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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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38.

39.

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
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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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* The Authorised Share Capital of the Bank has been increased from Rs. 5363 crore to Rs. 7538 crore pursuant to approval of the Members by way of Postal Ballot on
June 03, 2020.
Prior to this Authorised Share Capital of the Bank was increased from Rs. 5000 crore to Rs. 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.

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 Rs.75,38,00,00,000/- (Rupees Seven
thousand five hundred thirty eight crore only) comprising 7,50,00,00,000 (Seven hundred
fifty crore) equity shares of Rs. 10/- (Rupees Ten only) each and 38,00,000 (Thirty eight
lakh) preference shares of Rs. 100/- (Rupees One hundred only) 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.
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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’

Company to be
governed by these
Articles

The Banking Act and
RBI Licensing
Guidelines to
override

Marginal notes not to
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“Act”

“The Banking Act”

“the Articles”

“the Board of
Directors” or “the
Board”

“the Company”

“the Rules”

“the Seal”



(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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Articles to bear the
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the Act
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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
shares not to affect
rights of existing
members

Power to issue
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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 -

11

Certificate of
forfeiture

Title of purchaser
and transferee of
forfeited shares

Transferee to be
registered as
holder

Transferee not
affected

Validity of sales

Cancellation of
share certificate in
respect of forfeited
shares

Surrender of share
certificates

Sums deemed to
be calls

Provisions as to
forfeiture of shares
to apply mutatis
mutandis to
debentures, etc.

Power to alter
share capital



(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 -
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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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(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.

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.

(3) 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
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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 Sdy/-
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 Companles Ect, 1956;
and
¢ Mmatter of Petition under Sections 391 to 394 b
Companies Act, 1956: o
and -
7 of IDFC Limited(CIN NoO. LSSlSlTNlQB??LCDB?éIS),
a company incorporated under the Companies Act, 1956 and
having its Registered Office at KRM Tower, 8™ Floor, NG I,
Harrington Road, Chetpet, Chennai-600 031;
- Pamil Nadu, India.
Andi
In the matter of Scheme of Arrangement among IDFC Iimited
(Petitioner/Transferor Company) and IDFC Bank Limited
(Iransferee Company) and their respective Shareholders
and Creditors

s

€.P.131/2015:

IDFC Limited (CIN No.L65191TN1997BLC0O37415)

a company incorporated under the Companies Act,

1856 and having itg Registered Office at

KRM Tower, 8% Floor, No.l, Harrington Road,

Chetpet, Chennai-600 031,

Tanmil Nadu, India. Petitioner/

Transferor Company




C.p. 1392/2015:

IDFC Bank Limited (CIN No.U65110TNZ014PLC097792)
a company incorporated under the Companiesg Act,
2013 snd having its Registered Office at
ERM Tower, 8™ Floor, No.l, Harrington Road,
Chetpet, Chennasi-600 031,
Tamil Naduy, India. .. Petitioner/
: Trangferee Company

The Company Petitioner praying thig Court

a) That the Scheme of Arrangement among IDFC Iamited
and IDFC Bank Limited and their respective Shareholders and
Creditors, be sanctioned by this Hon'ble Court;, so a8 to be
binding on &ll the shareholders and creditors of the
Petitioner/Transferee Company and on the Trangferor Company.
That for a direction from this Hon'ble Court to the Scheme
with the Registrar of Companies, Tamil Nadu within 30 days
of the receipt of final approval from the Reserve Bank of
India for undertaking banking operations under the Banking
Regulations Act, 1948:

These Coﬁpany Petitions coming on this day before
thiz Court for hearing in the presence of Mr.P.Chidambaram
Senior Counsel for M/s.Sathish Parasgaran, Advocate for the
petitioners herein and of Mr.M.Gopikrishnan, Central
Government Standing Counsel eppesrihg for Regional
Dir:w&c:‘t<3::r Southern Region, Minigtry of Corporate Zffairs,
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.191/2015 herein was
directed to convene a meeting of the equity shareholders of
the'above named company for the purpose 6f considering and
if thought fit approving with or without modification of
the proposed scheme of the Arrangement, and  the
advertisement  having been made 1in one issue of Bnglish
Daily News paper viz., "“The Hindu Business Line” dated
13/3/2015 and in one issue of Tamil Daily News paper viz.,

Cn 00841
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“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 raigse any objection. During the course of
argument, learned Senior Coungel relied on the
communication dated May 30, 2014 issued by the Reserve Bank
of India wherein it has advised that it has no objection to
the IDFC ITimited pur#uing'the option regarding demerger of
the lending business of IBFC into the proposed IDFC Bank
Limited :'subjeét | ﬁof §§mpliance with the relevant
regﬁlﬁtibns, provisiong of the Companies Act, 2013 and
necessary approval ffom Department of Non-Banking
Supervision. RBI. Eqﬁthér, the Regerve Bank of India, by
ite  subsequent letter dated February 02, 2015, has
communicated thgzdemeﬁged Company . that it has no objection
to the proposal'ﬁf conversion of secured bonds to ungecured
bonds. As regards the capital gains, the submission of the
learned Senior Counsel would be to the effect that the
converslon of \LTIBs will not attract capital gains because
the orlglnal issuer 1is substituted and that the bonds once
'redgemed, will get their face value as the interest is paid
periodically. In case where a person sells the bonds in
the secondary 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 affida#its of the équity shareholders as well
ag No Objection Certificate from the secured creditors and
.the. Board Resolution of the demerged Company have been
'le&d, and ‘this cgurtbon 28.4.2015, issued notice in the
ipresent petltlons,;\té :ﬁhef Reglonal Director; Southern

.Beglanr Department of Cgrporate Affalrs and the Registrar

panles.f Further more, a notlce undet Sectlan BOCCF
;of thevincome Tax Act has ~also been isgued to the Long Term
;Infr&gtructure Bondholders 1nv1t1ng thelr intention with
:regard to the Scheme of Arrangement. It is seen that no
fobgectlon has been raised by any one of the bondholder and
fhglsﬁggional Director, Ministry of Corporate Affairs has
filed his affidavit dated 20™ May, 2015 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.”
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ané there iz no objectionable feature in the Scheme of
Arrangement (Demerger) detrimental to the (bondholders)
emplqyees' of the Demerged company or of the Resulting
company. The gaid Scheme is not violative of any statutory

provigions. The Scheme isg £air, just, sound and is not

agalnst any publlc policy or interest. No proceedings are.

3 .'le\{&
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All the statutory prOV1510ns have been complled with and
this court doth hereby sanction the Scﬂgmq_anArrangemen;
(Demerger) bestween the Demerged Company with the Resulting

Company and 'th respective shareholders and creditors and

thé. Registrar of Companies, Tamil Nadu, within 30 days

Eﬁi“mhﬁmreCelpt of final approval from ths Reserve Bank of
India for undertaking banking operations under the Banking
Regulations Act 1948 and this court doth further order as
foiloas:.-.

(1) That, the Petitioner Companies hereirn,

with the BRegistrar of Companies, Chennai, a certified copy

Jof the "order within 30 days of the receipt of final

capproval. from the Reserve Bank of India for undertaking
kifig operations under the Banking Regulations Act 1949,

(2} That, the perties to the Scheme of Arrangement
-ger) alyf other person interested shsll be at
3;lbehﬂyftc apply to this Court for directions that may be
321 in regard for cerrying out this Scheme of

{Demerger) annexed herewith.

~(3)3\Thatf the:,1earned cantral Governmant Standing
! here! led to a ﬁea of Rs.5,000/-
'the resultlng company.

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)




OVERVIEW 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 Harrington Road, Chetpet, Chennai
600 031 (“Transferor Company”). The T1‘ansfer0r Corapany 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 finance compary. The Transferor Company is primarily engaged in the
business of providing 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
and treasury, along wita various other . activities such as institutional broking,
investment banking, asset'management &ad 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 cerfain 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
having its registered offics at KRM Tower, 8" Floor, No.1 Harrington Road, Chetpet,
Chennai 600 031 (“Transferee Company”), The Transferee Cowpany has been
established as a public limited company to cairy 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, 87

Floor, No.1 Harrington Road, Chetpet, Chetnai 600 031 (“IDFC FHCL”), which in
turn, is a wholly owned subsidiary of the Transferor 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 catsgorically structured such that all businesses which a
bank is permitted to carry out, will neceséarily 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 Alternatives 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 t¢ the RBI New Banking Guidelines, the Transferor Company has been
grarited the RBI In-Principle Approval 1o enable it, as & promoter, to sel up 2 new
bank in the private sector, i.e., the Transferee Company. Hence, to fulfil the specific
terms end conditions of the RBI In-Principle Approval and the condilions set out in
the RBI New Banking Guidelinss which requires the Transferor Company to transfer
the relevant business activities (being the Financing Undertaking as more particularly
defined below) 1o the proposed bank i.e., the Tiansferee Company, the Transferor
Company prdposes lo realign its businesses to comply with the corporate struciure
requirements provided in paragraphs 2(C) of the RBI New Banking Guidelines and
demerge iis Financing Undertaking o the Transferee Company and, outside the
purview and ambit of the Schewme, transfer the shares of fts regulated financial
services gntities to IDFC FHCL.

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

" Transferor Company,

Upon the demerger of the Financing Underzking into the Transferee Company,
pursuant 1o this Scheme becoming sifective on the Effective Date, the Transferee
Company will issue equity shares to the shareholders of the Transferor Company as of
the Record Date (as defined bhelow), 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 are direct and/or indirect subsidiaries of the Trensferor Company are
separately engaged in'a 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 infer 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
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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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(e)

®

_n_

advancing money by way of a loan (including long term loan), working
capital finance, overdraft, cash credit, refinance er in gny other form,
whether with or without security to institutions, banks, bodies
corporate (whether or not incorperated), firms, associations avthorities,
bodies, trusts, agenciss, societies or any other peérson or persons
engaged in or in comnection with either dirsetly or indirectly and
whether wholly or in part, for .he purpeses of infastucture
development work or providing infrastructure facility or engaged in
infrastructure activities, which shall include work or facility or
providing of services in relation 10 or in connection with setting up,
development, construction, operation, maintenance, modemisation,
expansion znd improvemeni of any infrastructure project or facility
including roads. highways, railways, airways, waterways, ports,
ransport  systems,  bridges, tele-comumunication and  other
communication systems, systens for generation or siorage 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 ¢ary 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 inmto 2l kinds of ﬁnﬁnc_igl
arrangements sc as 1o enable mobilising of funds by sgch cormpanies
and ensuring Lquidity for the investors investing in shares and
securities issued by such companies;

