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NOTICE OF MEETING —-SECURED
CREDITORS

SHRIRAM CITY UNION FINANCE LIMITED

Registered Office 123, Angappa Naicken Street,
Chennai - 600001

Tel No +91 44 4392 5300
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Website www.shriramcity.in

E-mail sect@shriramcity.in

MEETING OF THE SECURED CREDITORS OF
SHRIRAM CITY UNION FINANCE LIMITED
(Convened pursuant to order dated May 11, 2022 passed by the National Company Law Tribunal, Bench at Chennai

in C.A (CAA) NO. 36 OF 2022 [“Order”])

Day Wednesday

Date July 6,2022

Time 1P.M.

Mode As permitted by Hon’ble National Company Law Tribunal, Chennai Bench,
the Meeting shall be conducted through Video Conferencing (“VC”).

Cut-off Date of March 31, 2022

E-voting [As provided for in the Explanation to Rule 9 of Companies (Compromises,
Arrangement and Amalgamations), Rules, 2016].

E-VOTING
Commencing on From 10.00 am (IST) on Sunday, July 3, 2022

Ending on Upto 5.00 p.m. (IST) on Tuesday, July 5, 2022
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Form. No. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013, and Rules 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamation Rules, 2016)]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT CHENNAI
C.A (CAA) NO. 36 OF 2022
In the Matter of the Companies Act, 2013
And
In the Matter of Sections 230 to 232 read with Section 52 and other applicable provisions of the Companies Act, 2013
And
In The Matter of The Composite Scheme of Arrangement and Amalgamation between Shrilekha Business Consultancy
Private Limited and Shriram Financia Ventures (Chennai) Private Limited & Shriram Capital Limited and Shriram
Transport Finance Company Limited and Shriram City Union Finance Limited and Shriram LI Holdings Private Limited
and Shriram Gl Holdings Private Limited and Shriram Investment Holdings Limited and their respective shareholders

Shriram City Union Finance Limited

a Company incorporated under the Companies

Act, 1956, having its Registered Office at

123, Angappa Naicken Street, Chennai - 600001

Represented by its Authorized Signatory Mr. R. Chandrasekar

.... Transferor Company 3/SCUF

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF SCUF UNDER THE
PROVISIONS OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTSAND AMALGAMATIONS) RULES, 2016

To,

The Secured Creditors of Shriram City Union Finance Limited (“Transferor Company 3” or “Company” or
“SCUF”)

TAKE NOTICE that by an order made on May 11, 2022 in the above mentioned Company Application (“Order”), the
Hon'ble National Company Law Tribunal, Bench, at Chennai (“NCLT”) has directed that a meeting of the secured
creditors of the Company, be convened and held virtually by video conference on Wednesday, the July 6, 2022 at 1:00
P.M. for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the Composite Scheme of Arrangement and Amalgamation between Shrilekha Business Consultancy
Private Limited and Shriram Financia Ventures (Chennai) Private Limited and Shriram Capital Limited and Shriram
Transport Finance Company Limited and Shriram City Union Finance Limited and Shriram LI Holdings Private Limited
and Shriram GI Holdings Private Limited and Shriram Investment Holdings Limited and their respective shareholders
(“Scheme”).
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TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the secured
creditors of the Company, will be held on Wednesday, the 6 day of July, 2022 at 1:00 P.M., through Video
Conferencing (“VC”) at which date, day and time you are requested to attend.

At the meeting, the following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 , (including any statutory modification or re-enactment thereof) read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 or any other rules made thereunder, the observation
lettersissued by BSE Limited and the National Stock Exchange of India Limited, dated March 15, 2022 and March 16,
2022, respectively, and subject to the provisions of the Memorandum and Articles of Association of the Company and
subject to the approval of Hon'ble National Company Law Tribunal, Bench, at Chennai (“NCLT”’) and subject to such
other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to
such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or other authorities,
while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include
Merger/Amalgamation Committee or any other Committee(s) congtituted/to be constituted by the Board or any
person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the proposed Composite Scheme of Arrangement and Amalgamation between Shrilekha
Business Consultancy Private Limited (“the Transferor Company 1) and Shriram Financial Ventures (Chennai)
Private Limited ("SFVPL") and Shriram Capital Limited ("Transferee Company 1" or "Demerged Company" or
"Transferor Company 2”) and Shriram Transport Finance Company Limited (" Transferee Company 2") and Shriram
City Union Finance Limited ("Transferor Company 3 ") and Shriram LI Holdings Private Limited ("Resulting Company
1") and Shriram Gl Holdings Private Limited ("Resulting Company 2") and Shriram Investment Holdings Limited
("Resulting Company 3" and their respective shareholders (“Scheme”) placed before this meeting be and is hereby
approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
asit may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution
and effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the
arrangement embodied in the Scheme or by any authoritiesunder law, or asmay berequired for the purpose of resolving
any questions or doubts or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit
and proper without being required to seek any further approval of the Secured Creditors or otherwise to the end and
intent that the Secured Creditors shall be deemed to have given their approval thereto expressly by authority under this
Resolution and the Board be and is hereby further authorized to execute such further deeds, documents and writings
that may be considered necessary, make necessary filings and carry out any or all activities for the purpose of giving
effect to this Resolution.”

TAKE FURTHER NOTICE that you may vote on the said resolution through remote e-voting (as set out in detail in
this Notice) and attend and vote at the said meeting on Wednesday, July 6, 2022 through the facility provided by Central
Depository Services (India) Limited (“CDSL”) at 1 P.M., the details of which are also mentioned herein below.
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TAKE FURTHER NOTICE that pursuant to the provisions of Section 230(4) of the Companies Act, 2013 (“the Act”)
read with Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; Section 108
of the Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014 (including any statutory
modification or re-enactment thereof); and other relevant laws and regulations, as may be applicable updated or
amended from time to time, the Company has provided the facility of voting by remote e-voting so as to enable the
Secured Creditors to consider and approve the Scheme by way of the aforesaid resolution. In addition, the Company
has provided the facility of voting during the meeting. Accordingly, voting by the Secured Creditors on the proposed
Scheme shall be carried out through the remote e-voting prior to the meeting as well as through the option made
available during the meeting, respectively. The Company has appointed CDSL“) for the purpose of providing for the
V C facility and for the purpose of providing remote e-voting facility prior to the Meeting, and during the Meeting

TAKE FURTHER NOTICE that copies of the Scheme and of the Explanatory Statement, under Sections 230(3) and
102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amal gamations)
Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free of charge at the registered office
of the Company at 123, Angappa Naicken Street, Chennai — 600001.

TAKE FURTHER NOTICE that the NCLT, Chennai Bench has appointed Hon’ble Mr. Justice, Bharathidasan (Retd.),
and in his absence, a Director of the Company to be the Chairperson of the said meeting including for any adjournment
or adjournments thereof.

A copy of the proposed Scheme, the Order of the NCLT, Chennai Bench dated May 11, 2022, Explanatory Statement
under Sections 230(3) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the enclosures as indicated in the Index are enclosed.

In terms of the Explanation to Rule 9 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, the entitlement of the Secured Creditors, to vote shall be determined based on the outstanding debt asreflected in
the Audited Accounts of the Company for the year ended March 31, 2022 (“Cut-off Date”). The votes cast by the said
Secured Creditors shall be reckoned with reference to such Cut-off Date.

The Chairperson shall submit hisreport on the meeting within three days of the conclusion of the meeting to the Hon’ble
Tribunal.

The above-mentioned Scheme, if approved at the aforesai d meeting, will be subject to such statutory and other approvals
required and the sanction of the Hon’ble Tribunal.

Sd/-

Y S Chakravarti

Managing Director and Chief Executive Officer of the Company

DIN - 00052308

Dated at Chennai on this the 1% day of June 2022
Registered Office:
123, Angappa Naicken Street,
Chennai - 600001
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Notesfor the NCLT convening meeting of the Secured Creditors (“Members”) of the Company

1.In compliance with the provisions of the Companies Act, 2013 and the Order of the NCLT, the detailed
procedure for participating in the meeting through V C to transact the business set out in the Notice convening
thisMeeting is set out, which does not require physical presence of Members at acommon venue. The deemed
venue for the aforesaid Meeting shall be the Registered Office address of the Company.

2.The Company has availed the services of Central Depository Services (India) Limited ("CDSL") as the
authorized E-voting’s agency for conducting the NCLT convening meeting of the Members of the Company
(“Meeting”) through VC and enabling participation of Members at the Meeting thereto and for providing
services of remote e-voting and e-voting during the Meeting of the Members.

3.Ingtitutional / Corporate Members (i.e. other than individuals / HUF, NRI, etc.) are required to send a
scanned copy (PDF/JPG Format) of their Board or governing body Resol ution/Authorization etc., authorizing
their representative to attend the Meeting through V C on their behalf and to vote through remote e-voting and
e-voting during the Meeting pursuant to Section 113 of the Companies Act, 2013. The said
resolution/authorization shall be sent to the Scrutinizer by email through its registered email address to
srirampcs@gmail.com if they have not uploaded same in the CDSL e-voting system for the scrutinizer to
verify the same.

4.The Explanatory Statement pursuant to Section 230 read with Section 102 and other applicable provisions
of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other enclosures as indicated in the index in respect of the business set out
in the Notice of the Meeting is annexed hereto.

5.The facility of joining the Meeting through VC will be opened 15 minutes before and will be open upto 15
minutes after the scheduled start time of the Meeting i.e., from 12.45 p.m. to 01.15 p.m.

6. Institutional investors, who are Members of the Company, are encouraged to attend and vote at the Meeting.

7. The Company has chosen the option of holding the Meeting through VC, as permitted by the Order of the
NCLT. Consequently, and in compliance with the MCA Circulars on holding of Meetings through VC, the
facility to appoint proxy by Members will not be available for this Meeting and therefore, Proxy Form and
Attendance Slip are not annexed to this Notice.

8. The Notice of the meeting and the accompanying documents mentioned in the Index are being sent through
electronic mode to all Membersto the email addresses that are registered with the Company/Depositories, as
permitted by the Order of the NCLT. The hard copies of Notice of the meeting is being sent through permitted
mode for those Members whose e-mail addresses are not registered with the Company/ Depositories. The
Members may note that the notice is also available on the website of the Company at
https.//www.shriramcity.in, websites of the Stock Exchangesi.e. BSE Limited and National Stock Exchange
of IndiaLimited at www.bseindia.com and www.nseindia.com respectively, and on the website of CDSL at
https.//www.evotingindia.com.
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9. The Members attending the Meeting through V C shall be reckoned for the purpose of quorum. In terms of
the Order of the NCLT, the quorum for the meeting of Members is 25 (Twenty Five) and in the event the
guorum does not meet within half an hour, the persons present, will be treated as constituting a valid quorum.
The Members are urged to attend the meeting.

10. Thevoting rights of Members shall bein proportion to the outstanding debt amount as on Thursday, March
31, 2022, being the (“Cut-off Date””). Once the vote on the resolution is cast by the Member, the Member shall
not be allowed to change it subsequently.

11. Person(s)/Institution(s)/Bank(s) who became a Member after the Cut-off Date should treat this Notice for
information purpose only.

12. Since the Meeting will be held through V C the Route Map is not annexed in this Notice.

13. The documents referred to in the Notice and the accompanying Explanatory Statement shall be open for
inspection by the Members at the registered office of the Company between 10.00 am. and 04.00 p.m. on al
days (except Saturdays, Sundays and public holidays) up to the date of the Meeting. All documents referred
to in the Notice will be available for inspection, without any fee, by the Members and shall remain open and
be accessible to any Member during the continuance of the Meeting. Members seeking to inspect such
documents can send an e-mail to sect@shriramcity.in.

14. The Notice convening the meeting and the date of dispatch of the notice will be published through
advertisement in the following newspapers, namely, (i) Indian Express (All India Edition) in the English
language; and (ii) trandation thereof in Dinamani (Tamil Nadu Edition) in the Tamil language.

15. The Scheme shall be considered approved by the Members of the Company if the resolution mentioned
inthisNoticeis approved in the manner provided for under the Companies Act and SEBI Listing Regulations.
The Resolution if passed in the manner aforesaid, will be deemed to have been passed on the date of the
Meeting.

16. Mr. P. Sriram, Practicing Company Secretary (Membership No. FCS 4862), of P. Sriram & Associates,
Chennai has been appointed as the scrutinizer to conduct the voting process through remote e-voting and
voting at the Meeting in afair and transparent manner.

17. The scrutinizer shall submit his report to the Chairperson of the Meeting after completion of the scrutiny
of the votes cast by the Members through remote e-voting and voting at the Meeting. The scrutinizer’s
decision on the validity of the votes shall be final. The results of the Meeting shall be announced by the
Chairperson within three (3) days of the conclusion of the Meeting upon receipt of Scrutinizer’s report and
the same shall be displayed on the website of the Company viz. https://www.shriramcity.in and on the website
of CDSL viz. https.//www.evotingindia.com, besides being communicated to BSE Limited and the National
Stock Exchange of India Limited.
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18. Members who is desirous to express his’/her views or ask questions during the Meeting, may register
themselves as a speaker by sending their request in advance atleast 10 days prior to the meeting mentioning
their name, demat account number/folio number, email ID, mobile number to sec@shriramcity.in. Only those
Members who have registered themselves as a speaker during this period will be allowed to express their
views or ask questions at the Meeting.

19. Procedure for joining the Meeting through VC:

a. Members will be provided with a facility to attend the Meeting through VC through the CDSL e-
Voting system. Members may access the same at https://www.evotingindia.com under the option
“Shareholders / Members” and login by using the remote e-voting credentias. The link for VC will
be available in the login where the EVSN of the Shriram City Union Finance Limited will be

displayed.

b. Members may note that the VC facility, allows participation of at least 1,000 Members on a First-
come-First-served basis. This will not include Committee Members, Auditors etc. who are alowed
to attend the Meeting without restriction on account of first come, first served basis.

c. Members will be able to attend the Meeting through VC by using their remote e-voting login
credentials and selecting the link available against the EV SN for the Mesting.

d. Membersareencouraged to join the Meeting through L aptopsfor better experience. Further Members
will be required to allow Camera and use Internet with a good speed to avoid any disturbance during
the meeting.

e. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.

f. Theuser ID and alphanumeric password for the purpose of E-Voting / joining the Meeting through
VC will be available in the communication (Pin-mailer) sent along with the notice.

20. Procedure to raise questions / seek clarifications at the ensuing Meeting Members who would like to
express their views or ask questions during the Meeting, may register themselves as a speaker by sending
their request mentioning their name, demat account number/folio number, email ID, mobile number to
sect@shriramcity.in. The sharehol des who do not wish to speak during the meeting but have queries may send
their queries in 10 days in advance prior to meeting mentioning their name, demat account number/folio
number, email 1d, Mobile number at sedt@shriramcity.in. These queries will be replied to by the Company
suitably by email.

21. Procedurefor remote e-Voting and e-Voting during the M eeting

o Members shall have the option to vote electronically ("e-voting") either before the Meeting
("remote e-voting") or during the Meeting.
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¢ Remote e-voting (Before the date of Meeting) - The Instructions for remote e-voting before the
date of Meeting and during the Meeting is provided in this notice.

The remote e-voting period begins on Sunday July 3, 2022 at 09.00 am (IST) and ends on Tuesday, July
5, 2022 at 5.00 p.m (IST). The e-voting modul e shall be disabled for voting after Tuesday, July 5, 2022 at
5.00 p.m (IST).

During this period, Members as on Cut-off date and those who are eligible only shall be entitled to exercise
their vote through e-voting process.

22.Instructions for E-voting : The way to vote electronically on CDSL E-Voting system are mentioned
below -

e The Members should log on to the e-voting website www.evotingindia.com during the voting
period.

o Click on “Shareholders / Members”

e Enter the User ID.

e Next enter the Image Verification as displayed and Click on Login.

e Next Enter the Password - As provided in the Pin-Mailer.

o After entering these details appropriately, click on "SUBMIT" tab.

e Click onthe EVSN of Shriram City Union Finance Limited on which you choose to vote.

e Onthevoting page, you will see"RESOLUTION DESCRIPTION" and against the same the option
"Yes/No" for voting. Select the option Yes or No as desired. The option YES implies that the
Members assents to the Resolution and option NO implies that the Members dissents to the
Resolution.

o Click onthe"RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

e After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "OK", else to change your vote,
click on "CANCEL" and accordingly modify your vote.

e Onceyou "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

e You can aso take out print of the voting done by you by clicking on "Click here to print" option
on the Voting page.

e Those Members, who will be present in the Meeting through VC facility and have not cast their
vote on the Resol utions through remote e-V oting, shall be eligible to vote through e-V oting system
during the Meeting.

e Itisstrongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attemptsto key in the correct password.

e Insuch an event, you will need to go through the "Forgot Password" option.

