COMPOSITE SCHEME OF AMALGAMATION
AMONG
IDFC FINANCIAL HOLDING COMPANY LIMITED
(TRANSFEROR COMPANY)

AN

IDFC LIMITED
[TRANSFEREE COMPANY | AMALGAMATING COMPANY)

AND

IDFC FIRST BANK LIMITED
(AMALGAMATED COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

{UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER)




This Scheme (a5 defined hereinafter) is presented under Sections 230 fo 232 and ather
applicehble provigions of the Act (as defined hereinafter) and rules made thereunder, as
may be applicable for the amalgamation of IDFC Financial Holding Company Limited with
IDFC Limited; amalgamation of IDFC Limited with IDFC FIRST Bank Limited, reduction of
securnifies premium account of IDFC FIRST Bank Limited and for vanous other matters
consequential, incidental, supplementary or atherwise integrally connected therewith,

FPARTS OF THE SCHEME

This Scheme 5 divided into the fallawing parts:

La)

(b}

(=

{d)

=]

141

PART | dealz with the general description of the Companies (gz defined
herginaftar), a brief overvienw of the Scheme and the rationabe and benefits of this
Schama;

PART Il deals with the definitions and interpretation, date of taking effect of this
Scheme and the share capital of the respective Companies;

PART Il deals with the amalgamation of the Transfercr Company (a3 defined
herginaffer) with the Transferee Company (a5 defined heremafter),

PART IV deals with the amalgamation of the Amalgamating Company (85 defined
herginafter) with the Amalgamated Company (as defined hersinafter);

PART V deals with reduction of sscurities premium account of the Amalgamated
Company; and

PART VI deals with the general terms and conditions applicable fo this Scheme.
PART |

DESCRIPTION OF THE AMALGAMATING COMPANIES

IDFC FINANCIAL HOLDING COMPANY LIMITED

(1) IDFC FINANCIAL HOLDING COMPANY LIMITED having CIN
UBS900TNZ014PLCO97242, & whaolly owned subsidiary of the
Amalgamating Company (as defined hersinafler), was incorporated on
Mowember 07, 2014, with the Registrar of Companias under the Act, having
its registered office at 4th Floor, Capitale Tower, 555 Anna Salai, Thiru Vi
Ka Kudiyiruppu, Teynampel Chennal Tamil Madu 600018 [hereinafter
referred to as the "Transferor Company”)

(i) The Transferor Company s a non-cperative financial holding company
registered with the REI (as defined hereinaffer) as a non-depasil 1akirg
MBFC. As on the date of approval of this Scheme by the Board of the
Transferor Company, the Transferor Company owng and holds
2,64,54 38,348 (two hundred and sixty-four crores sixhy-four lakhs thirty-
gight thousand three hundred and forty-aight) equity shares of the face
value of INR 10 (Indian Rupees ten) each in the Amalgamated Company
{as defined heremafter) which conslilutes 39.93% (thirly nine poini nine
three percent) in the sharehalding of the Amalgamated Company,




(fi)  The Transferor Company is not subject to any investigation or Procesdings
under the Act. Further, there exists no adverse commenis or qualifications
in the auditors’ report issued under the Act for the financial year ended
March 31, 2023, for the Transferor Company.

1.2 IDFC LIMITED

(i} IDFC Limited, having CIN LES181TN1987PLCO3T415 s a public listed
campany which was incorporated on January 30, 1987, with the Registrar
of Campanies (as defined hereinaffer) under the Companies Act, 1956,
having its registered cffice af dth Floor, Capitale Tower, 555 Anna Salai,
Thiru %i Ka Kudiyiruppu, Teynampet Chenngi Tamil Madu B00012
{hereinafter referred o as the “Amalgamating Company” or the
"Transferee Company’). A% of the date of approval of the Scheme by the
Board of the Amalgamating Company, the Amalgamating Company halds
264,54 38 348 equity shares (bwo hundred and sixty-four crores sixiy-four
acs thirty-eight thousand three hundred and forty-eight) equity shares of
the face value INE 10 (Indian Rupees ten) esach of the Amalgamated
Company through the Transferor Company.

{ii} Since incorporation, the Amalgamating Company was involved in calenng
o the diverse needs of infrastructure development. It had been providing
financial intermediation for infrastructure projects and services, adding
value thraugh innovative products o the infrastructure value chain or asset
maintenance of existing infrastructure projects and rendering of support
and assistance to companies to get best return on investments.

(i}  Effective from Octobar 01, 2015, post demearger of its inancing undertaking
{the lending business of Amalgamating Company) into IDFC Bank Limited
(now known as IDFC FIRST Bank Limited, poslt the amalgamabion of
Capital FIRST Limited, Capital First Home Finance Limited and Capital
FIRST Securities Limited with IDFC Bank Limited with effect from Oclober
01, 2018), the Amalgamating Company is operating a5 an MBFC -
Invesiment Company registered with the RBI mainly holding investmant in
Transferor Company. The equily shares of Amalgamating Compamny ang
lizted on BSE (as defined hersinaffor) (Stock Code: 532658) and on NSE
tas defined herainafler) (Stock Code: [DFC).

vy The Amalgamating Company i nol subject o any investigation ar
Proceedings under the Act. Further, there exists no adverse commentis.ar
gualifications in the auditors’ report issued under the Act for the financial
year ended March 31, 2023, for the Amalgamating Company.

2 DESCRIFTION OF THE AMALGAMATED COMPANY
21. IDFC FIRST BANK LIMITED

i) IDFC FIRST BANK LIMITED, having CIN L&5110TN2014PLCOET7E2, is a
public listed company incorporated on Octaber 21, 2014, with the Registrar
of Companies, under the Companies Act, 2013, having i registered office
at KRM Towes, Tth Floor, Mo, 1, Harrington BEoad, Chetpet, Chennai, Tamil
Madu, 800031 (hereinafter referred o as the "Amalgamated Company”)

The Amalgamated Company was incorporated on Oclober 21, 2014, for the
purpose of demerger of the financing underaking of the Amalgamating




3.1

Company pursuant to the in-principle approval dated April 09, 2014,
received from the RBI o set up a new bank. Pursuant to the wuniversal bank
license dated July 23, 2015, received from the BBI, the Amalgamated
Company started aperating 85 & bank. Thereafter, with effect from Qctober
01, 2018, Capital FIRST Limited, Capital First Home Finance Limited and
Capital FIRST Securities Limited amalgamated with IDFC Bank Limited
(renamed as IDFC FIRST Bank Limied with effect from January 12, 2018)
ie, the Amalgamaled Company. Tha Amaigamated Company is now
operating as a new bank with well-diversified product offerings in retail and
commercial banking ‘businesses which consist of loan products for
consumers and M3MEs across different urban and rural geographies of
India including home loans, loan against properly, vehicle loans, twao
wheeler loans, consumer durable [Dans, personal boans, credit card,
busimess banking, gold oans, education loans, micro-finance loans, fracior
Izans, commercial vehicle loans efc. as weall as lisbility products like savings
accounts, currant accounts, term deposits etc. As a universal bank, the
Amalgamated Company also offers verious products fo its corporate
banking custorners including working capital loans, term loan, non-fund-
based facilities, currenl accounts, corporate deposits and fransacton
banking sarvices

(lm)  The Amalgamated Company is regisiered with BBl as a banking company
under the provigions of the BRE Act {as defined herginafter). The eguity
shares of the Amalgamated Company are listed on BSE (Stock Code:
538437) and on NSE (Stock Code: IDFCFIRSTB). The Amalgamated
Company has outstanding lieted bonds which are listed on NSE and issued
an private placement bazsis. Additionally, the Amalgamated Company has
wwsuad unfisted bonds on private placement basis

{iv) The Amalgamated Company & not subject o any invesfigation or
Proceedings under the Act, Further, there exists no adverse comments ar
qualifications in the auditors’ report issued under the Act for the financial
year ended March 31, 2023, for the Amalgamated Company.

OVERVIEW OF THE SCHEME

This Scheme iz presented, inter-ala for the: (i} amalgamation of the Transferor
Company with the Transferee Company, with effect from the Appointed Date 1 (as
defined herginafter] and the consequent dissolution of the Transferor Company
without being wound up in consideration whereof there will be no issuance of equity
shares as the Transferor Company is @ wholly owned subsidiary of the Transferes
Company; (i) the amalgamation of the Amalgamating Company with and info the
Amalgamated Company, with effect from the Appointed Date 2 (a5 defined
herginafer], and the consequent dissolution of the Transferes Company without
being wound up, and the izsuance of the Mew Amalgamated Company Shares (88
defined hereinaffer) to the equity shareholders of the Amalgamating Company in
accordance with the Share Exchange Rato {(az defined hereinafter);, and (i)
reduction of secunties premium account of the Amalgamated Company, pursuant
to Seclions 230 1o 232, and other relevant provisions of the Act, in the manner
provided forin this Scheme and in compliance with the provisions of all Applicabls
Laws [as dafined hersinafier),




RATIONALE AND BEMEFIT OF THE SCHEME

RATIOMALE
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i)

{iv]

¥
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This Scheme, inter afia, provides for the Amalgamation (as defined
hersinafier) and various other matiers consequential or otherwise integrally
connected therewith.

As per conditions of the 2013 Private Banking Licence Guidelines (as
defined herginaller), the equity shares of the Amalgamated Company must
be listed on a recognised stock exchange in India within a time pericd of 3
(threa) years of commencing, of business: as a benk. The promoiens)
namely the Amalgamating Company must not be conducting any financial
regulated busineszs directly under it.

It wag mandated to hold the equily investment in the Amalgamated
Company and other regulated financial entities only through the Transferor
Company Hence, the Amalgamating Company (promoter of the
Amalgemated Company) invesied in the Amalgamated Company onby
fhrmugh & Mon-Operafing Financial Holding Company L2, the Transferor
Company, dug foother regulaled finaricial services entities of the group.

Hence, the 35.93% (thirly fine point nine three percent) equity stake of the
Amalgamating Company in the Amalgamaled Company s held by the
Amalgamaling Company through the Transferor Company, As on date of
the Board of the Transferor Campany approving the Scheme, the
Transferar Compeany has closed! sold/ exited all other regulated financial
sEfvicas business.

The Amalgamating Comparny and the Transferor Company have minimal
ocperations and have no businesses or steke in any other financial sarvices
enfities regulated by REBl or other financial sector regulators. Further
pursuani to the letter dated July 20, 2021, RBI has clarified that afier the
expiry of kock-in period of 5 {five) vears {i.e. after September 30, 2020},
IDFC Limited, the Amalgamaling Company can exit as the promolar of
IDFC FIRST Bank Limited, the Amalgamated Company.

The 2013 Private Banking Licence Guidelines, and subseguent clanfication
by RBI, alsg permit the Amalgamaling Company o exil or o cease o be a
promoter after lock-in period of 5 (five] years, subject to RBI's regulatary
and supervisory comfort and SEBI (a5 defined herafnalter) regulaticns

In. wiew of the asbove, this Scheme inler aba contemplates the (3)
amalgamation of the Transferor Company with the Transferee Company,
and (b} the subsequent amalgamation of the Amalgamating Company with
the Amalgamaled Company and issuance of Mew Amalgamated Company
Zhares to the sharehalders of the Amalgamating Company, in the manner
and subject 1o the terms and conditions set out inthis Scheme; keeping the
best interest of all the stakeholders of the Transferor Company. the
Amalgamating Company and the Amalgamated Company.

The Amalgamation will result in the shareholders of the Amalgamating
Compary directly halding shares in the Amalgamated Company, which wall
lead 1o simplification of the sharsholding structure.




4.2

EEMEFITS OF THE SCHEME

The proposed Scheme would be in the best interest of the Companies and their
respective shareholders, employees. creditors and other stakeholders as it will
yield advantages inler alla as set oul below:;

(i)

{ii}

{iii)

(il

v

(vi)

The opportunities in the Indian banking system are expected o grow
manifold in the next decade and the Amalgamated Company is well placed
to participate in and contribute to such growth. The Amalgamated Company
has firmly established itself in the Indian market with an excellent deposit
franchise with strong track record of growth, The Amalgamated Company
has a rabust lending moded, with proven and consistent track record of high
asset guality of over a decade, including the track record of the companies
that combined to create Amaigamated Company. The Amakgamated
Company has launched highly ethical and cusiomer frendly products which
ara’ highly accepted in the marketplace, The Amalgamated Company
maintains the highes! levels of corporate governance. Thus, the
Amalgamated Company is well placed fo consistently grow in a profitable
rannar, All the shareholders and siekeholders of the Transferor Company,
the Amalgamating Company and Amalgamated Company shall benefit
from such growth at the Amalgamated Company, leading bo opportunity far
value creation in the long nun and for maximizing the value and relums o
ihe sharsholders

This Scheama will provide all public shareholders of the Amalgamating
Company with direct shareholding in the Amalgamated Company theneby
hefping them o unlock value of their investments in the business of the
Amalgemated Company which is currentty held by the Amalgamating
Company throwgh the Transferar Company., Consequenily, these
sharehoiders of the Amalgamating Company can lake independert
decizions with rezpect to their holdings in the Amalgamated Company
without being constrained to hold invesiment in the Amalgamating
Company to be able o denve value of benefit from the Amalgamaled
Company's business.

The Scheme will facilitate compliance by the Amalgamating Company with
the promoter ownership norms sel oul under the 2013 Private Banking
Licence Guidelings,

The Amalgamation through this Scheme shall simplify the corporate and
crganisational structures of the Companies by consolidating both listed
entities in a single large listed company. This will also lead to unification
and streamlining of the regulatony compliances of both the lisied entities.
The shareholders of Amalgamaling Company will be allotted shares of the
Amalgamated Company and will therefore become shareholders of a larger
free publbic floal of the combined listed company with mulliple growth
avenues, Upon effectiveness of the Schemea, the Amalgamated Company
will continue to be professionally managed and zhall only have public
shareholders

In o far as the proposed utilisation of securities premium account to set off
the accumulated losses as set out in Clause 32 is concamed, the book
value of shares, the Amalgamated: Company's net worth, eguity capital
structure and shareholding patiern will all remain unchanged. Thus, this is
balance shest neuiral action. Mo reduction in the paid-up share capital of
the Amalgamated Campany is contemplated and hence capital adequacy
ratios will not be impacted on account of utilization of securities premium,

Further, the aforementioned exercise will present the frue and fair view of
the Amalgamaled Company's financial posifion, It shall also enable the




Amalgamated Company o explore opportunities o benefit the
sharehalders {including dividend payout)

PART Il

DEFINITIONS AND INTERPRETATION, DATE OF EFFECT OF THE SCHEME AND
SHARE CAPITAL OF THE AMALGAMATING COMPANIES AND THE AMALGAMATED
COMPANY

5. DEFINITIONS

In this Schems, unless inconsistent with the subject or context, the following
gxpressions shall have the fallowing meanings:

B4 "Accounting Standards” means the Indian Accounting Standards as
notified under Sectlon 133 of the Companies Act. 2093 read with
Companies [Accounting Standards) Rukes, 2021 to the extent applicable
and Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015
{as amended from fime o tme) and the other accounting principles
generally accepted in India

B2 “Act’ means the Companies Act. 2013, or Companies Act 1856, and rules
made thereunder a5 may be applicable, and shall includa any statutony
micdifications or re-enactment thereof for the tima beaing in foroe.

53 “Amalgamated Company” has the meaning assigned to it in Clause 2.1(f).

54  “Amalgamated Company ESOP Scheme™ mean the IDFC FIRST Bank
Limited Employves Siock Option Scheme 2015 as approved by the Board
and shareholders of the Amalgamated Company.