1o cariy on all or any of the business of producers, manufacturers,
generators,  suppliers,  distributors, wasmsformers, converters,
transmitters, processors, developers, stores, procurers, carries and
dealers in electricity, all forms of energy and any such prqdur::s _and
by-products derived from such business including w-lfhoui '.:muai'mn,
steam, fusls; ash, conversion of ash into bricks and any product dgnved
from or corneced with any other form of energy, including, without
limitation 1o conventional sources such as heat, thermal, hydsl and/or
from non-conventional sources such as tidal wave, wind, soler,
geothermal, biological, bieges and GBM or any of the businass of
purchesers, crealors, generators, manufacturers, Producers, procuress,
suppliers, .disuibutors, conveners, processors, developers, storers,
carries and dezlers in, design or otherwise acquire 1o use, szl or
wansfer or otherwise dispose of electricity, steam, oil, gas, hydro or
ddal, water, wiad, solar, hydrocarbon fuels, fuel handling equipments
and machinery and fue] handling facilities thereto and any products or
by-products. derived from any such business (including without
limitation distillate fiel oil 2nd natural gas whether in liquified or
vaporized form), or cther energy of every kind and description and
stoves, coolkers, hearers, gevsers, biogas, plants, gas and steam
turbines, boilers, generalors, aliernators, diesel generzsting seis and
other enerzy devices and appliances or every kind and description.

o provide, develop, own, mainin, operate, instruct, execuis, carry
out, improve, construci, répair, work, administér, manage, conrol,
transfer on Build, Operate and Transfer (BOT), or Build Own, Operate
and Transfér (BOOT) or Build, Operate, Lease and Trensfer (BOLT)
basis or otherwise, make ténders, apply or bid for, acquire, wansfer 10
operating ‘companies in the infrastucture sector, any infrastructure
facilities in Indja or abroad;.including but not limited w power, roads,
bridges, airports, poris, waterways, rail system, highway projects,
water supply prejects, pipelines, ‘sanitation and sewerage systems,
telecommuniceton facilives; IT parks, wban infrastructure, housing
projects, irdusmial parks, commercial real estate projects, tourism,
healtheare, “education, oil and gas, retail logistics, Special Economic
Zone (SEZ), mining, warehousss, factories, godowns, water treatrnent
systems, solid waste management systems, steel, cement, other works
or convenience of public or private utility involving public or private
financial paricipation, either directly er through zmy subsidiary or
group company and to carry out the business or contractual basis,
assign, convey, transfer, lease, auciion, sell, the right to collect any
rent, toll, compensation, charges or cither income fom infrasmucture
projects undertaken by the Company either individually or as joint
venture, with any other company/ firm/ individual/ consultant, whether
in India or abroad;’
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to carry on the business of arranging or providing financial assistance
independently or in association with any person in India or abroad,
Government or any other agencies, whether incorporated or not, in the
form of lending or advancing money by way of 2 loen (including long
term loan), working cepital finance, overdrefi, cash eredit, refinancing,
equity or quasi- eguity financing or in any other fonn, whether with or
without security to institutions, banks, bodies corporate (whether or not
incorporated), firms; associalions euthorities, bodies, trusts, agencies,
societies or any other person or persons engaged in the business of
infrastructure of any natre or kind whatsoever, including those
referred to in the main Object Clause, retail business, media and
enterizinment  business, egquipment manufacturer of any kind,
exploration of oil and gas, steel. cement, mining activities and in
search, production, refining, processing ete. of coal, tin, ore, oil or
other minerals ferrous and non ferrous or their products, co-products,
by-products, alloy and derivatives thereof:

to caity on the business of arranging or providing financial assistance
independently or in association with.zny person, Government of any
other agencies in India or abroad, whether incorporated or not, in the
form of lending or zdvancing money by way of loan (including long
term loan), working capiral finance, overdraft, cash credit, refinancing,
egquily 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 to set up, promote, sponsor, settle 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 abroad, 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 Flistribute.
the proceeds therepf among the other unit holders or investors,
beneficiaries or all’ person entitled to the same periodically or
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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 Trustee; and

to carry on-business of finance and investment broking, underwriting,
sub-underwriting and as consultants for and to purchase, acquire, hold,
sell, buy, invest, 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, stocles, debentures, bonds, sumulative convertible preference
shares, certificates of deposil, commercizl papers, participation
certificates, other securities by original subscription, coupons, warrants
option and such other derivatives end other mutual funds or any other
securities issued by the Companies; Government, Corporation, Co-
operatives, Firms, Trust, Societies. Authorities, whether situated in
India or ebread and Yo carry on financial operations of all kinds
including credit rating, bought-out ceals placement of shares, hedging,
Also, to carry on the business of portfolio management services,
Merchant Bankers and Advisors on all aspects of Corporate Financial
end Commercial matiers, whether in India or abroad.

1.22 IDFC Bank Limited

®

(i1

(iii)

1Page

The Transferee Company is a public limited company incorporated under the
Companies Act, 2013 and has its registered office at KRM Tower, 8” Floor,
No.1 Harrington Road, Chetpet, Chennai 660 031, ’

The Transferez Cowpany is authorised 1o wansact the business of banking
under the Banking Regulation Aci, 1949 and the RBI New Banking
Guidelines, subject to the satisfzeiion of certain conditions prescribed by the
RB! pursuani to the RBI In-Principle Approval and the obtaining of the final
approval of the RBI for undertaking banking operations.

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

(a)

1o carry on the business of bankinz that is to say accepting, for the
purpose of lending or investnent, of deposits of money from the
public, repavable on demand or otherwise and withdrawable by
cheque, draft, order or otherwise;

e cjstablis);' and carry on the business of banking in any part.of India or

outside Indiz; | -

In addit:ion-fo the business éifbanking,to carry on the business of:




§|Page

10.
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13.

14.

15,
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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, accepiing, discounting, buying, selling,
collecting and dealing in bills of exchange, hundis, promissory
noies, coupens, drafis, bills of lading, rallway receipts,
warrants, debentures, csrtificates, scripts and other instruments
and securities whether ransférable or negotiable or not;

granting and {ssuing 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, 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 persens;

carrying on of agency business of any description including the
clearing and forwarding. of goods, giving of receipts and
discharges and otherwise acting as en attormey on behelf of
customers, but excluding the business of a managing agent or
secretary and treasurer of a cothpany,

contracting for public: and ptivate loans and negotiating and
jssuing the same; :

effecting, insuring, guaranteeing, underwriting, panicil?ating in
menaging and carrying out of any issue, public or private, of
State, municipal or other loans or of shares, stock, debentures
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(vi)

9.|I-"a_ge: .

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 ahd
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;

10, sequiring and holding and generzlly 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 leans or
advances or which may be connested with any such security;

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

21,  acquisition, construction, rmaintenance 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 all or gay part of the property and rights of the
company; and Wl .

23. any ‘other _forms of_ business which the Central Government,
pursuznt to cleuse (o) of sub-section (1) of Section 6 of the
Banking Regulation “Act, 1949, may by notification in the
Official Gazene, specify as a form of business in which it
would be lawAul for a’banking compeny to engage.

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

to carry 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;

to carry on and transact the business of giving guaramiees 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 eny dther manner and in
particular to guarantee the payment of any principal moneys, interest or other
moneys secured by or peyable under debentures, bonds, debeniure-stock,
mortgages, charges, contracs, obligations and securities and the repayment of
the capitel moneys and the payment of dividends in respect of stocks and
shares or the performance of anv such other obligations;
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(vii) to caTy on the pusiness of financing, Jeasing (operating 2nd financial), hire
purchase, all forms of securitization, asset reconstruction or recovery, dealer
inventory financing, factoring of regeivables, instalment sale and/or deferred
sale relating to goods or material, including machinery, plant, equipment,
ships. vehicles, aircraft, rolling stock, factories, inventory, debtors, fumirure,
apparatus, appliances and other movable and immovable property and to
arrznge or syndicate leasing, hire purchase, instaiment sale or deferred 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 finaneing 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

(x) 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 thereta.

Objects of this Scheme

Pursuant to the RBJ] New Banking Guidelines, all new banks are to be set up through
& non-operative financial holding compeny and will need 10 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 10 be hicld by such
non-operative fineneial holding company. Hence, to fulfil the specific terms and
conditions of the RBI In-Frinciple Approval and the conditiops set out in the RBI
New Banking Guidelines which .require the Transferor Company to transfer the
relevant business 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 )

Accordingly, it would be in the’ best interests of 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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“1956, Companies Act” means the Companies Act, 1956 and includes any statutory
amendment or madification thereof, which has been partially repealed from time to
time zfrer the introduct-on of the 2013 Companies Act;

“2013! Companies 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 tine;
{ .

1
“Appbinted Date” shall inean the same date as the Effactive Date;

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

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

the baard of directors or by such committee of directors;

“Comipany Court" with respect to the ‘Transferor Company and the Transferee
Company, means the High Court of Madras at Chennai, having jurisdiction over such
comp}l.nies for the pu-poses of this Scheme;

“Demerger Share Entitlement Ratio” shall have the meaning ascribed to such term
in Clause 3.5.3; '

“Effective Date” means the last of tae 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 “effectiveness of this
Scheme” or “Scheme aecomes effective” shall mean the Effective Date;

“Financing Undertaking”™ means, subject 10 any assets or liabilities transferred in the
ordinery course of business, the leading-znd financing busidess undertaking of the
Transferor Company including projest finance (fund based and non-fund based), fixed
income apd weasury. Without prejudice to the generality (of the foregoing, the
Financing Undertaking shall comprise of: '

£1) all the licepces, approvals and permits end any Elhd all of its licenses
(including the licenses granted by any govemmental,| statutory or regulatory
bodies for the purpose of carying on its business or in connection therewith),
permissions, approvals, consents, exemptions, registrations, no-chjection
certificates, guotas, rights, entitements, cerificates, ftenancies, accurnulated
ba_lamcs of credits under any-tex laws for the' time bging in force, including
" without limitstion CENVAT credits, interest tax credits, wealth tax credits,
income-tax credits, any other tax paid in advance or inlexcess or provisionally,
benefit of any exemptions, privileges and benefits of all contracts, agreements
and ail other rights including lease Hghts, memberships, powers and facilities
of every kind and description whatsoever pertaiging fo the Financing
Undertaking of the Transferor Cermigany:

(i)  any and all assets and property relating to or arising] from the activities and
operations of the Financing Undertaking (whether movable or immovable, real
or personal, corporeal or incorporeal, presert, future) contingent, tangible or
intangibe), including but not limited to office buildings, plant and miachinery,
capital work-in-progress, furniure; fixtures, officd equipment, computer
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software and Jicenses, appliances, accessories, vehicles, cash and bank
balance, cumemt assets, sundry debtors, all outstanding loans, deposits,
provisions, advances, receivables, funds, leases of all kinds of property,
licences, tenancy rights, right of way, premises, hire purchase 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, regjstrations, quotas, permits, allotments, 2l kinds of
approvals, whether statutory or otherwise including by eny central or state
government or other local zuthority. consents, privileges, liberties, advantages,
casements, exemplions, incentives receivable under applicable law or in terms
of certain schemes or policies of the Government of Indiz or any Siate
Government, including in relation to any taxes and all the rights, title,
interests, benefits, entitlement and advantages, contingen: rights or benefits
belonging to or in the ownership, powsr, possession or the control of or vested
in or grented in favour of or held for the benefit of or enioyed by the
Transferor Company with respect to the Financing Undertaking and all other
interests in conmection with or relating 1o the Finaneing Undernaking,
ceontinuing fights, title and interssts in connection with any land (together with
the buildings and structures standing thereon), whether frechold or leaschold,
relating to the Finaneing Undertaking, plant, machinery, equipment, whether
leased or otherwise;

all debts, liabilities including contingent liabilities, present or furure, relating
to, or arising out of the activities or operations of the Financing Undertaking,
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 for 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, aceriued or not accrued, knowr' or unknown, due or to 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 or
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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(vi) any and all iavestments of all kinds (including sheres whether in
dematerialised or physical form, seripts, stocks, bonds, debenture stock, units.
pass through cerificates. or security receipts) pertaining to the Finaneing
Undertaking inchuding thé invesiments, all cash balances with the other banks,
money at call and short notice, loars, advances, contingent rights or benefits,
securitised assets, raceivables, benefits of assets or properties or other inerest
held in trust, benefit of any security arrangements, authority, allotments,
approvals, reversions, buildings, struciures anc offices held for the benefit of
or enjoyed by the Financing Undenaking or to which the Financing
Undertaking may be entitled and the depositary participant accounts of the
Transferor Company pertaining to the Financing Undertzking, the details of
which are set our at Schedule 1 (Depository Participant Accouals);

(vii) any and a!l 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, pepers, computer
Drogramimes, manuals, date, catalogues, sales and advestising materials, Jists
and other details of present and former customers and suppliers. cusiomer
credit information, customer and supplier pricing information and other
records in connssiion with or in relation to the Financing Undertaking;

(vii) 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;

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

{x) all contracts, sgreements, licenses, leases, mezmpranda of undertakings,
memoranda of agreements, memoranda of agreed points, letters of agresd
points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, darrangements, service agreements, sales orders, purchase
arders or other instruments of . whaisoever natre to which the Transferor
Companyis a party, exclusively relating to the Financing Undertaking,

it being clarfied that the Financing Undertaking shall not include any employees,
assets, liabilities, rights or obligations beloniging to'and forming part of the Residual
Undertaking. Any question that may arise as to whether a specified asset, liebility,
employee or other acticn, matter or thing forms part of the Financing Undestaking or
the Residual 1Tndertaking shall be resolved by mutuzal agreement between the Board
of Directors of each cf the Transferor Company and the Transferee Company;

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

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

14.11 “RBI” means the Reserve Bank of India;
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“RBI New Banking Guidelines” means the Guidelines for Licensing of New Banks
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; "

“Residnal Undertaking” means all the undertakings, businesses, activities and
operations of the Transferor Comipany other than the Financing Undertaking and
including withowt limitation the windmll operations, the holding of shares in IDFC
FHCL and in ceftain other entities, goodwill, intellecrual property rights such as trade
names, trademarks, 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 IDFC Bank Limited, a company incorporated under
the 2013 Companies Act, having its registered office at KRM Tower, gt Floor, No.1
Harrington Road, Chetpet, Chennai 600 031, which has been established to cairy 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 at 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 to the 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 Securities
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




N

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 rules made thereunder.

153 I this Scheme, unless the context otherwise requires:

(i) references to “persons” shall include individuals, badies corporate (wherever
incorporated), undncorporated asseciations and parmerships;

() the headings are inserted for ease_' of reference only and shall not affect the
construction or inzerpresation of this Scheme;

(iif)  references to ome ggncler includes é-jgli;gendérs; and‘»
(v) words in the singular shall ichude e plural and vice versa.

1,53 Any references to secﬁoné of the 1956 cq'i-npaﬁim; Act shall be deemed to mclude
references to the equivalent provisions of the 2013 Companies Act if notified.

islpase. : ) E —_— S




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 and the Effective Date, the Transferee
Company shall need to issue shares to” IDFC FHCL to meet the capitelisation
requirements set out mm the RBI New Banking Guidelines and to comply with the «
terms end conditions of the RBI In-Principle Approval granted to the Transferor
Company. Such issue of new sheres shall be separately undertaken by the Transferse
Company to IDFC FHCL, prior to the effectiveness of the Scheme and outside the
‘purview and ambit of the Scheme, at 2n appropriate time as decided by the Board of
Directors of the Transferee Company.
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DEMERGER QF THE FINANCING UNDERTAKING

Transfer and vesting of the Financif:"g Undertaking from the Tramsferor
Company to the Transferee Company '

Upon this Scheme becoming c¢ffective and with effect from the Appointed Date, 2!}
the assets and liabilities and the entire business of the Financing Undertaking shall
stand transferred 1o and vest in the Trensferee Company, as 2 going concem, witheut
eny further-act or deed and shall be demerged from the Transferor Company together
with all its properties, assets, rights, henefits and interest therein, subject to the
provisions of this Scheme, in accordance with Section 391 1o 394 of the 1956
Comipanies Act and all applicable provisions of law if any, in accordance with the
provisions contained herein and related provisions contained in various other taxation
laws in force in India on the Appeinted Date including withour limitation in relation
to service tax, cusioms duty, excise duty, CENVAT credit or value added tax. In
addition, for the avoidance of doubt, the Residual Undertaking and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be vested
in and be managed by the Transferor Compeny.

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, upon this Scheme becoming effective and with effect from

the Appointed Date: ;

(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 to
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.

(i)  All other movable properties pertaining to the Financing Undertaking,
including investmments in shares and any other securities, sundry debtors,
Sutstanding loans and advances, if any, recoverable in cash or in kind or for
vzlue 1o be received, bank balances and deposits, if any, with government,
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




(i)

{iv)

provisions of the 2013 Companies Act and the provisions of this Scheme,
without any further actor deed, be transferred 10 and vested in or be deemed to
have been transferred to and vested in the Transferee Company snd/or be
deemed to be demerged from the Transferor Company and transferred to and
vested in the Transferee Company on the Appointed Date pursuant o ihe
nrovisions of Seetion 394 of the 1956 Companies 4ct or l.he ‘apphcable
provisions of the 2013 Companies Act. It is further clarified that the
depository participant accounts of the Transferor Company penaining_tg the
Financing Undertzking as ser out at Schedule 1 (Degpasitor) Par.!sc?!pam
Accownts), shall be vesed in andfor be deemed 10 hzve been vested in the
Transferse Company on the Appointed Date pursuant lo the provisions of
Section 394 of the 1956 Companies Act or the applicakle 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 immovable properties ‘of the Financing Undenaking, whether
frechold or leaschold or otherwise and all documents of dtle, rights and
easements in relation thereto shall Be vested in and/or te deemed to have been
vested in the Transferes Company, without any further act or deed done or
being required to be done by the Trapsteror Company and/or the Transferee
Company. The Transferse Company shall be entitled to exercise all Aghts and
privileges attached to the aforesaid immovable properties, if any, and shall be
lisble 10 pay the ground rent and taxes and fulfil all obligations in relation to
or applicable to such immgpvable properties. The mutation or substitution of
1he title 10 the imunovable propenies;, if any, shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Transferee Compeny
by the appropriale ‘authorities pursuant to the sanction of this Scheme by the
Company Court and upen the Scheme becoming effective in accordance with
the terms hereof, -

All the security interest over any moveable and/or immoveable properties and
security in any other form (both pregsent and future) including but not limited
to any pledges, or guarantess, if any, ereatedrexecuted 5y any pergon in favour
of the Transferor Company: for the purposes of the Firancing Undertaking or
any other person acting on behalf of or for the beaefit of the Transferor
Company pertzining to the Financing Undertaking for securing the obligations
of the persons o whom the Trensferor Company has zdvanced loans end
granted other funded and non-funded financial assistance, pertaiping to the
Financing Undertaking by way of leuer of comfon or through other similar
instruments shall pursuant 1o the provisions of Section 394(2) of the 1956
Companies Act and without any further act, instrument or deed stand vasted 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 pertaining to the Financing Underaking shall,
upon this Scheme becoming effective, be made and duly recorded in the name
of the Transfere= Company by the appropriate: authorities and third parties
(including any depository participants) pursuant to the sauction of this Scheme




v)

(vi)
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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 currency loans, time and demand
lisbilities, borrowings, bills payable, interest accrued and all other duties,
liebilities, undsriakings and obligations of the Finencing Underizking (the
"Liabllities™)}, liabilites, contingent liabilities, duties amd obligations, secured
or unsecured, whether provided for or not in the books of account or disclosed
in the balance sheets of the Transferor Company pertaining to the Financing
Undertaking shall be deemed to be the debts, liabilities, contingent Habilities,

duties and obligations of the Transferee Company and the Transferes -

Company shall, and undertakes to meet, discharge and satisfy the same in
terms of their respective terms and conditicns, if any. All debentures, bonds,
notes or other securities of the Transferor Company pertaining to the
Financing Undertaking whether convertible into equity or otherwise, shall,
pursuant to the provisions of Section 304(2) of the 1956 Companies Act,
without any further act, instrument or deed become the securities of the
Transferee Company and all rights, powers, duties and obligations in relation
thereto shall be and shall siand transferred to and vested in or deemed 10 be
transferred to and vested in and shall be sxercised by or against the Transferee
Company as if it wers the Transferor Caompany. 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 indebtedness, 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 10 the Financing Undertaking, including but not limited
to debentures, bonds and infrasmucture bonds, are listed on any stock
exchange, the same shall, subject 10.applicable regulations 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 conmtracts, 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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Effactive Date, shall be and remain in full foree and effect on, against or i’f
favour of the Transferee Company and may be enforeed =zs fully and
effectually as if, instead of the Transferor Company, the '.I"ransferce Company
had been a party or beneficiary or obligor thereto. In relation 1o the sameg, any
procedural requirements required o be fulfilled solely by the Transferor
Company (and not by any of iis successors), shall be fulﬁlleil by the
Transferee Compary as if it i the' duly constituted attormey of the Transferor
Company.

Any pending mzits!ﬁpp:ala, all legal; taxation or other proceedings inciuc_iing
before any statutory ar guasi-judicial authority or tribunal or other proceedings
of whatsoever nature -elating io the Financing Underizking, whether by or
against the Transféror Company and pertaining to the Financing Undenaki_ng.
whether pending on the Appeinted Date or which may be instinuted any time
in the fiture and in each case relating to the Financing Underaking shall net
abate, be discontinued or in any way prejudicially affected by rezson of the
demerger of the Financing Undertaking or of anything contained in this

.Scheme, but the precsedings shall continue and any prosecution shall be

enforced by or against the Transferse Company after the Effective Dats. The
Transferee Company shall, after the Effective Date, be replaced as party to
such proceedings and shall prosecute or defend such proceedings in co-
operation with the Transferor Campany in the same manper and te the same
extent as wauld or might have been continued, prosecuted and/or enforced by
or against the Transferor Company, as if this Scheme had not been
implemented.

All chequeés and other negotiable instruments, payment orders received and
presented for encashment which are in the name of the Transferor Company
and perteining to the Financing Undertaking after the Effective Date, shall be
accepted by the bankers of the Transferee Compeany and credited to the
accounts of the Transferee Company, if presented by the Transferee Company.