10
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23. Voting during the Meeting:

The procedures for e-voting during the Meeting are the same as for remote e-voting. Members who have
voted through Remote e-Voting will be eligible to attend the Meeting. However, they will not be eligible
to vote at the Meeting.

Only those Members, who are present in the Meeting through V C facility and have not cast their vote on
the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to
vote through e-V oting system available during the Meeting.

If you have any queries or issues regarding attending the Meeting & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cddindiacom or contact at toll free no.
1800 22 55 33

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh
Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon
Futurex, Mafatla Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an
email to hel pdesk.evoting@cdslindia.com or cal toll free no. 1800 22 55 33.

11
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT CHENNAI
CA (CAA) NO. 36 OF 2022
In the Matter of the Companies Act, 2013
And
In the Matter of Sections 230 to 232 read with Section 52 and other applicable provisions of the Companies Act, 2013
And
In The Matter of The Composite Scheme of Arrangement and Amalgamation between Shrilekha Business
Consultancy Private Limited and Shriram Financia Ventures (Chennai) Private Limited & Shriram Capital Limited
and Shriram Transport Finance Company Limited and Shriram City Union Finance Limited and Shriram LI Holdings
Private Limited and Shriram GI Holdings Private Limited and Shriram Investment Holdings Limited and their
respective shareholders

Shriram City Union Finance Limited

a Company incorporated under the Companies

Act, 1956, having its Registered Office at

123, Angappa Naicken Street, Chennai - 600001

Represented by its Authorized Signatory Mr. R. Chandrasekar

.... Transferor Company 3/SCUF

EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTSAND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE NCLT CONVENED MEETING OF
SECURED CREDITORS OF SCUF

M eeting for Composite Scheme of Arrangement and Amalgamation:

1. Pursuant to the Order dated May 11, 2022 passed by the Hon'ble National Company Law Tribunal, Bench, at Chennai
(the “NCLT”), in CA(CAA) No. 36 of 2022 (“Order”), a meeting of the Secured Creditors of Shriram City Union
Finance Limited (hereinafter referred to as the “Company” or the “Transferor Company 3" or “SCUF” as the context
may admit) is being convened and held virtually by video conference on Wednesday, July, 6 2022 at 1:00 P.M for the
purpose of considering, and if thought fit, approving, with or without modification(s), the Composite Scheme of
Arrangement and Amalgamation between Shrilekha Business Consultancy Private Limited and Shriram Financia
Ventures (Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance Company Limited
and Shriram City Union Finance Limited and Shriram LI Holdings Private Limited and Shriram Gl Holdings Private
Limited and Shriram Investment Holdings Limited and their respective shareholders under Sections 230 - 232 and other
applicable provisions of the Companies Act, 2013 (the “Scheme”). A copy of the Scheme, which has been, inter alia,
approved by the Audit Committee and the Board of Directors of the Company at their respective meetings held on
December, 13, 2021, isenclosed as Annexure A. Capitalised terms used herein but not defined shall have the meaning
assigned to them in the Scheme unless otherwise stated.

12
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2. Interms of the said Order, the quorum for the said meeting shall be 25 Secured Creditors present in the meeting and
in the event the quorum does not meet within half an hour, the Secured Creditors present, will be treated as constituting
valid quorum. The Secured Creditors are urged to attend the meeting. Further in terms of the said Order, the NCLT,
has appointed Hon’ble Mr. V. Justice Bharathidasan (Retd.) and in his absence, a Director of the Company as the
Chairperson of the meeting of the Secured Creditors of the Company including for any adjournment or adjournments
thereof.

3. This Explanatory Statement is enclosed as required under Sections 230(3), and 102 of the Companies Act, 2013 (the
“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the
“Rules™).

4. NCLT by itssaid Order has, inter alia, directed a meeting of the Secured Creditors of the Company be convened and
held through video conferencing on Wednesday, July 6, 2022 at 1:00 P.M. for the purpose of considering, and if thought
fit, approving, with or without modification(s), the arrangement embodied in the Scheme. Secured Creditors would be
entitled to vote in the said meeting through the remote e-voting system or voting at the Meeting.

5. If the entries in the records/registers of the Company in relation to the value, as the case may be, of the Secured
Creditors are disputed, the Chairperson of the meeting shall determine the value, as the case may be, for the purposes
of the said meeting.

Particulars of the Company

6. The Company was incorporated under the provisions of Companies Act, 1956 on March 27, 1986 in Tamil Nadu and
isapublic listed company. The Equity shares of the Transferor Company 3 are listed on the National Stock Exchange
of IndiaLimited (NSE") and BSE Limited ('BSE'). There has been no change in the name of the Transferor Company
3 in the last five (5) years. The Corporate ldentification Number of the Transferor Company 3 is
L65191TN1986PL C012840. The Permanent Account Number of the Transferor Company 3 is AAACS7703H. SCUF
isregistered with the Reserve Bank of India (“RBI”) as a Non Banking Finance Company with registration number RBI
07-00458. SCUF acts as a corporate broker with license no-0652 from the Insurance Development and Regulatory
Authority of India

7. The registered office of the Transferor Company 3 is situated at 123, Angappa Naicken Street, Chennai — 600001.
There has been no change in the registered office of the Transferor Company 3 in the past five years. The e-mail address
of the is sect@shriramcity.in

8. The objects for which the Company has been established as set out in its Memorandum of Association. The objects
are set out under clause no. Il of the Memorandum of SCUF. Summary of main objects as per the Memorandum of
Association and main objects carried out by the Company are as under.

a) Tolend money on security on movable or immovable properties or any shares or securities of any
nature or without security and to negotiateloans.

b) To undertake and carry on the business of financing, hire-purchase contracts relating to property
or assets of any description either fixed or movable and in particular relating to Houses, Lands,
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0)

d)

f)

Q)

h)

Government Bonds, Goods, Chattels, Motor-cars, Motor-Buses, Motor-lorries, Auto-Rickshaws,
Omnibuses, Tricycles, Scooters, Bicycles,Unicycles, Quadricycles, Velocipedes, Carriages and
Vehicles of all kinds whether mechanically propelled bysteam, oil, gas, petrol or electricity or
otherwise, Tractors, bullion, stocks, Shares, television sets, machineries of all kinds, pump-sets,
refrigerators, electric and e ectronic goods and on other household articles.

Todraw, accept, endorse, discount, buy, sell and deal in bills of exchange, promissory notes, bonds
Debenturesand other negotiabl einstrumentsand securities.

To issue on commission, subscribe for, take acquire and hold, sell, exchange and deal in shares,
stock, bonds,obligationsor securitiesof any Government, local authority or Company.

To acquire, improve, manage, work, develop, exercise al rightsin respect of leases and mortgages
and to sell,dispose of , turn to account and otherwise deal with property of al kindsand in particular,
land, buildings, concessions, patents, business concernsand undertakings.

Generally to carry on and undertake any business or operation, commonly carried on or undertaken
by capitalists, financiers.

To borrow or take deposits of money at interest or otherwise from any person or persons, local
authority or Government and advance, lend or deposit any such money or other moneys of the
Company for thetime beingon such security or otherwise asthe Company may deem expedient. But
the Company shall not do any bankingbusiness, asdefined inthe Banking Regulations Act, 1949.

The Company shall either singly or in association with other Bodies Corporate-act as Asset
Management Company/ Manager/ Fund Manager in respect of any scheme of Mutual Fund whether
Open-End Scheme or Closed-End Scheme, floated/to be floated by any Trust/Mutual Fund
(whether offshore or onshore)/Company by providing management of Mutual Fund for both
offshore and onshore Mutual Funds, Financial Services consultancy, exchange of research and
analysison commercial basis.

Constitute any trust and to subscribe and act as, and to undertake and carry on the office or offices
and duties of trustees, custodian trustees, executors, administrators, liquidators, receivers, treasures,
attorneys, nominees and agents; and to manage the funds of all kinds of trusts and to render periodic
advice on investments, finance, taxation and to invest these funds from timeto timein various forms
of investments including shares, term loans and debentures etc.

Carry on and undertake the business of portfalio investment and Management, for both individuas
as well as large Corporate Bodies and/or such other bodies as approved by the Government, in
Equity Shares, Preference Shares, Stock, Debentures (both convertible and non-convertible),
Company deposits, bonds unit, loans, obligations and securities issued or guaranteed by Indian or
Foreign Governments, States, Dominions, Sovereigns, Municipalities or Public Authorities and/or
any other financial instruments, and to provide a package of Investment/Merchant Banking Services
by acting as Managers to Public issue of securities, to act as underwriters, issue house and to carry
on the business of Registrar to Public issue/various investment schemes and to act as Brokers to
Public Issue.

Without prejudice to the generality of the foregoing to acquire any shares, stocks, debentures,
debenture- stock, bonds, units of any Mutual Fund Scheme or any other statutory body including
Unit Trust of India, obligations or securities by original subscription, and/or through markets both
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primary, secondary or otherwise participation in syndicates, tender, purchase, (through any stock
exchange, OTC exchange or privately), exchange or otherwise and to subscribe for the same
whether or not fully paid-up, either conditionally or otherwise, to guarantee the subscription thereof
and to exercise and to enforce al rights and powers conferred by or incidental to the ownership
thereof and to advance, deposit or lend money against securities and properties to or with any
company, body corporate, firms, person or association or without security and on such terms as may
be determined from time to time.

To engage in Merchant Banking activities, Venture Capital, acquisitions, amalgamations and all
related merchant banking activitiesincluding loan Syndication.

Amended at the AGM held on 27.11.96

i) To carry on the business as manufacturers, Exporters, Importers, Contractors, Sub-Contractors,
Sellers, Buyers,Lessers or Lessees and Agents for Wind Electric Generators and Turbines, Hydro
Turbines, Thermal Turbines,Solar Modules and Components and parts including Rotor Blades,
Braking systems, Tower, Nacelle, Control unit, Generators, etc. and to set up Wind Farms for the
company and/or other singly or jointly and aso to generate, acquire by purchase in bulk,
accumulate, sell distribute and supply electricity and other power (subject to andinaccordancewith
thelawsinforcefromtimetotime).

Amended at the AGM held on 27.11.96

j) To carry on business of an investment Company or an Investment Trust Company, to undertake
and transact trust and agency investment, financial business, financiers and for that purposeto lend
or invest money and negotiate loans in any form or manner, to draw, accept, endorse, discount,
buy, sell and deal in bills of exchange, hundies, promissory notes and other negotiableinstruments
and securities and also to issue on commission, to subscribe for, underwrite, take, acquire and hold,
sell and exchange and deal in shares stocks,bonds or debentures or securities of any Government
or Public Authority or Company, gold and silver and bullion and to form, promote, subsidise and
assist companies, syndicates and partnership to promote and finance industrial enterprises and also
to give any guarantees for payment of money or performance of any obligation or undertaking, to
give advances, loans and subscribe to the capital of industrial undertakings and toundertake any
business transaction or operation commonly carried on or undertaken by capitalists, promoters,
financiersand underwriters.

Amended at the AGM held on 27.11.96

k) To act asinvestors, guarantors, underwriters and financiers with the object of financing Industria
Enterprises,to lend or deal with the money either with or without interest or security including in
current or deposit accountwith any bank or banks, other person or persons upon such terms,
conditions and manner as may from time totime be determined and to receive money on deposit or
loan upon such terms and conditions as the Company may approve. Provided that the Company
shall not do any banking business as defined under the Banking Regulations Act, 1949.

Amended at the AGM held on 30.03.2000

[) Tocary onin Indiaor elsewhere the business of consultancy services in various fields, such as,
general, administrative, commercial, financial, legal, economic, labour and industria relations,
public relations, statistical, accountancy, taxation and other allied services, promoting, enhancing
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propagating the activity of investment in securities, tendering necessary services related thereto,
advising the potential investors on investment activities, acting as brokers, sub-brokers, Investment
Consultant and to act as marketing Agents, General Agents, sub-agents for individuals / bodies
corporate/Institutions for marketing of shares, securities, stocks, bonds, fully convertible
debentures, partly convertible debentures, non-convertible debentures, debenture stocks, warrants,
certificates premium notes, mortgages, obligations, inter corporate deposits, call money deposits,
public deposits, commercial papers, general insurance products, life insurance products and other
similar instruments whether issued by government, semi government, local authorities, public
sector undertakings, companies, corporations, co-operative societies, and other similar
organizations at national and international levels.

m) ®To carry out Life or General or any other insurance business operations as intermediary, Broker,
Corporate Broker, Agent, Corporate Agent, Marketing Agent, Advisor and Solicitor by soliciting
and servicing of insurance businessfor any of theinsurance products whether issued by government,
semi government, local authorities, public sector undertakings, companies, corporations, co-
operative societies and other similar organisations directly or through Brokers, Sub-brokers, Agents
a nationa and international levels to any person/Company/Authority including customers of the
Company, Group Companies and Related Parties without participation in the risk involved in the
concerned Insurance.

@ Inserted by way of Special Resolution passed through Postal Ballot by the shareholders on July 25, 2018
(clause 12A)

There is no change in the object clause of SCUF in the last 5 years except for insertion of Clause 12A of the
Memorandum of SCUF on July 25, 2018.

9. The Authorized, Issued, Subscribed and Paid-up share capital of SCUF as on March 31, 2021 as reflected in the
Audited Balance Sheet of the Company are as follows:

Particulars Asat March 31, 2021
Number Amount (in Rs)

a Authorised

Equity Shares of Rs. 10 each 118,500,000 1,185,000,000

Preference Shares of Rs. 100/- each 4,000,000 400,000,000
b. Issued, Subscribed and Paid-up Equity Shares
Equity Shares of Rs. 10 each 66,005,022 660,050,220
Preference Shares of Rs. 100/- each 0 0
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10. The Authorized, Issued, Subscribed, and Paid-up share capital of the Company as reflected in the accounts of the
Company subjected to a Limited Review audit, as on September 30, 2021 are as follows:

Asat September 30, 2021

Particulars Number | Amount (Rs)
a Authorised

Equity Shares of Rs. 10 each 118,500,000 1,185,000,000

Preference Shares of Rs. 100/- each 4,000,000 400,000,000
b. Issued, Subscribed and, Fully Paid-up Equity Shares

Equity Shares of Rs. 10 each 66,062,334 660,623,340

Preference Shares of Rs. 100/- each 0 0

The Company has SCUF Employees Stock Option Scheme 2013 (“ESOP13”) and SCUF Employees Stock
Option Scheme 2006 (“ESOP06”) outstanding . The exercise of options under these ESOP13 and ESOP06 may
result inincreasein issued and subscribed capital.

DESCRIPTION OF THE SCHEME
11. The Scheme provides for

(i) the amalgamation of Shrilekha Business Consultancy Private Limited (“SBCPL/ Transferor Company 1) with
Shriram Capital Limited (“SCL/ Transferee Company 1/ Demerged Company/ Transferor Company 2”°) which is
envisaged under Section |, Part 111 of the Scheme

(i) the demerger of the undertaking from SCL, carrying on the business of Financial Services, and the transfer and
vesting thereof into Shriram Investment Holdings Limited (SIHL/ Resulting Company 3”); which is envisaged under
Section I, Part 111 of the Scheme

(iii) the demerger of undertakings from SCL carrying on the businesses of a) Life Insurance and b) General Insurance,
and the transfer and vesting of the same into a) Shriram LI Holdings Private Limited (“SLIH/ Resulting Company 1)
and b) Shriram GI Holdings Private Limited (“SGIH/ Resulting Company 2”) respectively,; which is envisaged under
Section |1, Part 111 of the Scheme

(iv) the amalgamation of SCL (with its remaining undertaking and investments) with Shriram Transport Finance
Company Limited (“STFC/ Transferee Company 2”) and

(v) the amalgamation of Shriram City Union Finance Limited (“SCUF/ Transferor Company 3 ) with STFC with effect
from the Appointed Date.

12. Section 'V of Part I11 of the Scheme provides for the amalgamation of the Transferor Company 3 with the Transferee
Company 2 together with all of its movable assets, immovabl e properties, investments, licenses, benefits, entitlements,
incentives, concessions, contracts, intellectua property, employees, proceedings, rates, duties, cess, books & records
and aso the liabilities for which consideration shall be paid by the Transferee Company 2 to the shareholders of the
Transferor Company 3. The proposal isto be implemented in terms of the Scheme under Sections 230 - 232 of the Act.
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13. Section | of Part 111 of the Scheme will take effect on the Effective Date 1, but with effect from the Appointed Date.
The remaining sections of Part I11 of the Scheme, and Part 1V of the Scheme will take effect on the Effective Date 2,
but with effect from the Appointed Date, such that on the Appointed Date, Section | of Part |11 of the Scheme will take
effect first, followed by the remaining parts of Part 111 of the Scheme, and Part IV of the Scheme.