55 “Amalgamating Companies” mean the Transferor Company and the
Amalgamating Company collectively,

5B “Amalgamating Company” or "Transferee Company” has the meanng
assigned 10 it In Clause 1.2(i).

87 “Amalgamating Company ESOP Schemes™ mean the ESOF 2007
Scheme and ES0S 2016 Scheme collectively,

] “Amalgamating Company Records” has the meaning assigned to it in
Clause 5 5&(a)

AL "Amalgamation” means collectively, the amalgamation of the Transferor
Company with the Transferse Company, and the subseguent
amalgamation of the Amalgamating Company with the Amalgamated
Company, pursuant to this Scheme.

610 “Applicable Law” means {(a) all applicable staluves, enaciments, acts of
legislature or Parliament, laws, ordinances, rules, bye-laws, regulations,
notificetions, circulars, guidelines, polickes, directions, directives, and
orders of Governmeni, stalutory autherity, NCLT, SEBI, cours of India
having the force of law enacted (any statutory medifications or re-
enaciment thereof for the tGme being n force); (b)) adminisirative
interpretation, wnt, injunction, directions, directives, judgment, arbitral
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award, decree, orders or governmental approvals of, or agreements with,
any Appropriate Authority or recognized stock exchange, and (g
international treaties, conventions and prafocols, as may be in force from
birne 1o bme.

“Appointed Date 1" means close of business hours on the day immediately
preceding the Effective Date,

“Appointed Date 2" means opening of business hours on the Effective
Crate.

"Appropriate Authority” means and includes any applicable governmental
slatutory, deparimental or public body or authorily, including the Cenfral
Governmant, Registrar of Companies, Tax Autharity, NCLT, RBI, CCI, the
Stock Exchanges, SEBI and PFRDA,

‘Board of Directors® or “Board” in relation to 8 Company, shall mean the
board of directors of such Company, and shall include any committes
thereof or any person authorized by such board of directars or any person
authorised by such committee duly constituled by the directors and
authorised for the matters pertaining 1o this Scheme or any other matter
ralating thereta,

‘BR Act” means the Banking Regulation Act, 1848, and includes all rules,
requlations, guidelines and circulars issued by the RBI thereunder for the
time being in farce,

"BSE" means the BSE Limitad.

"CCI1 Approval® means the approval from the Compeliion Commizsion of
India, under the Competition Act, 2002 and the rules thereunder, for the
Scheme which provides fnfer alia for the amalgamation of Transferor
Company with the Transferes Company; the amalgamation of the
Amalgamalting Company with the Amalgamated Company, and the
reduction of securities premium account of the Amalgamated Company.

"“Central Government” means the Regional Direclor, Southern Reglon, in
the Ministry of Corporate Affairs, Government of India or such other person
vested with the powers as per the Acl

‘Companies” means collectively tha amalgamaling Companies and the
Amalgamated Company.

‘Effective Date” means the last of the dates on which the authenficated
copies or the cedified copy of the order of the MCLT sanctioning this
Scheme is filed with the Registrar of Companies, Chennai, Tamil Nadu by
the Transferar Company, the Amalgamating Company or the Amalgamated
Compary, after the last of the approvals, permissions, resolutions,
ggreements, sanctions and orders necessary thereof or the evenis
specified in Clause 3T of this Scheme are satishied or have oocurred or
chtained or the reguirement of which have bean wamed (in writing) m
sccordance with this Scheme,

Any reference in the Scheme (o "on this Scheme becoming effective” or
“upon this Scheme becoming effective’ or “effectiveness of this
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Scheme” or “effect of this Scheme” or ‘pursuant to this Scheme
coming into effect” shall refer to the “"Effective Date”.

‘Encumbrance” or “Encumber’” means: (a) any morigage, charge
iwhether fixed or flogting), pledge, lien, negative lien, power of attormey
[conferring power to create charge or security), agreement io create charge
of  security, any coniraciual restriction on abilily o dizspose assetls,
hypothecation, assignment, deed of frusl, tithe retention, security interest or
other encumbrance or interest of any kind securing or conferring any pricniy
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 the
security but which has an economic or financial efect similar 1o the granting
of sacurity under Applicable Law; (b} & contract ta give or refrain fram giving
ary of the foregoing; (c) any voling agreement, interest, opinion, right of
first offer, refusal, or fransfer restriction in favour of any person; and [d) any
adverse claim as to fitle, poesession or use

‘ESOP 2007 Scheme” means [DFC Umited Emplovees siock option
Scheme 2007 as approved by the Board and shareholders of the
Amalgamating Company.

"ES0S5 2016 Scheme” means |IDFC Limited Employee slock oplion
Scheme 2016 as approved by the Board and shareholders of the

Amalgamating Company.

“FEMA" means the Foreign Exchange Managemeant Acl 1953, and rules
and regulations framed thersunder,

‘Foreign Investment Regulations”™ means the foreign invesiment
regulations framed by the BBl under FEMA,

“Income Tax Act” means the Income-tax Act, 1961, including any statutory
mipdifications, re-enaciments or amendments theraof for the time bang in

farca.

“INR" means indian Rupsas.

“LODR" means the SEBI (Listing Obligetions and Disclosures
Requiremenis) Regulations, 2015 (as amended from time to time).

"MEBFC” means Mon-Banking Financial Company.

"NELT” means the National Company Law Tribunal, Chennai Banch, the
Mational Company Law Appellate Tribunal or such ather authority
constituled or authorised under the Act for approving any scheme of
arrangameant, compramize or reconstruction of companies under Seclions
230 to 234 of the Act.

MDI Rules” means the Foreign Exchange Management (Mon-debt
Instruments) Rules, 2018 {as amended from time to time).

“Mew Amalgamated Company Shares’ means the fully paid up equity
shares of the Amalgamated Company issued in accordance with this
Scheme, each heving a face value of INR 10 {Indian Rupees ten)
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‘NEE" means the National Siock Exchange of India Limited.
‘PFRDA’ means Pension Fund Regulatory and Develapment Autharity.

‘Proceedings” means all legal, taxation or other procesdings whether civil
or criminal incleding but mot lmited o swits, summany suits, indigent
petilions, azzessments, appeals, or other proceadings of whatever nature.

‘RBI" means the Raserve Bank of India.

"REBEl Amalgamation Directions” means the RBI (Amalgamation of Private
Secior Banks) Directions, 2016 dated April 21, 2018,

"RBl Approval” means the Scheme being approved by the BBl pursuant
to the BBl Amalgamation Directions and such other approvals as may be
required pursuant o the Scheme,

"Record Date” means the date fived by the Board of the Amalgamated

Company for the purpose of defermining the date as of which, according to

the records of the depository and register of members of the Amalgamating

Company, the sharehalders of the Amalgamating Company are eligible to

ge allotted the New Amalgamated Company Shares in accordance with this
cheme,

“Record Date Shareholders® means the shareholdars whose name
appears in the records of the depositary and register of members of the
Amalgamating Company as on the Record Date or histher heirs, axecutors,
adminisiralors or successars-in-title, as the case may be,

"Reglstrar of Companies” means the Registrar of Companies, Chennai,

"Bcheme of Amalgamation” or "Scheme” or “this Scheme" means this
composite scheme of amalgamation of the Transferor Company into and
with the Transferee Company, and the amalgamation of the Amalgamaling
Company Into and with the Amalgamated Company and reduction of
securities premium account of the Amalgamaled Company, pursuant 1o the
provisions of Sections 230 to 232 and other relevant provisions of the Act
in its presant form {along with any annexures, schedules, etc. altached
hereto, if any) or with any modification(s) and amendments as may be
made fram tima to time in accordance with the terms hareol.

"SEBI" means the Securities and Exchange Board of India

"SEBI Debt Circular® means the Chapter Xl of the cperational circular
issued by SEBI for listing obligations and disclosure requirements for Mon-
converlible Securities, Securitized Debt Ingiruments andior Commercial
Paper dated July 29, 2022 (updated as on December 01, 2022) bearing
reference number SEBUHOVDDHS/DDHS  Div1/PICIRA202 20000000103
as amended from time 1o time read with SEBI circular dated December 9,
2022 bearing reference number SEBI'HODDHS/DDHS-
RACPODV/PICIR2022/170.

"BEBI ICDR" means the Securities and Exchange Board of India (Issues of
Capital Disclosure Reguiremenis) Regulations, 2018, as amended from
lime to time.
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“SEBI Scheme Circular" means the Master Circular issued by SEBI dated
Juna 20, 2023 bearing reference number SEBIHOICFO/POD-
ZIPCIRI202393 on (i) Schemeas of Arrangement by Listed Entities and (i)
Relaxation under Sub Bule (T of rule 19 of the Securities Contracts
(Regulation} Rules, 1957, as amended from fime to time, read with SEBI
circular dated January 3 2022  bearing reference  number
SEBNVHO/CFDISSEP/CIR/P/2022/003.

‘Share Exchange Ratio” has the meaning assigned fa it in Clause 22 1,
‘Stock Exchanges” means BSE and NSE.

‘Stock Exchanges Approval’ means the no-objeclion’ no-adverse
observalion lefter obtained by the Amalgamaling Company and the
Amalgamated Company, respectively, from the relevant Stock Exchanges
in relation to the Scheme pursuant to Regulations 37 and 584 of the LODR,
the SEBI Scheme Circular and the SEBI Debi Circular.

"Tax" or "Taxes” means: [a) all forms of direct fax and ndirect tax,
surcharge, fee, levy, duty, tarniff, charge, cess, impost or other charges of
any kind, withholding or other amount whenever or wherever craated or
imposed by, or pavable to any Tax Authonty; (b} all charges, interests,
penalties and fines incidental or related to any tax falling within {a} above
or which arises as the result of the failure to pay any tax on the due date or
o comply with any obligation relating o tax; (c) all credits! refunds’ benefits
in redafion to direct tax, indirect tax, surcharge, fee, levy, duty, tarniff, charge,
impost and other credits! refunds! benafits of any kind, withhalding or other
amaunt whenever of wherever enfifled from Tax Autharily; and [d) tax
callection at source.

"Tax Authority” means any judicial, revenwes, custom, fiscal, governmental,
slatutory, state, provincial, local government or municipal authority, body ar
person responsible for Tax in any jurisdiction.

“Transferor Company” has the meaning assigned to it in Clause 1100

*Transferor Company Records’ has fhe meaning assigned to it in Clause
5.56(e).

"Trustee” has the meaning assigned o i in Clause 22.2,

‘Undertaking of the Amalgamating Company” shall mean with effect
from the Appointed Dale 2, the Amalgemating Company together with the
Undertaking of the Transferor Company (38 defined Hereinafler),
transferred to and vested in the Amalgamating Company, upon the
effectiveness of Part Il of the Scheme and includes all of itz respeciive
busineszes, undertakings, assets, properties, invesiments, and all liabilities
of whatsoever nature and kind and wherever situated, on a going concanm
baszis, and with continuity of business of the Amakyamating Company,
which shall mean and include withouwt limitation;

[a) All the assets and properties (langible or intangible, movable or
immeovable, real or personal, corporeal or incorporeal, present,
future or contingent) of the Amalgemating Company, including,
without being limited to, stock-in-trade, computers, egquipment,

n




{b)

offices and other premises, capital work in progress, sundry
debtars, furniture, fixtures, interiors, office equipment, accessaries,
ceposils, all stocks, assets, investments of all kinds {including
shares, scripts. stocks, bonds, debenture siocks, unils or pass
thraugh cerlificates), cash balances or deposits with banks, loans,
edvances, confingenl righls or benefits, book debis, receivables,
taxes paid actionable claims, eamest moneys, advances or
deposiis paid by the Amalgamating Company, financial assels,
lrases  (including but not limited to leasehold rights of the
Amalgamating Company), and assets, lending contracts, rights and
benefits under any agreemeant, benefit of any security arrangements
or under any guarantesas reversions, powers, municipal
permissions, tenancies or licensas in relation to the offices, foced
and other assels, intangible asseis (including but not limited 1o
software), intellectual property rights of any nature whatsoever,
rights I use and availl of telephones, telexes, facsimile, email,
internet, leased line connectons and installations,  ufililies,
electricity and cther services, reserves, provisions, funds, benefits
of assels or properties or other interest held in trust, registrations,
conlracts, engagements, arrangements of all kind, privileges and all
other rights, title, interesis, olher benefils [including tax benefits),
credits (including tax credits), credit ansing from advance lax, self-
assessment tax, withholding tax credils any tax refunds and credits
minimum aiternale tax credit enfittement, CENVAT credit, goods
and service tax cradit, other indirect tax credits, amy tax incentives,
benefits advaniages, privilegas, exemphions, credits, book loss and
book depreciation, deferred tax assels, lax holidays, remission,
reductions and any other claims under any tax laws, subsidies,
easements, privileges, liberties and advantages of whatsoever
nalure and wherasoever sifuale belonging to or in tha ownarship,
power or possession and in the coniral of or vested in or granted in
fawvour of or enjoyed by the Amalgamsbng Company of in
conmechan with or relating to the Amalgamating Company and all
other imlerests of whetsoever nalure belonging fo or in the
ocwnership, power, possession of the contral of or vested in or
granted in favour of or held for the benefit of or enjoved by the
Amaigamating Company;

All contracts (including but not limited to the agreements with
respect to the immovable properties being used by the
Amalgamating Company by way of lease andlor Boense andior
business arrangements), rights, agreements, memoranda of
understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed paints, minutes of meealings,
letters of intent, understanding, equipment purchazse agresment,
agresments with customers, purchase and other agreement with
the suppliermanufacturer of goods/zerice providers, underiakings,
deeds, bonds and schemes; entiflemenis, censes (including the
licensas granied by any Appropriate Authorily for the purpose of
carrying on the business of the Amalgamaling Company or in
connection therewith), permits, permissions, incenfives, approvals
(imcluding municipal approvals), allocations, registrations, Tax
benefits, subsidies, concessions, granis, credils, awards,
exemplicns, gualifications, bid acceplances, lenders, cerificates,
rights, statutory rights, claims, leasas, licenses, right to use and/ or
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access, lenancy nghts, liberties, special status and other benefils or
privileges; guola rights, engagements, amangements, authorities,
allotments and security arangements (o the extent provided
herein); benefits of any guarantees, reversions, powers and all other
approvals, sanctions and consenls of every kind, nature and
descriphon whalsoever relating to the Amalgamaling Company's
business activities and operations and that may be required to camy
on the operations of the Amalgamaling Company,

Al insurance policles

All intelleciual property rights, registrations, frademarks, irade
names, compuler programmes, manuals, data, service marks,
copyrights, patents, designs, domain names, applications for
trademarks, trade names, senvice marks, copyrights, designs and
domain names and all zoftware, and all the website contents
(including text, graphics, images, audio, video and data) exclusively
used by or held for use by the Amalgamating Company in the
buginess, activities and operations camied on by the Amelgamating
Company;

All boaks, records {including financial records), statutory registers,
files, papers, enginesfing and process information, application
sofiware, software licenses (whether proprislary o otherwisea), lest
reporis, compuler programmes, drawings, manuals, data,
databases including detabases for procurement, commercial and
management, calalogues, gquotations, sakles and advertising
materials, product registrations, dossiers, fists of present and former
borrowears, lenders and suppliers including servica providers, othar
barrawer information, customear cradit infarmation,
customen'supplier pricing information, and all ather books and
records, whether in physical or electronic form (“Amalgamating
Company Records’);

Al amounts claimed by the Amalgamaling Company whether or not
g0 recorded in the books of account of the Amalgamating Company
from any Approprate Authorily, under any law, act or rule in force,
as refund of ary Tax, duty, cess or of any excess payment;