All the property, assers and lisbilities of the Financing Undertaking shall be
trensferred by the Trensferor Company to the Transferee Company &t the
values appearing in the books of account of the Transferor Company at the
close of business of the day immediately preceding the Appointed Date.

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 Financing Undertaking to mainiain zny privilege or status specifically
conferred by =any statute or rsgulacon, such abligation and releted
consequences thereof shull cease to be operative ageinst the Transferee
Company and the relevant rerms of the documents governing such Lizbilities
shall, without eny further act, Instrument or deed, stand modified zeeordingly,

All debentures ot bonds of the Financing Undertaking shall be kept distinerly
idemtified in the records of the Transferee Company for all intents and
purposes 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 regismrations, goodwill and licenses, appertaining to the Financing
Underteking, if any, shall stand transferred to and vested in the Transfores
Company. For avoidance of any doubt, all trademarks, service marks,
copyrights, dernain names, applications for copyrights, tade names and trade-
marks of the Trensferor Comipany, if any, shall continue to stand vested in the
Residual Undertaking.

All 1axes (including but not limited to advance tax, tax deducted at source,
minimum alternate tax, fringe bensfit tax, scourities transaction tax, self
assessment tax, taxes withhéld/peid in a foreign country, value added tax, sales
tax, service tax, stamp duty etc.) including 2ny interest, penalty, surcharge and
cess, if any, payable by or refundable to the Transferor Company relatable to
the Financing Undertaking, including: all or any refunds or claims shall be
treated as the tax ligbility or refundsiclaims, as the case may be, of the
Transferce Company and eny tax incentives, advantzges, privileges,
exemptions, credits, holidays, remissions, reductions etc,, gs would have heen
available to the Financing Underiaking, shall pursuznt to this Scheme
becoming effective, be available to the ‘Traosferee Company.

All approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses (including the licenses grantsd
by any governmental, statutory or regulatory bodies for the purpose of
carrying on'jts business or in connection therewith) znd 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 before the Effeciive Date,
shall be in full foree and effect in favour of the Transferes Company and may
be enforced as fully and effectually as if, instead of the Financing
Undertaking, the Transferee Company had been a paity oi beneficiary or
obliger thereto. It is hersby clarified that if the consent of any third party or
authority is required 10 give effect to the provisions of this Clause, the said
third party or euthority shall make and duly record 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 etc., 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 Companies Act, without
any further act, instrument or deed be and stand transferred to or vested in
andlor be deemed 10 have been ‘wansferred to or vested in the Transferee
Compaty to that extent znd shall become the estates, assets, right, title,
interests and autherities of the Tran‘_s’f"erea_e Company.

It being clarified that if any assets,.estate, elaim, right, dtle; interést in jor authorities
relating to such a;r.sezs or any conm'ct,_s, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatSoever natuge in relation to the Financing
Undertaking, which the Transferor Company owns or to which the Transferor
Compeany is a party and pertains to the Financing Underteking and which cannot be
transferred to the Transféree Company for any reason whatsoever, the Transferor
Company shall hold such assets or any contracts, deeds, bonds, agreements, schemes,
arrangements or other inswuments in trust for the benedt of the Transferee Company
to which the Financing Underakinz is being wransferred in terms of the provisions of
this Scheme in so far as permissible 1o do so until such as time es the transfer is
effected. .

3.1.3 Without prejudice to the;other provisions of the Scheme and notwithstanding the
vesting of the Financing Underiaking to ihe Transferee Company by virue of Part 111
of the Scheme itself, the Transferee Company may, 2t any time after the coming into
effect of this Scheme in sccerdance with the provisians hereof, if so required, under
any law or otherwise, execute deeds {including deeds of adherence), confirmations or
other writings or tipartite arrangements with any party to eny contract or amangement
in. relation 'to which the Transferor Company has been a parry, including any filings
with the regulatory authorities (or any charge related filing) in order to give formal
effect to the above provisions and o carry out or perform all such formelities or
compliances referred to above on the part of the Financing Undenaking. The
Transferce Company will, if necessary, also be 2 party to the above. The Transferee
Company shell, under the provisions of Part I of this Scheme, be deemed 10 be
authorised to execute any such writinzgs 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 b carriad dut ar performed.

3.1.4 The Transferor Company with effect frox the date of filing of this Scheme and up to
and including the Effective Date;

() shall carry on its business ind uctivities with reasonable diligence and
business prudence and in the same anner a5 it had been doing hitherto and
shall not undertake financiz] comumitments of zny nature whatsoever, horrow
any amounts or incur any other liabilities or expenditure, issue any additional
guarantees, indemnities, letters of comfort or committes, either for itself or on
behalf of its sybsidiaries or group companies of any third party, ar sell;
transfer, alienate, charge, mortzage or encumber its properties or assets or any
part thereof, save and except in each case in the foilowing circumstances:

(@)  if the same is in its ordinary course of business; or

(b)  ifthe sameds e;lcpressly perinitted by this Scheme; or
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(i)

_33_

{©) if prior written consent of the Transferee Company has been obtained;
and

except by mutual consent of the Boerds of Directors of the Transferor
Company and the Trensferee Company, or except pursuant to sny prior
commitment, obligation or arrangement existing or underiaken by the
Transferor Company end/or the Transferee Company penaining 1o the
Finaneing Undenaking as on the date of filing of this Scheme, or except as
contemplated in this Scheme, pending sasnction of this Scheme, the Transferor
Company andfer the Transferee Company shzll not make any change in their
capital structures either by way of any increase (by issue of equity sharss,
bonus shares, converiible debentures or otherwise), desrease, reduclion,
reclassification, sub-division or consolidation, re-organisation or in any other
manner, which would have the effect of re-organisation of capital of such
company(ies), provided ther the Transferor Company and the Transferee
Company shall be authorised 1o take such steps and do all acts, deeds znd
things as may be necessery, desireble or proper 1o issue employes stock
options under any employee stock purchase scheme with respect to 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 or operations of the Finaneing Undertaking which relates to the
period prior to the Appointed Date but arises at any time including after the Effective
Date shall be deemed to be part of the Financing Undertaking and shall consequently
be entirely borne by the Transferes Company. In the gvent that such liability is
incurred by or such cleim or demand is made upon the Transferor Company
pertaining to the Financing Undertaking (or any successor thereof), 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 undertakes t@ continue to abide by any
agreement/settlement entered into by the Transferor Company with employees
of the Transferor Company in reldtion to the TFinancing Undertaking. The
Transferee 'Company undentakes: to continue 10 abide by any
agreement(s)fsettlement(s) entered into with any iabm.n- urﬁc?nslelnpl?yees ‘by
the Transferor Company in relation to or in connection with the Financing
Undentaking. The Transferee Company agrees that for the purpose of payment
of any compensation, graadity and other terminal benefits, the past services of
such employees with the Transferor Compeny shell also be taken into account
and agrees and undertakes 10 pay the same as and when payeble.
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In so far as the exising provident furid, gramity fimd and superannuation fund
andfor schemes, leave encashment and any other special scheme or benefits
crented or existing for the benefit of such employees of Transferor Company
pertaining 1o the Financing Undertaking, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever, upon this
Scheme becoming effective, including with regard 1o the obligation to make
contributions to relevant euthorities, such as the Regional Provident Fund
Commissioner or 1o stich other funds maintained by the Transferor Company
in relation to the Financing Undertaking, in accordance with the provisions of
applicable laws or otherwise. In addition such funds, gramity or other schemnes
created or maintained by the Trensferor Company for the smployees of the
Financing Underaking; shall, subject to the necessary approvels and
permissions, be transferred to the relevam funds and/or schemes as determined
by the Transferee Company. If the Transferee Company, as on the Effective
Date, does mot have such funds or sechemes to enmable the transfer of
contributions made by the Transferor Company with respect o the employees
of the Financing Underaking, the Transferes Company shall establish such
funds and/or schemes to enable the transfer of the contributions made by the
Transferor Company in relation to the employees of the Financing
Undertaking, It is hergby clarified that upon this Scheme becoming effective,
the sforesaid benefits or schemes shall continue to be provided to the
transferred employees and the services of all the transferred employees of the
Financing Underzking for such purpose shell be treated as having been
continuous and uninterrupted for the purpose of the aforesaid schemes or
funds. g

Tt is the aim and intent of the Scheme that all the rights, duties, powers and
obligations of the Financing Undertaking in relation to such schemes or funds
shall become those of the Transferse Company. Upon the Scheme becoming
effective, the Transferee Company shall stand substituted for the Financing
Undertzking for all purposes whatsbever relating to the obligation 1o make
contributions to the said funds in accordance with the provisions of such
schemes or funds'in the respective trust deeds or other documents.

With respect to the stock optons granted by the Transferor Company under
the employees stock options scheme of the Transferor Company (the
“Transferor Company Option Scheme™), upon the coming into effect of the
Scheme, the Transferee Company shail formudate a pew emplovee stock
option scheme by adopting an employees 'stock options scheme similar 1o 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 (i) its Subsidiaries, which have
not vested or if vested, have not been exercised by the employees, such
options shall, subject to the provisions of this Scheme, continue to be held by
the relevant employess (irrespactive of whether such employees continue to be
employees of the Transferor Company or ‘are being wansferred with the
Financial Undertaking of the Transferor Company to the Transferee Company
or are employees of the Transferor Company’s subsidiaries) and governed by
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the Trapsferor Company Option -Scheme. Upon the effectiveness of the
Scheme, the employees that are being transferred with the Financial
Undertaking to the Transferee Company, as well as all remaining employees
of the Transferor Company or their respective subsidiaries, who have been
granted options under the Transferor Company Option Scheme, which have
not bean exercised, zs of the Record Date, shall be granted | (one) stock
option by the Transferee Company under the new Transferee Company Option
Scheme for every 1 (one) stock option held in the Transferor Company by
such employes, whether such stock option is vested or not.

(viiy  On the Effective Date, the provisions of the Securilies and Exchange Board of
India (Employees Stock Option Scheme and Employees Stock Purchase
Scheme) Guidelines, 1922, as amended lo-date, shall apply, to the extent
applicable, 1o the stock options granted by the Transferee Company under the
Transferee Company Option Scheme in pursuance of this Scheme with effect
from the date on which the equity shares of the Transferez Company ere first
Jisied on the NSE and the BSE in accordance with the provisicns of the
Scheme.

(viii) The price of the options (o be granted by the Transferee Company under the
Transferee Company Option Scheme shall be determined by multiplying the
exisiing grant price of the existing opticn granied by the Transferdr-Company
under the Transferor Company Option Scheme by the proportion that the net
worth of the Financing Undertaking bears 1o the total net book value of the
Transferor Company immediately prior 16 the effecriveness of the Scheme.
The balance differential in the grant price shall become the.grant price of the
stock options issued by the Transferor Company under the Transferor
Company Option Scheme.