RATIONALE FOR THE SCHEME ISASUNDER:

The proposal in the Scheme to amalgamate the Transferor Company 3 with the Transferee Company 2, will also serve
to be highly beneficial to all the stakeholders, by bringing together the capabilities and the presence of the Group in
the categories of transport finance, and retail finance, and in the process create a larger financial lending entity with
both these businesses combined, and the resulting benefits of scale and synergies of operation. This proposed merger
will further consolidate the leadership position of Transferee Company 2 in the ‘Commercial Vehicle’ market.
Following the proposed merger, and by virtue of the Transferor Company 3’s extensive understanding of credit culture,
the amalgamated entity will be able to launch retail finance products in locations that the Transferor Company 3 has
not been able to penetrate. The combination of the operations of these two entities with their own vast networks of
customers, will uniquely position the Group to ensure that each line of business is expanded to its fullest potential on
the strength of a larger, amalgamated entity. This process will help in consolidating the vast branch network of these
two companies and is likely to provide a variety of retail lending under a single window with attendant saving of
expenditure.

Corporate Approvals

14. The proposed Scheme, was placed before the Audit and Risk Management Committee of the Transferor Company
3 at respective meeting held on December 13, 2021. The Audit and Risk Management Committee of the Transferor
Company 3 took into account the V aluation Report, dated December 13, 2021, issued by M/s. Ernst & Y oung Merchant
Banking Services LLP and Ms. Drushti Desai of M/s. Bansi S Mehta & Co., Chartered Accountants (the “Valuation
Report”) and the fairness opinion dated December 13, 2021, provided by M/s. IM Financial Limited, an Independent
SEBI registered Category I Merchant Banker (“Fairness Opinion”), appointed for this purpose by the Transferor
Company 3. A copy of the Vauation Report is enclosed as Annexure C. The Valuation Report is also open for
inspection. A copy of the Fairness Opinion is enclosed as Annexure D. The Audit and Risk Management Committee
based on the aforesaid, inter alia, recommended the Scheme to the Board of Directors of the Transferor Company 3 for
its approval.

15. The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferor Company
3, at its meeting held on December 13, 2021. The Fairness Opinion and the report of the Audit Committee was also
submitted to the Board of Directors of the Transferor Company 3. Based on the aforesaid, the Board of Directors of the
Transferor Company 3 approved the Scheme. None of the directors present at the meeting of Board of Directors of
SCUF voted agai nst the Scheme and thus, the Scheme was approved unanimously by the directorsi.e., Sri Debendranath
Sarangi, Sri Yaamati Srinivasa Chakravati, Sri Diwakar B Gandhi, Sri Duruvasan Ramachandra, Smt. Maya S Sinha,
Sri Shashank Singh and Sri Venkataraman Murali who attended and voted at the meeting. Sri Ignatius Michadl Viljoen
and Sri Pranab Prakash Pattanayak sought for leave of absence and they did not participate and vote at the meeting.
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Details of approvalsfrom Regulatory Authoritiesin relation to the Scheme

16. BSE Limited was appointed as the designated stock exchange by the Transferor Company 3 for the purpose of
coordinating with the Securities and Exchange Board of India (“SEBI”), pursuant to the SEBI Circulars. The Transferor
Company 3 has received observation letters regarding the Scheme from BSE and NSE, on March 15, 2022 and March
16, 2022 respectively. In terms of the observation letters of BSE and NSE dated March 15, 2022 and March 16, 2022,
respectively, BSE and NSE, inter alia, conveyed their no adverse observations/no objection for filing the Scheme with
the NCLT. Copies of the observation letters dated March 15, 2022 and March 16, 2022, received from BSE and NSE,
respectively, are enclosed as Annexure E.

17. The Company isa Systematically Important Deposit A ccepting Non-Banking Finance Company, within the meaning
of the Reserve Bank of India[RBI], Master Directions — Non Banking Financial Company — Systematically Important
Non-deposit taking Company and Deposit taking Company, 2016, as amended from time to time. The Company has
accordingly sought RBI’s approval of the Scheme, vide a communication dated January 12, 2022.

18. Further, the Company will notify the Competition Commission of India as required under Section 6(2) of the
Competition Act, 2000 read with applicable Regulations.

19. The Companies or any of them would obtain such necessary approval s/sanctions/no objection(s) from the regulatory
or other governmental authorities in respect of the Scheme in accordance with law, if so required.

20. The applications along with the annexures thereto (which includes the Scheme) were filed by the Companies with
the NCLT, on January 27, 2022 and the NCLT has by the Order dated May 11, 2022 directed that a meeting of the
Secured Creditors of the Company, be convened and held, and permitted the Company to hold the same through VC.

21. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 will be given to the concerned authorities.

SALIENT FEATURES OF THE SCHEME

l. Definitions

The extracts of the definitions in the Scheme are as under:

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the meanings
as mentioned herein below:

(a) “Accounting Standards” means the Indian Accounting Standards as notified under Section 133 of the Act read
together with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015, as amended fromtimeto time, i ssued
by the Ministry of Corporate Affairs and the other accounting principles generally accepted in India;
(b) “Act” or “the Act” means the Companies Act, 2013, and rules made thereunder and shall include any statutory
modifications, re-enactment or amendments thereof for the time being in force as may be applicable;
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(c) "Applicable Law" means relevant and applicable central, state and local laws of the Republic of India, which
includes applicable statute(s), law(s), regulation(s), ordinance(s), rule(s), judgement(s), order(s), decree(s),
clearance(s), approval(s), directive(s), guiddine(s), requirement(s) or any similar form of determination by or decision
of any Governmental Authority, whether in effect as of the date on which this Scheme has been approved by the Board
of the companies concerned, or at any time thereafter;

(d) “Appointed Date” shall mean the Ist of April 2022;

(e) “Board of Directors” or “Board” shall mean the Board of Directors or any committee thereof of the Transferor
Companies, SFVPL, Demerged Company, Resulting Companies, and Transferee Companies, as the context requires;
() “Book Value(s)” shall, for the purpose of Part 111, mean the value(s) of the assets and liabilities of the Transferor
Companies/Demerged Company, as appearing in their books of accounts, at the close of the business as on the day
immediately preceding the Appointed Date and excluding any value arising out of revaluation.

(9) “Business Day”’ shall mean any day apart from a Saturday or a Sunday, on which banks are open for busSinessin
Chennai, India.

(h) "Court" or “Tribunal” means the National Company Law Tribunal (“NCLT”) or the National Company Law
Appellate Tribunal (“NCLAT”) as constituted and authorized as per the provisions of the Companies Act, 2013 for
approving any scheme of arrangement, compromise or reconstruction of companies under Sections 230 to 232 of the
Companies Act, 2013, and shall include inter-alia the Benches of the NCLT having jurisdiction over the respective
Transferor Companies, Demerged Company, Resulting Companies, SFVPL, and the Transferee Companies,

(i) “Companies” means the Transferor Companies, SFVPL, Demerged Company, Resulting Companies and the
Transferee Companies collectively.

(j) “Core Investment Company” or “CIC” has the meaning assigned to such term in the ‘Master Direction — Core
Investment Companies (Reserve Bank) Directions, 2016°, as amended from time to time.

(k) “Demerged Company”, shall, for the purposes of this Scheme and in particular Section II and Section III of Part
11, mean SCL.

(1) “Demerged I nsurance Undertakings” shall, for the purposes of this Scheme and in particular Sections Il and III of
Part 111, mean the Life Insurance Undertaking and General Insurance Undertaking of the Demerged Company,
collectively.

(m) “Effective Date 1” shall for the purpose of Section I of Part Il of the Scheme, be no later than the 10th day from
the date on which the certified copy of the order of the NCLT sanctioning the Scheme of Arrangement and Amalgamation
becomes available, and on such date, the certified copy of the order of the NCLT sanctioning the Scheme will be filed
with the Registrar of Companies by the Transferor Company 1 and Transferee Company 1, and various actions set out
in Section | of Part 111 of the Scheme, will be undertaken and be given effect to by the Companies. Any referencein Part
11 — Section I of the Scheme to the “Effective Date”, “Scheme becoming effective” or “On the Scheme becoming
effective” or “Upon the Scheme becoming effective” or “Effectiveness of the Scheme” shall be construed as references
to the “Effective Date 1.

(n) “Effective Date 2", shall for the purpose of Sections II, IlI, IV, V and VI of Part IlI and Part IV of the Scheme, be
no later than the 25th day from the date on which the certified copies of the order of the NCLT sanctioning the Scheme
of Arrangement and Amalgamation becomes available, and on such date, the certified copy of the order of the NCLT
sanctioning the Scheme will be filed with the Registrar of Companies by the Transferor Company 3, Resulting
Companies and Transferee Company 2, and various actions set out in Sections II, 111, IV, V and VI of Part Il of the
Scheme and Part IV of the Scheme will be undertaken and be given effect to by the Companies.. Any references in
Sectionsl|, 117, IV, V and VI of Part I1I of the Scheme, and in Part IV of the Scheme to any of the following: the “Effective
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Date”, “Scheme becoming effective” or “On the Scheme becoming effective” or “Upon the Scheme becoming effective”
or “Effectiveness of the Scheme” shall be construed as references to the “Effective Date 2.

Provided however that if any Part of the Scheme as sanctioned, cannot be given effect to or implemented, then no other
Part of the Scheme will be deemed to have become effective.

(o) “ESOP 1” shall mean the Transferor Company 3’s employee stock option plans as approved by the Board of
Directors of the Transferor Company 3 and its shareholders as per the SEBI (Share Based Employee Benefits)
Regulations, 2014, as amended from time to time.

(p) “ESOP 2” means the Transferee Company 2’s employee stock option plan that shall be established by the
Transferee Company 2 as per the SEBI (Share Based Employee Benefits) Regulations, 2014, as amended from time to
time.

(g) “Financial Services Undertaking” shall mean all the businesses, undertakings, activities, properties, assets and
liabilities (including but not limited to, contingent liabilities, guarantees and indemnities), of whatsoever nature and
kind and wheresoever Situated, pertaining and/or relating to the Demerged Company'’s interest in the line of business
involving financial services and the Demerged Company’s strategic investment in its subsidiaries, namely, SCCL, SV'S,

SOIPL and Way2Wealth Insurance (collectively, “Financial Services Undertaking Subsidiaries”), which carry on the
business of providing financial services and other ancillary businesses; and shall include specifically the following:

(i) the businesses, all secured and unsecured debts, liabilities, duties and obligations and all the assets, properties,
rights, title and benefits, whether movable or immovable, real or personal, in possession or reversion, corporeal or

incorporeal, tangible or intangible, present or contingent and including but without being limited to land and building
(whether owned, leased, licensed), all fixed and movable plant and machinery, vehicles, fixed assets, work in progress,

current assets, dtrategic investments (including investments in the Financial Services Undertaking Subsidiaries),

reserves, provisions, funds, licenses, registrations, accreditations to trade and industrial bodies, leases, licenses,

tenancy rights, premises, ownership flats, hire purchase and lease arrangements, lending arrangements, benefits of
security arrangements, computers, office equipment, telephones, telexes, facsimile connections, communication
facilities, equipment and installations and utilities, electricity, water and other service connections, benefits of
agreements, contracts and arrangements, powers, authorities, permits, allotments, approvals, consents, privileges,
liberties, advantages, easements and all the right, title, interest, goodwill, benefit and advantage, deposits, reserves,

provisions, advances, receivables, deposits, funds, cash, bank balances, accounts and all other rights, benefits of all

agreements, subsidies, grants, Software Licenses, Domain/ Websites etc., in connection with or relating to the Financial

Services Undertaking and other claims and powers, of whatsoever nature and wheresoever situated belonging to, or in
the possession of, or granted in favour of, or enjoyed by the Demerged Company with respect to the Financial Services
Undertaking, as on the Appointed Date.

(ii) all employees of/related to the Financial Services Undertaking as on the Effective Date and whose services are
transferred to the Resulting Company 3 and contributions, if any, made towards any provident fund, employees sate
insurance, gratuity fund, staff welfare scheme or any other special schemes, funds or benefits, existing for the benefit
of such employees, together with such of the investments made by these Funds, which are referable to such employees.

(iii) All legal [whether civil or criminal], taxation or other proceedings or investigations of whatsoever nature
[including those before any Governmental Authority] that pertain to the Financial Services Undertaking of the
Demerged Company, initiated by or against the Demerged Company with respect to the Financial Services Undertaking
or proceedings or investigations to which the Demerged Company is a party which relate to the Financial Services
Undertaking, including arbitration proceedings involving the Demerged Company with respect to the Financial

Services Undertaking, whether pending as on the Appointed Date or which may be instituted any time after the
Appointed Date, but before the Effective Date.
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(iv) All rates, taxes, duties, cess efc., that are allocable, or referable or related to the Financial Services Undertaking
of the Demerged Company, including all or any refunds, interest due thereon, and all credits, refunds, interest and
claims etc., relating thereto.

(v) All books, records, files, papers, information, databases, catalogues, quotations, advertisng materials, lists of
present and former credit, and all other books and records, whether in physical or electronic form, of the Financial
Services Undertaking of the Demerged Company.

(r) “Governmental Authority” means any applicable central, state or local government, legislative body, regulatory
or administrative authority, agency or commission or committee of any Court, Tribunal, board, bureau, instrumentality,
judicial or quasi-judicial or arbitral body having jurisdiction over the territory of India, including inter-alia any
authority constituted under, exercising any powers or functions in relation to the Transferor Companies, Demerged
Company, Resulting Companies, SFVPL, and/or the Transferee Companies.

(s) “Group” shall mean the Shriram Group of Companies.

(t) “General Insurance Undertaking” shall mean all the businesses, undertakings, activities, properties, assets and
liabilities (including but not limited to, contingent liabilities, guarantees and indemnities), of whatsoever nature and
kind and wheresoever Situated, pertaining and/or relating to the Demerged Company s interest in the line of business
involving General Insurance, and the Demerged Company’s strategic investment in SGIC, and shall include specifically
the following

(i) itsbusiness, all secured and unsecured debts, liabilities, duties and obligations and all the assets, properties, rights,
title and benefits, whether movable or immovable, real or personal, in possession or reversion, corporeal or
incorporeal, tangible or intangible, present or contingent and including but without being limited to land and building
(whether owned, leased, licensed), all fixed and movable plant and machinery, vehicles, fixed assets, work in progress,
current assets, strategic investments (including its investment in SGIC), reserves, provisions, funds, licenses,
registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy rights, premises, ownership flats,
hire purchase and lease arrangements, lending arrangements, benefits of security arrangements, computers, office
equipment, telephones, telexes, facsimile connections, communication facilities, equipment and installations and
utilities, electricity, water and other service connections, benefits of agreements, contracts and arrangements, powers,
authorities, permits, allotments, approvals, consents, privileges, liberties, advantages, easements and all theright, title,
interest, goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables, deposits, funds, cash,
bank balances, accounts and all other rights, benefits of all agreements, subsidies, grants, Software Licenses, Domain
/ Websites etc., in connection with or relating to the General Insurance Undertaking and other claims and powers, of
whatsoever nature and wheresoever situated, belonging to, or in the possession of, or granted in favour of, or enjoyed
by the Demerged Company with respect to the General Insurance Undertaking, as on the Appointed Date.

(i) all employees of/related to the General Insurance Undertaking as on the Effective Date and whose services are
transferred to the Resulting Company 2 and contributions, if any, made towards any provident fund, employees state
insurance, gratuity fund, staff welfare scheme or any other special schemes, funds or benefits, existing for the benefit
of such employees, together with such of the investments made by these Funds, which are referable to such employees.
(iii) All legal [whether civil or criminal], taxation or other proceedings or investigations of whatsoever nature
[including those before any Governmental Authority] that pertain to the General Insurance Undertaking of the
Demerged Company, initiated by or against the Demerged Company with respect to the General Insurance Undertaking
or proceedings or investigations to which the Demerged Company is a party which relate to the General Insurance
Undertaking, including arbitration proceedings initiated by or against the Demerged Company with respect to the
General Insurance Undertaking, whether pending as on the Appointed Date or which may be ingtituted any time after
the Appointed Date, but before the Effective Date.
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(iv) All rates, taxes, duties, cess etc., that are allocable, or referable or related to the General Insurance Undertaking,
including all or any refunds, interest due thereon, and all credits, refunds, interest and claims etc., relating thereto.
(V) All books, records, files, papers, information, databases, catalogues, quotations, advertising materials, lists of
present and former credit, and all other books and records, whether in physical or electronic form, of the General
Insurance Undertaking.

