated Company wil autamatically stand Incrensed 4o that affect by
simiply. filng the:requlsite fers wilh the Regisirar of Companies-and no separate
procedine aripslrlimernt or desd shall be'retjuived to ve foliowed Under the Act
Ciavse W, of the memoandum of asseciation of the Amaigamated Campany shall,
upak - Pait 0 oF this Sehess hecoming effective, and without any further act,
nstrument or degd, be replacsd by the fdlpiing dause:

“The Auihorized Share Caplted of the Company i5 T 2,22 05 10.80,0004 {Hupecs
Tuenty-twe thovsand ning hundred and five seoras and ton bkl eniyl compnsing
2LEE 7100000 [Twa thousand one hundred s mOfly Six tforgs and seventy
ang laki) equily shares of ¥ 162 (Aupess Ton chlyd each and 103800000 {T=n
ceara Hire:oight lakh} preforencs shares of ¥ 100~ {Runees One fundresd iyl
eachl. The Company has the pawer i inoresse aod reduce tha Capdal of e
Company and (o divida e Skams and the Capiiad for the fime beihg inho othar
ddsses a0d o alach tharele respectively such preforential, guarenteed, qualiied
or special righls, privileges and condiions as may he veteemined by ar i
accordance wih the Aicles of Assoclalion of the Company or effienvise sog fo
vary, modify, emalyamats oc abrogete any such rigins, privilages or corditions it
Uk mannEr ag: may for the e bolng be provided by Arficles of Association of
he Company of alhenvise,” -

Far tha avoidance of doubl, it s herety clarified that if the authérized share capital
of ihe Amalgamaling Comparty or the, Amalgamstad Company undesgoes any
channe, eliher 23 a conseguence of any corporate action of othervige, then, this
Clavse 24 shall autematically:stand madified fntare irdo scoound the effect of such

change. :

The approval-of this Scheme by the equity shargholders of the Amalgemated
Company under Sections 230 To 232 of e Act, shall be deamed ip have bedn 3n
approval under Sactions 13,61 and 64 orany oiher applicable provisions under
ihe Actand o further reselulionfs) would ba requiiad lo be separsiely passed in
this regard, s

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

From ihe dete on which the- Boards bf fhe Amalgamating Company sag e

Amalgamated Company approva the Scheme until the Effecitve Dale:

{8y, ime ;!&ma?gem__ﬁténg;Cq‘;_ﬁpar;'sj:shéﬂ bedecmed o hesve Been cartying.on and,
shall cairy on #e husinestes: and aclivifes and shall-be tesmied to have
held and stood proasessed of 2ad shal ol and.sland possessed of all of
the assels of the Amalgamating Company for and on accaunt of. and i
teust for, the Amatgamated Company. The Amaigamating Company haraby

ﬁ-&aﬁﬁ\:
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. .Naiwhhszarsdeng anytmng cantamed in 1he Scheme ta the 4;!;:4'1&1‘31’;,?= :

uideriates te hold the said -ageals with wtiiost pfﬁﬁénbfé’ Gﬁ}iééﬁé}ﬁ'ﬁecﬁve
Date; and

{y  the Amalgerating Compsny shalt camy on il busme&s weifi feasanable
.. «Hilgencs and busingss prudencetin the mdmary murse cansns%eniwith DSt
) prachm_ i acconiaﬁue vnth ﬁppiis,-abia i.aw )

{3) . ) :Z

' 3]
‘the Amalgaimizting Companies’

) theAmalgamating Gum;&any shalt not ba enldled to raise captal from the
date onwhich the Boards of the Compames BRRIGIE tha Schema' unil ihs
Effective Dater swithaist the pror vriter consent-of the Amalgamaled
Company.