(ix) While granting stock options, the Transferee Company shall, subject to
applicable laws, take into account the period during which the employees held
stock options granted by the Transferor Company prior to the issuance of the
stock options by the Transferee Company, for determining of minimum
vesting period required for stock options granted by the Transferee Company.

(x) The approval grented to the Scheme by the shareholders, the RB!, the
Qecurities and Exchange Board of India and/or any other regulatory authority
shall be deemed to be approval granted 1o any modifications made 10 the
Transferor Company Option Scheme by the Transferor Company and approval
granted 10 the Transferee Company Option Scheme to be adopted by the

Transferee Company, respectively.

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 'I‘rans'fc‘ror
Company pertaining to such financial indebtedness, bands and debentures pertaining
to the Financing Undertaking shall stand cancelled and shall have no effe;c_t. 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,

@
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The Transferor Company and/or the Transferee Company as the case may be, sh_al.l. at
any time after this Scheme becoming effective in accordance with _iha provisions
hereof, if so required under any law or otherwise, do all such acts or things as may be
necessary to transfer/obtain the approvals, consents, exempv:ions, reg,istratim.ts, no-
objection certificates, permits, quotas, rights, entitlements, licenses and S:ert_l{i_'::a-aqs
which were held or enjoyed by the Financing Undertaking. It is hereby clarified that if
the consept of any third party or authority, if any, is required to give effect to the
provisions of this Clause, the said third party or zuthority shall make and duly record
the mecessary substitution/endorsement in the name of the Transferee Company
pursuznt 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. For this purpose, the Transferce Company shall file appropriate
applications/documents with the relevan: authorities concemed for information and
record purposes. The Transferse Company shall, under the provisions of this Scheme,
be deemed 10 be authoriséd to execute any such writings on behalf of the Transferor
Company and to carry out or perform ali such acts, formalities or compliances
referred to above as may be required in this regard.

Conduct of Business

(D) 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.

(i)  For the purpose of giving effect to the order passed under Sections 391 to 394
and other applicable provisions of thie 1956 Compénies Act in respect of this
Scheme by the Company Court, the Transferse Company shell, at any time,
pursuant to the order on this Scheme, bz eniitled w get the recordal of the
change in the legal right(s) upon the transfer of the Financing Underaking, in
accordance with the provisions of Sectiops 391 to 394 of the 1956 Companies
Act. The Transferee Company is and shall always be deemed 1o have been

. authorised 10 execute any pleadings, applications, forms, deeds etc., as may be
required to remove any difficuliies and carry out any formlities or
compiiance as are necessary for the implamentation of this Scheme, pursuant
to the sanction of this Scheme by the Company Court.

(i) Upon this Schéme .-becoming: effective. the Transferee Compzny,
unconditionally and irrevocably, agrees and undertakes to pay, discharge and
satisfy all liabilities and odligations of the Transferor Company pertaining to
the Financing Undertaking with ¢ffect from the Appointed Date, in order 0
give effect to the foregoing provisiens. ;

(ivi  With effect from the Appointed Date, all profits acoruing to the. Financing
Undertaking and all taxes thereof or losses arising or incurred by it relating to
the Financing Undertaking shall, for-all purposes be treated as the profits,
taxes or lossesas the case may be Q'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 Undentaking, which are valid
and subsisting on the Effective Date shall continue to be valid and subsisting
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and be considered as resolutions of the Transferee Company and if any such
resolutions have upper monetary or other limits being imposed under the
provisions of the 1956 Companies Act and the 2013 Companics Act, or any
other zpplicable provisions, then such limits shall be added and shall constitute
the aggregate of such limits in the Transferes Company:

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
Coimpany, the list of equity sharcholders of the Transferor Company as on the Record
Date, who ars entitled to receive fully paid-up equity shares, in the Transferese
Company in temns 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 Bosrds of Directors of the Transferor Company and the Transferee 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 Transferse
Company shall, without any further act or deed, issu_e' end allot 1o the shareholders of
the Transferor Company whose name is regorded in the register of members of the
Transferor Company (including employees, who have become shercholders by
exercising their options, which have wvested im ‘accordance with the Transferor
Company Option Scheme) on the Record Deate, equity shares of the Transferee
Company in the ratic of one (1) equity share having’a face value of Rs, 10 each of the
Transferee 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 Ratie™).

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
Qctober 2014, ' -

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 pasi passu in all respects with the existing equity shares of

the Transferee Company.
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All Certificates for the new shares held in physical form shall be sent by the
Transferee Company to the sharzholders of Transferor C?mll:any as on the Rc_x:ord
Date at their respective registeréd addresses as appearing in the register of mem_btl%rs
of Transferor Company (or in the case of joint bolders to ‘the address of Sud} joint
holder whose name stands first in such register of members in respect of such joint
holding) and the Transferee Company shall not be responsible for any loss in

transmission.

All equity shareholders of the Transferor Company holding equity shares i_n the
Transferor Company in dematerialised form, as on the Record_Date, shall be issued
fresh equity shares in the Transferse Company in demateriahscd_form. ﬁll equity
shareholders of the Transferor -Company holding equity shares in the Transferor
Company in physical form, 25 on the Record Date, shall be issusd fresh equity shares
in the Transfereg Company in physical form.

For the purpose of the.alloment of equity shares in the Transferse Company pursuant
16 Clause 3.5 above, in cass any member's holding in the Transferor Company is such
that the member becomes entitled to z fraction of an equity share of the Transferee
Company, the Transferee Company shall not issbe fractional shares to such members
but shall consolidate such fractions and issue consolidated equity shares to separate
trustees nominated respectively by the Transferse Company in that behalf, who shall
sell such shares and distribute the net szle proceeds (after deduction of the expenses
incurred) fo the members respectively entitled to the same, in proportion to the
respective fractional entitlzmenis in the Transferee Company.

On the approval of the Schems by the memibers of the Transferee Company pursuant
to Section 39] of the 1956 Comparies Act, it shall be deemed that the members have
accorded their consent under Seation 62{1 A) of the 2013 Companies Act, or any other
applicable provision of the 2013 Companies /Act as may be applicable. The Transferee
Company shall, if and to the extent required, apoly for and obtain any approvals from
the concerned regulatory authorities, including the Securities and Exchange 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 Transferor
Company pursuant to the Scheme. '

All equity shares of the Transferee Company issued in terms of this Schems 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 end on such other recognised
stock exchange(s) in India;, and/or admitted to 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 shareholder of the Transferor Company, the Board of Directors, or
any committee thersof, of :he Transferor Company shall be empowered in appropriate
cases, even subsequent 10 the Record Date, as the case may be, to effectuate such a
transfer in the Transferor Company, as if such changes in registered holder were
operative as on the Reeord Date, in order o remove any difficultes arising 1o the
Transferor Company or Transferee Compeny, as the ease may be, in respect of such
shares. : ’
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3.6.8  Unless otherwise determined by the Board of Directors, or any committes thereof, of
the Transferor Company and the Board of Directors, or any committee therest, of the
Transferee Company, allotment of shares in terms of this Scheme shall be completed
within forty five (45) days from the Effective Date.

3.6.9 The shares allotted pursnant to the Schems shall remaiu 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 conirol of *he Transferee
Company between the Record Date and the date of listing of equity shares of the
Transferee Company which may 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:

4] The Transferor Company shall reduce the book value of assets (net of
diminution/deprecistion, if any) and liabilities relating to the Financing
Undenaking transferred to the Transferee Company.

@in The credit balance in the debenture redemption reserve of the Transferor
Company shall be transferred and credited fo the general reserve account of
the Transferor Company.

(iif)  The Transferor Company shall reduce the stock option outstanding reserves, to
; reflect the adjustment in Cléuse 3.1.6, in the proportion that the net book value
of the Financing Undertaking bears to the net worth of the Trensferor

Company. E

(ivy The excess of book “value of the: assets transferred (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 Transferee Company shall record-the assets and liabilities (the diffex:?nce
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 Tramsferee Company shall credit to its shdre capital in its b(_)oks of
account, the aggregate face value of the new equity shares issued by it 10 the
members of the Transferor Company pursiant tc this Scheme.

(i)  The excess of the Net Assets over the face value of new equity shares allotted
in zccordance with the Scheme shall bz credited 1o the respective reserves and
surpluses (including the secwrities premiush account), in the same proportion
as debited in the biooks of the Trapsferor Company pursuant to Clause 3.7.]
(iv) above. All cost, charzes, fees and taxes including duties (including stamp
duty and/or wansfer charges, if a2y, applicable in relation to the Scheme) shall
be debited (o opening réserves (Other than securities premium acceunt and
stock option outstanding reserve) of the Transferee Company.

(iv)  The Transferee Coripany -shall -gféa.dit an amoint 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 accounting policies between the Transferor Company and the
Transferee Compeny, will be quantified and adjusted in the opening ressyve (other
than the securities premium account and stock optien outstanding reserve), to ensure
that the financial statements 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 account of the Transferar
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 b? zn order -under Section 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 Comipany. The praposed reduction does not
involve either diminution’ 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 Trapsferor Company shall not be obliged 10 call for a
separate meeting of its shareholdersicreditors for obtaining their approval sanctioning
the reduction of securities premium accouns under this Scheme.
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4,1

4,1.1

4.1.2

RESIDUAL UNDERTAKING OF THE TRANSFEROR 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, taxation or other proceedings by or against the Transferor Company under
any statutg, or guasi-judicial suthority or tribunal} whether pending on the daie of
filing of this Scheme or which may be instiruted in fature whether or not in respect of
any maiter arising before the Effective Date and relating to the Residuzgi Undenaking
(including those relgling to any property, right, power, liability, ebligation or duties of
the Transferor Company in respect of the Residual Undenaking) shall be continued
and enforced by or against the Transferor Company. The Transferse Company shall in
no event be responsible or lizble in relation to any such legal, taxation or other
proceeding against the Transferor Company if proceedings are taken up against the
Transferee Company in respect of the matters referred to in this Clause, it shall defend
the same in accordance with the advice of the Transferor Company and at the cost of
the Transferor Company and the latter shall reimburse and indemnify the Transferse
Compeny against a1l liabilities and obligations incwred by the Transferee Company in

respect thereof.
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MISCELLANEOQOUS ANb GENERAL II_’IT{OVIS];ONS

Provisions Applicable to Part I1

Upon the sanction of this Scheme and upon this Scheme becoming effective, the
foliowing shall be deemed to have occurred and become effective and operative only
in the sequence and in the order mentioned hereunces!

6h) the transfer of the Finanéing Undertaking to the Transferee Company pursuant
to Part-111 of this Scheme; and :

[¢1)) the issue aﬁd allotment of fully.éaid-up equity shares of the Transferec
Company to the shareholders of the Transferor Company as of the Record
Date. .