(u) “IRDAI ” means the Insurance Regulatory and Development Authority of India established under Section 3 of the
Insurance Regulatory and Devel opment Authority Act, 1999,

(v) “IRDAI Regulations” shall mean the IRDAI (Transfer of Equity Shares of Insurance Companies) Regulations,
2015;

(w) “Life Insurance Undertaking” shall mean all the businesses, undertakings, activities, properties, assets and
liabilities (including but not limited to, contingent liabilities, guarantees and indemnities), of whatsoever nature and
kind and wheresoever situated, pertaining and/or relating to the Demerged Company’s interest in the line of business
involving Life Insurance, and the Demerged Company'’s strategic investment in SLIC, and shall include specifically the
following (i) its business, all secured and unsecured debts, liabilities, duties and obligations and all the assets,
properties, rights, title and benefits, whether movable or immovable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible, present or contingent and including but without being limited to land
and building (whether owned, leased, licensed), all fixed and movabl e plant and machinery, vehicles, fixed assets, work
in progress, current assets, strategic investments (including its investment in SLIC), reserves, provisions, funds,
licenses, registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy rights, premises,
ownership flats, hire purchase and lease arrangements, lending arrangements, benefits of security arrangements,
computers, office equipment, telephones, telexes, facsimile connections, communication facilities, equipment and
installations and utilities, electricity, water and other service connections, benefits of agreements, contracts and
arrangements, powers, authorities, permits, allotments, approvals, consents, privileges, liberties, advantages,
easements and all the right, title, interest, goodwill, benefit and advantage, deposits, reserves, provisions, advances,
receivables, funds, cash, bank balances, accounts and all other rights, benefits of all agreements, subsidies, grants,
Software Licenses, Domain / Websites efc., in connection with or relating to the Life Insurance Undertaking and other
claims and powers, of whatsoever nature and wheresoever situated belonging to, or in the possession of, or granted in
favour of, or enjoyed by Demerged Company with respect to the Life Insurance Undertaking, as on the Appointed Date.
(ii) all employees of/related to the Life Insurance Undertaking as on the Effective Date and whose services are
transferred to the Resulting Company 1 and contributions, if any, made towards any provident fund, employees state
insurance, gratuity fund, staff welfare scheme or any other special schemes, funds or benefits, existing for the benefit
of such employees, together with such of the investments made by these Funds, which are referable to such employees.
(iii) All legal [whether civil or criminal], taxation or other proceedings or investigations of whatsoever nature
[including those before any Governmental Authority] that pertain to the Life Insurance Undertaking of the Demerged
Company, initiated by or against the Demerged Company with respect to the Life Insurance Undertaking or proceedings
or investigations to which the Demerged Company is a party which relate to the Life Insurance Undertaking, including
arbitration proceedingsinitiated by or against the Demerged Company with respect to the Life Insurance Undertaking,
whether pending as on the Appointed Date or which may be instituted any time after the Appointed Date, but before the
Effective Date.

(iv) All rates, taxes, duties, cess etc., that are allocable, or referable or related to the Life Insurance Undertaking,
including all or any refunds, interest due thereon, and all credits, refunds, interest and claims etc., relating thereto.
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(v) All books, records, files, papers, information, databases, catalogues, quotations, advertisng materials, lists of
present and former credit, and all other books and records, whether in physical or electronic form, of the Life Insurance
undertaking.

(x) “Listed NCDs” shall mean the non-convertible debenturesissued by Transferor Company 3 and listed on the Sock
Exchanges, the details of which are, as required in the SEBI Master Circular on Scheme of Arrangement by Listed
Entities, fully set out in Annexure A to the Scheme.

(v) “Record Date 1” shall mean the date to be fixed by the Board of Directors of the Transferee Company 1 for the
purpose of determining the shareholders of the Transferor Company 1 to whom equity shares of the Transferee
Company 1 will be allotted in terms of Section | of Part |11 of the Scheme; and shall not be earlier than the Effective
Date 1.

(z) “Record Date(s) 2" shall mean the date(s) to be fixed by the Board of Directors of the Resulting Companies 1, 2
and 3, and the Transferee Company 2 for the purpose of determining the shareholders of the Transferor Company 2,
Demerged Company, and Transferor Company 3, to whom equity Shares and/or preference Shares will be allotted by
the Resulting Companies 1, 2 and 3, and the Transferee Company 2, as may be applicable, and which date(s) shall not
be earlier than the Effective Date 2.

(aa) “Redeemable Preference Shares” shall mean redeemable preference shares issued by the Transferor Company
2/Demerged Company to the holders of such redeemable preference shares and which remain outstanding as on the
Effective Date 2;

(bb) “Remaining Undertaking” shall mean all the remaining businesses, undertakings, activities, properties, assets
and liabilities (including but not limited to, contingent liabilities, guarantees and indemnities), of whatsoever nature
and kind and wheresoever situated, pertaining and/or relating to the Demerged Company, upon the completion and
taking effect of the demerger of the Financial Services Undertaking, Life Insurance Undertaking and General Insurance
Undertaking to the concerned Resulting Companies, in terms of this Scheme.

(cc) “Resulting Companies” shall mean the Resulting Company 1, Resulting Company 2 and Resulting Company 3,
collectively, as the context may so require.

(dd) “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement and Amalgamation
in its present form or with any modification(s) approved or imposed or directed by the NCLT or any Governmental
Authority/regulatory authorities.

(ee) “SEBI " means the Securities and Exchange Board of India established under Section 3 of the Securities and
Exchange Board of India Act, 1992.

(1) “SEBI LODR Regulations” shall mean the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended fromtime to time.

(gg) “SEBI Master Circular on Schemes of Listed Companies” shall mean the master circular on (i) Scheme of
Arrangement by Listed Entitiesand (ii) Relaxation under sub-rule (7) of Rule 19 of the Securities Contracts (Regul ation)
Rules, 1957 issued by SEBI dated November 23, 2021, as amended from time to time.

(hh) “Stock Exchanges” means collectively the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”);

(ii) “Transferee Companies” means the Transferee Company 1 and Transferee Company 2, collectively, as the context
may So require.

(i) “Transferor Companies” means the Transferor Company 1, Transferor Company 2 & Transferor Company 3,
collectively, as the context may so require;

(Kk) “Undertakings” shall mean and include the whole of the business and undertakings of the Transferor Companies,
as a going concern, including:
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(i) their businesses, all secured and unsecured debts, liabilities (including but not limited to, contingent liabilities,
guarantees and indemnities), duties and obligations and all the assets, properties, rights, title and benefits, whether
movable or immovable, real or personal, in possession or reversion, corporeal or incorporeal, tangible or intangible,
present or contingent and including but without being limited to land and building (whether owned, leased, licensed),
all fixed and movable plant and machinery, vehicles, fixed assets, work in progress, current assets, strategic
investments, reserves, provisions, funds, licenses, registrations, accreditations to trade and industrial bodies, leases,
licenses, tenancy rights, premises, ownership flats, hire purchase and lease arrangements, lending arrangements,
benefits of security arrangements, computers, office equipment, telephones, telexes, facsimile connections,
communication facilities, equipment and installations and utilities, electricity, water and other service connections,
benefits of agreements, contracts and arrangements (including those entered into with the Stock Exchanges, and
registrations with any concer ned Governmental Authority, including but not limited to any licenses granted by the RBI),
powers, authorities, permits, allotments, approvals, consents, privileges, liberties, advantages, easements and all the
right, title, interest, goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables, deposits,
funds, empl oyee stock options and pension schemes, cash, bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, Software Licenses, Domain / Websites etc., in connection with or relating to the
Transferor Companies and other claims and powers, of whatsoever nature and wheresoever situated, belonging to, or
in the possession of, or granted in favour of, or enjoyed by the Transferor Companies, as on the Appointed Date.

(ii) all employees of the Transferor Companies engaged in or in relation to the Transferor Companies as on the Effective
Date and whose services are transferred to the Transferee Companies and contributions, if any, made towards any
provident fund, life insurance premiums (and associated benefits), general insurance premiums (and associated
benefits) empl oyees state insurance, gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such employees, together with such of the investments made by these Funds, which are
referable to such employees.

(iii) All legal [whether civil or criminal], taxation or other proceedings or investigations of whatsoever nature
[including those before any Governmental Authority] that pertain to any of the Transferor Companies, initiated by or
against the Transferor Companiesor proceedings or investigationsto which any of the Transferor Companiesare party,
including arbitration proceedings with respect to the subscribers of the respective Transferor Companies, whether
pending as on the Appointed Date or which may beinstituted any time after the Appointed Date, but befor e the Effective
Date.

(iv) The existing offices or places of business, of the Transferor Companies in various Sates, along with all the
necessary approvals already obtained from the concerned Governmental Authorities, including the Registrar of
Companies having jurisdiction, for the purpose of carrying on business.

(v) All rates, taxes, duties, cess etc., that are allocable, or referable or related to the Transferor Companies, including
all or any refunds, interest due thereon, and all credits, refunds, interest and claims etc., relating thereto.

(vi) All books, records, files, papers, information, databases, catalogues, quotations, advertising materials, lists of
present and former credit, and all other books and records, whether in physical or eectronic form, of the Transferor
Companies.

22. Therelevant parts of the Scheme are extracted as follows:
The Scheme is divided into the following parts:
. Part | — Definitions & Interpretation
. Part Il — Capital Structure
. Part 1l —
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Section | -Amalgamation of the Transferor Company 1 with Transferee Company 1, issue of shares of Transferee
Company 1 to the shareholders of Transferor Company 1; the consequential cancellation of the equity shares held by
Transferor Company 1 in SFVPL;

Section 11_- Demerger of the Financial Services Undertaking (defined hereinafter) of the Demerged Company into
Resulting Company 3, the consequential cancellation of the redeemable preference share capital of the Demerged
Company, and the issue of shares of the Resulting Company 3 to the shareholders of the Demerged Company;

Section |11 — Demerger of the Life Insurance Undertaking and General Insurance Undertaking (defined hereinafter) of
the Demerged Company into Resulting Company 1 and Resulting Company 2 respectively, and the issue of shares of
the Resulting Companies 1 and 2 to the shareholders of the Demerged Company;

Section 1V — Amalgamation of the Transferor Company 2 with Transferee Company 2, and issue of shares of the
Transferee Company 2 to the shareholders of the Transferor Company 2.

Section V - Amalgamation of the Transferor Company 3 with Transferee Company 2, and the issue of shares of the
Transferee Company 2 to the shareholders of the Transferor Company 3.

Section VI — Allotment of shares on account of increase in Transferor Company 2 shareholding.
. Part IV — Increase in the Authorized Capital of the Transferee Company 2 and the Resulting Companies.

. Part V — General Terms & Conditions

Each Section of Part 111 of this Scheme shall be deemed to have taken effect as specifically provided for, and in the
sequence set out, in the Scheme.

Section | of Part 111 of the Scheme will take effect on the Effective Date 1, but with effect from the Appointed Date. The
remaining parts of Part |11 of the Scheme, and Part 1V of the Scheme will take effect on the Effective Date 2, but with
effect from the Appointed Date, such that on the Appointed Date, Section | of Part |11 of the Scheme will take effect first,
followed by the remaining parts of Part Il of the Scheme, and Part IV of the Scheme.

Provided however that if any Part of the Scheme as sanctioned, cannot be given effect to or implemented, then no other
Part of the Scheme will be deemed to have become effective.

23. The salient features of the Scheme which involves the Transferor Company 3 are extracted as hereunder:
PART — 111

SECTION -V

AMALGAMATION OF TRANSFEROR COMPANY 3 WITH TRANSFEREE COMPANY 2

3.34  Upon the coming into effect of this Scheme, and with effect from the Appointed Date, Transferor Company
3, shall, together with all of its movable assets, immovable properties, investments, licenses, benefits,
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entitlements, incentives, concessions, contracts, intellectual property, employees, proceedings, rates, duties,
cess, books & records as also the liabilities, shall subject to the provisions of Clause 3.35 hereof in relation
to the mode of vesting, without any further act or deed, in accordance with Sections 230 to 232 of the Act
and all other applicable provisions of law, be transferred to and vested in and shall be deemed to have been
transferred to and vested in the Transferee Company 2, as a going concern.

3.35 Without prejudice to the generality of the foregoing paragraph, upon the Scheme becoming effective, on and
from the Appointed Date:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS
3.35.1 Inrespect of such assets of the Transferor Company 3, which are moveablein nature or are otherwise capable
of transfer by delivery of possession, payment or by endorsement and delivery, the same shall be transferred
to and vested in Transferee Company 2 and shall become the property of the Transferee Company 2. The
vesting pursuant to this paragraph shall be deemed to have occurred by manual delivery or endorsement, as
appropriate to the property being vested and the title to the property shall be deemed to have been transferred
accordingly, without requiring execution of any deed or instrument of conveyance for the same.

3.35.2 Inrespect of such assets of the Transferor Company 3, which are or represent Investments registered and/or
held in any form by or beneficial interest by it, the same shall stand transferred/transmitted to and vested in
the Transferee Company 2, together with all rights, benefits, and interest therein or attached thereto, without
any further act or deed, and thereupon the Transferor Company 3 shall cease to be the registered and/or the
beneficial owner of such investments. The Transferor Company 3 shall be deemed to be holding such
investments for and on behalf of and in trust for and for the benefit of the Transferee Company 2 and all profits
or dividends and other rights or benefits accruing/paid/distributed on such investments and all taxes thereon,
or losses arising or expenses incurred relating to such investments, shall, for all intent and purposes, be
treated as the profits, dividends, rights, benefits, taxes, losses, or expenses, as the case may be, of the
Transferee Company 2.

3.35.3 Inrespect of such of the moveable assets bel onging to the Transferor Company 3, other than those specified
in Clauses 3.35.1 and 3.35.2 above, including sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or value to be received, bank balances and deposits, if any, the same shall
[ notwithstanding whether there is any specific provision for transfer of credits, assets or refunds under any
Applicable Law, wherever applicable], without any further act, instrument or deed by the Transferor Company
3 or the Transferee Company 2 or the need for any endorsements, stand transferred from the Transferor
Company 3, to and in favour of the Transferee Company 2. Any security, lien, encumbrance, or charge created
over any assetsin relation to theloans, debenturesor borrowingsor any other dues of the Transferor Company
3, shall, without any further act or deed, stand transferred to the benefit of the Transferee Company 2, which
will have all the rights of Transferor Company 3 to enforce such security, lien, encumbrance or charge, by
virtue of this Scheme.

3.35.4 All immovable properties of the Transferor Company 3 [i.e. land together with the buildings and structures
standing thereon or under construction, whether freehold, leasehold, leave and licensed or otherwise],
including any tenancies in relation to office space, guest houses and residential premises including those
provided to/occupied by the employees and all documents of title, rights and easements in relation thereto and
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all plant and machineries constructed or embedded or attached to any such immovable properties and all
rights, covenants, continuing rights, title and interest in connection with the said immovabl e properties, shall
stand transferred to and vested in the Transferee Company 2, without any further act or deed done/executed
or being required to be done/executed by the Transferee Company 2, or Transferor Company 3. The
Transferee Company 2 shall be entitled to exercise and enjoy all rights and privileges attached to the
immovable properties and shall be liable to pay the ground rent and taxes and fulfill all obligations and be
entitled to all rightsin relation to or as applicable to such immovable properties.

LICENSES

3.35.5 All licenses relating to the Transferor Company 3 shall stand transferred to and vested in the Transferee
Company 2, without any further act or deed by the Transferor Company 3, or the Transferee Company 2,
and be in full force and effect in favour of the Transferee Company 2, as if the same, were originally given
to, issued to or executed in favour of the Transferee Company 2, and the Transferee Company 2 shall be
bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to the Transferee Company 2.

3.35.6 Any and all approvals obtained by the Transferor Company 3 for the purpose of carrying on its businesses,
shall inure to the benefit of the Transferee Company 2, subject to Applicable Laws, and the Transferee
Company 2 shall be entitled to continue these operations from these various locations, without having to
obtain any further approvals, or undertake any further processes, under any Applicable Law.