All rights to any claim not preferred or made by the Amalgamating
Compary 0 respect of any refund of Tax, duly, 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 Appropriate
Authonty, and in respect of set-off, book kozs and book depreciation,
deferred tax assets, deferred revenue expenditure, deduchion,
exemption, rebate, allowance, amortization benefit, incentives,
benefits, Tax halideys, credits, etc., under the Income Tax Act, sales
Tax, vatue 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 eccordance with Apphicable Law;

All debts and liabilties, both present and fulure, whether or not
provided in the books of accounts or digclosed in the balance sheetl
of the Amalgamating Company, including all secured and
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unsecured debts (whether denominated in Indian rupees or a
fareign currency), liabilities (including deferred Tax liabilities,
contingent liabiliies) 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,
assurances, deposils, time and demand liabilifies, borrowings, bills
payable, interes! accrued, Tax liabilities, debentures, bonds, notes,
duties, leases of the Amalgamating Company, guarantees, sundry
creditors, and all other obligations of whatsoever kind, nature and
description whalsoever and howsoever ansing, raised or incurmed
or utilized, whether ar not contingant or disputed or the subject
matter of any court, arbitration, tribunal, forum or other Procesdings
including before any Appropriate 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 amy
financial assistance or obligation, the said reference shall be
construed az a reference to the assels perlaining 1o that
Undertaking of the Amalgamating Company only as are wested in
the Amalgamated Company by virfue of the Scheme and the
Schame shall nol operate o enlarge the securly for any loan,
deposit or faciity created by the Amalgamaling Company which
shall vast in the Amalgamated Company by virlue of the Scheme
and the Amalgamated Company shall not be obliged o create any
further or additional security thereof after the Effective Date or
otherwise;

All of its siafl and employees, who are on itz payrolls, including
fhose empioyed at its offices and branches, including ovarssas
offices,  emploveesipersonnel engaged on confract basis and
contract labourers and infernsitrainees, as are primarily engaged in
orin relstion fo the business, activities and operations carried on by
the Amalgamating Company and other obligations of whatsoever
kind, including liabilities of the Amalgamating Company with regard
fo itz staff and emplovess, with respect io the payment of gratuity,
superannuation, pension benefis, the provident fund or
compensation, if any, and any other emploves benefit schemelplan
i the ewverd of resignation, death, svoluntary refirement or
ratrenchment and any other obligations under any hicenses and/ ar

permits; and

Al Proceedings whalsoever nalure involving the Amalgamaling
Comparny,

"Undertaking of the Transferor Company” shall mean with effect from
the Appainted Date 1, the Transferor Company and includes all its
businesses, underiakings, assels, properies, investments, and all liabilities
of whatsoever nature and kind and wherever siluaied, on & going concern
basis, and with continuity of business of the Transleror Company, which
shall mean and include withowt Emitation:

(a)

All the azsels and properiies {tangible or intangible, movable or
immcvable, real or personal, corporeal or incorporeal, present,
future or contingent) of the Transferor Company, including, without
being limited to, stock-in-trade, computers, equipment, offices and
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olher premises, capital work in progress, sundry debtars, furniture,
fixtures, interiors, office eguipment,  accessories, deposils, all
stocks, assels, investmenis of all kinds {including shares, scripls,
stocks, bonds, debenture stocks, units or pass through certificates),
cash balances or deposils with banks, loans, advances, contingent
righls or benefits, book debts; receivables, taxes paid acticnable
claims, eamest moneys, advances or deposits paid by the
Transferor Company, financial assels, leases (including but not
limited o leasehold righis of the Transferor Company), and assels,
lending contracls, rnights and benefits under any sgreement, banafi
of any security arrangements or under any guarantees, reversions,
powers, municipal permissions, enancees or licenses in relation to
the offices, fized and other assets, infangible assets (including but
not limited o softwara), intellectual properly righlts of any naturs
whatzoever, rights to use and avail of telephones, telexes, facsimile,
email, infernet, leased line connections and installations, wlilities,
electricily and other servicas, reserves, provisions, funds, benafits
of assels or properties or other interest held in frust, registrations,
confracts, engagements, arrangameants of all kind, privileges ard all
other rights, titke, interests, olher benefitz [including tax benefita),
credits (including tax crediis), credit ariging from advance lax, self-
assesement tax, withholding tax credits any tax refunds and credits
minimum alemale lax credit entitement, CENVAT credit, goods
and service tax credit, other indirect tax credits, amy tax incenfives,
benefits advantages, privileges, exemplions, credits, book loss and
book depreciation, deferred tax assels, tax holidays, remisgion,
reductions and any cther claims under any {ax |laws, subsidies,
sasaments, privileges, liberies and advantages of whatsoewver
nature and wheresoever silisale belonging o or in the ownership,
power or possession and in the conirol of or vested in or granted in
favour of or enjoyed by the Transferor Company or in connection
with ar relating to the Transferor Company and all other interests of
whatzosver nalure belonging fo or in the ownership, power,
possession of the conirol of or vested in or granted in favour of ar
held for the banaefit of or enjoyed by the Transfaror Company;

Al contracts (including but not limited to the agreements with
respect fo the immovable properties being used by the Transferor
Company by way of lease andior license andfor business
arrangements), righls,; agreements, memoranda of understanding,
memoranda of undertakings, memoranda of  agresments,
memoranda of agreed points, minuies of meatings, letiers of intent,
understanding, equiprment purchase agresment, agreemenis with
customers, purchase and olher agreemeni  with  the
supplier'manufacturer of goodsfzenice providers, undertakings,
deeds, bonds and schames; entitlements, boenses (including the
licenses granted by any Appropriate Authority for the purpogse of
carrying on the business of the Trangferor Company or in
connection therewith), permits, permissions, incentives, approvals
{including municipel approvals), allocatons, registrations, Tax
benefits, subsidies, concessions, granis, credits, awards,
examptions, gualifications, bid acceptances, lenders, cerificates,
rights, statutory righis, claims, leases, licenses, nght o use and/ or
access, tenancy rights, liberties, special status and other benefits or
privileges; guota rights, engagemants. arrangameants, authanles,
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aliptments and security  arrangements (to the extent provided
herein); benefits of any guaranteeas, reversions, powers and all other
approvals, sanctions and consents of every kind, nature and
description whatsoever refating to the Transferor Company's
buziness aclivilies and operafions and that may be required to carry
an the oparations of the Transferor Company;

All Imsurance policias;

All intellectual properly rights, registrations, trademarks, trade
nameas, computer programmes, manuals, data, service marks,
copyrights, patents, designs, domain names, applications for
trademarks, trade names, servica marks, copyrights, designs and
domain names and 8l software, and all the websile contents
(including text, graphics, images, audio, video and data) exclusively
used by or held for use by the Transferor Company in the business,
aclivities and oparations carried on by the Transferor Company;

All books, records (including financial records), statutory registers,
files, papers, engineering and process information, application
software, software licenses (whether proprietary or olherwise), test
reporis, computer programmes, drawings, manuals, data,
databases including databases for procurement, commercial and
managameant cataloguas, gquolations, =ales and adwverlising
materials, product registrations, dossiers, lists of present and former
borrowers, lenders and suppliers incheding service providers, other
borroweEr information, custamer cradit informaation,
customer/supplier pricing information, and all other books and
recaords, whether in physical or elecironic form (*Transferor
Company Records”),

All amounis claimed by the Transferor Company whether or nof o
recorded in the books of account of the Transferor Company from
any Appropriate Authonly, under any 2w, act or rule in force, as
refund of any Tax, duly, cess or of any sxcess payment;

All rights to any claim nolt preferred or made by the Transferor
Company in respect of any refund of Tax, duly, cess or olher
charge, including any erronecus or excess payment thereof made
by the Transferor Company and any interest therean, with regard o
any law, act or rube or scheme made by the Appropriale Autharity,
and in respect of set-off, book loss and book depreciation, deferred
fax assels, deferred revenue expendilure, deduction, exemplion,
rebate, allowance, amordization 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
of any ather or like benefits under the said acls or under and in
accordance with Applicable Law;

All debts and lishilities, both present and fulure, whether ar nol
provided in the books of accounts or disclosed in the balance sheet
of the Transferor Company, including all secured and unsecured
dabiz (whelher denorminated in Indian rupees or a foreign currency],
liabilities {including deferred Tax liabilites, contingent liabilities) of
every kind, nalure and descripion whatsoever and howsoever
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arising, raised or incurred or utilized for its business activities and
aperations slong with any charge, assurances, deposits, time and
demand liabllities, borrowings, bills payable, interest aceruad, Tax
ligbilities, debentunes, bands, notes, duties, legsas of the Transferor
Company, guarantees, sundry craditors, and all other abligations of
whatsoever kind, nature and descriplion whatsoever and
howsoever ansing, raised or incurred or ulilized, whether or not
conlingent or disputed or the subject matter of any court, arbitration,
trbunal, forum of other Proceedings including before any
Appropriate Authority. Provided that, any referenca in the security
documents of arrangements entered info by the Transferor
Company and under which, the assets of the Transferor Company
stand offered as a securily, for any financial assistance or
obligation, the said reference shall be construed as a reference to
the azsels peraining o that Underiaking of the Transferor Company
only as ara vested in the Transferee Company by viriue of the
Scheme and the Scheme shall not oparate to enlarge the security
for any loan, depasit or facility created by the Transferor Company
which shall vest in the Transferee Company by virlwe of the Scheme
and the Transferee Company shall nol be cbliged to creale any
further or additional securily thereof afler the Efiective Dale or
otherwise:;

Al of s staff and employeas, who are on ks payrolls, including
thoze amploved al s offices and branches, including overseas
offices, employessipersonnel engaged on contract basiz  and
contract labourers and internsfirainess, as are primarily engaged in
of In relation to the business, activilies and operations camried on by
the Transferor Company and other obligations of whalzoever kind,
including liabilities of the Transferor Company with regard to its staff
and employees, with respect o the payment of gratuily,
superannuation, pension - benefits, the provident fund or
compensation, if 2ny, and any other employee benefit schemalplan
in the event of resignation, death, voluntary reticement or
refrenchment and any other obligations under any licenses and! or
permits; and

All Procesdings whatsoever neture involving the Transferor
Company.

"2013 Private Banking Licence Guidelines" means the guidelines issuad
by the Reserve Bank of India for Licensing of New Banks in the Private
Sector on February 22, 2043 and clarification(s), Freguently Asked
Questions and olher notifications), circulars issued by the REl in this
regard from fime to fime,

INTERPRETATION

Adl terms and words used but not dafined in this Schame shall, unless repugnant
o confrary 1o the context or meaning thereof, have the same meaning ascribed o
them under the Act, the BR Act, the Securilies Contracis (Regulation] Act, 1856,
the Depositories Act, 1896 and other Applicable Laws, as the case may be or any
statulory modification or re-anactment theraof for the lime being in force,

References to any law or legislation or regulation shall include amendmeniis),
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6.9

6.10

6.12

circulars, nofifications, guidelines, darficetions, -or - supplement(z} fo, or
replacement or amendment of, that law or legislation or regulalion.

References to any of the terms Taxes, duty, levy or cess in the Scheme shall be
construed as reference 1o all of them whether jointly or severally.

References to clauses, recitals and schedules, unless otherwise provided, are 1o
clauses, recitals and schedules of and 1o this Schame.

Unless the context othensvies raquires, reference o any 2w or looany provision
thereof shall include references to (i) any such law or to any provision thereof as il
may, after the date hereof, from time to time, be amended, modified, supplemented
o re-enacted; (i) any law or any provision which replaces il, and any reference (o
a statutory provision shall include any subordinate legislation made from time to
time under that provision; (i§) all subordinate legislation made from tme bo bme
under thal provision [whether or nol amended, modified, re-enacted or
consolidated), and (v} all sfatulory instrumentis or orders made pursuant o a
stafutory provision

Wilords dencting the singular shall inchude the plural end vice versa; and referancas
o one gender shall include all genders. Words of either gender shall be deemed
b inclede all the other genders.

Headings, subheadings, tities, subtitles to clauses, sub-clauses and paragraphs
are for information anly and shall not form part of the operative provisions of this
Scheme or the schedules hereto and shall be ignored in consiruing the same.

Words directly or indirectly mean directly or indirectly through one or more
intermediary persons or through contractual or other legal arangements, and
direct or indirect have the comelative meanings.

Reference o days, months and years are to calendar days, calendar months and
calendar years respectivel,

Any refarence to ‘wriling' shall include printing. iyping. lthography and ofher means
of reproducing words in visible form,

Any phrase infroduced by the ferms “including”, “include”, *in particular® or any
similar expression shall be construed as illustrative and shall nat limit the sense of
the words preceding those lerms.

The terms “hereof”, *herein”, “*hereby”, *herefo” and derivative or similar words shall
refer 1o this entire Scheme or specified Clauses of this Scheme, as the case may
ba.

References to a person include any individual, firm, body corporate (whether or not
incorporated), government, state or agency of a state or any joint venture,
association, parinership, works council or emplovee representatives’ body
iwhether or not having separate legal personality},

DATE OF TAKING EFFECT OF THIS SCHEME
Part Ill af the Scheme shall be effective from the Appainted Date 1 but shall be

operative from the Effective Date. Subsequently, Part IV of the Scheme shall be
effective from the Apprinted Date 2 and shall be cperative from the Effective Date.
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8.2

8.3

Subseguenily, and only after Part Il and Parl IV, Pardt V' shall be deemed o have
taken effect.

The amalgamation of the Transferor Company with the Transferee Company, and
the amalgamation of the Amalgamating Company with the Amalgamated Company
shall be in accordance with Section 2(1B) of the Income Tax Act. If any terms or
pravisians of the Schamea are found o be or interpreted to be inconsiztent with
Section 2{(1B}) of the Income Tax Act at a leler dale, whether as a resulf 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 prevall. The
Scheme shall then stand modified to the extent deemed necessary to comply with
the said provisions. Such modifization will, however, not affect other paris of the
Scheme.

SHARE CAPITAL OF THE COMPANIES

The share capital struciure of the Amalgamating Company as on June 20, 2023, s
as under;

Authorized Share Capital ‘Amount in INR.
4, 36,71,00,000 equity shares of INR 10 each 43,67,10,00,000
10,0:0,00,000 preference shares of INE 100 each 10,00,00,00,000
Total . - 53,67,10,00,000
Izssued, Subscribed & Paid-Up Capital Amount in INR
1,589,906 84 436 equity shares of INR 10 each 15,99,98,44,360
Total 15 09 98 44 360

Amalgamating Company is widely held and has no "prometer’, as defined in
Fegulation 2{1){oa) of the SEBI ICDR

The Amalgamating Company does not have outstanding emploves stock oplions
under the Amalgamating Company ESOP Schemes.

The share capital structure of the Transferor Company a5 on June 30, 2023, is a5
under:

_Authorized Share Capital | Amount in INR
10,00.00,00,000 equity shares of INR 10 each 1,00,00,00,00,000
Total 1,00,00,00,00,000
lssued, Subscribed & Paid-Up Capital | Amount in INR
5,02.92 40,000 aguity shares of INR 10 sach 80,2924 00,000
Total | 80,29 24,000,000

The Transferor Company does not have any emplayea stock aplion plan.