Compliance with Laws

This Scheme is presented.and drawn up ta comply with the provisions/requirements
of Sections 391 0 394 of the 1936 Cnmpau:.ias Act, for the purpose of demearger of the
TFinancing 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(19AA) and other relevant sections
of the Income Tax Act; 1961, If any 1erms or provisions of the Scheme are found to
be or interpreted 0 be inconsistent with 2ny of the ssid provisions at a lzter date,
whether as a result of any amendment of lew or any judicial or executive
interpretation or for any other reason whatsogver, the aforeseid provisions of the
Income Tax Act, 1961 shall prevail. The Scheme shall then stand modified to the
exrent determined necessary to comply with the said provisions. Such modification
will however not affect other parts of the Scheme. The power 1o make such
amendments as may bpecome necessary shall vest with the Board of Directors of the
Transferor Company and the Transferee Company, which poewer shall be exercised
reasonably in the best intérasts of the compeniss concerned and their sizlsholders.

Upon the Scheme becoming effective, the Transferor Company and the Trensferee
Company are expressly permitied to revise their financial statememts, The order of the
Company Court sancticning the Scheme shall be deemed to be an order of the
Neational Company Law Tribunal permitting the Transferor Company and the
Transferce Compeny to revise its financial statements and books of accounts znd no
farther act shall be required 1o 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 contrary

contained in the provisions of this Scheme, all accumulated tax lsss, unnbsorbed
losses and corresponding-t_iefcnedj 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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profits, wealth tax, service tax, excise tax, custom duty and value added ta:s})-, to which
the Fimancing Underizking of the Transferor Company is entitled to in terms of

"~ applicable law, shall be 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.

6)) The hé}ders of the shares of the Transferor Company and the Transfgree
Company shall, save as expressly provided otherwise in this Scheme, continue
to enjoy their existing rights under their respective Articles of Association
including the right (o receive dividends.

() It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed 1 confer any
right on emy member of the Transferar Company and/or the Transferse
Company to Gemand or claim any dividends which, subject to the provisions
of the 2613 Companies Act, shall be entirely at the discretion of the respective
Boards of Directors of the Transferor Company and the Trensferse Company
respectively and subject to the apptoval of the shareholders of the Transferor
Company and the Transferee Conipany respectively.

Interpretation

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

If any terms or provisions of this Scheme are found % be or interpreted to be
inconsistent with apy provisions of applicable law at a later date, whether as a result
of any amendment of law-or any judiciel or executive interpretation or for any other
reason whatsoever, the provisions of the zpplicable law shall prevail, This Scheme
shall then stand modified to the extent detérminad necessary 1o comply with the said
provisions. Such modification will, hewever, not affect other paris of this Scheme.
Netwithstanding the other provisions of this Scheme, the power to make such
amendments/modifications as may become necessary, whether before or afler the
Effective Date, shall vest with the Board of Directors of the Transferor Company and
the Transferee Company, which power shall be exercised reasopably in the best
interests of the Transferor Company and the Trensferee Compeny and their respective
shareholders.

Applications to Court

The Transferor Company and the Transferee Company shall as may be required make
necessary applications and/or petitions 1o the Company Court under Sections 39] 1o
394 of the 1956 Companies Act and other provisions of the Companies (Court) Rules,
1959 along with the applicable provisions.of the 2013 Coinpanies Act seeking orders
for dispensing with or convening, holding and conducting of the rueetings of members
and/or creditors and for sanction of this Scheme with such modification as may be
approved by the Company Court and all maners ancillery or incidental thereto.
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Upon this Scheme being approved by the requisite majority of the shareholders and
creditors of the Transferor Company end the Transferee Company respectively
{wherever required), the Transferor Company and thé Transferee Company shall, with
all reasonzble dispatch, file respective petitions before the Compary Court for
senction of this Scheme under Sections 391 to 394 zand other provisions of the
Companies {(Court) Rules, 1959 zlong with appliczble 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.

Upon this Scheme becoming effective, the shareholders of the Transferes Company
shall be deemed to have zlso accorded their approval under all relevant provisions of
the 1956 Companies Act and 2013 Companies Act for giving effect to the provisions
contained in this Scheme, -

Modification or Amendments to the Scheme

6! The Transferor Company (by its Board of Directors) and the Transferee
Cempany (by its Board of Directors) either by themselves or through =
commitiee gppointed 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 directors of the Transferor Company or the Transferse Company,
ag the case may be, deem fi1, or which the Company Court and/or any other
authority may deem fit to 2pprove or impose.

(1)  The Transferor Company {by its Board of Directors) and the Transferes
Company (by its Board of Directors), either by themselves or through a
commintee appointsd by them in this behalf, may give such directions as they
may consider necessary to settie any question or difficulty 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 (1o the extent
permissible under law),

(iii)  The Transferor Company and the Transferee Company, acting through the,_ir
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 terins 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 becoming cff;:c@e all
costs, expenses, charges, fees, taxes, duties, levies and orhgr incidental
expenses arising out of or incutred in connection with the filing, approval

©,
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(v

(vii)

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 between any of the terms and conditions of
any earlier arrangement between the Transferor Company and the Transferee
Company and their respective sharcholders and the terms and conditions of
this Seheme, the latter shall prevail.

If eny part of ihis Scheme is invelid, ruled illega! or rejected or is

unreasonzbly deleyed or nov sanctiomed by any coust of competent
jurisdietion, or unenforceable under present of future Jaws, or not sanctioned
or is unreasonably delayed, then it is the intention 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 deletiop of such part shall cause this
Scheme to become materizlly adverse to any party, mm which case the
Transferor Compeny and the Transferee Compeny, zcting through their
respective Boards of Dirsctors, shall atiempt to bring about a modification in
this Scheme, as will best preserve for the pariies, the benefits and obligations
of this Scheme, including but not limited to such part, which is invalid, ruled
illegal or rejecied, or being urueasenably delayed or not sanctioned ar is
unreasonably delayed by any court of competent jurisdiction, or unenforceable
under present of ﬁ.l;gure laws,

Any issue as 10 whether any asset, lizbility, employee or litigation pertains 10
the Financing Undertaking or not shall be decided by the Board of Directors of
the Transferee Company either by themselves or through 2 committee
appointed by them in this behalf, and if considered necessary by them, after
consultation with the Board of Direciors of the Transferor Company, on the
basis of evidence thal they may deem relevant for the purpose (including the
books and records of the Transteror Company).

5.8  Effectiveness of-the Scheme

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

M
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the Scheme being, agreed to by 'the respective requisite majorities of the
varions classes of members and creditors (where applicable) of the Transferor
Company and the Transferse Company as required under the 1956 Companies
Act, 2013 Companies Act and the requisite orders of the Company Court
being obtained; -

the Tremsferee Compzny obtaining final appreval from the RBI for
undertaking banking operstions under the Banking Regulation Act 1940,
including in relation to the capitzlisation of the Transferee Company, if
required and such other approvals from the RBI as the Board of Directors of
the Transferor Company and the Transferee Company may decide 10 segk as a
condition to the effectiveness of the Scheme;
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(iii)  receipt of consent of the Securities and Exchange Board of India in relation to
capitalisation of the Transferee Company between the date of sanction of this
Scheme by the Company Court and the date of the drawn up order in relation
to the Scheme;

(iv)  receipt of such other sanciions and approvals including sanction of any
governmental authority (including the Seccurities and Exchange Board of
Indiz) or stock exchanges as may bé required by law in respect of the Scheme
being obtained; and

{v) the certified coples of the court orders referred to in this Scheme being filed
with the Registrar of Companies

Miscellaneous Provisions

In the event of this Scheme failing 1o 1ake effect finally by 31 March 2016 or by such
later dale as may be agreed by the respective Boards of Directors of the Transferor
Company and the Transferee Company, this Scheme shall become null and veid 2nd
in that svent no rights and liabilities whatseever shall accrue to or be incurred inter se
by the parties or their shareholders or creditors or employees or any other person. [n
such case each company shall bear its own costs or shall bear costs as may be
mutually agreed.’

If any pant of this Scheme is found to be unworkable for any reason whatsoever, the
seame shall not, subject to the decision of the Board of Directors of the Transferor
Company and the Transferee Company, affect the validity or implementation of the
other parts and/or provisions of this Scheme.

Saving of Concluded Transactions

The transfer 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 legel proceedings by or against the Transferce Compeny shell not affect any
wensaction or proceedings elready completed by the Transferor Company on or
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 2s acts,
deeds and things done and executed by and on behalf of the Transferee Company.

Residual

Upon this Scheme becoming effective, the Transferee Company sh_all be e.ntitle{l o
operate all bank accounts, cash and deposits: relating fo the Financing Under'takm_g,
rezlise all monies and complete and enforce all pending contracts and transactions in
respect of the Financing Undertaking in the name of the Transferor Company to the

extent necessary.

Upon this Schemne becoming effective, the Transferee Co‘m;‘lany shall be 'mtitled to
occupy and use all premises, whether owned, leased or !1ce1llsed, relating to the
Financing Undertaking until the trafisfer of the nghts and obligations of the Transferor
Company pertaining to the Financing Underiaking o the Transferee Company under

this Scheme is formally accepted by the part_ics concamed.

Mump \%'
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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 Hon'ble Thiru SANIAY KISHAN XAUL,
Chief Justice of Madrag High Court, aforessid this the 25
day of June, 2015.

sd/-
DEPUTY REGISTRAR(0.S).
//CERTIFIED TO BE A TRUE COPY//
DATED THIS THE 9l paY oF  Fol 2015.

- COURT OFFICER.
From 25% September 2008 the Registry is issuing certified
copies ‘of the Orders/Judgments/Decree in this format.

Cn 00841
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COMP . PETN . NOS. 191 AND 192
OF 2015 :

ORDER DATED: 25.06.2015

THE HON'BLE MRS.JUSTICE
PUSHPAZ SATHYANARAYANA

FOR APPROVATL ON:01/07/2015

APPROVED CN:01/07/2015

COPY TO:-

1. The Regionel Director,
Southern Region,
5th Floor, Minigtry of
Corporate Affairs,
No.26, Haddows Road,
Chennai-6.
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Companieg, II Floor,
No.26, Haddows Road,
Chennai-&.
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COMPOSITE SCHEME OF AMALGAMATION
QF

CAP|TAL 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 CREDITORS

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

GENERAL

S
DESCRIPTION OF THE COMPANIE

mers through innovative use of technology.

public limlted company, incorporated under the
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 loans in the

ublic limited, company incorporated under the
stered office at Technopolis Knowledge Park, A-
Road, Chakala, Andheri(E), Mumbai ~ 400093

d hereinafter).

This Scheme is presented for the

with the Share Exchange Ratio (as de
and other relevant provislons of the C
Scheme and in compliance with the
hereinafter) (* ).