BENEFITS, ENTITLEMENTS, INCENTIVESAND CONCESSION

3.35.7 All benefits, entitlements, incentives and concessions under incentive schemes and policies that the
Transferor Company 3 are entitled to, including under service tax, Goods and Services Tax (including the
Integrated Goods and Services Tax input tax credit, Central Goods and Services Tax input tax credit and
Sate Goods and Services Tax input tax credit), VAT, sales tax and income tax laws, shall to the extent
statutorily available and along with associated obligations, stand transferred to and vested in and be
available to the Transferee Company 2, asif the Transferee Company 2 was originally entitled to all such
benefits, entitlements, incentives and concessions. All cheques (including post-dated cheques, subject to
complying with procedural requirements under Applicable Law, if any) and other negotiable instruments,
payment orders received or presented for encashment which are in the name of the Transferor Company 3,
shall on and from the Effective Date stand transferred to, and without any further, act or deed, be treated as
having been issued to or by the Transferee Company 2, and shall be accepted by the banker s of the Transferee
Company 2 and credited to the account of the Transferee Company 2. All legal rights in relation to such
cheques and negotiable instruments shall stand vested in the Transferee Company 2. Any standing
instructions concerning payment obligations, or ENACH forms signed by the Transferor Company 3 shall
be deemed to have been issued or signed by the Transferee Company 2, and the concer ned authority to whom
such instructions have been provided or forms signed shall accept the same.
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CONTRACTS

3.35.8 All contracts of the Transferor Company 3, including without limitation documents & agreementsrelating
to creation of security, subsisting or having effect immediately before the Effective Date, with respect to
the Transferor Company 3, shall stand transferred to and vested in the Transferee Company 2 and bein
full force and effect in favour of the Transferee Company 2 and may be enforced by or against it as fully
and effectually as if, instead of Transferor Company 3, the Transferee Company 2 had been a party or
beneficiary thereto.

3.35.9 All guarantees provided by any bankin favour of the Transferor Company 3, outstanding as on the Effective
Date, shall vest in the Transferee Company 2 and shall ensure to the benefit of the Transferee Company 2
and all guarantees issued by the bankers of the Transferor Company 3, favouring any third party shall be
deemed to have been issued at the request of the Transferee Company 2 and continue in favour of such
third party till their maturity or earlier termination.

3.35.10 It shall not be necessary to obtain the consent of any third party or other person, who isa party to any such
contract or arrangement to give effect to the provisions of this paragraph.

EMPLOYEES:

3.35.11 All the employees in the service of the Transferor Company 3, shall be deemed to have become the
employees of the Transferee Company 2, with effect from the Appointed Date, and shall stand transferred
to the Transferee Company 2, without any interruption of service and on terms and conditions no less
favourable than those on which they are engaged by the Transferor Company 3 as on the Effective Date,
including in relation to the level of remuneration and contractual and statutory benefit, incentive plans,
terminal benefits, employee stock options and pension schemes, gratuity plans, provident plans, and any
other retirement benefits.

3.35.12 In the event of retrenchment of such employees, the Transferee Company 2 shall be liable to pay
compensation in accordance with law on the basis that the services of the employees shall have been
continuous and shall not have been interrupted by reason of such transfer; and

3.35.13 It is provided that as far as the Provident Fund, Gratuity, Pension, Superannuation Fund or any other
special funds that are applicable to the employees of the Transferee Company 2 and existing in the
Transferee Company 2 for the benefit of the employees of the Transferee Company 2, the same shall also
be extended to the employees of the Transferor Company 3.

3.35.14 All contributions made by any of the Transferor Company 3, on behalf of its employees, and all
contributions made by the employees including the interest arising thereon, to the funds standing to the
credit of such employees’ account with such funds, shall, upon this Scheme becoming effective, be
transferred to the funds maintained by the Transferee Company 2, along with such of the investments made
by such funds which are referable and allocable to the employees and the Transferee Company 2 shall
stand substituted for the Transferor Company 3 with regard to its obligations to make the said
contributions.

29



B sHRRAMCity

MONEY WHEN YOU NEED IT MOST

3.35.15 Inrelation to those employees for whom Transferor Company 3 is making contributions to the Gover nment
provident fund, the Transferee Company 2 shall stand substituted in its place, for all purposes, including
in relation to the obligation to make contributions to such funds in accordance with the provisions of such
funds, bye-laws etc., in respect of the employees.

3.35.16 The Transferee Company 2 shall continue to abide by the agreement(s) and settlement(s) entered into with
the employees of the Transferor Company 3, if any, in terms of such agreement(s) and settlement(s)
subsisting on the Effective Date, in relation to the employees.

EMPLOYEE STOCK OPTION PLAN

3.35.17 In respect of stock options granted by the Transferor Company 3 under the ESOP 1 plans, upon the
effectiveness of the Scheme, the Transferee Company 2 shall issue stock options to the employees who are
eligible under ESOP 1, taking into account the share exchange ratio as provided for in this Scheme. Such
stock options may be issued by the Transferee Company 2 either under its existing ESOP 2 plans or under
a revised stock option plan that may be created by the Transferee Company 2. Upon the issue of such stock
options by the Transferee Company 2, any and all stock options under ESOP 1 shall automatically be
deemed to have lapsed.

3.35.18 The grant of options to the eligible employees pursuant to Clause 3.35.17 of this Scheme shall be effected
asan integral part of the Scheme and the consent of the shareholders of the Transferee Company 2 to this
Scheme shall be deemed to be their consent in relation to all matters pertaining there to. No further
approval of the shareholders of the Transferee Company 2 would be required in this connection under
Applicable Law.

3.35.19 It is hereby clarified that in relation to the options granted by the Transferee Company 2 to the eligible
employees, the period during which the options granted by the Transferor Company 3 were held by or
deemed to have been held by the eligible employees shall be taken into account for determining the
minimum vesting period required under Applicable Law or agreement or deed for such stock options.

3.35.20 The Board of Directors of the Transferee Company 2 or any of the committeg(s) thereof, including the
compensation committee, if any, shall take such actions and execute such further documents as may be
necessary or desirable for the purpose of giving effect to the provisions of this clause of the Scheme,

PROCEEDINGS

3.35.21 With effect from the Appointed Date and upon the Scheme becoming effective, all suits, actions and
proceedings of whatsoever nature by or against the Transferor Company 3, shall, on the Effective Date,
be continued and enforced by or against the Transferee Company 2.

3.35.22 Upon the Scheme becoming effective the name of the Transferor Company 3, shall stand substituted by
the name of the Transferee Company 2 in any pending dispute or arbitral proceedings, and the Transferee
Company 2 shall be entitled to continue the proceedings, in its name, from the stage at which the
proceedings stand, as on the Effective Date.
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3.35.23 The Transferee Company 2 undertakes to have all legal or other proceedings initiated by or against the
Transferor Company 3, in respect of matters referred above transferred into its name and to have the
same continued, prosecuted and enforced by or against the Transferee Company 2 to the exclusion of the
Transferor Company 3.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

With effect from the Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of every kind,
nature and description relatable to the Transferor Company 3 shall, under the provisions of Sections 230 to 232 and
all other applicable provisions, if any, of the Act, and without any further act or deed, betransferred to or be deemed
to be transferred to the Transferee Company 2, so as to become from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company 2 and it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, contingent liabilities, duties and obligations have arisen, in order to give effect to the provisions of
this sub-clause. With respect to the Transferor Company 3, the aforesaid term ‘liabilities’ shall also include the non-
convertible debentures, issued, raised, incurred and/ or utilized.

Upon the coming into effect of the Scheme and without prejudice to the aforesaid, all debentures, notes and other
instruments of like nature (whether convertible into equity shares or not) issued by the Transferor Company 3,
including, without limitation, the outstanding non-convertible debentures shall, pursuant to the provisions of
Sections 230 to 232 and other relevant provisions of the Act, without any further act, instrument or deed, become
the debt securities of the Transferee Company 2 on the same terms and conditions, except to the extent modified
under the provisions of this Scheme all rights, powers, duties and obligations in relation thereto shall be and stand
transferred to and vested in or be deemed to have been transferred to and vested in and shall be exercised by or
against the Transferee Company 2 asif it wasthe issuer of the debt securities so transferred.

3.35.24 Qubject to the requirements, if any, imposed or concessions, if any, granted by the Sock Exchanges, and
other terms and conditions agreed with the Sock Exchanges, the non-convertible debentures which stand
transferred to the Transferee Company 2 shall be listed and/ or admitted to trading, on the Stock
Exchanges, wher e the non-convertible debentures are currently listed and/ or admitted to trading, on the
same terms and conditions, unless otherwise modified in accordance with Applicable Law.

3.35.25 Where any of the liabilities and obligations/assets attributed to the Transferor Company 3 on the
Appointed Date have been discharged/ sold by the Transferor Company 3 after the Appointed Date and
prior to the Effective Date, such discharge/sale shall be deemed to have been for and on behalf of the
Transferee Company 2.

3.35.26 Any payment or discharge of any liabilities, debts or obligations pertaining to the Transferor Company
3 by the Transferee Company 2 shall be deemed to have been made for and on behalf of the Transferor
Company 3, and shall constitute a valid discharge.

3.35.27 This Scheme shall not operate to enlarge or extend the security for any of the liabilities of the Transferor
Company 3 and the Transferee Company 2 shall not be obliged to create any further or additional security
therefor, after the Effective Date, unless otherwise agreed to by the Transferee Company 2.
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3.35.28 Insofar astheexisting security in respect of the Liabilitiesis concerned, such security shall, without any
further act, instrument or deed be modified and shall be extended to, and shall operate only over the
assets of the Transferor Company 3 which have been charged and secured, and subsisting as on the
Effective Date, in respect of the Liabilities. Provided that if any of the assets of the Transferor Company
3 have not been charged or secured in respect of the Liabilities, such assets shall remain unencumbered
and the existing security referred to above shall not be extended to, and shall not operate over such assets.

CANCELLATION OF LISTED NCDs|SSUED BY TRANSFEROR COMPANY 3, AND ISSUE AND LISTING
OF NON-CONVERTIBLE DEBENTURESIN LIEU THEREOF BY THE TRANSFEREE COMPANY 2:

3.35.29 Asanintegral part of the Scheme, upon the same taking effect, the Listed NCDs issued by the Transferor
Company 3, shall without any further act, deed or requirement stand cancelled and any liability in respect
of the same shall stand extinguished. Further, and in lieu of the cancellation of such Listed NCDs, the
Transferee Company 2 will issue to each of the holders of the Listed NCDs, such number of fresh non-
convertible debentures equal to the number of Listed NCDs held by them on the same terms and conditions,
applicable to the Listed NCDs, as far as practicable. The Transferee Company 2 will further take steps to
cause the listing of such non-convertible debentures issued in terms of this clause, in accordance with
Applicable Laws. The number of fresh non-convertible debenturesto beissued, in lieu of the Listed NCDs,
in terms of this clause, has been arrived at and approved by the Board of Directors of the Transferor
Company 3 and the Transferee Company 2, based on their respective independent judgment and taking
into consideration valuation reports obtained from M/s. Ernst & Young Merchant Banking Services LLP
and Ms. Drushti Desai of M/s. Bansi SMehta & Co., independent Registered Valuers, who have arrived at
a valuation of the Listed NCDs.

3.35.30 The Transferee Company 2 will appoint a Debenture Trustee in respect of the non-convertible debentures
to beissued in terms of this Scheme, in compliance with the requirements of the SEBI [Issue and Listing of
Debt Securities] Regulations, 2008, and the provisions of the Act, and such other requirements of
Applicable Laws, as may be relevant in thisregard.

TAX TREATMENT

3.35.31 All taxes, rates, duties, fees, cess etc., that are allocable, referable or related to the Transferor Company
3 and, payable, whether due or nat, from the Appointed Date, including all advance tax payments, tax
deducted at source, tax liabilities, tax obligations or any refunds, credits and claims shall, for all intent
and purposes, be treated as the liability, obligations or refunds, credit and claims, as the case may be, of
the Transferee Company 2.

3.35.32 Further, it will be deemed that the benefit of any tax credits whether central, state or local, availed by the
Transferor Company 3, and the obligations, if any, for payment of taxes on any assets etc. shall be deemed
to have been availed by Transferee Company 2.

3.35.33 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties, cess
receivable/payable by the Transferor Company 3, including all or any refunds/credit/claims/tax losses
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/unabsorbed depreciation relating thereto shall be treated as the asset/liability or
refunds/credit/claims/tax losses /unabsorbed depreciation, as the case may be, of the Transferee
Company 2.

3.35.34 The Transferee Company 2 is expressy permitted to revise its tax returns, electronically or physically
after taking credit for all taxes paid including tax deducted at source (TDS) certificates/ returns, wealth
tax returns, service tax, excise duty, sales tax, value added tax, entry tax, cess, professional tax or any
other statutory returns, if required, and shall be entitled to claim credit for advance tax paid, claim for
sum(s) prescribed under Section 43B of the Income Tax Act, 1961 on payment basis, claim for deduction
of provisions written back by Transferee Company 2 previoudy disallowed in the hands of Transferor
Company 3 under the Income Tax Act, 1961 credit of tax under section 115JB read with section 115JAA
of the Income Tax Act, 1961 credit of foreign tax paid/withheld, if any, pertaining to Transferor Company
3, consequent to implementation of this Scheme and where necessary to give effect to this Scheme, even
if the prescribed time limit for filing or revising such returns have lapsed without incurring any liability
on account of interest, penalty or any other sumto claim refunds, advance tax credits, excise and service
tax credits, set off, etc., on the basis of the accounts of the Transferor Company 3 upon the coming into
effect of this Scheme.

3.35.35 Itisfurther clarified that the Transferee Company 2 shall have the right to claim refunds, tax credits,
set-offs and/or adjustments relating to the income or transactions it has entered into, by virtue of this
Scheme with effect from the Appointed Date. The taxes or duties paid by, for, or on behalf of the
Transferor Company 3, relating to the period on or after Appointed Date, shall be deemed to be the taxes
or duties paid by the Transferee Company 2, which shall be entitled to claim credit or refund for such
taxes or duties.

BOOKS AND RECORDS

3.35.36  All books, records, files, papers, catalogues, quotations, advertising materials, if any, lists of present and
former clients, subscribers, and all other books and records, whether in physical or electronic form, of
the Transferor Company 3, to the extent possible and permitted under Applicable Laws, be handed over
by them to the Transferee Company 2.

CONDUCT OF BUSINESSTILL THE EFFECTIVE DATE:

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

(a) The Transferor Company 3 shall both carry on, and be deemed to have been carrying on, all business activities
and shall hold and stand possessed, and shall be deemed to have held and possessed, of all the assets, rights, title,
interest, authorities, contracts, investments, decisions for and on account of, and in trust for, the Transferee
Company 2.

(b)AIl profits or income or taxes, including but not limited to income tax, fringe benefit tax, advance taxes, tax
deducted at source by or on behalf of the Transferor Company 3, minimum alter nate tax credit, dividend distribution
tax, securitiestransaction tax, taxes withheld/ paid in a foreign country, wealth tax, salestax, value added tax, excise
duty, service tax, Goods and Services Tax,customs duty, refund, reliefs, etc., accruing or arising to the Transferor
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Company 3, or losses arising or expenditure incurred by it, on and from Appointed Date upto the Effective Date,
shall for all purposes be treated as, and be deemed to be treated as, the profits or income or losses or expenditure
or the taxes of the Transferee Company 2.

(c) The Transferor Company 3 shall carry on its business activities with proper prudence and diligence and shall
not, without prior written consent of the Transferee Company 2, alienate, charge or otherwise deal with or dispose
off any of its business Undertaking(s) or any part thereof (except in the ordinary course of business or pursuant to
any pre-existing obligations undertaken by the Transferor Company 3 prior to the Appointed Date).

(d)The Transferor Company 3 shall be permitted to make modification to its capital structure, either by an increase
(by issue of rights shares, bonus shares, convertible debentures or otherwise), decrease, reclassification, sub-
division or reorganisation or in any other manner, whatsoever, in the normal course of business without having to
seek the explicit consent of the Board of Directors of the Transferee Company 2.

(e) The Transferor Company 3 shall not vary, except in the ordinary course of business, the terms and conditions of
employment of its employees without the consent of the Board of Directors of the Transferee Company 2, and any
promations, increments etc., provided to employees shall be as per standard business practices employed in the
normal course of business by Transferor Company 3.