{c}  the Amaigamating Gompany may Ghlisn'ils Incomer available sagh, i any,
for masting s 2xpEnses jo ihe ordifary cowrsé of the egingss or foe the
purposs of the Scheme,

idi  the Teansferor Company shalt be eofilled to participale in any fighls lssue
refony aindeaben by tie Amaigamated Compeny.

t&)  From ihé date onwhich Boards ©f the Companies approve the: Sekeing il
the Efiective Date, the Amalpamaling Compinies shall notba entitied ta
thisbribuin any dividend o thei raepectvn sharehalders'save and et 1)
in the event whie the Amalgamaled Company distibules. dividand to its
sharaholders in which casg any dhidend distnboted by thi- .ﬁma%g:arnattn:;

 Companizs shzil be imied: o ihe dWidend recaived by lhem: from tha
Analganitated Company, (:ij sty araed el the Amaigamating
Bompany and tha Amalgaiated Company. .
EJISSGLUT]QN OF THE AMALGAMATENG CGTL‘JPANY

Upt;n tha commg into effest of- Parl Wit ﬁ'tis Sch“i"’%“ ﬂnd with affact From the
Appointed Date 2, the Amaigemating Company shalf 5tamf dassfﬁ‘fﬂd withol being
wound up; without any furber actor deeci '

LEGALPRDCEED%NGS

tpan cominin indo effect of his Schieme: and with effeet front the-bopainted Cate 2,
all e Proseadings, f any, by or gainet the' mﬂalgﬂma‘lmg Cormpany: penmng and
or ansing prier 1o ihe Effective Dale shalf not abale or bé discentiled o Dedn any
WaY pre;udsczaw afectsd in anv vigy by reesan of the Sehemaar By siyihing
conigined in fhe Schieme, but the Proctidings shall be SoRERG 8 pmsecmed GEN
fhia edge may be and bie enforced by of agaifst thr: ﬁma‘uammed Company in ths
same prainer and o tha sama. sxtent as L wouid or mighl have been continued,

-pregscuted-and-enfordzd by or agatnst#hn N'naigamahng Company 2540 the tamia

hat Hesn getding andfor ansing, by o agains! the Amalgamatad Cumpan y, (n
and from The Elfective Date, the Amalgamatud ‘Company may (i imiliale, defend,
comoeemise of olherwize deal with any- Proceeding’ for- and o bakall of the
Ainzlgamating Campany, and (W) trasster to s name and o have sueh

a8
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Proceedings continued, prosecuted and: enforced. as tha tase may be by or
agalnst the Amalgamated Ceenpany, sulizette Applicable Law,

$TAEF AND EMPLOYEES

With- effact from the Effsctive Date, af the stel and empiyess of the.
Amatgamating Company who. are In such employment 23 on the Effective Dale,
shall ‘tecame - and be'dbemed to have bacome, the staif and emplovees’of the
Amzlgamated Company, wilvont any brask or interuption in their saevice &nd o
the: tizems andf: conditions ‘nol tess favourable than those on which they weare.
engaged by ths Amalgamating Company. -

The Board of the Amaigamatad Company, throigh any commitige or autharsad.

- parsan shall ba antilled to adop! such sourse of action with ragavd to the staif and

empioyers as ey may taem advisatle provided howsuer that there shall ba ng
dzcaplinuarice dr brézkace indhe servises of such slalf and emplovees, Servicos
i such staff and employess sholl be considerad from e cate of thelr respeciive
sopaintment with the Amalgemaling Company for e purmose of all refrement
banefits snd all other gatilierments for which they miay be efigible.

D0 o from the Effeciive Dale, the senvines of the emplayvess wili be treafed as
having been continucys, wishout any Dregk, disconlinuante o interuplion, for tha
purpess of membarship and e applicalion of the nles oye-daes of provident
fund ar gratuly fund or pension faed or superanrualion fung of other siatutary
Plrprses a% he case may be.

Vil regard to provident fund, prEtaly, superennustion and =ny other similds
scheme for empiayees by the Amzlgamating Company, which exist immediataly
prics b tha Effective Date, the Amalgamating Company shall stand substilvted by
e Amalgamated Company for alf purposes whatsoevsr, ircluding, without

Srmitation, with régard fo the obligation to make payments asd contibulionsg 1o ol
relevant authorities whateoever such as e Regional  Provident Fund