The share capital siructure of the Amalgamated Company a5 on June 30, 2023, iz
a5 under;

‘Authorized Share Capital Amount in INR|

7.50,00,00,000 equity shares of INR 10 each 75,00,00,00,000

38,00,000 preference shares of INE 100 each 38,00,00,000
7%5,38,00,00,000)
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lssued, Subscribed & Paid-Up Capital | Amount in INR |
5.62.81,84.314 equily shares of INR 10 each BE,28,18,43,140
Total 66.28,18.43,140

The Amalgamated Company has outstanding employes stock options under the
Amalgamated Company ESOP Scheme, the exercise of which may result in further
incraase in the issued and paid-up capital of the Amalgamated Company,

PART Il

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE

2.1

8.2

8.3

COMPANY

TRANSFER AND VESTING OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Lipon the coming into affect of this Scheme and with effect from the Appainted Cate
1, &nd subject to the provisions of this Scheme, the Transferor Company shall
stand amalgamated with the Transferse Company, and the Underaking of the
Transferor Company shall, pursuant to the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Act, be and stand transferred to and
vasted In of be deemed 1o have been transferred to and vested in the Transferee
Company, as a gaing concearn, in eccordance with Section 2(1B) of the Income Tax
Act, without any further act, instrument, deed, matier or thing 50 85 to become, as
and from the Appointed Dale 1 the underiaking of the Transferee Company by
wvirtue af, and in the manner provided in this Scheme

Without prejudica to tha generality of the above and to the extent applicable, unless
othersvise stated herain, upon the coming into effect of this Schemea, and with effact
from the Appointed Date 1 and subject o the provisions of this Scheme, all the
ectate, assels, properties, rights, claims, fitle, inferest and autherities including
accretions and appurtenances of the Undertaking of the Transferor Company, of
whatsoever nature and wherever situaled, whether or nol inclueded in the books of
the Transferor Company, shall, subject ta this Clause 9 in relation to the mode of
vesting and pursuant io Seclions 230 to 232 and other applicable provisions, if any,
of the Act, and withoul any further, acl, deed, matter or thing, be and stand
transferred to end vested in or shall be deemed fo have been fransferred o and
vested in the Transferee Company as a going concern so as to become as and
from the Appointed Date 1, the esiates, assats, rights, claims, title, interest and
guthorties of the Transferee Company, subject o the provisions of this Scheme,

Subject to the provisions of this Scheme, in respect of such of the assets of
Transferor Company that are movable in nature, including without fimitation,
invesimants, cash balances or cash in hand, or are otherwise capable of transfer
by physical or constructive delivery andlor by endorzement and delivery or by
vesting and recordal of whatsoever nature, the same shall be 5o transferred by the
Transferor Company, and shall become the property of the Transferee Company
with effact from the Appointed Date 1 pursuant to the provisions of Sections 230 fo
232 of tha Act, by operation of law withoul any further act o deed or execution of
an instrument with the intent of vesting such assets with the Transferee Company
a5 on the Appointed Date 1. The vesting pursuant to this sub-clause shall be
deemed o have occurred by physical or construchve delivery or by endorsemant
and delivery or by vesting and recordal, pursuant fo this Scheme, as appropriate
to the property being vested and fitle to the property shall be deemed to have been
transferred accordingly. On the Effective Date, the Transferor Company shall
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handover all the Transferor Company Records 1o the Transferse Company.

Subject to the provisions of this Scheme, in respect of such of the assets belonging
Io the Transferor Campany, other than those mentioned in Clause 9.3 above, the
same shall, as mare particularly provided in Clause 9.2 above, without any further
act, instrument or deed, be transferred 1o and vested in and/ or be deemed 1o be
transferred to and vested in the Transferee Company upon the coming into effect
of the Schame and with effect from the Appointed Date 1 pursuant to the provisions
of Section 230 to 232 of the Act

Upon the effectiveness of this Scheme, and with effect from the Appointed Date 1
and subject to the provigions of this Schemae, all assets of the Transferor Company
that are owned / leased | licensed immovable propertes, if any, including any right
or interest in the buildings and structures standing thereon and all lease! icense or
renl agreements, together with secunty deposits end advance | prepaid lease/
license fee, rights and easements in relation to such properties. shall stand
transferred 1o and be vested in, or be deemed to have been transferred 1o and
vestad inthe Transferes Company, without any furiher act or deed, pursuant fo the
provisions of Par [l of this Scheme. Further, the relevant landlords, owners and
lessors shall continue to comply with the terms, condiions and covenants under
all relevant lease/ license or rent agreements and shall, in eccordance with the
terms of such agreemeants, refund the securly deposils and advance [ prepaid
lease [ icense fee to the Transferee Company. The Transferee Company shall ba
entitled io exercisge all righis and privileges altached io the sforeseid immoveable
properties, if any, and shall be heble, a5 may be required, 1o pay the ground rent
and Texes and fulfil all obligafions in relalion 1o or spplicable to such iImmovable
properties. The mutalion or substitution of the title 1o the immovable properies
ghall, upon thizs Scheme becoming effective and with effect from the Appointed
Date 1, be made and duly recorded in the name of the Transferee Company by the
Appropriate Authorties pursuant o the sanction of this Scheme by the NCLT and
upon the coming into effect of this Scheme in accordance with the terms hereof.

All estate, assets, rights. fittes or interests acquired by the Transferor Company,
after the Appointed Date 1 but prior o the Effective Date shall also, without any
further act. instrument or deed stand transfermed to and vested in and be deemead
to-have besn transferred to and vested in the Transfersee Company upon coming
into effact of this Schame and with affect from the Appointed Date 1 pursuant o
the provisions of Sections 230 1o 232 of the Act,

With effect from the Appointed Date 1, all trademarks, tfrade names, senvice marks,
copyrights, loges, corporate names, brand names, domain names and all
regisirations, applications and renewals in connection therewith, and software and
all website content (including text, graphics, images, audio, video and data), trade
secrets, confidential business information and other propriefary information of the
Transferor Company shall stand transferred to and vested in the Transferee
Company.

TRANSFER AND VESTING OF THE LIABILITIES OF THE TRANSFEROR
COMPANY WITH THE TRAMSFEREE COMPANY

Lipan coming inta effect of this Scheme and with efiect from the Appointed Date 1,
all the liabitities, dabis. loans raised and used, dulies, losses and chligations of the
Transferor Company, 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
Act without any further acl, instrument, deed, matter or thing, stand transierred o
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and vested in the Transferee Company ta the extent they are outstanding on the
Effective Dale 50 a5 1o become as and from the Appointed Date 1 the liabilities,
debis, loans, dulies and obligations of the Transferee Company on the same ferms
and conditions as were applicable o the Transferor Company, and the Transfenee
Company shall mest, discharge and salisfy the same and further it shall not be
necessary to obtain the consent of any third party ar other parson wha is a party to
any confracl of arangement by wirtue of which such liabilifies, dufies and
obligaticns have argan in order 1o ghve effect o the provisions of this Clause

Upon the Scheme becoming effective and with affect from the Appainted Date 1,
all the liabilities, loans, advances and other obligations (including any guaranises,
letters of credit; letters of comfor or any other insfrument or arrangement which
may give rise to a liability including contingent liability in whatever form), if any,. due
on the Effective Date between the Transferor Company and the Transieree
Company shall automatically stand discharged and come fo an end and there shall
be no lizbility in that bebalf on either the Transferor Company or the Transferes
Campany ard the appropriate effect shall be given in the books of accounis and
records of the Transferee Company.

All Encumbrances, if any, existing prior to the Effectve Date over the assets of the
Transferar Company, shall, afier the Effeclive Date, without any further act,
mstrument or deed, confinue 1o relate and attach to such assets or any part thereof
to which thay are related or attached prior to the Effactive Date. Provided that if
any of the assels of Transferor Company, which are belng transferred to the
Transferee Company pursuant o this Scheme have not been Encumbered as
gforesasd, such assets shall remain  wvnepcumbered . and the  @asting
Encumbrances referred to above zhall not be extended o and shall not cperate
over such azsats, The absence of any formal amendment or approval which may
Be required by a lender or frustes or third party shall not affect the operation of the
above.

Without prejudice to the provisions of the foregoing Clauses and upon the
effectveness of this Scheme and with affect from the Appomted Date 1, the
Transferae Company shall execute any instrument's andlor document's andfor do

all the acts and deeds as may be required, including the filing of necessary
parteulars andios modification(s) of charge, with the Registrar of Companies fo
give formal effect io the above provisions, if required,

It is expressly provided that, save as menboned in this Clause, no other term or
condition of the liabikties, loans, dulies and obligations transferred to the
Transferee Company as part of the Schema shall be modified by virlue of this
Schema.

Subject 1o the necessary consents baing oblaired, if reguired, m accordance with
the ferms of this Schema, the provigions of this Clause shall operate,
nobwithstanding anything o the confrary contained in any nstrumenl, deed or
writing or the lerms of sanction or issue or any security document, all of which
instruments, deeds or whilngs zhall stand modified andfor. superseded by the
foregoing provisions,

CONSIDERATION
Upon the coming into effect of this Scheme and with effect from the Appointed Date

1, and in consideration of the transfer of and vesting of the Undertaking of the
Transferar Company in the Transferee Company, in terms of the Scheme, all the
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equity shares izsued by the Transferor Company and held by the Transferse
Company and its nominees shall siand cancelled and extinguished and in ligu
theraof, there shall be no allofment of equity shares in the Transferee Company ar
payment of any consideration.

CONTRACTS AND PERMITS

Upon the coming inte effect of this Scheme and wilh affect from the Appainted Date
1. and subject to the provisions of the Scheme, all contracts (including buf not
fimited to customer coniracts, service contracts and supplier contracts), deeds,
bonds, indemnities, agreements, schames, licensas, memaoranda of underakings,
memoranda of agreements, memoranda of agreed points, letlers of intent,
arrangemenis and other instruments of whatsoever nature, o which the Transferor
Campany, is a party or to the benefit of which the Transferor Company, may be
eligible or for the chligations of which the Transferor Company, may be liable, and
which are subsisting or having effect immediately before the Effective Dale, shall
canfinue in full force and effect against o in favour, as the case may be, of the
Transferae Company and may be anforced as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been a party or beneficiary
or obliges or chligor thereto:

Without prejudice fo the other provisions of this Scheme and nobwithstanding the
fact that vesting of the Undartaking of the Transferor Company occur by virlue of
thizc Schema itself, the Transferes Company may, at any Hime after the comirg into
effect of this Scheme in accordance with the provisions hereol, if 5o reguired under
any Apphcable Law or otherwise, execute deads (including deeds of adherence),
confirmations or other writings or tnpachite agreamants with any pary o any
confract or arangement o which the Transfergr Company, is a parly or any
writings as may be necessary to be executed in arder to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of Part (1l
of thig Seheme, be deemed 1o be authonized o execule any such writings on behalf
af the Transferor Company and to cary cut or perform all such formalities or
compliances referred to above on the part of the Transferor Company to be carried
ouf or performed.

For the avoidance of doubt and without prejudice o the generality of the foregoing.
it iz clanfed that upon the coming inlo effect of this Scheme and with effect from
the Appointed Date 1, and subject to the Applicable Law, all approvals, including
municipal approvals, allocations, allotmeants, consents, authorities (including for the
operation of bank accounts), concessions, clearancas, credils, awards, sanctions,
exemplions, subsidies, registrations, no-objection certificates. permils, guotas,
rights, entitements, authorization, statutory rights, pre-qualifications, bid
acceptances, tenders, licenses [including the licenses granted by any
governmenial, stalutory or regulatory bodies for the purpose of carrying on its
business orin conneclion therewith), permissions and certificates of every kind and
descripion whatsoever in relation o the Transferor Company including powers of
attorney given by the Transferor Company, or to the benefit of which the Transferor
Company may be eligiblefentitled, and which are subsisting or having effect
immediately befora the Effective Dale, shall stand transferred o the Transferes
Company as if the same were oeiginally given by, issued to or executed in favour
of the Transferee Company, and the Transferae Company shall be bound by the
terms thereof, the obligations and dufies thereunder, and the rights and benefits
under the same shall be available to the Transferee Company. It is hereby clarified
that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shall make and duly
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recond Lhe necessary subsbhution/endorsement in the name of the Transferee
Company pursuant fo the sanction of this Scheme by the NCLT, and upon this
Scheme becoming effective and with effect from the Appointed Date 1, in
accordance with the terms hereof. The Transferee Company shall be entitled to
make applications to any Appropriate Authority a5 may be necessary in this behalf,

Upeon effectivenass of the Scheme and with effect from the Appointed Date 1, all
bank accounts operated or entitied to be operated by the Transferor Company shall
be desmed to have transferred and shall stand transferred to the Transferes
Company and the name of the Transferor Company shall be subsiituted by the
name of the Transferes Company in the bank's records. Upon the effectiveness of
the Scheme and with effect from the Appointed Date 1, the Transferee Company
shall be enlitted io operate all bank accounts, realise all monies and complete and
enforce all pending contracts and fransactions in the name of the Transferor
Company to the extent necessary until the ransfer of the righls and obligations of
the Transfercr Company 1o the Transferee Company under the Scheme is farmally
sccepted and compleled by the parties concemed. For avoidance of doubt, it iz
heraby clarified that all cheques and other negotiable instruments, payment orders
receqved and presented for eancashmant which are in the name of the Transferor
Company afier the Effective Date, shall-be accepted by the bankers of the
Transferse Company and credited to the accounts of the Transferee Compary, if
presented by the Transferee Company. Similary, the bankers of the Transferes
Company shall honour all cheques issued by the Transferor Company for payment
after the Effective Date

Upon the effectivenass of this Scheme and with effect from the Appointed Date 1,
all letters of intent, requests for proposal, pre-gualifications, bid acceplances,
tenders, and other insiruments of whatsoever nalure to which the Transferor
Company is a party to or fo the bensfit of which the Transferor Company may be
eligible, shall remain in full force and effect againal or in favour of the Transferee
Company and may be enforced as fully and effectually as if, instead of the
Transteror Company, he Transferee Company had besn a party or baneficiany or
obligea therelo. Upon coming into effect of this Scheme and with effect from the
Appainted Date 1, the past track record of the Transferor Company shall be
deemed fo be the track record of the Transferese Company for all purposeas,
inciuding commeanzial and regulatary purposes

Upon effectivensss of the Scheme and with effect from the Appointed Dale 1, all
bank accounts coerated or entifled to be operated by the Transferar Company shall
be deemed io have fransferred and shall stand transferred fo the Transheree
Company and name of the Transferar Company shall be substituted by the name
of the Transferse Company in the bank's records

Without prejudice to the other provisions of this Scheme, upon effectiveness of this
Scheme and with effect from the Appointed Date 1, 8l iransaclions bebween the
Transferor Company and the Transferee Company, that have not been completed,
shall stand cancalled,

COWSOLIDATION OF THE AUTHORISED SHARE CAPITAL OF THE
TRANSFEROR COMPANY WITH THE AUTHORISED SHARE CAPITAL OF THE
TRANSFEREE COMPANY

Lipan Part [l of the Schame becoming effective and with effect from the Appoinied
Date 1, the resultant authorized share capital of the Transferor Company shall
sland transferred to and be amalgamatedicombined with the authorized share
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capital of the Transferee Company, The fees or stamp duly, if any, paid by the
Transferor Company on'its authorized share capital shall be deemed to have been
50 pakd by the Transferee Company on the combined authonzed share capital, and
the Transferes Company shall not be required to pay any fesl slamp duly for the
increase of the authorized share capital. The authorized share capital of the
Transferea Company will automatically stand increased fo that effect by simply
filing the requisite forms with the Registrar of Companies &s may be required far
effectiveness of the Scheme and no separate procedure or insfrument o deed
shail be required to be followed under the Act,

Clause Il V., of the memcorandum of association of the Transferes Company
shall, upon Pari [l of the Scheme becoming effective, and without any further act,
instrument or deed, be deemed o be replaced by the following clause;

“The Authorized Share Capilal of the Company is 1,5367, 1000000 (fiteen
Thousand Three Hundred and Zixty Seven Crores and Ten Lacs anlyl conzisting
of Rs. 1,43 67 1000000 (fourteen Thousand Three Hundred and Sixly Saven
crores and Ten Lacs] as equify share capial givided info 14,36, 71, 00,000 Equily
shares of Rs. 10 each and 10000000000 (Ore Thoussnd crores anly)
Preferance Share Capiltel divided inte 70,00,00,000 FPreference Shares of Rs. 100
gach, with the powar lo increase and reduce the Capial of the Company and fo
divicle the Shares and the Capital for the bme being inte ofher classes and o altach
therelo respeciively such preferential, guaranieed, qualified or special rights,
privileges and condifions as may be delermimed by o In accordance with the
Articies of Associztion of the Company or otherwise and o vary, modify,
amalgamate or abrogate any such rights, privileges or conditions in such manner
as may for the Nne baing be provided by Aricles of Association of the Campany
or oienwiss”

For the avoidance of doubt, it is hereby clarified that if the authorized share capital
of the Transferor Company or the Transferee Company undergoes any change,
either as a consequence of any corporate action or otherwise, then, this Clause 13
shall automatically stand maodified to take into ascount the effect of such change.