(f) All assets acquired, leased or licensed, benefits, entitlements, incentives and concessions granted, contracts
entered into, liabilities incurred and proceedings initiated or made party to, between the Appointed Date and the
Effective Date by the Transferor Company 3 shall be deemed to be transferred to and vested in the Transferee
Company 2. For avoidance of doubt, where any of the Liabilities as on the Appointed Date [ deemed to have been
transferred to the Transferee Company 2] have been discharged by the Transferor Company 3, on or after the
Appointed Date, but before the Effective Date, such discharge shall be deemed to have been for and on behalf of the
Transferee Company 2 for all intent and purposes and under Applicable Laws.

(g)With effect from the Effective Date, the Transferee Company 2 shall carry on and shall be authorized to carry on
the busi nesses of the Transferor Company 3, and till such time as the name of the account holder in the bank accounts
of the Transferor Company 3, are substituted by the bank in the name of the Transferee Company 2, the Transferee
Company 2 shall be entitled to operate such bank accounts of the Transferor Company 3, in its name, in so far as
may be necessary.

(h) To the extent possible, pending sanction of this Scheme, the Transferor Company 3, or the Transferee Company
2 shall be entitled to apply to the relevant Governmental Authorities and other third parties, concerned, as may be
necessary under any law or contract for transfer or modification of such consents, approvals and sanctions which
the Transferee Company 2 may require to own and carry on the businesses of the Transferor Company 3, with effect
from the Effective Date and subject to this Scheme being sanctioned.

(i) For the purpose of giving effect to the order passed under Sections 230 to 232 of the Act, in respect of this Scheme,
by the NCLT, the Transferee Company 2 shall, upon the Scheme becoming effective, be entitled to get the record of
the change in the legal right(s) standing in the names of the Transferor Company 3, in its favour in accordance with
such order and the provisions of the Act, and Applicable Laws.

(i) The Transferor Company 3 shall declare or pay any dividends, as per its usual practice, and in accordance with
the applicable provisions of the Companies Act, 2013, whether interimor final, to its equity shareholdersin respect
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of the accounting period prior to the Appointed Date, and between the Appointed Date and Effective Date (subject
to Applicable Law), without requiring any prior approval fromthe Board of Directors of Transferee Company 2.

3.36 CONSIDERATION
3.36.1  Upon coming into effect of this Scheme and in consideration for:

The amalgamation, transfer and vesting of Transferor Company 3 with Transferee Company 2, in terms of this
Scheme, the shareholders of the Transferor Company 3 [other than Transferor Company 2] whose names are
reflected in the Register of Members of the Transferor Company 3 as on Record Date 2; will be allotted sharesin
the following manner:

For every One Hundred fully paid equity shares of Rs. 10 [ Indian Rupees Ten] each held in Transferor Company 3,
by the shareholders ather than Transferor Company 2, they will be entitled to One Hundred and Fifty Five fully paid
equity shares of Rs. 10 [Indian Rupees Ten] each in Transferee Company 2.

3.36.2  The allotments of shares under Clause 3.36.1 above, of this Scheme by the Transferee Company 2 shall
be made without any further application or deed, and to such of the shareholders of the Transferor Company 3, as
on the Record Date 2 which date shall be decided by the Board of Directors of the Transferee Company 2.

3.36.3  The equity shares to be issued and allotted under Part 111 — Section V of the Scheme by the Transferee
Company 2 shall be subject to its Memorandum of Association and Articles of Association. The equity sharesissued
by the Transferee Company 2 shall rank pari passu in all respects, including dividends, voting and other rights, with
its existing equity shares. The Board of Directors of the Transferee Company 2, shall, if and to the extent required,
apply for and obtain any approvals from concerned Government / Regulatory authorities for theissue and allotment
of equity shares pursuant to this Scheme. The approval of this Scheme by the shareholders of all the concerned
companies under Sections 230 to 232 of the Act, shall be deemed to congtitute the approvals as may be required
under any other applicable provisions of the Act and any other consents and approvalsrequired in thisregard.

3.36.4  Onthe Scheme becoming effective, and by virtue of the amalgamation of the Transferor Company 3 with
the Transferee Company 2, the equity shares held by the Transferor Company 2 in Transferor Company 3, and
considering that Transferor Company 2 is itself amalgamating with Transferee Company 2, shall stand cancelled.

3.37 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

3.37.1  Upon effectiveness of the Scheme and with effect from the Appointed Date, the amalgamation will be
accounted in accordance with the “acquisition method” prescribed under the Indian Accounting
Sandard — 103 Business Combinations as notified under Section 133 of the Act, read together with
Paragraph 3 of the Companies (Indian Accounting Standard) Rules, 2015.

3.37.2  The Transferee Company 2 shall recognise separately from goodwill, if any; the identifiable assets
acquired, and the liabilities taken over, including such assets and liabilities that the Transferor Company
3 had not previously recognised in its financial statements.

3.37.3  The Transferee Company 2 shall measure the identifiable assets acquired and liabilities taken over at
fair values determined as on Appointed Date.
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3.37.4  The Transferee Company 2 shall record the equity shares issued and allotted as consideration at fair
value as on the Appointed Date. The total face value of the equity shares on such issue shall be added to
the share capital account and the balance shall be added to the securities premium account.

3.38 SAVING OF CONCLUDED TRANSACTIONS:

Thetransfer and vesting of the Transferor Company 3 with and into the Transferee Company 2 under Part 111 of this
Scheme, shall not affect any transaction or proceedings already completed or liabilitiesincurred by the Transferor
Companies, either prior to, or on or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company 2 shall accept and adopt all acts, deeds and things done and executed by or on behalf of the
Transferor Company 3, in respect thereto as acts, deeds and things done and executed by and on behalf of itself.

339 DISSOLUTION OF THE TRANSFEROR COMPANY 3

Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the Transferor Company 3 shall
stand dissolved without the process of winding up on the Scheme becoming effective in accordance with the provisions
of the Act and the Rules made thereunder.

Section VI:
ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY 2
SHAREHOLDING:

4. ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY 2°S
SHAREHOLDING IN TRANSFEROR COMPANY 3 AND/OR TRANSFEREE COMPANY 2

4.1 Upon coming into effect of this Scheme and in addition to the allotment of shares provided for in Sectionsll, 111, 1V,
and V of Part — Il of this Scheme:

i. In the event of the Transferor Company 2, prior to the Effective Date 2, acquiring additional fully paid-up equity
shares in the Transferee Company 2 and/or the Transferor Company 3; the shares to be allotted to each of the
shareholders of the Transferor Company 2 will be adjusted for such increase in the shareholding of the Transferor
Company 2 in the Transferee Company 2 and/or Transferor Company 3, proportionate to the extent of their
shareholding in Transferor Company 2, on the following basis:

e In respect of every 1 additional share of the Transferee Company 2 so acquired by Transferor Company 2,
the shareholders of the Transferor Company 2, for every 1 share held by themin Transferor Company 2, be
entitled to 1 additional share of the Transferee Company 2, with the number of shares to be allotted out of
such additional share(s) to each of such shareholders, being in proportion to their shareholding(s) in
Transferor Company 2;

e In respect of every 1 additional share of the Transferor Company 3 so acquired by Transferor Company 2,

the shareholders of the Transferor Company 2, for every 1 share held by them in Transferor Company 2 ,
and considering that Transferor Company 3 isasa part of this Scheme, being amalgamated with Transferee
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Company 2, be entitled to additional share(s) of the Transferee Company 2 [ based on the entitlement ratio(s)
for the allotment of shares of Transferee Company 2 for shares held in Transferor Company 3], with the
number of shares to be allotted out of such additional share(s) to each of the shareholders, being in
proportion to their shareholding(s) in Transferor Company 2 ;

4.2 The share exchange ratios as set out in the various Sections of Part 111 of the Scheme have been arrived at and
approved by the Board of Directors of the Transferor Companies, Resulting Companies, SFVPL and the Transferee
Companies, based on their respective independent judgment and taking into consideration valuation reports obtained
from M/s. Ernst & Young Merchant Banking Services LLP and Ms. Drushti Desai of M/s. Bansi S Mehta & Co.,
Independent Registered Valuers, who have arrived at a valuation of the shares of the Companies involved, by applying
various parameters as customarily adopted in such valuation exercise, including inter alia the audited accounts/limited
review accounts, of the Companies involved as on 30.09.2021. In addition, in so far asthe Transferor Company 3 and
Transferee Company 2 are concerned, such independent Registered Valuers have also considered the quoted price of
the respective company’s shares listed on the Stock Exchanges. Further, in respect of the Transferor Company 3 and
Transferee Company 2, the Board of Directors of such Companies have also considered the fairness report of M/s. IM
Financial Limited and M/s. HSBC Securities and Capital Market (India) Private Limited, respectively placed before
them. The Board of Directors of the Transferor Companies, Resulting Companies, SFVPL and the Transferee
Companies have come to the conclusion that the proposed share exchange ratios are fair and reasonable to the
shareholders of each of the Companies involved.

4.3 All share issuances under this Scheme by the Transferee Company 2 shall be in compliance with the requirements
of the SEBI LODR Regulations and the SEBI Master Circular, and other requirements of Applicable Laws. The new
equity shares to be issued by Transferee Company 2, pursuant to the Scheme, will be listed and/or admitted to trading
on the BSE and NSE wher e the equity shares of the Transferee Company 2 are listed and/or admitted to trading. The
Transferee Company 2 shall enter into such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with the Applicable Laws or regulations for complying with the formalities of the aforesaid
Sock Exchanges. On such formalities being fulfilled the said Stock Exchanges shall list and /or admit such new equity
shares also for the purpose of trading. The new equity shares allotted by the Transferee Company 2, pursuant to the
Scheme, shall remain frozen in the depositories systemtill the listing / trading permission is given by the BSE and NSE.
Further, there shall be no change in the shareholding pattern or control in Transferee Company 2 between the Record
Date 2 and the listing of the new equity shares allotted by Transferee Company 2. No fractional certificate(s) shall be
issued by the Transferee Company 2 in respect of any fractions which the equity shareholders of Transferor Companies
2 and 3 may be entitled to on issue and allotment of new equity shares pursuant to the Scheme. The Board of Directors
of the Transferee Company 2 shall instead, consolidate all such fractional entitlements and allot new equity sharesin
lieu thereof to a trust as the Board of Directors of Transferee Company 2 shall appoint in this regard who shall hold
the new equity sharesin trust on behalf of the equity shareholders entitled to such fractional entitlements with express
under standing that such trust shall sell such sharesin the market at such price, within a period of 90 days from the date
of allotment of shares, and arrange for the net sale proceeds, after applicable deductions, to the equity shareholders
entitled in proportion to their respective fractional entitlements. In case the number of such new shares to be allotted
to the said trust by virtue of consolidation of fractional entitlementsis a fraction, one additional equity share will be
issued in the Transferee Company 2, subject to Applicable Laws. The equity sharesthat areto be issued in terms of this
Scheme shall be issued in dematerialised form. As mandated under the regulations framed by SEBI in thisregard, the
Transferee Company 2 will issue shares pursuant to the Scheme only in electronic form and to the demat account of the
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respective shareholders. In the event of any shareholder failing to communicate their demat account details to the
Transferee Company 2 before the Record Date 2, the shares issued by the Transferee Company 2 will be kept in a
suspense account, and will be credited to the demat account(s) of the respective shareholders, as and when such details
arereceived.

24. The Scheme is conditional upon and subject to the satisfaction or waiver of following—
8. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional on and subject to satisfaction or waiver of following-

8.1. The Scheme being agreed to by the requisite majorities of the shareholder s of the respective Transferor Companies,
SFVPL, Demerged Company, Resulting Companies and the Transferee Companies, at meetings to be convened and
held, in accordance with the provisions of Sections 230 to 232 of the Act, and other applicable provisions, and the
applicable SEBI regulations with respect to the Transferor Company 3 and Transferee Company 2.

Transferor Company 3 and Transferee Company 2 shall comply with the provisions of SEBI Master Circular on
Schemes of Listed Companies, while, inter alia, procuring the approval of its respective public shareholders and shall
provide for voting by such public shareholdersin accordance with Applicable Laws.

8.2. The Scheme being sanctioned by the Bench(es) of the NCLT having jurisdiction over the Transferor Companies,
SFVPL, Demerged Company, Resulting Companies and the Transferee Companies;

8.3. Thefiling with the Registrar of Companies having jurisdiction over the Transferor Companies, SFVPL, Demerged
Company, Resulting Companies and the Transferee Companies, of certified copies of the order sanctioning the Scheme.

8.4. Therequisite consent, approval or permission fromthe necessary and concer ned Gover nment Authorities, including
but not limited to, the Competition Commission of India, the IRDAI to the extent required under the IRDAI Regulations,
Reserve Bank of India, the concerned Stock Exchanges and/or SEBI, which by law or otherwise may be necessary for
the implementation of this Scheme

Note: The aforesaid are the extracts of the salient features of the Scheme. The Secured Creditors are requested
to read the entiretext of the Scheme annexed hereto to get fully acquainted with the provisionsther eof.

Disclosures under Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

25. The Transferor Company 1 holds 20% of the shareholding in the Transferee Company 1/Transferor Company 2 and
9.47% of the shareholding in SFVPL. SFVPL holds 70.56% of the shareholding in Transferee Company 1/Transferor
Company 2. Transferee Company 1/Transferor Company 2 holds 26.04% of the shareholding and 33.58% as on March
31, 2022 of the shareholding in Transferee Company 2 and Transferor Company 3 respectively. The Transferor
Company 2 holds 74.56% of the shareholding and 76.63% of the shareholding in Resulting Company 1 and Resulting
Company 2 respectively. The Transferor Company 2 further holds 100% of the shareholding in Resulting Company 3.
26. The Accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Act.
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27. Under the Scheme, no compromise is sought to be entered into between the Transferor Company 3 and its Secured
Creditors. No rights of the Secured Creditors of the Transferor Company 3 are being affected pursuant to the
amalgamation of the Transferor Company 3 with the Transferee Company 2.

28. In respect of the Scheme, no compromise is sought to be entered into between the Transferor Company 3 and its
secured creditors and no liabilities of the secured creditors of the Transferor Company 3 are being reduced or being
extinguished under the Scheme. Under the Scheme, no compromise is sought to be entered into between the Transferor
Company 3 and its Debenture Holders. The Listed Non-Convertible Debentures (“NCDs”) issued by the Transferor
Company 3, shall stand cancelled and in lieu of the cancellation of such Listed NCDs, the Transferee Company 2 will
issue to each of the holders of the Listed NCDs, such number of fresh Non-Convertible debentures equal to the number
of Listed NCDs held in Transferor Company 3 on the same terms and conditions, applicable to the Listed NCDs, asfar
as practicable.

29. The rights of the employees of the Transferor Company 3 are in no way affected by the Scheme. The employees
engaged by the Transferor Company 3 shall continue their employment with the Transferee Company 2 in terms of the
Scheme and the Transferee Company 2 shall continue making contribution to the Provident Fund, Gratuity, Pension,
Superannuation Fund or any other specia funds that are applicable to the employees.

30. Sincethe proposed Scheme does not involve any compromise or arrangement with the creditors, Debenture Holders
or Debenture Trustees of the Transferor Company 3, the rights of the creditors, Debenture Holders or Debenture
Trustees of the Transferor Company 3 shall not be affected by the Scheme. The creditors will be paid off in the ordinary
course of business and when their dues are payable. Thereisno likelihood that the secured creditorswould be prejudiced
in any manner if the Scheme is sanctioned.

31. The Scheme does not affect the materia interests of any of the directors, KM Ps, promoters, non-promoter members,
depositors, secured creditors, Debenture Holders, Deposit Trustees and Debenture Trustees, or employees of the
Company.

32. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Transferor Company
3 considered the effect of the Scheme on equity shareholders, key managerial personnel, promoter and non-promoter
shareholders amongst others. Copy of the report approved by the Board of Directors of the Transferor Company 3 in
thisregard is enclosed as Annexure B.

33. No investigation proceedings have been ingtituted or are pending in relation to the Companies under Sections 210
to 229 of Chapter X1V of the Act or under the corresponding provisions of the Act of 1956. Further, no proceedings are
pending under the Act or under the corresponding provisions of the Act of 1956 against any of the Companies.

34. No winding up proceedings have been filed or are pending against the Companies under the Act or the corresponding
provisions of the Act of 1956.