Commissioner and fowards the sdministralion ef spesation of such funds or frusts

i geeerdance with the provisions of sush lunds or rusts os ptovded in the

respectiie tust deeds or olher documents. Itis the aim and intent of (his Scheme
atEl the rights, duties, powefs ang Dbligations af e Amaigamating Compariy

thall BEcome those of the Arslgamated Company, Any asistiayg providént fund,
gratuity find and supasannuation fund biisls crealed by Amalgamating Company

far its ampioyess shall be continusd for the beneft of suth empleyees on the same
torms and conditicns unilt such-time that ey are iransfarrad 1o the refevant funds
of the Amalgamated Company. it i5 clarifisd that the services of =) siployees wil

be usated as having heen continupus and unintzriupted for the purpotes-of the

sforesaid schemes or fonds, The trustoes inchagding  the Boonis of the

Amalgamaling Company and the Amdlgamated Company or theough any

committeedierson duty duthorized by e Boards in this regard shali be prtitied 2o

Adopt such course of aciion in inis regard @3 may be advised provided howswer

thatthere shall b2 ao discentingation or bresiage In the services of the employais,

Witheul prejutica’to the aforeszid, tha Hesd of the Amalgamated Company if it
decing L and subject to.Appiicable Law, shall be entitied o, £ij setaic sepaiae”
lrusts or funds vidhin the Amalgamatad Company lar the erstivhile fund{s) of the

Amatgamating Gompany: vt (it} mesge He dre-dxigting fund of the Amalgemating

Company.with.diber similar funds &f the Amgigamaied Company,

CANGELLATION OF THE EQUITY SHARES OF THE AMALGAMATED
COMPANY HELD BY THE AMALGAMATING COMPANY
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Simultaneaws wih the issuance and aliment of the New Amaigariatéd Company
Shatre, in accondance with this Schama, the emsmg iszued and paidup equlty
share capital of the Amalgamated Caompany. 35 held by the Amalgamaling
Ccmpahy purstant o Part it of ine Schema, shall, withoit any further application,
acl. insfrument of dead, be Sancelled.

The canceslation of the: acgusly share capital held by tha Amalgemating. Companyin-
the Amaigamated Company pussnam to Par i el ihe Sechemea, i acco:dance wifh
Claus2 29 of ifiis Scheme, shall e efzcled 2s @ part of this Schems Tisell and nol-
under a'separdis procedars, i terms of Sestion 86 of ihe-Act and the order ofihE
NCLT sanciioring this Schewe shall be desined 1o ba'an order undar- Saclion 85
of e Scl,. o8 any ahir applicable provisions,: confaming the: feduction, e
consint of the shareholders of the Amaigereated: Company 10°ihls. ‘Scheme shall
b deemet o be tha consent of its sharehslders fos the puipode’ of afecting the -

reducion under the: provisions of Seclion 65.0f 1he :Act as well and no further
sompliances would be separately required,

Purasuant 1o cancellation of equity shares-held by the Amalpamating Company iy
the Amalgamated Company and =semrcﬂ and allotment of the Mew Amalgamated
Cormpary Shares 55 par Clzuse 221 shave, 160% fona hundrad perceni} equity
sharsholding of the Amalgemated Company woud be held by the public
ghargholdsrs, wWilh 0o pérson acting 23 ‘promotes’ in e Amatgamalad Coropany,

Thes necassary amendments (o the adices ol agsociaion of the Amdigamated
Company, fo detzte referenca of the promster therefrom and to make other suiieble
revisions, weuld bz varried out once he Scheme comes into effect, by gbiainidg
1he raghizite spprovals including spproval of the shareholders a5 reguired under
Sectien 14 of the Acl,

TAXATION MATTERS:

Upan tha coming inth eflect of this Behama and with offect frih the Appointed Date
2. r.i|§ Taxaa paid, pa"ah%& tecaived or f&c&l\!ﬂb’r" i:x;r or on  beheil .of -the:
-=ﬂt|}iement5 or cfedﬂs (mciudmg credits for ax callected at sourea, Hccmt} ez,

withholding tax; advance tax, seltassessment tax; minimum aifemate W, foeign
tax eradis, CENVAT credil, goods and-senicds tax. cradils, other ingires! {ax.
sredliss and oifier tax tecaivablest shall - foral-pinpnses, be beated as the Tax
izhifity, reiiing, daims, including but fot Timited 107 claims under the ncome Tax
Act, or credit; as the pase may be, of the Ama!gammae:i Cem;anny antd any Tax

inceninis, bensfits, aifvanianes, pw:l&ges “Elettions, exemptions, dredits; Tax

holidays, henedits of gxarcise of any opiion, remissians or sediclian which wolld
have been avsilabie ta the Amalnamating Company, zhail ba.avallable 1o the
Amdigamatsd’ Comaany; =nd folipwing the Effecive Dals, the Amaigamatad
Cempany shall g antittsdd b initite; raiss add ormodify any claims n relation 1o
suck Taxes on behsii pfthe Am aygamemng Cumparsy