3. BACKGROUND AND RATIONALE FOR THE COMPOSITE SCHEME OF
ARRANGEMENT

3.1 The Amalgamation pursuant to this Scheme would, inter alia, have the following henefits:
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(9)
(h)
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i
ot
8
‘i‘lf
* O nams
th

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

3 live mers, the asset of the amated Company is
e o im asar of such si t divers n of the merged loan
book;

algam g Com 1hasbu b alte ogical ca lities in

evalu  credit iness of u and Il enterpr  on the
of advanced analytical m s, and has eloped unique s in ncing
customers who have tradit  (ly been und rved. The said els h been

andr  d over the years at ge scale am Company

iately the benefit of such rs of so i res b in finan
customers;

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

manner and the Amalgamated Company will benefit from such
5

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

h the NHB as a housing finance company
in the affordable 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,
to build its housing loan portfolio and
sing clients;
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gh the Schem result in tering the cap  base
0] t:r:ed.gr:‘: ' Amalgamated ny.

d s, the Boa  (as defined he  after)
c{the Amalgamated Company has decided to
tions befare the Tribunals / Governmental

may b;. as applicable under Seclions 230 to
le provisions of this Scheme.
parts:
tion of the Amalgamation, the background and
which deals int on e capital of
42 pective Amal c 1
4 . the ama‘gamati 1 with the
lga
44 Part D, which with the on of the Amalgamating Company 2 and
A algamating 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 consequential, incidental or otherwise
con edth

PARTB
DEFINITIONS AND SHARE CAPITAL
5, DEFINITIONS

51 Inthis S e, s inconsistent with the subject, the following expressions shall have
the mea re vely against them:
(@ * shall have the meaning set forth in Clause 1.2;
L * shall have the meaning set forth in Clause 2.
) * shall have the meaning set forth in Clause 1.1;
(d)

" means collectively the ESOP 1, ESOP 2,
P 7, ESOP 8 and ESOP 9;

() 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,

thy shall have the meaning set forth in Clause 1.3,

® - shall have the meaning set forth in Clause 1.4,

)
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e 20 date

(k) g the
e ch li be
operativei
in relation 1o of the Amalgamating Co  nies and the Amalgamated
U y, as the cas be, means the board ofd  ors of such company;

m BR Act” shall have the meaning set forth in Clause 1.1,
BR AC
(n) «cCl" means the Competition Commission of India;
approval by the CCI to the Am on in
(©) ons of the ition Act, 2002, and the rules

»CECL" shall have the meaning set forth in Clause 1.4;

)]

@ " means the es Act, 2013, or any statutory modification or

@ amendments or the time being in force;

" the
on
the

1,
he
ny
ve

same are vested or not;

M - means all the empl of the respective Amalgamating Companies

( pplicable) as on the ve Date;
e
9
o]
(v) m t algama Co 1 stoc n plan 2007,
ed e and sh old he ating any 1;
W) m ot m ating Co 1 stoc n plan 2008,
ed e rd harehold he ating any 1;
() ;E_SCE.Q' means the Amalgamating Company 1 stoc on plan 2009,
s approved by the Board and shareholders of the ating pany 1;
t '3 m 1 stoc n plan 2011,
& 5 he ating any 1;
e';‘ ating 1 stoc on plan 2012,
l‘ o hareh he ating pany 1;
Lt
4 means the Amalgamating Com .
% approved pany 1 employee stock option plan 2014,
* LA ‘( P by the Board and shareholders of the Amalgamating Company 1;
m
ed n(}algam Co 1 stoc on plan 2018,
rdand s old he ating pany 1;
5
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means the Am mating Co ]

stoc on plan 2017
(cc) ed by the Board sharehold he ating pany 1- .
" he & stock o plan
(dd) a by Tands  ctiothe
o) reh
t d Company
(ee) th Company as
la
) the [ncome Tax 1961, inclu any utory
(99 soramendmentsth  fforthetime  ginfo
activities and operations along with any charge;
{in) means the SEBI (Listng O and cl irement)
ions, 2015, and shall include any modific  n, d , and re-

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

@

shall have the meaning set forth in Clause 11.1;

(kk) “NHB" means the National Housing Bank:

m - * means the Housing 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 beneficiaries from

(nn) shall haverthe meaning set forth in Clause 15;

(o) ated
e of
1, to
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the RBI Master Direction - Amalgamation of

() 5 dated April 21, 2016;
» means the Scheme being approved by the RBI pursuant to the Rp
(ss) Directions;
Laws,
(wu) “gEBI” means the Securities and Exchange Board of India;
me ar d March 10,
(w) ed c ncludes any
de er
() * * shall have the meaning set forth In Clause 11.1 hereof;
) " » shall have the meaning set forth in Clause 1.1;
' /
) .
t
and the SEBI Circular;
tax and evy ,C 8
or wher ori ed or
all cha interest, ies and fines
ithin (a) e or which as a result of
e or to comply with any obligation relating to
Tax;
(aaa) m any revenue, customs, , ! e,
g mental or municipal aut n i or
Tax,
{bbh)* ' shall have the meaning set forth in Clause 17.1;
(cee) means the National Com vy nal, Mum  Bench, r
National Company Law Tribunal, Che h shall incl , if appl '

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

(ddd) bu s ng
all s its
, d Ii he

Appointed Date including, but not in any way limited to, the following:

(@)
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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 ein

ue of the Scheme and the Scheme shall not

tsoever kind, including Liabilities of the
a their Empl s, with respect to the
fits and provident fund or

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

permits; and

wiiiy Al Ermployees as on the Effective Date.

un pu or

5 ing ed em

ay ny ory

53 e to law or legis on or regulat all i e amendment(s), circulars,

‘ fi , ¢l ations or su  ement(s) to, ace or amendment of, that law
or legislation or regulation;

54 Re of sTa ,duty, or cess In the Scheme shall be construed

as of ethe ntly or rally.
55 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, re-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 ot thes shall include [ denoting any gender
g ers, of either ge I d to include all the
57 ;
i coming
s of the
5.8

subheadings, titles, subtitles -
only ang ooy les, to clauses, sub-clauses and paragraphs are for

orm part of the operative provisions of this Sche
and shall be ignored in construing the same. me or the

directly or indirectly through one ar m

rmedia
other legal arrangements, and direct or B

have the
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) e
a)  Firstly c
@ ffoA m C
the Scheme;
nily,
®) 2a
dto

other paris of the Scheme.
7. SHARE CAPITAL

74 Amalgamated Company

construed without limitation,

and derivalive or ar words shall refer

is Scheme, as the may be,
C or Schedule shall be a reference the
e Scheme,
E
pointed Date m d in but shall be
us Parts of the e be deemed 1o
(relating to amalg ma atl Co nyt

shall be deemed ne P to D of

m fat on of Ama

m 3 ated Comp

er Cc

anies with Amalgamated Company shall be in
me Tax Act. If 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 to the extent deemed
ions. Such modification will however not affect

(a) The share capital structure of the Amalgamated Company as on December 31,

2017, is as under:

128

of Rs. 10
Total

of Rs, 10
Total

(b) The equity shares of the Amalgamated Company are listed on the Stock Exchanges.

(¢) The Amalgamated Company has o
ng employee stock o sch

ase in the issued and

ungranted empl
result in an inc
Company,

7.2 Amalgamating Company 1

up s

tock options, t
in the issued

B

(@) The share capital structure of the Amalgamating Company 1 as on December 31,

2017, is as under:

‘Rs. 10 each 1,13,00,
il 1,13,00,00,000
10
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10 ea

9 9
Rs. 10 ea
Total
The equity shares of the Amalgamating Company 1 are listed on the Stock
b
) Exchanges

7.3 Amalgamating Company 2

(a) The share ca | structure of the Amalgamating Company 2 as on December 3,

2017, is as un
Rupees
9 Rs. 10 each 1
Total
1 079 Rs. 10 each
Total 790
“ZSiibseribed andPaid Up:Sharé Capital tin Rup
13.77.33.079 equity shares of Rs. 10 each 1,37,73,30,790
Total 1,37,73,30,790

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

7.4 Amalgamating Company 3

(@) 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 55 000
nce of each 12.00,00,000
67.35.566,000
(b} As on ber 31, 2017, the amating Company 3 has no outstanding stock
option sable into equity s
8. AND VESTING OfF THE AMALGAMATING COMPANIES WITH THE
TED COMPANY
ST+
% the

1"
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PART C

MATION OF THE ATIN PANY 1 W
AMALGA AL com TH THE

AND VESTING OF ASSETS OF AMALGAMATING COMPANY 1 WITH

s TRE AMATED COMPANY
this Scheme.

9.3 In respect of such of the assets belonging to the Amall g ny 1o than
those mentioned in Clause 9.2 above, the same shall, e arly pr  edin

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 to 232 of the Companies Act.

9.4 All assets, rights, titles or interests acquired by the Amalgamating Company 1 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 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 AMALGAMATED COMPANY

101

12
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Company.

amated Company and the appropriale effect
records of Amalgamated Company,

o the Effective Date over the assets 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 to the Amalgamated
t been Encumbered as aforesaid, such assets
Encumbrances referred to above shall not be
such assets. The absence of any formal
ired by a lender or trustee or third party shall

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

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

10.7 Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of
A

m or
u do e of
e rs r i i of

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

108 ltis expresgly provided that, save as mentioned in this Clause, no ather term or condition
of the i ansfe  tothe Amalgamated Company as part of the Scheme shall be

modifi Y of thi heme.

109 the
hing
nor
tand

g provisions.
CONSIDERATION
13
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ded in the register 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 allotled by the Amalgamated
tments to take into account any corporate actions
ting Company 1 and the Amalgamated Company

sha ' e ut of
pan a a te ny
s p e t R te,
h changes in registered holder were operative as on
any  culties ar to the transf e shares
int  ontothe es issued by gamated

t the Scheme. The Board of the Amalgamated

ove such difficulties as may arise in the course of
stration of sh ers in the Amalgamated
in the tran on

Exchanges.

115 U the Scheme becotning
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 deemed to have been
the Record Wherever
iring the surr of the sha
issue and dispatch the new share ce

C be a and issu

1 insu se 11.1a

m nd a of asso
assu in all respects with Amal  ated
i ng in respect of dividend, if any, may

Yy on or after the Effective Date.

\“mowu
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Pl o ns of the Companies Act,
i e e duly complied with.

physical form.

11.10 Share Issu mal 4
espect h eq 0
n purs App sh re
se
he
ng
be

gamated Company.
12. ACCOUNTING TREATMENT

the co
Comp
on of
any in its books of a nt in ac
Section 133 of the panies
Standards) Rules, 2015 or any other releva
Act, as may be applicable.

13. CONTRACTS, DEEDS, LICENSES, BONDS AND OTHER INSTRUMENTS
13.1

Scheme and notwithstanding the fact that
ng Company 1 occurs by virtue of this
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under the same shall be available to the

-C ny shall make applications to any
in ehalf.

t upon the coming into effect of this Scheme,

Amalgamating Company 1 in any properties
e Amalgamating Company 1, including but not
repaid 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
shall continue to comply with the terms, conditions and covenants thereunder.

13.5 Without prejudice to the other provisions of this

me, upon iv of the

Scheme and with effect from the Appointed all transa en the
ting 1 and the Amalgamated Company, that have not been
shall celled.