The approval of this Scheme by the equity shareholders of the Transieres
Company under Sections 230 o 232 of the Act, shall be deemed 1o have been an
approval under Sections 13, 61 and 84 or any other applicable pravisions under

the Act and no further resolutions) would be required to be separately passed in »

this regard.
CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Fram the date on which the Boards of the Transferor Company and the Transferea
Company approve the Scheme until the Effective Dale;

ia) the Transferor Company shall be deemed to have been camying on and
shall carry on its businesses and aclivities and shall ba deemed to have
hald and slood possessed of and shall hold and stand possessed of all of
the asseis of the Transferor Company for and on account of, and in trust
for, the Transferee Company. The Transferor Company hereby underiakes
to hold the said assets with utmost prudence until the Effective Date; and

)] the Transferor Company shall carry on s business with reascnable

diligence and business prudence in the ordinary course cansistent with pasl
praciices, in accordance with Applicable Law
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Motwithstanding anything contained inthe Scheme o the contrary, the Transferor
Company shall not be entitled o raise capital from the date on which the Boards
of the Companies approve the Scheme unlil the Effective Date without the pricr
written conzent of the Amalgamated Company.

DISSOLUTION OF THE TRANSFERCR COMPANY

Upan the coming mto effect of Part Il of this Scheme and with effect from the
Appointed Date 1, the Transferor Company shall siand dissobred without being
wound up, without any further act or deed

LEGAL PROCEEDINGS

Upaon coming into effect of this Scheme and with efiect from the Appointed Dale 1,
all the Proceedings, if any, by or against the Transferor Company pending and or
arising prior to the Effective Date shall not abate or be disconbinuad or be i any
way prejudicially affected in any way by reason of the Scheme or by anything
contalmed in the Scheme, but the Proceedings shall be confinued, prosecuted and
be enforced, as the case may be, by or against the Transferee Company in the
same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if the same had
been pending andfor arising by or against the Transferee Company. On and from
the Effective Dale, the Transferae Company may (i) initiate, defend, compromise
or otheapaize deal with any Proceeding for and on behalf of the Transferor
Company, and (i) transfer to its name and to have such Proceedings continued,
prasecuted and enforced, as lhe case may be, by or against the Transferse
Company, subjact to Applicable Law.

ETAFF AND EMPLOYEES

With effect from the Effective Date, all the siaff and employees of the Transferor
Company who ane in sich employment as on the Effective Date, shell become and
be deemed to have become, the staff and employees of the Transferea Company,
without any break or interruption in their service and on the terms and conditions
not less favoursble than those on which they were engaged by the Transferor
Company as a resull of the iransfer and vesting of the Underaking of the
Transferor Company 1o the Transferee Company.

The Board of the Transferse Company, through any committes or authorised
person shall be entitled to adopt such course of action with regard to the staff and
employees as they may deem advisable provided however that there shall be no
discontinuance or breakage in the senices of such stalf and employees. Services
of such staff and employees shall be considered from the date of thelr appointmaent
with the Transferor Company for the purpose of all retirement benefits and all other
entittements 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 Transferor Company shall also be taken imta account by the
Transferee Company.

On and from the Effeciive Date, the services of the employess will be treated as
having been continuous, without any break, discontinuance or interruption, for the
purposa of membership and the application of the rules or bye-laws of provident
fund ar gratuity fund or pension fund or superannuation fund or other statutory
purposes as the caze may be.
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With regard to provident fund, gratuity, superannuation and any other similar
scheme for emplovess by the Transferor Company, which exist immediately prios
1o the Effective Date, the Transferor Company shall stand substituted by the
Transferes Company for all purposes whalsoever, including, without limitation, with
regard io the ocbligaticn to make paymenis and contributions oo all relevant
authorities whatsoever such as the Regional Provident Fund Commissioner and
lowards the administration or operation of such funds or trusts in accordance with
the provisions of such funds or frusts as provided in the frust deeds or other
decurmants. Any existing provident fund, gratudy fund and superannuafion fund
frusts created by the Transferor Company far its emplevess shall be continued for
the benefit of such employees on the same terms and conditions until such time
that they are fransferred to the refevant funds of the Transferes Company. |f s
clarified that the services of all employees will be treated as having been
conlinuaus ard uninterrupied for the purposes of the aforesaid schemes or funds.
It is the aim and intent of this Scheme that all the rights, duties, powers and
abligations of the Transferor Company shall become those of the Transferes
Company. The trusiees including the respective Boards of the Transferor Company
and the Transferee Company or through any committeelperson duly authorized by
the aforesaid Boards in this regard shall be entitled to adopt such course of action
in this regard as may be sdvised provided however that there shall ba no
dizcontinuation or breakage in the services of the emplovess. Without prejudice o
the aforesaid, the Board of the Transferee Company if it deems fit and subject to
Applicable Law, shall be enfitted fo; i) retain separate frusts or funds within the
Transferse Company for the erstwhile fund{s) of the Transferor Company; or (i)
merge the pre-existing fund of the Transferor Company with other similar funds of
the Transferes Company,

TAXATION MATTERS

Upon the coming into effect of this Scheme and with effect from the Appointed Date
1, all Taxes paid, payable, recenved or recelvable by or on behalf of the Tranaferor
Company, including but net limited to all or any refunds, claims or entitlements or
credils (including credils for tax collected at source, income tax, withholding fax,
advance lax, self-assessment tax, minimum alternate fax, foreign tax credits,
CENVAT credit, goods and services Tax credits, other indirect fax credits and other
tax receivables) shall, for all purposes, be treated as the Tax liability, refund,
claims, including but not iimited 1o claims under the Income Tax Act, or credit, as
the case may be, of the Transferee Company, and any Tax incentives, benefits,
advantages, privileges, elections, exemplions, credits, Tax holidays, benefils of
exercize of any option, remissions or reduction which would have been available
to the Transferor Company, shall be available to the Transferee Company, and
fallowing the Effective Date, the Transferee Company shall be enlifled to initiate,
ralse, add or modify any claims in relation to such Taxes on behalf of the Transferor
Company.

Upan the coming into effect of this Scheme and with effect from the Appoinied Dale
1, the Tranzferee Company iz expressly permitted to revise its financial statements
and retumns aleng with prescribed forms, filings and annexures under the Income
Tax Acl, ceniral sales tax law, applicabla state value added tax law, service [ax
lawe, excise dulty laws, goods and services Tax laws and other Tax laws, and io
claim refunds, revision of TDS quarterly statements andfor credii for Taxes paid
{including, tax deducted at source, wealth tax, etc.) and for matters incidental
thereto, if required, to give effect io the provisions of this Scheme,

All compliances with respect o Taxes (including Tax paymenis} or amy olher
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Applicable Law between the Appointed Date 1 and the Effactive Date, undertaken
by the Transferar Campany, shall, upon the effectivenass of this Scheme and with
affect from the Appointed Date 1, be deemed 1o have been complied with, by the
Transferee Company. Any Taxes collected or deducted by the Transferee
Company from payments made to the Transferar Company, shall be deemed to ba
advance lax paid by the Transferee Company.

ACCOUNTING TREATMEMNT

Pursuant to this Scheme coming into effect, the Transfaree Company shall account
for the Scheme in the books of accounts in accordance with the applicable
Accounting Standards in the following manner:

The Transferee Company shall follow the method of accounting as prescribed for
the ‘pacling of interest method' in Appendix C 1o the Indian Accounting Standands
(ind AS) 103 Business Combination and other applicable Ind AS, as prescribad
under Section 133 of the Act and natified under the Companies (Indian Accounting
Standards) Rules, 2015 and clarification issued by the Instifule of Chartered
Accountants of India, Ind AS Technical Facilitation Group (ITFG).

The Transferee Company shall, upon this Schema becoming effective and with
efiect from the Appoinied Date 1, record the assets and liabilitizs of the Transferar
Company transferred to and vested in it pursuant 1o this Scheme at their respective
carrying values as appearing in the books of the Transferor Company as at the
close of business of a day immediately preceding ihe Appoinfed Date 1,

The equity share capital held by the Transferee Company in the Transferor
Company shall stand cancelled upon the Scheme becoming effective.

In respeci of inter-company culsianding. balances between the Transferor
Company and the Transferee Company, the abligations in respect thereof shall
come to an end and there shall ba o Hability in thal behalf and corresponding
effect shall ba given in the books of account and records of the Transferee
Company.

The balances in the revenue reserves and stalutory reserves as appearing in the
books of Transferor Company, as at the Appoinied Date 1 shall be recorded in the
boaks of tha Transfares Company as required by Accaounting Standards applicabla
io the Transferee Company. The identity of the reserves shall be preserved and
they shall appear in the books of account of the Transferee Company in the same
form and mannes, inwhich they appeared in the books of account of the Transferor
Company.

The excess or short fall, if any after recording the assets end Rabilities of the
Transterar Company and afier making the adjustments as per Clause 19.3 to 18.5
above shall be accounted as per the IND AS 103 and other applicable IND A5,

In case of any difference in accounting policy between the Transferor Company
and Transferse Company, the accounting policies followed by the Transferee
Company will prevail and the difference till the Appointad Date 1 shall be quantified
and appropriataly adjusted in accordance with the accounting policies followed by
the Transfaree Company, to ensure that the financial stalements of the Transfarea
Company reflect the financial position on the basis of consistent accounting policy.
The effects on the financial sietemenis of the Transferee Company of any changes
in accounting policies shall be reported in accordance with applcable Accounting
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Standards.

Comparative financial information in the financial statements of the Transferes
Company shall be restated far the accounting impact of amalgamation, as stated
above, as if the amalgamation had occurred from the beginning of the comparative
pariod prasented,

Any matter not dealt with in the Clause hereinabove shall be dealt with in
accordance with the applicable Accountfing Standards, applicable RBI regulations
and applicable generally - accepted accounting  principles by the Transferee
Company.

PART IV

AMALGAMATION OF THE AMALGAMATING COMPANY WITH THE
AMALGAMATED COMPANY

TRANSFER AND VESTING OF THE AMALGAMATING COMPANY WITH THE
AMALGAMATED COMPANY

Lipan the coming info effect of this Scheme and with affect fram the Appointed Date
2, and subject to the provisions of this Scheme, the Amalgamaling Company shall
stand amalgamated with the Amalgamated Company, and the Underiaking of the
Amalgamating Company shall, pursuant to the provisions of Sections 230 fo 232
and other applicable provisions, if any, of the Act, be and stand transferred ta and
vasied in or be deemed to have bean transferred to and vested in the Amalgamated
Company, 8% a going concern, in accordance with Section 2{1B) of the Income Tax
Act, without any further act, instrument, deed, matter or thing so as o become, as
and from the Appointed Date 2 the undertaking of the Amalgamated Company by
viriue of, and in the manner provided in this Schame.

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, upon the coming into effect of this Scheme, and with effect
from the Appointed Date 2 and subject to the provisions of this Scheme, all the
eslale, assels, properties, rights, claims, title, interest and authorities incleding
accretions and appurienances of the Underaking of the Amalgamating Company,
of whailsoever nature and wherever situated. whether or nol included in the books
of the Amalgamating Company, shall, subject 1o this Clause 16 in relation to the
mode of vesting and pursuant to Sections 230 to 232 and other applicable
provisions, if any, of the Act, and without any further, act, dead, matter or thing, be
and stand fransferred io and vested in ar shall be deemed 1o have been transferrad
to and vested in the Amalgamated Company as a going concern 50 as to become
as and from the Appoinied Date 2, the estates, assels, rights, claims, title, interest
and authorlies of the Amalgamated Company, subject o the provisions of this
Scheme.

In respect to such of the assels of the Amalgamaling Company that are movable
in nature, incleding without limitation, invesiments, cash balances or cash in hand,
or are otherwise capable of transfer by physical or constructive delivery andfor by
endarsamant and delivery or by vesting and recordal of whatsoever nature, the
same shall be so transfarred by the Amalgamating Company, and shall become
the property of the Amalgamated Company with effect from the Appainted Date 2
pursuant to the provisions of Sections 230 to 232 of the Act, by aperation of law
without any further act or deed or execution of an instrument with the intent of
yesling such assets with the Amalgamated Company as on the Appainted Date 2
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The vesting pursuant o this sub-clause shall be deemed 1o have occurred by
physical or constructive delivery or by endorsement and delivery ar by vesting and
recordal, pursuant to this Scheme, as appropriate o the property being vested and
title to the property shall be deemed o have been ransferred accordingly, On the
Effective Date, the Amalgamaling Company shall handover all the Amalgamating
Company Records 1o the Amalgamated Company

In respect of such of the assets belonging o the Amalgemating Company, olher
than those mentioned in Clause 20.3 above, the same shall, as more particularky
provided in Clause 20.2 above, without any further act, Instrument or deed, be
tranzferred o and vested In and/ or be deemed to be fransferred to and vested in
the Amalgamated Company upon the coming into effect of the Scheme and with
effect from the Appointed Date 2 pursuant fo the provisions of Section 230 to 232
of the Act.

Lipan the effectiveness of this Scheme, and with effect from the Appaointed Date 2,
all gssets of the Amalgamating Company that are owned [ leased /! licensed
immovahle properties, if any, including any right or interest in the buildings and
structures standing thareon and all lease/ license or rent agreements, logethar with
security deposits and advance ! prepaid lease/ license fee, rights and easemants
in refation to such properties shall stand fransferred {o and be vested in, or be
deemed o have been fransferred to and vested in the Amalgamated Company,
without any further act or deed, pursuant to the proviskons of Part IV of this Scheme,
Further, the relevant landlords, cwners and lessors shall canfinue to comply with
the terms, conditions and covengnis under all relevant leased license or rent
agreements and shall, in accordance with the terms of such agreements, refund
the security deposits and advance / prepaid lease / licensa fee to tha Amalgamated
Company. The Amaigamated Company shall be entitled to exercise all rights and
privileges attached fo the aforesaid immoveable properties, If any, and shall be
liable, a8 may be required, to pay the ground rent and Taxas and fulfil all obligations
in relation to or applicable to such immovable properies. The mutation or
substitulion of the Hlle io the immovable properties shall, upen this Schemea
bacoming affective and with effect from the Appointed Date 2, be made and duly
recorded in the name of the Amalgamated Company by the Appropriate Authorities
pursuant to the sanction of this Scheme by the NCLT and upon the coming info
effect of this Scheme in accordance with the terms hareof.