Uponthe coming into offact of his Scheme and wilh e¥esi from the hppmn%ed Dale
4, e Amplgamsted Compony is sxpressly permilled to reviss ity financial

siatEmiznts and 7efums meng with prescibéd forms, Tings and anneidres under
the Incoma Tax Ack central sales L iaw, applmable stale valug added tax law,
sefvice taxiais, excise duty laive, goods and services tax ks and other Tax laws;
ant 1o ¢laim refunds, favision of TRS guarterly stalements andior oredi for Taxﬂs
paid finclisding, {ax deducled &! source, weaﬂh 8%, et} and for matisrs incidentat
tharsta, if reguired, to give atfed! o the: provisions of this Schems
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Al compliances with. respect. fo Faxes {inchiding Tax payments} or any other
Applicabis Low betvzen the Appointed Uate 2 and the Efiective Date, underdaken
by the Amalgemating Company, shall, upen ke effectiveness of this Scherme and
wilh affeal from the Appdiated Dale 2, ke deomed o tianie fipey stinplind with, by
the Amalgamated Compahy. * Any Taxes collesled o deducti by te
Amalnamated Company, font payments’ made lo the: Amaigimating Comparny,

shall b dgsmgd_-iu-be:a_dg nce lax paid by the Amaigamated Gompany,

ACGOUNTING TREATMENT

Pirsuant {o. this. Scfiems coming nfo effect; dhe: Amilgamated Comipary shall
-+ Ewoount for the 5 '
‘Acgaunting. Stendz

:_S_Qhﬁr'

dliowing manhar

Ihe books of recerunis dn aceandancs it the applicadle

The Amalgamated Compiny shalt fofow the mathag of aceounting ss presciitiad
for the pooting-of interasi methag” Urider Acesunting Slandard 44 as presoibed

under Sectisn’ 133 of e Ast and nojifled under the relevant Compsnizs -
Acoounting Hutes 2004,

Adler giving pifect to Pant i afthe Schemas, ihe Amalgamated Company shul, upon
Part v of this Scheme hacersing afiaciivé and with 2%ect from ihe Appointed Data
Z, record the assets and fisbiiies and reserves of tha Amalgamating Company
wansfarad fo end vasted in & pursuzni o this Schame at thelr resnective ook
values as appedring i the books of e Amalganating Company {convertad inl
Indian GAAPY as ai the cloge of business of a gay immedislely preceding thn
Appointed Date 2,

The share cepiizl held by the Amalgarmnting Canipany in ihe Amalgamaled
Company shall stand cancelied upoh ike Schema becarming efective.

In' respect of inigr-company oulstanding - batanoes hebween the Amalgameting
Company. .and Amalgamated Company, the obligations in respest thersof shal
come o an end and thera shall be ne lisbilily in that behalf and oorrasponding
sffect shatl be oivén in the baoks of cocaunt and: records of the Amalgamatad
Company, : . ; ;

The Amalgamated Company-shall issue anid altat equity shares 1o the sharehalders
of Amalgemzling Company in sceordance with this Scheme and ‘cradit the face
value of suh equily sharas ta its share capital aocounl.

The sxcess or short fall, if'any sfer recosding the asssts and lishilifies of the
Arnalgamating Company and after making ns acjustments 43 per Clause 31,3 io
3¢5 shove shall be credited of debiterd 1o an arscint titled ag "Merger Adiusiment
Account? o '

It case of any differancein accounting poicy botwaen the Amalgamating Compary
end: Amalgemsted  Company, the accounting poficias felowed by the
Aralgemnated Company Wwill prevail to ensuia that tha financial statements refiact
the financial pasifion on the basts of consfstent accounting podicy,

Any matier not. desit \'»_f:iih";i'n-.mé._;bz:.;:éé-ﬁer&inaﬁwe_'sha_!i_ ha. dealt with in
eceqrdance with Ihe applicable Accounling: Stendsrds, applicabla Bl requiciicns
snd applicable: genarally aceepled dtcounting principles.