14, TAXATION MATTERS

14.1 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 all 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, i

i it and other tax receivables) shal  rall purp be treated
as the s may be of

liabilities or refunds, claims ar¢  ts as the
the Amalgamated Company, and any tax incentives, benefits (including claims for

unabsorbed tax losses and unabsorbed tax depreciation), advantages, privileges,
s, '

i s
to A
a e ha
ra a
142 :JP Sc bec tive, the Amal  ated Com e ly  mitted
0 its cial and returns g with pr d fi sand
e
a
14.3
¥ oipme 16
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. if any legal, t  on or p
mited to suits, mary ¢
ro of whatever nalure (her
12 Company 1 in India as
live Date, the same shall not abate or be
fected by reason of the transfer of the entire
mating Company 1 or of anything contained

edings
action

Amalgamating Company 1.

16 EMPLOYEES OF AMALGAMATING COMPANY 1
wpany 1. who are in service on the date
all, on and from the Effective Date become
malgamated Company, without any break or
nsfer and on terms and conditions not less
engaged by the Amalgamating Company 1
ervices of the Employees shall be taken into
ointment with the Amalgamating Company 1
d all other entitlements for which they may be
any retrenchment compensation or other
¢es with the Amalgamating Company 1 shall
ted Company.

ng
16.2 of
nd

16.3 t an
n nc
i c
, the am an
inr of e ees t rred with the
ngs A lga Com 1 for all pur
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
provislons 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 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

co
ts
b
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
s and conditions n u than

mpany 1 ESOP Plans. Such stock options 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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19 ND VESTING OF LIABILITIES

19.2

19.3

thorities of the Amalgamated Company,

ing

by

1 SO

d Amalgamating Campany 3, respectively,

gamated Co with effect from the

n 230 to 232 Companies Act without
for the same,

to the Amalgamating Company 2 and

r than those mentioned in Clause 18.2
in Clause 18.1

8, w t any
vested In and /

. dee to be
ompany upon the caming into effect of the

te pursuant to the provisions of Section 230

d by the Amalgamating Company 2 and
the Appointed Date but prior to the Effective
ent or deed stand transferred to and vested
and vested in the Amalgamated Company

ith effect from the Appointed Date pursuant
Companies Act.

M COMPANY 2 AND

ING COMPANY 3 WITH THE A D ANY

he Liabilities, debts, loans raised and used,
king of Amalgamating Company 2 and the
respectively, whether 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 from the
, debt, loan raised, duty, loss or obligation

¢, 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 Amalga m
the same

further it shall not be necessary to obtain the consent of any third
party or other person who is a p

to any or arra ent by virtue
such Liabilities, duties and obligat have a
of this Clause.

rder to effect to the p

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
either the Amalgamating Company 2 and

nd the Amalgamated Company and the

of accounts and records of Amalgamated

the Effective Date over the assets of the
g Company 3 respectively, shall, after the
ent or deed, continue to relate and attach (o
are related or attached prior to the Effective

of the Amalgamating Company 2 and

h are being transferred to the Amalgamated
been Encumbered as aforesaid, such assets
Encumbrances referred to abave shall not be
such assets. The absence of any formal
red by a lender or trustee or third party shall

assets and properties of the Amalgamated
te to the liabilities and obligations of the
@ Date shall continue to relate to such assets
ftach to any of the respective assets and
and Amalgamating Company 3 transferred to
virtue of the Scheme.

. a5 men
9B Amalga
mod

g provisions,

20. CONSIDERATION

21

No consideration shall be payable pursuant to

n n he
p a s
. e ely,

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, into the Amalgamated Co
Amalgamated Company in Amalgamating

shall stand cancelled without any further act, application or deed.

ACCOUNTING TREATMENT

20

no other term or condition
art of the Scheme shall be
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NSES, BONDS AND OTHER INSTRUMENTS

transferred to and vested i

Amalgamated Company a

Amalgamated Company s

under such agreements, and the Amalgamated Company
terms, conditions and covenants thereunder.

22.5 i other provis of this
from the ointed
2 and the ng C
Amalgamated Company, that have no leted,

23. TAXATION MATTERS
2341

provisions of the Scheme al|
contracts and sup
ses, arrangements

mating Company 2 and the
nefit of whic

lgamating
, may be e or for the
Amalgamating any 3,
ng effect immed before

nst or in favour, as the case

as fully and effectually as if,
amating Company 3, the
ligee or obligor thereto.

notwithstanding the fact that
mpany 2 and Amalgamating
mated Company may, at any
with the provisions hereof, if
e deeds (including deeds of
ements with any party to any
ny 2 and the Amalgamating
necessary to be executed in
malgarmated Company shall,
be authorized to execute any
the Amalgamating Company
nces referred to above on the
Company 3 to be carried out

w3

of the
n the
th the
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ns, credits, tax holidays, remissions or
to the Amalgamating Company 2 and
e to the Amalgamated Company, and

ompany shall be entitled to initiate, raise,
s,

lgamated Company is expressly permitted
along with prescribed forms, filings and
ales tax, applicable state value added tax,
¥ laws, and to claim refunds and/or credit
ource, wealth tax, etc)) and for matters
e provisions of the Scheme.

ny other Applicable Laws between the
by the Amalgamating Company 2 and the
upon the effectiveness of this Scheme, be
algamated Company. Any Taxes deducted
s made to the Amalgamating Company 2
hall be deemed to be advance tax paid by

24. LEGAL PROCEEDINGS

any legal, taxation or other Praceedings by
the Amalgamating Company 3, respectively,
s on the Effective Date, the same shall not
ejudicially affected by reason of the transfer
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 or

on behalf 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 at
respect who are in serv the t
shall, 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 less favourable than those on which they are
gngaggd by the Am_algamating Company 2 and Amalgamating Company 3, respectively,
immediately preceding the Effective Date. Services of the Employees shall be taken into

pointment with the Amalgamating Company 2
y, for the purposes of all retirement 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

252
ngd
of
nd
253

22
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MPLOYEE STOCK OPTION PLAN

26. E
| ing pany 1 to the Eligible
am Company 3, under the
on e e
ons h ye
ms n fa t
1 PPI sto s may
h nsfe Opt

becoming effective, options granted by the
ployees of the Amalgamating Company 2 and
algamating Company 1 ESOP Plans, shall
n the Scheme becoming effective and after
Eligible Employees under the Amalgamating
ns shall be granted by the Amalgamated
malgamating Company 2 and Amalgamating

e al to
e e igib
Pl a gin
effect of the Share Exchange Ratio.
26.3 The grant of options to the ble es of t Co 2
Amalgamating Company 3pu  ntt 26.2 of be a
infegral part of the Scheme and the con of the the m

Company to this Scheme shall be deeme
pertaining to the Transferee Stock Option
Plans, including without limitation, for th
Option Plan and / or modifying the T

any 1 ESOP Plans), and all related
Amalgamated Company would be r

26.4 1t
to
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GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

UAL OF MEMBERS OF THE AMALGAMATING COMPANES AND

/ information as prescribed under the SEBI

7 : AMATED COMPANY
Circular.
28, GONDUGT OF BUSINESS UNTIL THE EFFECTIVE DATE

algamated Company have agreed that during
g Scheme by the respective 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 to and including the Effective Date:

(@

(b)

(©

(d)

the Amalgamated Company,

all
an

to

ac

being tive, for all purposes, |

expen , as the case may be, of the Amalgamated Company,

any of the rights, powers, auth
Amalgamating Companies shall b
Amalgamating Companies for and o
the Amalgamated Company. Si
commitments that have been u
Amalgamating Companies shall be
behalf of and as an agent for the Amalgamated Company; and

for the debenture 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 declaration of divi s are

emed to confer any right on any ber of
d aim any
m shall be

) and/or
be, and subject, wherever necessary, to the

S
pusiness and Undertaking of each of the

Scheme, and the continuance of Praceedings
ffect any transaction or Proceedings afready

panies on or after the Appointed Date till
Amalgamated Gompany accepts and ad
d by the Amalgamating Companies in respect

If.

31 comsmmo& OF AUTHORISED CAPITAL

2 authorized share capital of the Amalgamated

31.2 Pursuant to the S¢ becoming and upon the
the Amalgamating anies into alga any, the
capital of the Amalgamated Company will be as under:

tion of
share

each 53.25,00,00,000

00 shares of Rs. 100 each
Total

31.3

25
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ALE -

or lo Increase and roduco tho Capilal of the
ol for the ng into other cla
ntial, gua qualified or sp
6 determined by or in accordance with the
olherwise and {o vary, modify, amalgamate
conditions In such mannor as may for the
ciation of the Company or otherwise.”

ued, subscribed and paid-up share capital of
ly inc d consequent upon the is
he § o. It Is clarified that no
s Act, shall be required to be passed by the
neral meeling for issue of the New Equity
Company 1 under this Scheme and for the
roving this Scheme, it shall be deemed that
he New Equity Shares to the 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 shail make necessary filings in this

regard.

33. APPLICATIONS/ PETITIONS TO THE TRIBUNALS AND APPROVALS

33.1
, fo
33.2 uch
the

34, MODIFICATIONS / AMENDMENTS TO THE SCHEME

34.1 The amating Companies and the
Boa such other Person or Person
in  ing any com or sub-comm
m  cations / am nts to the Sc
Tribunal or any other Governmental 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 committee or sub-
all such steps as may be necessary, desira
or questions whether by reason of any
otherwise howsoever arising out of or unde
concerned or connected therewith.

such determination or directions, as the case
in the same manner as if the same were

26
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ETC.

6 CONDITIONALITY OF THE SCHEME

3 .
cheme is conditianal upon and subject to the receipt of the following approvals:

The S

@ 2 | from SEBI, ck Exchanpges and / or National Securities Deposilory
L as may bere
Ui
Transaction;
(@)
me leva nals and the gamatin
(h) . o g
es hav ived a certifi e capy of
he |

(i) certified s of the or  of the Tribunals approving the Scheme being filed with
the Regi of Compan

() due complian h any cond n(s) stipu by the RBI and / or other
relevant Gove tal Authority ortothee  veness of the Amalgam X

(x) divestment by the Amalgamating Company 3 of its entire shareholding in CFCL; and
() such other conditions as may be mutually agreed between the Amalgamating
Company 1 and the Amalgamated Company.

37 EFFECT OF NON-SATISFACTION OF THE CONDITIONS / NON RECEIPT OF
APPRQOVALS / SANCTIONS

37.1 In the event of any of the said ap Is rredtoin 36abovenot n  tained
and / or complied with and / or s d / or this notbsingsa o  bythe
‘ 57‘ \‘ l
2 this lid, r fbunal, or
- pre Laws farasitis
‘ ble) he re t
27
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45, COSTS AND EXPENSES

T
*

*

28

Scheme may cause this Scheme 1o become
algamating Companies or the Amalgamated
mating Companies and the Amalgamated
ificatlon in the Scheme, as will best preserve
and obligations of the Scheme, including but

o this Scheme under Clause 34.1, materially

algamating Companies or the Amalgamated
ment shall not be binding on such affected
ithdraw the Scheme.

malgamated Company, acling through their
writing to 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
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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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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
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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.
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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)




SCGHEDULE |
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

IDFC BANK LIMITED

{Amaigamated Company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTICNS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013
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3.1

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

i

such

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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22.1
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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
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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:
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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
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35.
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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
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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)
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