35. The Board of Directors of the Transferor Company 3 has approved the Composite Scheme between Arrangement

and Amalgamation of Shrilekha Business Consultancy Private Limited and Shriram Financia Ventures (Chennai)
Private Limited & Shriram Capital Limited and Shriram Transport Finance Company Limited and Shriram City Union
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Finance Limited and Shriram LI Holdings Private Limited and Shriram Gl Holdings Private Limited and Shriram
Investment Holdings Limited and their respective shareholders. The said companiesincluding the Transferor Company
3 had filed separate applications before NCLT, seeking necessary directions, being CA (CAA) No. 38 of 2022, CA
(CAA) No. 37 of 2022 and CA (CAA) No. 40 of 2022 filed by SFVPL, Transferor Company 1 and the Transferee
Company 1, respectively and CA (CAA) No. 39 of 2022, CA (CAA) No. 5 of 2022 and CA (CAA) No. 8 of 2022 filed
by the Resulting Company 1, 2 and 3 respectively and CA (CAA) No. 7 of 2022 and CA (CAA) No. 36 of 2022 filed
by the Transferee Company 2 and Transferor Company 3 respectively. NCLT vide its Order, has issued necessary
directions for convening/dispensing with the meetings in respect of the aforesaid companies. A copy of the order of the
NCLT isenclosed as Annexure F.

36. The copy of the proposed Scheme has been filed by the Companies before the concerned Registrar of Companies
on May, 13, 2022.

37. The Copy of the Annual Report and Balance Sheet of the Transferor Company 3 for the year ended March 31, 2021,
Limited Review accounts of the Transferor Company 3 for the period ended on September 30, 2021 are available for
inspection.

38. Copy of the Supplementary Accounting Statement — Audited Financial Results of the Transferor Company 3 for the
year ended March 31, 2022 is enclosed as Annexure G.

39. Pursuant to the requirement of Regulation 37 of Listing Regulations as amended read with Circular No.
SEBI/HO/CFD/DIL2/CIR /P/2021/ 0000000659 dated November 18, 2021and read with Master Circular No.
SEBI/HO/CFD/DIL 1/CIR/P/2021/ 0000000665 dated November 23, 2021 issued by SEBI, the Transferor Company 3
had approached Secured Creditors and the Debenture Trusteg(s) for obtaining their No Objection to the Scheme. The
debenture trustees representing the secured debentures conducted E-vaoting for obtaining consent /no objection to the
Scheme from the Debenture holders. The Debenture Trustee(s) conveyed their No Objection to the Scheme on behal f
of debenture holders. The mgjority of the other Secured Creditors viz. banks and institutions also conveyed their No
objection to the Scheme.

40. The names and addresses of the promoters of the Transferor Company 3 including their shareholding in the
Companies as on March 31, 2022 are as under

Name of the promoter — Shriram Capital Limited
Address of the promoter - Shriram House, No.4, Burkit Road, T.Nagar, Chennai — 600 017

Details of Promoter holding in the Company as on March 31, 2022

S| Nameof the Total No of No of sharesin |Total shareholdingas% | No of shares| % of shares
No.[ Promoter Equity Shares demat form of total no of equity pledged pledged with
shares respect to shares
owned
1. | Shriram Capital 2,23,71,594 2,23,71,594 33.58 0 0
Limited
Total 2,23,71,594 2,23,71,594 33.58 0 0
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41. The names and addresses of the promoters of the Transferor Company 1, Transferor Company 2, Transferee
Company 2 are provided under Schedule | to this Notice.

Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

Name of the promoter — Shriram Ownership Trust
Address of the promoter - No.4, Shriram House Burkit Road, T. Nagar, Chennai-600017

Transferor Company 2 (Shriram Capital Limited)

SL. | Name of the promoter Address of the promoter
No.
1 Shriram Financia Ventures (Chennai) Private _ _
Limited No.4, Shriram _House Burkit Road,
2. Shriram Ownership Trust T Nagar, Chennai - 600017

Transferee Company 2 (Shriram Transport Finance Company Limited)

Sr. No. Name Address
1 Shriram Capital Limited - Promoter Shriram House, No.4 Burkit Road, T. Nagar,
Chennai - 600017
2 Shriram Value Services Limited - Promoter | Shriram House, No.4 Burkit Road, T. Nagar,
Group Chennai - 600017
3 Shriram Ownership Trust — Promoter | Shriram House, No.4 Burkit Road, T. Nagar,

Group (#)

Chennai — 600017

(#) Shriram Ownership Trust (Promoter Group) is holding 56,906 Equity Shares of the Company. The
shares are held in the name of Trusteesviz., Mr. R Thyagaragjan and Mr. D V Ravi.

42. The details of the directors of the Transferor Company 3 as on March 31, 2022, and their addresses are as follows:

Name, Designation and DIN

Address

Debendranath Sarangi
Designation: Chairperson,
Non-Executive and Independent
Director

DIN: 01408349

14 West Mada Street, Srinagar Colony, Saidapet, Chennai -
600 015

Y alamati Srinivasa Chakravarti
Designation: Managing Director &
Chief Executive Officer
DIN: 00052308

Plot N0.302 Heritage Banjara Apartment Road No.3,
Panchavati Saciety, Banjara hills, Hyderabad Telangana
India 500034
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Diwakar B Gandhi F-217A, W5D4, Sainik Farms, New Delhi — 110 062
Designation: Non-Executive and
Independent Director

DIN: 00298276

Duruvasan Ramachandra H No 1-66/1, Villa No. 5, CEO Enclave, Gachibowli,
Designation: Non-Executive and Non- | Hyderabad — 500 032

independent Director
DIN: 00223052
Ignatius Michael Viljoen 419, Highland Road, Johannesburg, 2094, South Africa
Designation: Non-Executive, Non-
Independent Director

DIN: 08452443
Maya S. Sinha 11, 3" Floor, Vipul Building, 28 B G Kher Marg, Malabar
Designation: Non-Executive, Hill, Mumbai 400 006

Independent Director
DIN: 03056226
Shashank Singh 7A, Manek, 7" Floor, 11, L D Ruparel Marg, Malabar Hill,
Designation: Non-Executive, Non- Mumbai 400 006

Independent Director
DIN: 02826978
Venkataraman Murali Commander’s Court, CCC 034, C Block, Flat 034, 49, Ethiraj
Designation: Non-Executive, Salai, Egmore, Chennai 600 008

Independent Director
DIN: 00730218
Umesh Govind Revankar 1001, Simran CHS Ltd, Plot No. 9 15" Road, Khar (West)
Designation: : Non-Executive, Non- Near Gabana HDFC Bank, Mumbai — 400 052
Independent Director
DIN: 00141189*

*Sri Umesh Govind Revankar was appointed as an Additional director with effect from December 14, 2021, subject to
approval of shareholdersin the 36" Annual General Meeting scheduled to be held on July 22, 2022.

43. The details of the directors of the Transferor Company 1, Transferor Company 2, and Transferee Company 2, are
set out in Schedule 11 to this Notice.

Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

Name, Designation and DIN Address
Srinivasan Natarajan New No.7, Old No.4, Crescent Avenue, Kesava Perumal
Designation: Director Puram, R A Puram, Chennai 600028
DIN: 00155988
Ravi Devaki Venkataraman B3E, Regal Palm Gardens, Cee Dee Y es Apartments,
Designation: Director Ve achery Tambaram Road, Vel achery, Chennai, 600042,
DIN: 00171603
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Rupen Mukesh Jhaveri
Designation: Director
DIN: 01820858

Flat No.1701, Carmichael Residences, 21, Carmichagl Road,
Cumballa Hill, Mumbai 400026

Transferor Company 2 (Shriram Capital Limited)

Name, Designation and DIN

Address

Dr. Kodumudi Pranatharthiharan
Krishnan

Designation: Chairman

DIN: 01099097

L-3, Ground Floor, Hauz Khas Enclave, New Delhi 110
016

Mr. Ravi Devaki Venkataraman
Designation: Managing Director
DIN: 00171603

B3E, Rega Palm Gardens, Cee Dee Y es Apartments,
Ve achery Tambaram Road, Velachery, Chennai, 600042,

Mr. Duruvasan Ramachandra
Designation: Whole time Director
DIN: 00223052

1-66/1,VillaNo.5
Ramky Ceo Enclave, Gachibowli, K.V. Rangareddy
Telangana 500032

Mr. Lakshminarayanan
Designation: Independent Director
DIN: 00580679

8, Royal Enclave Besant Avenue Road, Adyar, Chennai,
600020, Tamil Nadu, India

Mr. Thirumangalam K uppuswamy
Gowrishankar

Designation: Independent Director
DIN: 00847357

Apartment F3, Shubham Enclave, 52/53, First Main
Road, R A Puram, Chennai, 600028,

Ms. Akhila Srinivasan
Designation: Director
DIN: 01193566

No.5, Old No.3, Appa Kannu Street, Royapettah, Chennai
600014

Mr. Heinie Carl Werth
Designation: Nominee Director
DIN: 00596671

48 Japonica Street Wel gedacht Bellville 7530 South
Africa

Mr. Jasmit Singh Gujral
Designation: Director
DIN: 00196707

S-12, Hanuman Nagar, Sirsi Road, Jaipur, 302021,
Rajasthan, India

Mr. Puneet Bhatia
Designation: Nominee Director
DIN: 00143973

House N0.525a, Magnolias Apartment, DLF Golf,
Course, DLF Phase-V, Galeria DI, Guargaon 122 009

Mr. Rupen Mukesh Jhaveri
Designation: Nominee Director
DIN: 01820858

Flat No.1701, Carmichael Residences, 21, Carmichael
Road, CumballaHill, Mumbai 400026

Mr . Stephanus Phillipus M ostert
Designation: Nominee Director
DIN: 03524096

31, Agapanthus Avenue, Welgedacht, Belville 7530 Za

Mr. Umesh Govind Revankar
Designation: Director
DIN: 00141189

1001, Simran, Chs Ltd, Plot No.9, 15th Road, K har
(West) Near Gabana Hdfc Bank, Mumbai 400 052
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Transferee Company 2 (Shriram Transport Finance Company Limited)

l\slrd Name Address
1 Mr. S Lakshminarayanan 33, Paschimi Marg, First Floor, Vasant Vihar, New Delhi
—110 057
Designation : Chairperson Non-
Executive Independent Director
DIN: 02808698
2 Mr. Umesh Revankar 1001, Simran CHS Ltd., Plot no. 9, 15th Road, Khar
(West), Near Gabana HDFC Bank, Mumbai - 400052
Designation Chairman  Non-
Executive Independent Director
DIN: 00141189
3 Mrs. Kishori Jayendra Udeshi 15, Sumit Apartment, 31, Carmichael Road, Mumbai —
400026
Designation Non-Executive
Independent Director
DIN: 01344073
4 Mr. Sridhar Srinivasan D-905, Ashok Towers, Dr. S. S. Rao Road, Parel, Mumbai
- 400012
Designation Non-Executive
Independent Director
DIN: 00004272
5 Mr. Pradeep Kumar Panja ‘Bhaskara’ 21, I Main Road, 4th Cross, Gaurav Nagar, JP
Nagar 7th Phase, Bangalore 560 078
Designation : Non-Executive
Independent Director
DIN: 03614568
6 Mr.D. V. Ravi B3E, Rega Palm Gardens, CEE DEE Y ES Apartments,
Velachery Tambaram Road, V elachery, Chennai- 600 042
Designation : Non-Executive Non -
Independent Director
DIN:00171603
7 Mr. Ignatius Michael Viljoen 419, Highland Road, Kensington, Johannesburg, 2094,
South Africa
Designation : Non-Executive Non -
Independent Director
DIN: 08452443
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Name Address

8 Mr.Y.S. Chakravarti Flat No 302, Banjara Heritage

Apartments, Road No 3, Panchavati Society, Banjara
Designation : Non-Executive Non - | Hills, Hyderabad - 500 034

Independent Director

DIN: 00052308 (#)

9 Mr. Parag Sharma Plot No.27, Flat No.B-1401, 14th Floor, Sector -11, Ellors
Building, CBD Belapur, New Mumbai - 400614

Designation : Executive, whole-time
director designated as Joint Managing
Director and Chief Financial Officer

DIN: 02916744 ($)

(# Mr. Y. S. Chakravarti was appointed as an Additiona director with effect from December 13, 2021, subject to
approval of shareholders in the 43" Annua General Meeting scheduled to be held on June 23, 2022. ($) Mr. Parag
Sharma, Joint Managing Director and Chief Financia Officer of the Company, has been appointed as an Additiona
Director and also as Whole-Time Director designated as Joint Managing Director and Chief Financial Officer with effect
from December 13, 2021. His tenure of Whole-Time Directorship will be for a period of five years up to December 12,
2026, subject to approval of shareholdersin the 43 Annual General Meeting scheduled to be held on June 23, 2022.

44. The details of the shareholding of the Directors and the Key Managerial Personnel of the Transferor Company 3 as
on March 31, 2022 are asfollows:

Sr. N Cat ENO' .?f Per centage of
No. ame ategory Sﬁ;‘é Shareholding
1 Debendranath Sarangi Chairperson Non-Executive | Nil Nil
DIN: 01408349 Independent Director
2 Yalamati Srinivasa Chakravarti Managing Director and Nil Nil
DIN: 00052308 Chief Executive Officer
3 Diwakar B Gandhi Non-Executive Independent | Nil Nil
DIN: 00298276 Director
4 Duruvasan Ramachandra Non-Executive Non- | Nil Nil
DIN: 00223052 Independent Director
5 Ignatius Michael Viljoen Non-Executive Non - Nil Nil
DIN: 08452443 Independent Director
6 Maya S Sinha Non-Executive Independent | Nil Nil
DIN:03056226 Director
7 Shashank Singh Non-Executive Non- | Nil Nil
DIN: 08452443 Independent Director
8 Venkataraman Murali Non-Executive Independent | Nil Nil
DIN: 00730218 Director
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Sr. No. .Of Per centage of
No. Name Category gﬁmty Shareholding
ares
9 Umesh Govind Revankar Non-Executive Non - Nil Nil
DIN : 00141189 Independent Director
10. | R Chandrasekar Chief Financia Officer Nil Nil
11. | CR Dash Company Secretary 11,772 0.02%

45. The details of the shareholding of the Directors and Key Managerial Personnel of the Transferor Company 1,
Transferor Company 2, and Transferee Company 2, are set out in Schedule 111 to this Notice.

Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

Sr. N ENO' .Of Per centage of
No. ame Category Sﬁwty Shar eholding
ares
1 Srinivasan Natargjan Director Nil Nil
DIN: 00155988
2 Ravi Devaki Venkataraman Director 45 0.00%
DIN: 00171603
3 Rupen Mukesh Jhaveri Director Nil Nil
DIN: 01820858
Transferor Company 2 (Shriram Capital Limited)
Sr. Name Category No. of Equity Per centage of
No. Shares Shar eholding
1 Dr. Kodumudi Pranatharthiharan Krishnan | Chairperson Nil Nil
DIN: 01099097
2 Mr. Ravi Devaki Venkataraman Managing Director 50 0.00%
DIN: 00171603
3 Mr. Duruvasan Ramachandra Whole time Director Nil Nil
DIN: 00223052
4 Mr. Lakshminarayanan Independent Director Nil Nil
DIN: 00580679
5 Mr. Thirumangalam K uppuswamy Independent Director Nil Nil
Gowrishankar
DIN: 00847357
6 Ms. Akhila Srinivasan Director Nil Nil
DIN: 01193566
7 Mr. Heinie Carl Werth Nominee Director Nil Nil
DIN: 00596671
8 Mr. Jasmit Singh Gujral Director Nil Nil
DIN: 00196707
9 Mr. Puneet Bhatia Nominee Director Nil Nil

DIN: 00143973

46




®.sHRIRAM c@

MONEY WHEN YOU NEED IT MOST

10 Mr. Rupen Mukesh Jhaveri Nominee Director Nil Nil
DIN: 01820858
Mr. Stephanus Phillipus Mostert Nominee Director Nil Nil
DIN: 03524096
Mr. Umesh Govind Revankar Director Nil Nil
DIN: 00141189
13 Ms. Subhasri Sriram Chief Financia Officer Nil Nil
14 Mr. Somasundaram Senthilnathan Company Secretary Nil Nil

Transferee Company 2 (Shriram Transport Finance Company Limited)