All estate, assets, rghts, tifles or interests acquired by the Amalgamating
Company, after the Appaointed Date 2 but prior o the Effective Dafe shall also,
without any further act, instrument or deed stand transferred fo and vesied in and
be deemed to have been transferred to and vested in the Amalgamated Compary
upan coming into effect of this Scheme and with affect from tha Appointed Diate 2
pursuant to the provisions of Sections 230 to 232 of the Act.

With effect from the Appointed Date 2, all rademarks, trade names, senvice marks,
copyrights, logos, corporate names, brand names, domain names and all
registrations, applications and renewals in connection therewith, and software and
all website content {including text, graphics, images, audio, video and dala), trade
secrefs, confidential business information and ather proprietary information of the
Amalgamating Company shall stand transferred to and vested in the Amalgamated
Company.

TRANSFER AND VESTING OF THE LIABILITIES OF THE AMALGAMATING
COMPANY WITH THE AMALGAMATED COMPANY
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Upon coming into effect of this Scheme and with effect from the Appointed Date 2,
all the Habilibes, debls, loans rAised and used, dufies, losses and ohligetions of the
Amalgamating Company, wheather o not recorded in their respective books of
accounts, shall, under the provisions of Sections 230 {0 232 and other applicable
provisions, if any, of the Act, withaut any further acl, instrument, deed, maiier aor
thing, stand transferred o and vesled in the Amalgamated Company to the éxtani
they are oulstanding of the Effective Date so0 as bo become as and from the
Appointed Dale 2 the lizbiities, debls, loens, dulies and obligations of the
Amalgamated Company on the same tarms and conditions as were applicable fo
the Amalgamating Company, and the Amalgamated Company shall mest
discharge and satisfy the same and furiher it shail not be necessary to abtain the
conzent of amy third party or olher parson who s a parly to any confract or
arrangement by viriue of which such liabililies, duties and chligations have arisen
in arder to give effect to the provisions of this Clause.

Upon the Scheme becoming effective and with effect from the Appointed Date 2,
all the liabilities, loans, advances and other ohlgations (including any guaranieas
letters of credit, letlers of comfort or any other instrument or arrangement which
may give rise 1o a ability including contingent liability in whatever form), f any, due
on the Effective Date between the Amalgamating Company and the Amalgamated
Company shall automatically stand discharged and come to an end and thera shall
be no Eabildy in that behalf on either the Amalgamating Company of the
Amalgamated Company and the appropriate effect shall be given in the books of
aocounts and records of the Amakyamated Company.

Subject io Applicable Law, all Encumbrances, if any, existing prior 1o the Effective
Date over the assets of ihe Amalgamating Company, shall, afier the Effeciive Date,
without any further act, insirument or deed, continue to relate and attach to such
assats or any part thereof to which they ara related or attached prior to the Effgciive
Date. Provided that if any of the asseis of Amalgamating Company, which are
baing transferrad to the Amalgamated Company pursuant to this Scheme have not
been Encumbered 25 aforesaid, such assets shall remain unencumbered and the
existing Encumbrances referréd to above shall nol be extanded o and shall not
cperate over such assets. The abzence of any formal amendment or appraval
which may be required by a lender or trustee or third pary shall nol sffect the
operaton of the above,

Wiithout prejudice to the provisions of the foregoing Clauses and upon the
effectvaness of this Scheme and with effect from the Appainted Date 2, the
Amalgamated Company shall execute any instrument/s and/or documentis andfor
dao all the acts and deeds as may be required, mcluding the filing of necessarny
particulars to give formal effect o the above provisions,

It is expressly provided that, save as mentioned in this Clause, no other term or
condition of the Eabilities, lopns, duties and obligations transferred o the
Amalgamated Company as parl of the Scheme shall be modified by virtue of this
Scheme.

Subject Io the necessary conzenls belng oblained, if required, in eccordance with
the terms of this Scheme, the provisions of this Clause shall cperabe.
notwithstanding anything 1o the confrary contained in any . instrement, deed or
writing or the terms of sanction or issue or any security document, all of which
instruments, deeds or writings shall stand modified andfor superseded by the
foregoing provisions

|
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CONSIDERATION

Upon this Scheme becoming fully effective, in consideration of tha transfer and
vesting of the Underlaking of the Amalgamating Company in the Amalgamated
Company pursuant to Part IV of the Scheme (after coming into effect of Part |1l of
the Scheme. i.a. after transfer and vesting of the Underiaking of the Transferor
Company with the Transferee Company) the Amalgamated Company shall, without
any further application or dead, aliol to the Record Date Shareholders 155 {one
hundred fifly five) Mew Amalgamalted Company Shares in respect of every 100
(one hundred) equity shares of INR 10 {Indian Rupees ten) each fully paid up held
by them in the Amalgamating Company. The above ratio in which the New
Amalgamated Company Shares will be issued fo the Record Date Shareholders is
herginaiter referred 1o as the "Share Exchange Ratio”.

For the purposes of alleiment of the Mew Amalgamated Company Shares,
pursuant to this. Scheme, in case any Amalgamating Company's shareholder
becomes antiled to any fractional shares, eniillements or credi on the issue and
allotment of the Mew Amalgamated Company Shares by the Amalgamated
Company in accordance with Clausea 22 1 above, the Amalgamated Company shall
not issue fractional shares to such shareholder and shall consolidate all such
fractional entitlerments and round up the aggregate of zuch fractions 1o the next
whole number and shall, without any further application, act, insirument or desd,
issue and allot such consolideted equity shares directly to an individual trust or a
board of truslees or a corporate trustes nominated by the Amalgamated Company
{Trusbee”), who shall hold such Mew Amalgamaled Company Shares with all
additions or scoretions thereio in frust for the bensfif of the respective
shareholders, to whom they befong and their respective heirs, execuldrs,
administrators or successors for the specific purpase of salling such equily shares
in the market at such price or prices al any time within a period of 20 (ninely) davs
fram the date of allotment. and on such sale, distribute the net sale proceeds (after
deduction of the expenses imcurred and applicable income tax) o tha respective
sharehoiders in the same propartion of their fractional entiflerments. Any fractional
enfitements from such net proceeds may be rounded off to the next INR. It =
clarified that any such distrbution shall take place only on the sale of all the
fractional shares of the Amalgamated Company by the Trustee perizining 1o the
fracticnal entitlements,

Unless otherwise nofified in writing oncor before such date as may be determined
by the Board of the Amalgamated Company or a commitiee thereof, the New
Amalgamated Company Shares issued to theé equity shareholders of the
amalgamating Company by the Amalgamated Company shall be issued in
dematenalized form by the Amalgamated Company, provided that the details of
thie depositony accounts of the members of the Amalgamaling Company are made
available 1o the Amalgamated Company by the Amalgamaling Company af leasi 2
{bwo) working days prior to the Effective Date. In case of equity shareholders far
whom such defails are not available with the Amaigamated Company and in case
of the equity shareholders of the Amalgamating Campany who hold equity shares
in physical farm, the Amalgamated Company shall deal with the issuance of the
relevant New Amalgamaled Company Shares in such manner as may be
permissible under the Applicable Law, including by way of issuing the said New
Amalgamated Company Shares in dematenalised form 1o a demat account held by
a frustes nominaled by the Board of the Amalgamated Company or into an escrow
accounl apened by the Amalgamated Company or an escrow agent naminated by
il, with a depository, as determined by the Board of the Amalgamated Company,
where such New Amalgamated Company Shares of the Amalgamated Company
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shall be held on for the benefit of such shareholders (or to such of thair respective
iars, execulors, administrators or other legal representatives or other successors
in fitle) of the Amalgamated Company  The Mew Amalgamated Company Shares
50 held in such rustee’s account or escrow accouni, 8s the case may be, shall be
transferred fo the respective shareholders once such shareholder provides details
of his/ her! iis demat account to the Amalgamated Company, along with such
documenis as may be reguired by the Amalgamaled Company, The respective
sharaholders shall have all the nghts of the shareholders of the Amalgamaled
Company, including the right ta receive dividend. voting rights and other corparate
benefits, pending such transfer of the said New Amalgamated Company Shares
from the said frustee's account or the escrow account, as the case may ba All
cosls and expenses incurred in this respect shail be bome by Amalgamated
Comparny.

Joint gharehaolders of the Amalgamaling Company 2hall not be treated as separate
sharehalders bul shall be jointly eligible to receve the New Amalgamated
Company Shares

The Board of the Amalgamated Company shall, if and 1o the extent required, apply
for and cbiain any approvals from Appropriate Authority and underake necessary
complianee for the izsus of the New Amalgamated Company Shares to the Record
Date Shareholders pursuant tothis Scheme.

The Amalgamated Company shall, if and io the extent required, apply for and
oblain any approvals from the Appropriate Authonties including the REI, for the
issuance of the New Amalgamated Company Shares to non-resident Record Date
Shareholders, if any, in f2rms of the Forgign Investmant Regulations.

With respect to any Mew Amalgamated Company Shares that is unable to be
izsued by the Amalgamated Company due io Applicable Laws (including, without
limitation, on account of non-receipt of approvals of an Appropriate Authority as
required under Applicable Laws) or any regulations or otherwize, the issuance of
such Mew Amalgamated Company Shares shall be held in abeyance by the
Amalgamated Company and shall be dealt with in the manneér as may be
parmissible under Apphcable Laws and deemed fit by the Board of the
Amaigamated Company, including to enable issuance of such New Amalgamated
Company Shares to a trusiee, followed by 8 sale of such Mew Amalgamated
Company Shares and thereafier to require the trustee to make distributions of the
net sales procesds (after the deduction of taxes and expenses incurred) to such
Record Date Shareholders who are unable to receive any Mew Amalgamated
Compary Shares, In proportion 1o their entiflements {to the extent such issuance
could nat have been given affect io). If the above cannot be effected for any reason,
the Amalgamated Company shall ensure that this does not delay implementation
of this Scheme; and shall take all such appropriate actions as may be necassany
under Applicable Laws, The Amalgamated Company andfor the depository shall
execute such further documenis and take such further sctions as may be
nacessary or appropriate in this regard to enable actions contemplated therain, To
the extent any Record Date Sharehalder requires the previous approval of the RBI
in terms of Section 1ZB{1} of the BR Act to receive any Mew Amalgamated
Company. Shares, the Amalgamated Company shall provide reascnable
assistance to such Record Date Shareholder to enable such Record Date
Shareholder to procure such appraval.

The New Amalgamated Company Shares to ba issued by the Amalgamated
Company pursuant to Clause 22 1 above in respect of such equity shares of the
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Amalgamating Company, the allofment ar fransfer of which is held in abeyance
under the Apphicable Law shall, pending allotment or settlement of dispute by order
of the appropriafe court or otherwise, also be kept in abevance in like mannar by
the Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any sharehalder of the Amalgamating Company, the Board of the
Amalgamated Company shall be empowered in appropriate cases, prior (o o even
subsequent to the Record Date, as the case may be, to effecivate such a transfer
as if such changes in registered holder were operative az on the Record Date, in
prder io remove any difficulties arizing to the transfer of the shares in the
Amalgamating Company and inrelation o the shares issued by the Amalgamated
Comparny, after the effectiveness of the Scheme. The Board of the Amalgamated
Company shall be empowered o remove such difficulties as may arse in the
course of implemenistion of this Scheme and ragistration of new sharshalders in
the Amalgamated Company on account of difficulties faced in the transition period.

Where the sbove equity shares issued of the Amalgamated Company are to be
allcited to hairs, executors or administrators, as the caze may be, o successors of
deceased equity shareholders or legal representafives of the equity shareholders
of the Amalgamating Company, the concemed heirs, executors, administrators,
successors or legal representatives shall be obliged to produce evidence of title
salizfactory 1o the Board of the Amalgamated Comparny,

The above equity shares issued of the Amalgamated Company allotted and issued
inbermis of Clausa 221 above, shall be listed andlor admitted 1o frading on the BSE
and the MSE. Thess shares of the Amalgamated Company shall, however, be
listed subject to the Amalgamated Company cbtaining the requisite approvals
pertaining 1o the listing of these shares of the Amalgamated Company. The
Amalgamated Company shall enter into such arrangements and give such
confimations andlor underakings &= may be necessary in sccordance with
Applicable Laws for complying with the formalities of the BSE and the NSE.

Upon the Scheme becoming effective and upon the New Amalgamated Company
Shares of the Amalgamated Company being allolted and issued by it o the Record
Date Shareholders, the equity shares of the Amalgamating Company, both in
elecironic: 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

The aquily shares of the Amalgamated Company to be allotted and issued fo the
sharehalders of the Amalgamating Company as pravided in Clause 22.71 abowve,
shall be subject to the provisions of the memorandum and articles of association
of the Amalgamated Company and shall rank pari-passu in all respects with the
then existing equity shares of the Amalgamated Company after the Effective Date
including in respect of dividend, if any, that may be declared by the Amalgamated
Company on ar after the Effective Date.

It is clarified that the issue and allotment of eguity shares by the Amalgamated
Company pursuant to Clause 221 above (o the shargholders of the Amalgamabing
Company as provided in the Scheme, is an integral part of this Scheme and shall
be deemed to have been carmied ouf without requiring any further act on the pard
of the Amalgamated Company or its sharehalders and as if the procedure faid down
under Section B2 or any other applicable provisions of the Act or rules thereol, as
may be applicable, and such other statues, regulations and rules as may be
applicable were deemed ta have bean duly complied with.
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The shares allotied pursuant to this Scheme shall remain frozen in the depositories
systemn undil lisfingfirading permission is given by the BSE and the M3E, as the
tasa may be,

In the event, the Amalgamated Company or Amalgamating Company restructures
thelr equity share capital by way of share split / consalidstion { issue of bonus
shares during the pendency of the Scheme, the Share Exchange Ratio, as per
Clause 22.1 above shall be adjusied accordingly, to consider the effect of any such
corporate aclions,

CONTRACTS AND PERMITS

Upon the coming into effect of this Scheme and with effect from the Appoinied Date
2, and subject io the provigions of the Scheme, all confracts (including but not
limited to customer confracts, service confracis and supplier confracts), deeads,
bonds, indemnities, agreemenls, schemes, [icenses, memoranda of undertakings,
memoanda of agresmaents, memoranda of agreed. points, letters of ntent,
arrangements and olher insfruments of whatscever nature, to which the
Amalgamating Company, is 8 party or to the benefit of which the Amalgamating
Company, may be eligible or for the oblgations of which the Amalgamating
Company, may be llable, and which are subsisting or having effect immediately
before the Effective Date, shall continue i full force and effect against or in favour,
as the case may be, of the Amalyamated Company and may. be enforced as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated
Company had been a party or beneficiary or obligee or obligor thereio,

Without prejudice to the other provigions af this Scheme and notwithstanding the
fact that vesting of the Underiaking of the Amalgamaling Company occur by virlue
of this Scheme itealf, the Amalgamated Company may, al any ime after the coming
intc effect of this Scheme in accordance with the provigions: herecf, if so required
under any Applicable Law or otherwise, execute deeds (including deeds of
adherence), confimations or other writings or tripartite agreements with any party
Ioany contract or arrangement to which the Amalgamating Company, s a pary ar
any writings as may be necessary to be executed in order to give formal effect to
the above provisions, The Amalgamated Company shall, under the provisions of
Part IV of this Scheme, be ceemed 10 be aulhorized to execute any such writings
an behalf of the Amalgamating Company and to carry ool or perform all such
formalifies or compliances referred to above on the parl of the Amalgamaling
Company o be carried out or performed,