FARTYV
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REDUCT]DM OF SECU RITIES PREMILIRG AECUUNT GF THE AMALGAMATED

' .COMPAN‘(

lmmedna!tslg upi‘.‘tn Part il ar.d Past oof the Sechenie: be..ammg effex:kwe, tha,
secritias” premidm’ avmle,ubﬁn Wit aha Amiz lqamated Company . ie, #afar
consolidalion 57 securities premium 4f the Amalgamiating: Companias. mlh the:
Amalganiated, Cﬂmpan,r an gcbount of Amalgamation, wolld be reduted sgainst
praﬁl and: !ass accolnt; ‘riegat salance i amaigamatinn'

p’aﬂy s‘mn pe effect=d 580 ss%eg.a! pErt ol ihis -
Sehame 1tself:ami rigt lnder s séparste procadure, intavms of Seclion 52(3) read
with Sectiom 85 aFthe Aol and e order of the NGLT. Sanc%lonlng ihis Schente shall
b deamst & b an arder unter ‘Sesticn A6 of the Act oF any olhsr soplicabls
provisions, confirming the rediction. The consént of: the 5harehalders af e
Aralgamating C::mpamas gad the Amalgamated Conipany recetved puzsuanto
Secfions 230 10.232 of the Aclio this Schemo shal be deemed 1o ba the consent
of their respartive sharshalders o2 the purpose of effecling § ife réduclion under the
provisions of Section 52{1) reat with Boction &5 of the Act as wall end na further
rompliances or appedvals would be separatEly reguired,

Far the sake of cdmplotensss, i1 Js ofanifisd that the shis! interests - of bi
sharphotders or oredidors shall remain enaliered

Tha Amalgama{&d Campany shall nat b seguired to dd fhe words “and reduped”
As 2 3o its pams conssnuentupon thie raduction.of Eapial under Clause 32.1°
orﬁ‘\iq Part. ‘." abwe

Thé redur:*mn nfcap:tai of tha Amélgama!&d Company,aszbove, dogs not muu!ue_
any diminution of fabibly in respest of any unpaid shiane capitat'as paynentto any
ﬁharr:hr}ld&r ofﬁny paid-up s‘nare_@pltai or pay -mmt gn any oifer Fnrm

In ‘50 faf &5 the propossd stisation of setunlies premium account 19-se off the
scoumulated loszés as sef gubin jhis Clausie 32 |s.concarneéd, Hig Bl -valug of
shares, the Amsigemeled Company's et worth, equity: capital structure ‘=nd
shargholding patterr wil eli remain unchanged. Thus, thiz is batance shest neuteat
aekio.

N a’edumﬁm intha paldrup share: capﬁai af the Amalgammed Oﬂm;}:any is
csntamglated And hence: r;apﬂsi ‘adeguacy ratios Wil nol b& impacted on acccunt'
of Utfization of s&Curitias premides, 7

Further, ihe sforemintionet exersise vl prasant- the trie Fnd fair-visw of the
Amzigemated Company’s indneial pesition, [tshall alsg enstla the Amakyamated
Company {oexplore npps;tunl‘]es ta bienefit the sha:eholdera. mcludmg I the form
of dividend.

PﬁuRT Vl
GENERAL TERMS AND.CONDITIONS

SEQUENGCING DF EVENTS
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Upan the cominy inig aiiect of the Schisie and with effect fiom the Afoointed Date
146t Par I of tha Schema and s Appaintad Date 2 for Pert M ofthe Scheme,

and subjact to the provisions oF the Schame, the followitg stiall bé deemed i fave
acguseed. only In the senusncs ant in the order méntigned hérauhder:

1 filing of certified copias aof the ordans) ol e NGLT with the Registrarof
Companies by eack. of the. Transfaror - Company. and the Transferee
Camgany, pursuani fowhich, the smatkgamation of the Transferor Company

into-and with Lhe Transterse Company, It eccordarics with Part {Il'gf:this

Schama slall bechme sffactve; - :