Far the avoidance of doubt and without prejudice ta the generality of the faregaing,
it is clarified that upan the coming into effect of this Scheme and with effect from
the Appainted Date 2, and subject to the Applcable Law, all approvals, including
municipal approvals, allocations, alloiments, consents, authorifies (including for the
operation of bank accounts), concessions, clearances, credits, awards, sanctians,
exemplions, subsidies, registrations, no-objeclion cedificates, permils; guolas,
rights, entittements, authorization, statutory nghis, pre-gualifications, bid
gcceptances, fenders, licenses (including the licenses granted by any
governmental, sfatulory or reguialory bodies for the purpose of camying on their
respective business or in connection therewath), permissions and certificates of
every kind and description whatsoaver in relation to the Amalgamating Company
including powers of attorney given by the Amalgamating Company. or to the benefit
af which the Amalgamating Company may be eligiblefentitied, and which ara
subsisting or having effect immediately before the Effective Date. shall stand
transferred to the Amaigamated Company as if the same were onginally given by,
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msved o or executed in favour of the Amalgamaled Company, and the
Amalgamated Company shall be bound by the terms thereof, the obligations and
duties thereunder, and the rights and benefits under the same shall be available to
the Amalgamated Company. 1l is hereby clarified that If the consent of any third
parly or authority is required to give effect fo the provisions of this Clause, the said
thed parly or authority shall make and duly record the necessary
substitution/endorsement in the name of the Amalgamated Company pursuant fo
the sanclion of this Scheme by the NCLT, and upon this Scheme becoming
effective and with effect from the Appointed Date 2, in accordance with the terms
hereof The Amalgamated Company shall be entitled 1o make applications to any
Appropriate Authority as may be necessary in thes behalf

Upan effectivenass of the Scheme and with effect from the Appointed Date 2, ali
benk accounts operated of entitled fo be operated by the Amalgamating Company
shall be desmed to have fransferrad and shall stand ftransferred o the
Amalgamated Company and the name of lhe Amalgamating Company shall be
substituted by the name of the Amalgamated Company in the bank's records. Upon
the effectveness of the Scheme and with effect from the Appointed Date 2, the
Amaigamated Company shall be eniitled to operate all bank accounts, realise all
monies and compiete and enforce all pending contracts and transactions i the
name of the Amalgamating Company to the extent necessary until the transfar of
the rights and obligations of the Amalgamating Company o the Amalgamated
Company under the Scheme is formally accepled and completed by the parties
concerned. For avoidance of doubt, it is hereby clarified that all cheques and other
negatiable instruments, payment orders received and presented for encashmaent
which are in the name of the Amalgamating Company after the Effective Date, shall
be accepled by the bankers of the Amalgamated Company and cradited fo the
accounts of the Amalgamated Company, if presented by the Transferee Company,
Similarly, the bankers of the Amalgamated Company shall honour all cheques
issued by the Amalgamating Company for paymeant afler the Effective Date

Upaon the effectiveness af this Scheme and with effect from the Appainted Date 2,
all leiters of intent, requests for proposal, pre-gualifications, bid acceptances,
lenders, and other insiruments of whatsoever nature o which the Amalgamating
Company 15 a party to or to the benefit of which the Amalgamating Company may
be eligible, shall remain in full force and effect againsl or in favour of the
Amalgamated Company and may be enforced as fully and effeciually as if, insiead
of the Amalgamating Company, the Amalgamaled Company had been a party or
baneficiary or cbligee thereto. Upen coming into effect of this Schame and with
effect from the Appointed Date 2, the past track record of the Amalgamating
Company shall be deemed 1o be the track record of the Amalgamated Company
far all purposes, including commercial and regulatory purposas.

Upan effectiveness of the Scheme and with effect from the Appointed Date 2, all
bank accounis operated or entitled to be operated by the Amalgamating Company
shall ba deemad fo have fransferred and shall siand transferred to the
Amalgamated Company and name of the Amalgamating Company shall be
substituted by the name of the Amalgamated Company in the bank’s records

Without prejudice to the other provisions of this Scheme, upon effectiveneas of this
Scheme and with effect fram the Appointed Date 2, all transactions between the
Amalgamaling Company and the Amalgamated Company, that have not bean
completed, shall stand cancelled.

CONSOLIDATION OF THE AUTHORISED SHARE CAPITAL OF THE
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AMALGAMATING COMPANY WITH THE AUTHORISED SHARE CAPITAL OF
THE AMALGAMATED COMPANY

Upon Part IV of the Scheme becoming effective and with effect from the Appointed
Daie 2, the resultant authorized share capital of the Amalgamating Company shall
stand rransferred to and be amalgamatedicombined with the authonzed share
capital of the Amalgamated Company. The fees or stamp duly, if any, paid by the
Amalgamaling Company on ils authorzed share capital shall be deemed 1o have
been so paid by the Amalgamated Company on the combined authorzed share
capital, and the Amalgamaled Company shall not be required to pey any feel stamp
duly for the increase of the autharized share capital. The authorized share capital
of the Amalgamated Company will automatically stand increased o that effect by
simipdy filing the requisite forms with the Registrar of Companies and no separate
procedure or instrument or deed shall be required 1o be followsd under the Act

Clause V. of the memorandum of 2sscciation of the Amalgamated Company shall,
upan Part IV of the Scheme becoming effective, and without any further act,
instrument or deed, be replaced by the foflowing clause:

“The Authonzed Share Capitel of the Company iz ¥ 2,.28,05.10, 00,000~ (Rupeas
Twenty-two thousand ning hundred and five crores and ten lakh only) compnsing
21,86,71,00.000 (Two thousand one hundred and eighly Six crores and sevenly
ana lakh) eguity shares of £ 10~ (Rupses Ten only) each and 10,38, 00,000 (Ten
crove thinv-aight lakh) preference shares of § 1005 (Rupees One hundred onlyl
each, The Company has the power fo increase and reduce the Capital of the
Company and lo divide the Shares and the Capital for the Fme being info ofher
classes and lo allach therelo respectively such prefarential, guaranteed, qualiffied
ar special fghls, privileges and condifions as may be delermined by or in
accordance with the Aricles of Azsociation of the Company ar ofhenwise and o
vary, modify, amalgamate or abrogate any such rights, privileges or conditions in
such manner as may for the lime baing be provided by Arficlas of Associalion of
fhe Company or cdhenise,”

For tha aveidance of doubl, it is hereby clarified that if the autharized share capital
of the Amalgamating Company or the Amalgamated Company undergoes any
change, aither as a consequence of any corporate action or otherwisa, then, this
Clause 24 shall sutomaiically stand modified o take into account the effect of such

change:

The approval of this Scheme by the equity shareholders of the Amalgamated
Company under Sections 230 to 232 of the Act, shall be deemed fo have beean an
approval under Sections 13, 61 and 64 or any other applicable provisions under
the Act and no furlher resclution{s) would be required 1o be separately passed in
this regard,

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

From the date on which the Boards of the Amalgamating Company and the
Amalgamated Company approve the Scheme until the Effectve Date:

{a) the Amalgamating Company shall be deemed to have been carrying on and
shall carry on its businesses and activities and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of all of
the assets of the Amaligamating Company for and on account of, and in
trust for, the Amalgamated Company. The Amalgamating Company hersby
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underakes to hold the 2aid azsets with utmost prudence uniil the Effective
Date; and

{b}  the Amalgamaling Company shall camry on its business with reasonable
diligence and business prudence in the ordinary course consistent with past
practice, in accordance with Applicable Law.

Natwilhislanding anything contained in the Scheme to the contrany,

e the Amalgamated Company shall, subject to compliance with the ND| Rules
and Applicable Law (including shareholders' approval as may be
necessany], be entitled 1o raise capital from the date on which the Boards
of the Companies approve the Scheme without the pricr written consent of
the Amalgamating Companies.

]} the Amalgamaling Company shall not ba entitled to raise capital from the
date on which the Boards of the Companies approve the Scheme uniil the
Effective Date without the prior wriften consent of the Amalgamated
Company.

(] the Amalgamating Company may utilkse its income!’ available cash, if any,
for meeting ils expenses in the crdinary course of the business or for the
purpose of the Scheme.

1d) the Transferor Company shall be entitled to participate in-any nghls issue
being undertaken by the Amalgamaled Company.

) From the dale on which Boards of the Companies approve the Scheme fill
tha Effective Date, the Amalgamsaiing Companies shall not be entfitled to
distribute any dividend to their respective sharehalders save and axcept: (i)
i the svant where the Amalgamated Company distributes dividend o its
shareholders in which case any dividend distributed by the Amalgamating
Companies shall be limited to ihe dividend received by them from tha
Amalgamated Company, or (i) mulually agreed betwean the Amalgamating
Company and the Amalgamated Company

DISSOLUTION OF THE AMALGAMATING COMPANY

Upon the coming into effect of Part IV of this Scheme and with effect from ihe
Appointed Date 2, the Amalgamating Company shall stand dissolved without being
wound up, without any further act or deed,

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme and with effect from the Appainted Date 2,
all the Proceedings, if any, by or against the Amalgamating Company pending and
or ariging priey 1o the Effective Date shall not abate or be discontinued or ba in any
way prejudicially affected in any way by reason of the Scheme or by anything
contained in the Schame, but the Proceedings shall be conlinued, prosecuted, as
the case may be and be anforced by or against the Amalgamated Company in the
same manner and o the same extent a3 it would or might have been continued,
prosecuted and enforced by or against the Amalgamating Company as if the same
had been pending andior arising by o against the Amalgamated Company, On
and fram the Effective Date, the Amalgamated Company may (i) initiate, defend,
compromise or otherwise deal with any Proceaeding for and on bahalf of the
Amalgamating Company, and (iij transfer to its name and to have such

38 T



28.1

28.2

28.3

Proceedings continued, prosecuted and enforced, as the case may be, by or
against the Amalgamated Company, subject to Applicable Law

STAFF AND EMPLOYEES

With effect from the Effective Date, all the staff and employees of the
Amalgamating Company wha are in such employment 83 on the Effective Date,
shall become and be deemed to have becoma, the staff and employees of the
Amalgamated Company, without any braak or interreption in their service and on
the terms and conditions not less favourable than those on which they were
engaged by the Amalgamating Company.

The Board of the Amalgameted Company, through any committee or suthorised
parson shall be entitled to adopt such course of action with regard to the staff and
empioyees as they may deem advisable provided however that there shall be no
discontinuance ar breakage in the services of such staff and emplovees. Services
of such staff and employees shall be congidered from the dale of their respeclive
appaintment with the Amalgameating Company for the purpose of all relirement
benafits and all other entitlements for which they may be eligible.

Cn-and from the Effecive Dale, the senvices of the employees will be frealed as
having been confinuous, withaut 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 be,

With regard fo provident fund, grafuity, superannuation and any olher similar
scheme for employees by the Amalgamating Company, which exist immediately
pricr to the Effective Date, the Amalgamating Company shall stand substituied by
the Amalgamated Compary for all purposes whaisoever, including, without
limitation, with regard to the cbligation fo make payments and conlributions to all
relevant authorties whatzoever zuch as the Regional Provident Fund
Commissioner and fowards the administration or operation of such funds or frusts
in accordance with the provisions of such funds or frusts as provided in the
respective frust deeds or other documents. [L iz the aim and intent of this Scheme
that all the rights, duties, powers and obligations of the Amalgamating Company
shall become those of the Amalgamated Company. Any existing provident fund,
gratuity fund and superannuation fund trusts created by Amalgamating Company
far its emplovees shall be continued for the benefit of such employees on the same
terme and conditions wntil such time that they are fransferred to the relevant funds
of the Amalgamated Company. It is clarified that the services of all amployees will
be treated as having been continuous and uninterrupted for the purposes of the
aforesaid schemes or funds. The frustess including the Boards of the
Amalgamating Company and the Amalgamated Company or through  amy
committealperson duly authorized by the Boards in this regard shall be entitied to
adopt such course of action in this regard as may be advised provided however
that there shall b2 no discontinuation or breakage in the servicas of the employees,
Without prejudica to the aforesaid, the Board of the Amalgamated Company if it
deems fit and subject to Applicable Law, shall be entitled to: (i) retain separate
trusts or funds within the Amalgamated Company for the erstwhile fund(s) of the
Amaigamating Company; or (i) merge the pre-existing fund of the Amalgamating
Company with other similar funds of the Amalgamated Comparny,

CANCELLATION OF THE EQUITY SHARES OF THE AMALGAMATED
COMPANY HELD BY THE AMALGAMATING COMPANY




291

29,2

a0,

304

30.2

Simultaneous with the issuance and allotment of the New Amalgamated Company
Shares, in accordance with this Scheme, the existing issued and pald-up equity
share capital of the Amalgamated Company, as held by the Amalgamating
Company pursuant to Part |l of the Schema, shall, without any further application,
act, instrument or dead, be cancellad,

The cancellation of the equily share capital held by the Amalgamating Company in
the Amalgamaied Company pursuant to Part [l of the Scheme, in accordance with
Clausa 29 of this Scheme, shall be effected as a part of this Scheme itsell and not
under a separale procedurs, in tarms of Section 86 of the Act and the order of the
MCLT sanclioning this Scheme shall be deemed 1o ba an order under Saclion &6
of the Act, or any olher applicable provisions, confirrmeng the reduction. The
consent of the shareholders of the Amalgamated Company 1o this Scheme shall
be deemed to be the consent of its shareholders for the purpose of effecting the
reduction under the provigions of Section 86 of the Act a2z well and no further
compliances would be separately required.

Pursuant to cancellation of equity shares held by the Amalgamating Company . in
the Amalgamated Company and issuance and allotrent of the Mew Amalgamated
Company Shares as per Clause 22 1 sbove, 100% {one hundred percent} equity
shareholding of the Amalgamated Company would be held by the public
shareholders, with no person acling as ‘promoter’ in the Amalgamated Comparny,
The necessary amendments to the aricles of association of the Amalgamated
Company, o delete reference of the promicter therefrom and to make other suitable
revisions, would be carried out once the Scheme comes into effiect, by cblaining
the requisite approvals including spproval of the shareholders as required under
Section 14 of the AcL

TAXATION MATTERS

Upaon the coming into effect of this Schama and with effect from the Appointed Date
2, all Taxes paid, payable, received or receivable by or on behalf of the
Amalgamating Company, including but not limited to all or any refunds, claims or
ertitlements or credils (including credits for tax collected at source, income famx,
withholding tax, advance tax, self-assessment tax, minimum aifternate tax, foreign
tax cradits, CENVAT credil, goods and services tax credits, other indirect fax
credits and other tax receivables) shall, for all purposes, be treated as the Tax
lizbifity, refund, claims, including but not limited to claims under the Income Tax
Act, or credit, as the caze may be, of the Amalgamated Company, and any Tax
incentives, benefits, advantages, privileges, elections, exemptions, credits, Tax
holidays, benefits of exercise of any oplion, remissions or reducton which would
have been avgilable to the Amalgamating Company, shall be available to the
Amalgamated Company, and foliowing the Effective Date, the Amalgamated
Company shall be entitied ta initiate, raise, add or modify any claims in relation to
such Taxes on behalf of the Amalgamating Comparny,

Lpon the coming into effect of this Scheme and with effect from the Appeinied Data
2, the Amalgamated Company is expressly parmitted to revise its financial
stalements and returns along with prescribed forms, filings and annexures under
the Income Tax Acl, central sales tax law, applicable state value added tax law,
service tax laws, excise duty laws, goods and services tax laws and other Tax [aws,
and to claim refunds, revision of TDS guarierly statements and/or credit for Taxes
paid {including, tax deducted at source, wealth tax. eic.) and for matters incidental
thereta, if required, to give affect o the provisions of this Scheme
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All compliances with respect to Taxes {including Tax payments) or any other
Applicable Law between the Appoinied Date 2 and the Effective Date, undertaken
by the Amalgamating Company, shall, upon the effectiveness of this Scheme and
wilh effect from the Appointed Date 2, be deamed t have been complied with, by
the Amalgamated Company. Any Taxes collected or deducited by the
Amalgamated Company from payments made (o the Amalgamaling Company,
shall be deemed o be advance fax paid by the Amalgamated Company.

ACCOUNTING TREATMENT

Pursuant to this Scheme coming info effect, the Amalgamated Comparny shall
gcoount for the Scheme in the books of accounts in accordance with the applicable
Accounting Standards in the following mannear.

The Amalgamated Company shall follow the method of accounting as prescribed
for the pooling of interest method” under Acoounting Standard 14 as prescribed
under Section 133 of the Act and nofified under the relevant Companies
Accounting Rules, 2006,

After giving effect to Part |l of the Scheme, the Amalgamated Company shall, upon
Part IV of this Scheme becoming effective and with effect from the Appointed Date
2. record the assets and liebilities and reserves of the Amalgamating Company
transferred to and vesied in it pursuant to this Scheme al their respective book
values as appearing in the books of the Amalgamating Company (converted inta
Indian GAAP) as at the close of business of a day immedistely preceding the
Appointed Date 2.

The share capital held by the Amalgamating Company in the Amalgamated
Company shall stand cancelled upon ihe Schamea becoming efective.

in respect of iner-company ouisiznding balances bebwvesn the Amalgamaling
Company and Amalgamated Company, the obligations in respect thereol shall
come to an and and there shall be no liability in that behalf and corresponding
effect shall be given in the books of account and records of the Amalgamated
Company.

The Amalgamated Company shall issue and allot equity shares to the shareholders
of Amalgamating Company in accordance with this Scheme and credit the face
value of such equity shares ta its share capital account,

The excess or short fall, if any afler recording the assets and liabilifies of the
Amalgamating Company and after making the adjusiments as per Clause 31.3 fo
31.5 above shall be credited or debited to an account titled as “Merger Adjustment
Account’

In case of any difference in accounting poficy between the Amalgamating Compary
and Amalgemated Company, the accounting poficies followed by the
Amalgamated Company will prevail to ensure that the financial statements reflect
the financial position on the basis of consistent accounting policy,

Any matter not dealt with in the Clause hereingbove shall be deall witl_1 in
accordance with the applicable Accounting Siandards, applicable RBI regulations
and applicable generally accepted accounting principles.
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REDUCTION OF SECURITIES PREMIUM ACCOUNT OF THE AMALGAMATED
COMPANY

32, REDUCTION OF SECURITIES PREMIUM ACCOUNT OF THE AMALGAMATED
COMPANY

324  Immediately upon Part I and Part IV of the 3cheme becoming effective, the
secunties premium available with the Amalgamated Company e, after
consolidation of securities premium of the Amalgamating Companias with the
Amalgamated Company on account of Amalgamation, would be reduced against
negative balance in profit and loss account, negative balance in amalgamation
regerve and balance in the Merger Adjustment Account arising as parl of the
accounting mantoned in Clause 31 of this Scheme. This conseguential capital
raduction of the Amalgamated Company shall be effected &5 an infegral part of this
Scheme itself and not under 8 separate procadurs, in tarms of Seclon 52(1) read
with Section 85 of the Act, and the order of the NCLT sanclioning this Scheme shall
be desmed Io be an order under Section 56 of the Act, or any olher spplicable
provisions, confirming the reduction. The consent of the shareholders of the
Amalgamaling Companies and the Amalgamated Company received pursuant to
Sections 230 to 232 of the At o this Scheme shall be deemed to be the consent
of their respective sharahaolders for the purpose of effecting the reduction under the
provisions of Seclion 52(1) read with Section 66 of the Act as well and no further
compliancas or approvals would be separately reguired.

322 For the sake of completeness, i s clarified that the rights! interests of the
sharehotders or creditors shall remain unalterad.

323 The Amalgamated Company shall not be required to add the words "and reduced”
as a suffix to its name consequent upon the reduction of capital under Clause 32.1
af this Part 'V above,

324 The reducfion of capital of the Amalgamated Company, as above, does nat involve
any diminution of Rabllity in respect of any unpaid share capital or payment (o any
sharehelder of any paid-up share capital or payment in any ather form.

325 In g0 far as the proposed uliisation of secunities premium account to sel off the
accumulated losses as set out in this Clause 32 is concerned, the book value of
shares, the Amalgamated Company's net worth, equity capital structure and
shareholding pattern will all remain unchanged. Thus, this is balance sheel nautral
action

326 No reduction in the paid-up share capital of the Amalgamated Company is
contemplated and hence capital adequacy ratios will not be impacted on account
of utitization of securities premium.

12,7  Further, the aforementioned exercisa will present the frue and fair view of the
Amalgamated Company's financial position. It shall also enable the Amalgamaled
Company to explore opportunities to benefit the shareholders, including in the form
of dividand.

PART V|

GENERAL TERMS AND CONDITIONS

33. SEQUENCING OF EVENTS
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Upon the coming ino effect of the Scheme and with effect from the Appainted Date
1 far Part 1l of the Scheme and the Appainted Date 2 for Part IV of the Scheme,
and subject to the provisions of the Scheme, the following shall be deamed o have
accurred, only m the sequence. and in the order mentioned hereunder:

{i)

{ii)

{iii}

{iv)

{v)

[vi)

{wii)

(vl

{ix)

(x)

filing of cerified copies of the ordenz) of the MCLT with the Regisirar of
Companies by each of the Transferor Company and the Transferee
Campany, pursuant o which, the amalgamation of the Transferar Company
inte and with the Transferes Company, in sccordance with Part 1l of this
Schemea shall become effective;

fransfer of the authorized share capital of the Transferor Company to the
Transferee Company and consequential increase in the authorized share
capital of the Transferee Company in accordance with Part (Il of the
Scheme;

cancelialion of the equity shares issued by the Transferor Company fo the
Transferee Company, in accordance with Part |l of the Scheme;

dissolution of the Transferor Company without being wound up, in
accordance with Pard Il of the Scheme;

filing of certified copias of the ordens) of the NCLT with the Regisirar of
Companies by the Amalgamaling Company and the Amalgamated
Campany, pursuant o which, the amalgamation of the Amalgamaling
Company into and with the Amaigamated Company, in accordance with
Part I of this Scheme shall become effective;

fransfar of the authorzed share capital of the Amalgamating Company io
the Amalgamated Company and consequential increase in the authorized
share capital of the Amalgamated Company in accordance with Part IV of
the Schems;

dissolution of the Amalgamating Company without being wound up, in
accordance with Part [V of the Scheme;

canceltation of the shareholding of the Amalgamating Company in the
Amalgamated Company in its antirety, without any further act or deed, in
accordance with Parl IV of the Schems;

issue and allotment of Mew Amalgamated Company Shares to the
shareholders of the Amalgamating Company as of the Record Date in
accordance with Part IV of this Scheme; and

reduction of securities premium account of the Amalgamated Company in
accordance with Part W of this Schama.

APPLICATIONS! PETITIONS TO THE NCLT

Esch of the Companies shall, with reasonable dispatch, make and file all
applications/ petitions under Section 230 to 232 read with other applicable
provisions of the Act, to the NCLT, for sanctioning this Scheme under Sections 230
to 232 and other applicable provisions of the Act for carmying this Scheme into effect
and for dissolution of the Transferor Company and Amalgamating Company.

respectively,




36,2

353

6.4

55

36,

36.1

a7,

3T

MODIFICATIONS | AMENDOMENTS TO THIS SCHEME

The respective Boards of the Companies acting joinily but not individually, at any
time, may make and/ or assent to, any aligration or modification to this Scheme or
to any conditions ar limitations, including any alteration or modification that any
Appropriale Authority may deem fit io dirgct, approve or impose, without having o
chtain any further approvals from their respeciive shareholders or creditors.

The respective Boards of the Companles, acting jointly, be and are hereby
authonzed 1o take all such steps as may be necessary, desirable or proper for the
purpcses of implementing this Scheme and to resolve any doubls, difficulties or
questions regarding the implementation of this Scheme or otherwise arising under
this Scheme, whether by reason of any direclive or orders of any Appropriate
Authorly or othenwise, howsoever arising out of orf under ar by virtug of this
Scheme andlor any matter concernad of connected therewith.

If any part or provision of this Scheme is invalid, llegal or unenforceable, including
as aresult of any ruling of amy Appropriate Authority, under present or future laws,
then It is the intention thal such part or provision, as the case may be, shall be
severable from the remainder of this Scheme, and this Scheme shall not be
affected thereby, unless the deletion of such part or provision, as the case may be,
shall cause this Scheme to become materially adverse to any pesson, in which
case the Companies shall altempt to bring about a modification in this Scheme, a5
will best preserve for all stakeholders the benefits and obfigations of this Schems,
including but not fimited io such par or provision,

In thve event of any of the conditions that may be imposed by the NCLT or any olher
Appropriate Authorty which the Amalgamating Companies or the Amalgamatad
Company may find unaccepiable for any reason, in whole or in parl, then the
Amalgamaling Companies or Amalgamated Company is at liberty o withdraw this
Scheme.

The Companies acting jeinily and not individually, shall be at liberty towithdraw the
Scheme from the NCLT, any me before the coming into effect of this Scheme,

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upan the coming into effect of this Scheme, the resolutions of each of the
Amalgamating Companies as are considered necessary by the Board of
Amalgamated Company which are validly subsisting on the Effeclive Data, be
considered as resolutions of Amalgamated Company. If any such resolutions have
any monetary limits approved under the provisions of the Act or of any other
applicable statutory provisions, then the said imils, as are considered necessary
by the Board of Amalgamated Company, shall be added fo the imits, f any, under
the like resolufions passed by Amalgamated Company;

SCHEME CONDITIONAL ON APPROVALS | SANCTIONS

Unlass otherwise decided (or waived) by the Companies, the effectiveness of this
Scheme 5 and shall be conditional upon and subject to the fulfilment and waiver
to the extenl permitted under Applicable Law) of the following conddions
pracedant

Tha requisite sanchon or approval under Applicable Law or from relevant
Appropriate Autharity including but not limited to CCI Approval, Stock Exchanges
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Approval, RBE Approval in redalion to the Scheme having been oblained by the
refevant Companies.

The approval of the Goevernmeant of India in terms of the NDI Rules, if required.

The sanctions and orders of the NCLT for the Scheme, under Sections 230 Lo 252
of the Act being obtained by the Companies and the Companies having received
a cartified true copy of order of the NCLT approving the Scheme

The sanction by the NCLT o this Scheme is subject to the RBI cerifying, in
ewarcisa of is powers conferred under Section 44B(1) of ihe BR Act, if applicable,
that this Scheme is not incapable of being worked and a5 not being datnmental 1o
the interests of the shareholders/depositors of the Amalgamated Company.

This Scheme being approved by the requisite majorities of the various classes of
the shareholders and credilors (where applicable) of each of the Companies, as
reguired under the Act or dispensalion having been received from the MCLT in
relaticn to obigining such approval from the members andfor creditors or any
Applicable Law permilting the respective Companies not to convene the meetings
of Hs mermbers andfor creditors

This Scheme being sgreed fo by the respactive requisite majorities of the public
shareholders of the Amalgamated Company as required under the SEB] Schama
Circular,

Such other conditions as may be mutually agreed between the Amalgamating
Company and the Amalgamated Company.

EFFECT OF NON-RECEIPT OF CONFIRMATION | SANCTIONS

In the event of this Schame not being sanctoned by the NCLT, this Schame shall
become fully null and veid and in that event no rights and liabilities shall accrue to
or ba inter-se between the Amalgamating Companies, the Amalgamated Company
and iis shareholders and ereditors in terms of this Scheme.

BINDING EFFECT

Upon this Scheme becoming effective, the same shall be binding on the
Amaigamating Companies and Amalgamated Company and all concemed parties
without any further act, deed, matter, or thing.

EXPENSES CONNECTED WITH THIS SCHEME

All Taxes, costs, charges, levies, fees, duties and expenses, if any (save as
axpressly otherwise agreed), incurred by any of the Companies in carrying out and
implementing this Scheme and matiers incidental thereta shall be respactively
borne and paid by such Companies, till the Effective Date. All Taxes, costs,
charges, levies, fees, duties and expenses, if any (save @s expressly otherwise
agreed), in carrying cut and implementing this Scheme and malters Incidental
theretp, after the Effective Date, shall be borne and paid by the Amalgamated
Company’.

45




41. ADDITIONAL DISCLOSURES AS PER SEEI DEET CIRCULAR

41.1  The additional disclosures that are required io be included in the Scheme in ierms
of the aforesaid circular, pursuant o the non-converible debentures ['NGDs") of
the Amalgamated Company being listed are contained in Annexure A,




ANNEXLRE A

Details of the NGO of the Amalgamated Company in terms of the SEBI Debt Circular
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Rademplicn prica: Al par
Rademption PremiumiDiscount: B A,
Early Redemption Scenario Detalls: As per call delaile provided

Safeguards Tar the prolection of halders NCDs: The Scheme eresages the amalgamatan of IDFC Financial Holding Company Limibed
wilth IDFC Limited, arnd amalgasnation of IDFC Limited with IDFG First Bank Limied. Under {he Scheme, no arangement OF COm@ramisa
i being proposad with the holdess of the HCDs of the Amalgamated Company. Tha Takdity of the NCD holders of e Amalamated
Company, under e Scheme, 13 nedhar being reduced nor beng extinguished. Further, ihe holders of the HCDs shall continoe b hold &l
the NCOs in the Amalgamaled Compary even poal Iha Schama becoming effective, on {he same s and condiions onwhich they
were imsued. The Scheme. (hesefone, has adequsla salaguands for the probection of Halders of NCDs

Exil OFar 1o ibe dissenting holders of NGOs: Snos e holdes of the NGO n the Amalgamated Company shall conlinwe & Bakd &1
ihe MCDs i the &malgamated Company avan pasl ihe Scheme becoening effeciive. on e samae lerms and condigions al which they
wane Basd, the holders of the MGDs ane not affected by tha Schama, Fushar, tha kabilly of the NCD halders of te Amalgamaiod
Campany, undss e Schams, I5 nelher being reduced nar beirg extinguished. Therefore, tha Schame, doss nol envisage any et offer
1o e dEsenting holdeds of the NCDs




Latest Audited Financials along with notes to accounts and any sudit gealifications:

Flanga refef fo the folowing URL on he websile of the Amalgamated Campany:
FHps A il . cominuasharsSnancigl-¢

Flease refer o tha following LIRL on the webste of the Amalgamaling Ceenpany:
bt St pifchimited. comiinuaging resstongisrnues! repor m

An auditor's corificats comifying the paymentropayment capability of the resultant entity: Please refer o she folowing AL on

the wabsite of tha Amalgamated Cnn1nanr£g sy i ficfin camiznienlitamd it stbankipdfinvestorsdSlahen ry S iars-an-
fccouinhing- Tred bmans-MSEA-frd- :l'_ql:l -|||]

Faimess Report: Pleass r-hrm he t-lwlrrg LARL an the website of the Amaigamaied v:urnpa-ny
ipa e idiclrsibank oo ilne! fisibank pdlinwesionre aimess-Cipinion 05

Daclaration from tha Amalgamated Company on any past defsulis of isted debi obligations of iho entities farming part of the
Schamao: MIL