{i):  transfer of the guiberized share capital of e Transferor Company io he
Transleves Company and congetuential increase i the atthorized share
copital of the Transferes: Company in accordance with Pan Il of the-
Schame; ' ' o

iy cancaltation of the sty shotes issued by the Transtaror Comgany to the
Frensfares Dompany, in soperdznce with Part 1 i the Scheme:

fvp digsolition of the Transferar Company withaul heing wound gy, it
aceeedanca wilh Part [ of the Sehems:

il fiiing of certified copies of the erdars) of the NOLT wilh the Registrar of
Companizng by the Amalgamating Company and the Anmalgamated
Company, pursuant to which, e amalgamation of the Antalgarating
Lompany inio and with the Amglgamated Cempany, In sccordante Wit
Par IV of this Sthema shab become sffactive:

(b Sransfer of the authorized share capiial of the Amglaamating Company o
the Amalgamated Company. and consequential increass in the aitharsed
share caplial of the Amalgamated Company in accordenca with Part 137 of
fhe Schems;

Wit diissolition of the Amalgamating Company without being wound up, in
accpidanee with Fart 'V of lhe Schems; ’

{¥iiy  canceliation of lhe.shareholding of the Amalgamating Gorpany in }hr_z
Amalgamated Company in its erlirely, without any further ac ar deed, In
ageodanst wilh Par IV of the Sthefe:

i) issue aed allotment of Mew Amainarnated Company Sharss. 1o lthe
shareholders of the Amalgamating Campany as.cf he Rocord Datg in
aocomlance with Pard 1Y of this Schenie and

) reduction of securities premivm zccaunt of the Amalgamated Conpany In-
aceprdanpe with Part W of this Schame,

APPLICATIONS! PETITIONS TO THE NOLT

Each of the Companios shsil, with: Iestonable dispatch, make’ and. fitg alt.
appications! pelilicns under Seotion 23040232 read wilh oiher appreable.
provisions of the Act, ta the NGLT, for sanclioning this Schenie unger Secficns 230
to 232 and ettier applicitis provisions of tha A for canying this Scheme inla sffect
and for dissotofion of the Translorar Company znd Amalgemaling Company;
respectivaly. ;

23
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MODIFICATICNS | AMENOMENTS TO THIS SCHEME:

The respectiva Bsards of the Companies acting joindly but nat Individuzlly, st any
time, may make and! O s5sent 10,80y afteretionor madification to this Schame or
teany :onr:iﬁrcms or Timilations, ir‘x"iudﬁ‘ig ar:y Alfgration or modificahon et wy
Rppi&pna EAuthoni ¥ TRy deem ﬁi ] d;:act apprwe ar rmpﬂse .u_thout hawng o

purposes of lmplememma hxs Schem_e’ and i’ pesolve Bny c!o_ubq

questions reganding the i n‘menta!ion. I 'Scheme or othe se' : ‘rislng und&r-'

3] I
Schame andicr any. maﬂer contethad ot mnnmiﬂd thereeith:

trany partor provision of this Sche’mes i irveatid, illegator uneniorsaable, iniuding .
as amsalt ofany rubing of fry-Aporoprole Authmmj, unider present or future laws,
then 1§ & the intention at such-past or provision, as the case'may be, shall be
severabls fram the remainder of this: Scheme, and this Schame ‘shall not he
affatted thercby, unfess fhe deletion of stch partor provision, zs the case may b,
shall cause this Scheme o become materialy edverae la any person, -in which
case the Companics shall atkémpl to bdrg absut a modification in this:Scheme, as
Wit best preserve for sl slakehoiders the benefiis oo obfigations of this Scheme,
inciuding but.not fimited {0 such part or provisiqn, ]

In 1 event of ary ofine conditians that may Bz imposed by the NCLT or any ofher
Appopiaie Authority which he Amagemaling Ccmpanies gf he Amzigamated
Company may. find dnateaptabla far/eay meason; in wholg o in part, then the
Amalgamaling Cormpanies or Amalgama ed Ct}mpany‘ Is at llbﬂily o) wuthdr.aw thils
Scheme’ :

Tha Cam;:amés acting jeintlyand, mtmﬂ‘vmﬁaily shall be: al Eib&mj to wauhdra".f ths

Schérin fron the MCLT, sl imp be!cre the caming into effect nfih:s Srheme
‘I.FALJDFFY- DF EX!STIHG RESOLUT!GNS E'I'-C.,

Lipan ﬁp t:c-mzng inlo e‘tEr:Jt of- tms Sr.hrame fig1:3 resmu!ians of sach of the
Amalgzmating:-Companias. a8 - arne congidered necessary by ihe. Boamd - of
Amalgematad Compdny which zre \mlldlyl -subsisting on the Efeclive Dgls, e
considered as aolutions of Amalgamated Cempan;r If any ‘sUeh rasalations have
any MoNetary imits - spproved; undnr the: provisians af the Actor of dny oifier
appiiceble statutacy provisions, dser the'said Prjis, @ are comaitered naceseary
By tha Board bl Amalgamated Cempany, shall be added tothe limits, ifany, undis
the fke resoluiians passad by Amalnamated Compary.

SCHEME CONDIT|DHAL ON APPROVALS ! SANCT!GNS

Upldss dtharwite decided {6 wawed} by the Bc-:*;pames the effec:tweness of thiz
Schemie- s and shipi be condiliena! upon:and subject-to- the fuifiiromsnt ad waives
{to the:euent: ‘pormittad “ondar’ Anpl:nab&& Law) af the fulf-:;wmg ‘ehnditions .
prace;ieni.

Tha. reqijsite "sanclian or approval under Agplicable Law or from refevant
Anpraprate Authaite inctuding D not imied fo CCT Approval, Siock Exchanges
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Approval, FE Approval in reltion 1o the. Seheme: hév%ﬁg heen shizined By the
relevant Companies,

Tha appreatal of the Soverameant of {ndia_ In terms of the NI Rles if required

e sanctions snd orders of theNCLT for e Schemg, under Sections 230 to 232
ol the-Ack being cbtained by the Companiss and the Companies having recsivad
a cedifiedd rue copy of order of the NCET appiroving tha Schere

The sanclion by the NELT s this Sctieme Is siibject to the RE certifying, fn
exarcisa of ils powsrs confered vhder Seciion A44Bi)of the BR Act, it spplicatle,
that*his Schente is not incapable of being worked 2nd 25 1ol being datiments fo
the'interasis of the _sh;'i_ri_ehb!de;s.fdepbsftgrs‘taﬂi{ig Amalgamiaiet Company,

Thiz Goheme being approved by the reiifsite majonlies af the various slesses of
the sharehaldars and craditers pvhare applicabla).of sach.of ths Compznies, aé
required under the Actor dispensstion having been receved frame the NOLT in
relation 1o obisining suet gppeaval fram the members anditr creditars or any
Applicably Law permilfing the raspacive Companies ot fo onvsap e meelings
of = members arlfar ereditors

This Sensme being agraed o by the respactive requitita majonties of the public
sharahniders of the Amelnamated Company as required under the SEB| Sthema
Chrewdar,

Stzh other conditions as may ke miduzlly agreed betvesn the Asgigarating
Company and lhe Amalgamated Campany,

RFFECT OF NON-RECEIPT OF CONFIRMATION I SANCTIONS

I lhe event of this Schams not baing sanclioned by iha NCLT, this Sehame shal
betarne fully null and void and inhat evant no rights and fabiities shzll acons to
oe be inter-se between the Amalgemaling Cormpanias, the Amalgamated Company
and iis sharshalders snd ceegitoes in terms of this Echame.

BINDING EFFECT

Upon this Scheme bectsing eflestive, Whe samp shail be binding on the

Amaigamaling Comparies and Amzlgamatad Company ond 2t concemad parfies

withoul any father act, desd, matter, ot thing,
EXPENSES CONNECTED WITH THIS SCHEME

All Taxas, costs, tharges, Tevies, fees, duties and axpenses, if any (ssve as
aeprassly oifienvise spreed), incurred by any of the Companies in carrying out angd
implamenting his Scheme and matiers mnerdental thefelo shall ba fespoctivaly
borne and paid by such Comaniss, i the Efective Date. ANl Taxes, cosis,
sharges, levies, fees, dubies end eepensus, ifany {save 25 expresoly olhéfvise
agreed), in’ carrying oul and implementing this Scheme and matens Incigenial
therto, afier the Effeclive Date, shall bs borme and, paid By the Amalgamated
Carpany. : o ’
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ADDITIONAL DISCLOSURES AS PER'SES! DEBT-CIRGLILAR

Tre additional discinsures that are required o be inchuded in the Soheme in iems
of the afcresaid cirpular, fursuant 1o the non-convertible dabantures (NCDs') o
{re Amalgamated Gompany being fisted are containgd in Annexure A,
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