Sr. No. .Of Per centage of

No. Name Category gﬁ:r'g Shar eholding

1 Mr. S Lakshminarayanan Chairman Non-Executive Nil Nil
DIN: 02808698 Independent Director

2 Mr. Umesh Revankar Executive, Vice Charman Nil Nil
DIN: 00141189 and Managing Director

3 Mrs. Kishori Jayendra Udeshi Non-Executive Independent | Nil Nil
DIN: 01344073 Director

4 Mr. Sridhar Srinivasan Non-Executive Independent | Nil Nil
DIN: 00004272 Director

5 Mr. Pradeep Kumar Panja Non-Executive Independent | Nil Nil
DIN: 03614568 Director

6 Mr. D. V. Ravi Non-Executive and Non- Nil Nil
DIN:00171603 Independent Director

7 Mr. Ignatius Michael Viljoen Non-Executive and Non- | Nil Nil
DIN: 08452443 Independent Director

8 Mr. Y. S. Chakravarti Non-Executive and Non- | Nil Nil
DIN: 00052308 Independent Director

9 Mr. Parag Sharma Executive, whole-time 46,628 0.02%
DIN: 02916744 director designated as Joint

Managing Director and
Chief Financial Officer

10 | Mr. Vivek Achwal Company Secretary Nil Nil

11 | Mr. S. Sunder Joint Managing Director 114 0.00%

12 | Mr. P. Sridharan Joint Managing Director 2 0.00%

13 | Mr. Sudarshan Holla Joint Managing Director 569 0.00%

14 | Mr. Nilesh Odedara Joint Managing Director Nil Nil

15 | Mr. U. Bdasundara Rao Chief Information Officer 399 0.00%

16 | Mr. Hardeep Singh Tur Chief Risk Officer Nil Nil

46. The pre-Scheme shareholding pattern of the Transferor Company 3 as on March 31, 2022 and the post-Scheme
shareholding pattern of the Transferee Company 2, and the pre-Scheme sharehol ding pattern of the Transferor Company
1, Transferor Company 2 and Transferee Company 2 are as set out herein under:
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The pre- Scheme shareholding pattern of the Transferor Company 3 as on March 31, 2022 is as under:

General information about company

Scrip code 532498
NSE Symbol SHRIRAMCIT
MSEI Symbol NOTLISTED
ISIN INE722A01011
Name of the company Shriram City Union Finance Limited
Whether company is SME No
Class of Security Equity Shares
Type of report Quarterly
Quarter Ended / Half year ended/Date of 2
Report (For Prelisting / Allotment) 31-03-2022
Date of alotment / extinguishment (in
case Capita Restructuring selected) /
Listing Date
Sharehol ding pattern filed under Regulation 31 (1) (b)
Whether the listed entity is Public Sector No
Undertaking (PSU)?
Promoter
: and Public Non Promoter-
Particular Yes/iNo Promoter | shareholder | Non Public
Group
Whether the Listed Entity has issued any partly paid up No No No No
shares?
Whethe_:r the Listed Entity has issued any Convertible No No No No
Securities ?
Whether the Listed Entity has issued any Warrants ? No No No No
Whether the Ll_sted Ent!ty has any shares against which No No No No
depository receipts are issued?
Whether the Listed Entity has any sharesin locked-in? | No No No No
Whether any shares held by promoters are pledge or
; No No
otherwise encumbered?
Wh_ethef company has equity shares with differential No No No No
voting rights?
Whether the listed entity has any significant beneficial No

owner?
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Sr No | Category of Shareholder Total No.of | Asa percentage of
Shares total capital

(A) Promoter and Promoter Group

Q) Indian

@ Individual s/Hindu undivided Family 0 0.00

(b) Central Government/ State Government(s) 0 0.00

(c) Financial Institutions/ Banks 0 0.00

(d) Any Other (specify) 23061083 34.61
Sub-Total (A)(1) 23061083 34.61

(2 Foreign

@ Individuals (Non Resident Individuas/ Foreign Individuals) 0 0.00

(b Government 0 0.00

(@) Institutions 0 0.00

(d) Foreign Portfolio Investor 0 0.00

(e) Any Other (specify) 0 0.00
Sub-Total (A)(2) 0 0.00

Total Shareholding of Promoter and Promoter Group 23061083 34.61
(A)=(A)(D)+(A)(2)

B
Q) Institutions
@ Mutual Funds 2672735 4.01
(b Venture Capital Funds 0 0.00
(@) Alternate Investment Funds 100 0.00
(d) Foreign Venture Capita Investors 0 0.00
(e) Foreign Portfolio Investors 18760898 28.16
(f) Financia Institutions Banks 1675 0.00
(9 Insurance Companies 0 0
(h) Provident Funds/ Pension Funds 0 0
(i) Any Other (specify) 0 0
Sub-Total (B)(1) 21435408 32.17
(2 Central Government/ State Government(s)/ President of | O 0.00
India
Sub-Total (B)(2) 0 0
3 Non-institutions
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(&) Individuals - 1722004 2.58
i. Individual shareholders holding nominal share capital up to
Rs. 2 lakhs.

(a(ii)) | Individuals- 146472 0.22

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

(b) NBFCs registered with RBI 22855 0.03
(c) Employee Trusts 0 0.00
(d) Overseas Depositories (holding DRs) (balancing figure) 0 0.00
(e) Any Other (specify) 0 0.00
|EPF 60360 0.10
Unclaimed or Suspense or Escrow Account 475 0.00
Non-Resident Indian (NRI) 66863 0.10
Trusts 22 0.00
Clearing Members 7629 0.01
Baodies Corporate 6673406 10.02
Others Corporate Body foreign 13430385 20.16
LLP 1054 0.00
Sub-Total (B)(3) 22131525 33.22
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 43566933 65.39
C Statement showing shar eholding patter n of the Non
Promoter- Non Public shareholder
D Custodian/DR Holder - Name of DR Holders (If Available) | O 0.00
2 Employee Benefit Trust (under SEBI (Share based Employee | O 0.00
Benefit) Regulations, 2014)
Total Non-Promoter- Non Public Shareholding (C)= 0 0
CYDHC)(2)
Total (A+B+C) 66628016 100.00

The pre- Scheme shareholding pattern of the Transferee Company 2 as on March 31, 2022 is as under:

General information about Transferee Company 2
Scrip code 511218
NSE Symbol SRTRANSFIN
MSEI Symbol NOTLISTED
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ISIN INE721A01013

SHRIRAM TRANSPORT FINANCE
COMPANY LIMITED

Name of the company

Whether company is SME No
Class of Security Equity Shares
Type of report Quarterly
Quarter Ended / Half year ended/Date of .
Report (For Prelisting / Allotment) 31-03-2022
Date of alotment / extinguishment (in
case Capital Restructuring selected) /
Listing Date
Shareholding pattern filed under Regulation 31 (1) (b)
Whether the listed entity is Public Sector No
Undertaking (PSU)?
Promoter
. and Public Non Promoter-
Particular Yes/iNo Promoter | shareholder | Non Public
Group
Whether the Listed Entity has issued any partly paid up No No No NoO
shares?
Wheth(_ar the Listed Entity has issued any Convertible No No No NoO
Securities ?
Whether the Listed Entity has issued any Warrants ? No No No No
Whether the Listed Ent@ty has any shares against which No No No NoO
depository receipts are issued?
Whether the Listed Entity has any sharesin locked-in? No No No No
Whether any shares held by promoters are pledge or N
. 0 No
otherwise encumbered?
Wh_ethe_r company has equity shares with differential No No No NoO
voting rights?
Whether the listed entity has any significant beneficial No
owner?
Total No. of | As a percentage
Sr No | Category of Shareholder Shares of total capital
(A) Promoter and Promoter Group
D Indian
(@ Individual s/Hindu undivided Family 0 0.00%
(b) Centra Government/ State Government(s) 0 0.00%
() Financial Institutions/ Banks 0 0.00%
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Sr No | Category of Shareholder -Srr?;?Ies No. of g‘stotZI Cp;(;rii::lntage
(d) Any Other (specify) 71550432 26.45%
Sub-Total (A)(1) 71550432 26.45%
(2) Foreign
(a) Individuals (Non Resident Individuals/ Foreign Individuals) 0 0.00%
(b) Government 0 0.00%
(c) Institutions 0 0.00%
(d) Foreign Portfolio Investor 0 0.00%
(e) Any Other (specify) 0 0.00%
Sub-Total (A)(2) 0 0.00%
Total Shareholding of Promoter and Promoter Group
(A)=(A)(D)+(A)(2) 71550432 26.45%
B Public Shareholding
(1) Institutions
@ Mutual Funds 14337965 5.30%
(b) Venture Capital Funds 0 0.00%
(c) Alternate Investment Funds 475600 0.18%
(d) Foreign Venture Capital Investors 0 0.00%
(e) Foreign Portfolio Investors 145746541 53.88%
) Financial Institutions/ Banks 584113 0.22%
(9) Insurance Companies 22335894 8.26%
(h) Provident Funds/ Pension Funds 115855 0.04%
(i) Any Other (specify) 0 0.00%
Sub-Total (B)(1) 183595968 67.87%
Central Government/ State Government(s)/ President of
(2) India 0 0.00%
Sub-Total (B)(2) 0 0.00%
(3) Non-ingtitutions
Individuals -
i.Individual shareholders holding nominal share capital up to Rs.
(ai)) 2 lakhs. 11597981 4.29%
Individuals -
ii. Individual shareholders holding nominal share capital in
(a(ii)) | excessof Rs. 2 lakhs. 1164110 0.43%
(b) NBFCs registered with RBI 1609 0.00%
(©) Employee Trusts 0 0.00%
(d) Overseas Depositories (holding DRs) (balancing figure) 0 0.00%
(e) Any Other (specify)
|EPF 1058497 0.39%
Unclaimed or Suspense or Escrow Account 60919 0.02%
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Sr No | Category of Shareholder -Srr?;?Ies No. of g‘stotZI Cp;(;rii::lntage
Non-Resident Indian (NRI) 348034 0.13%
Trusts 276119 0.10%
Clearing Members 310735 0.11%
Bodies Corporate 526564 0.19%
Others 19092 0.01%
LLP 9653 0.00%
Sub-Tota (B)(3) 15373313 5.68%
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 198969281 73.55%

C Statement showing shar eholding pattern of the Non Promaoter - Non Public shar eholder

(1) Custodian/DR Holder - Name of DR Holders (If Available) 0 0.00%
Employee Benefit Trust (under SEBI (Share based Employee

(2) Benefit) Regulations, 2014) 0 0.00%
Total Non-Promoter- Non Public Shareholding
(C)= (CO)(D)+(C)(2) 0 0.00%
Total (A+B+C) 270519713 100.00%

The pre- Scheme shareholding pattern of the Transferor Company 2 as on March 31, 2022 is as under:

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

(A) Promoter and Promoter Group

D Indian 0 0.00

(a Individuals/Hindu undivided Family 0 0.00

(b) Central Government/ State Government(s) 0 0.00

(@) Financial Institutions/ Banks 0 0.00

(d) Any Other (specify) Corporate Bodies and Trust 758119531 70.56
Sub-Total (A)(1) 758119531 70.56

2 Foreign

@ Individuals (Non Resident Individuals/ Foreign 0 0.00
Individuals)

(b) Government 0 0.00

(©) Institutions 0 0.00

(d) Foreign Portfolio Investor 0 0.00

(e Any Other (specify) 0 0.00
Sub-Total (A)(2) 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital
Total Shareholding of Promoter and Promoter 758119531 70.56
Group (A)=(A)(1)+(A)(2)
(B) Public Shareholding
(D) Institutions 0 0.00
@ Mutual Funds 0 0.00
(b Venture Capital Funds 0 0.00
(©) Alternate Investment Funds 0 0.00
(d) Foreign Venture Capita Investors 0 0.00
(e) Foreign Portfolio Investors 0 0.00
Q) Financia Institutions/ Banks 0 0.00
(9 Insurance Companies 0 0.00
(h) Provident Funds/ Pension Funds 0 0.00
0] Any Other (specify) OCB's 101380344 9.44
Sub-Tota (B)(1) 101380344 9.44
(2 Central Government/ State Government(s)/ 0 0.00
President of India
Sub-Tota (B)(2) 0 0.00
(©)] Non-institutions
(ai)) Individuals - 250 0.00

i. Individual shareholders holding nomina share capita
up to Rs. 2 lakhs.

(a(ii)) | Individuals - 0 0.00

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

(b) NBFCsregistered with RBI 0 0.00
(@) Employee Trusts 0 0.00
(d) Overseas Depositories (holding DRs) (balancing figure) | O 0.00
(e Any Other (specify) 0 0.00
IEPF 0 0.00
Unclaimed or Suspense or Escrow Account 0 0.00
Non-Resident Indian (NRI) 0 0.00
Trusts 0 0.00
Clearing Members 0 0.00
Baodies Corporate 214913006 20.00
Others 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital

LLP 0 0.00
Sub-Total (B)(3) 214913256 20.00
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 316293600 29.44

C Statement showing shareholding pattern of the Non Promoter- Non Public sharehol der

D Custodian/DR Holder - Name of DR Holders (If 0 0.00
Available)

2 Employee Benefit Trust (under SEBI (Share based 0 0.00
Employee Benefit) Regulations, 2014)
Total Non-Promoter- Non Public Shareholding(C)= | O 0.00
C)D+HC)(2)
Total (A+B+C) 1074413131 100.00

The pre- Scheme shareholding pattern of the Transferor Company 1 as on March 31, 2022 is as under:

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

(A) Promoter and Promoter Group

(1) Indian 0 0.00

@ Individuals/Hindu undivided Family 0 0.00

(b) Central Government/ State Government(s) 0 0.00

(@) Financia Institutions/ Banks 0 0.00

(d) Any Other (specify) Trust 20800000 25.05
Sub-Total (A)(1) 20800000 25.05

()] Foreign

@ Individuals (Non Resident Individuals/ Foreign Individuals) 0 0.00

(b) Government 0 0.00

(@) Institutions 0 0.00

(d) Foreign Portfolio Investor 0 0.00

(e Any Other (specify) 0 0.00
Sub-Total (A)(2) 0 0.00
Total Shareholding of Promoter and Promoter Group 20800000 25.05
(A)=(A)D)+A)?2)

B Public Shareholding

(D) Institutions 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital
@ Mutual Funds 0 0.00
(b) Venture Capital Funds 0 0.00
(c) Alternate Investment Funds 0 0.00
(d) Foreign Venture Capital Investors 0 0.00
(e) Foreign Portfolio Investors 0 0.00
Q) Financial Institutions/ Banks 0 0.00
(9 Insurance Companies 0 0.00
(h) Provident Funds/ Pension Funds 0 0.00
0] Any Other (specify) OCB's 0 0.00
Sub-Tota (B)(1) 0 0.00
(2 Central Government/ State Gover nment(s)/ President of 0 0.00
Indi
Sucti)-?ll'otal (B)(2) 0 0.00
(©)] Non-ingtitutions
&) Individuals - 225 0.00
i. Individual shareholders holding nominal share capital up to
Rs. 2 lakhs.
(a(ii)) | Individuals- 0 0.00

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

(b) NBFCsregistered with RBI 0 0.00
(© Employee Trusts 0 0.00
(d) Overseas Depositories (holding DRs) (balancing figure) 0 0.00
(e Any Other (specify) 0 0.00
|EPF 0 0.00
Unclaimed or Suspense or Escrow Account 0 0.00
Non-Resident Indian (NRI) 0 0.00
Trusts 0 0.00
Clearing Members 0 0.00
Bodies Corporate 62234605 74.95
Others 0 0.00
LLP 0 0.00
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Sr No | Category of Shareholder Total No. of | As a percentage of
Shares total capital

Sub-Total (B)(3) 62234830 74.95
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 62234830 74.95

C Statement showing shar eholding pattern of the Non Promoter- Non Public shareholder

(@D} Custodian/DR Holder - Name of DR Holders (If Available) 0 0.00

()] Employee Benefit Trust (under SEBI (Share based Employee 0 0.00
Benefit) Regulations, 2014)
Total Non-Promoter- Non Public Shareholding (C)= 0 0.00
CD+(C)(2)
Total (A+B+C) 83034830 100.00

The Post-Scheme sharehol ding pattern of the Transferee Company 2 arrived at based on the shareholding of Transferee
Company 2 as on March 31, 2022 is as under:

Sr No | Category of Shareholder ;?;?I% No.  of Qfstﬁtglerc(;%?gge
(A) Promoter and Promoter Group
(@) Indian
(@ Individual S’'Hindu undivided Family - -
(b) Central Government/ State Government(s) - -
(© Financial Institutions/ Banks - -
(d) Any Other (specify) 7,63,53,960 20.43%
Sub-Total (A)(D) 7,63,53,960 20.43%
(2 Foreign
€) Individuals (Non Resident Individuas/ Foreign Individuals) - -
(b) Government - -
(©) Institutions - -
(d) Foreign Portfolio Investor - -
(e Any Other (specify) - -
Sub-Total (A)(2) - -
Total Shareholding of Promoter and Promoter Group
(A)=(A)D)+(A)(2) 7,63,53,960 20.43%
B
(D Institutions
@ Mutual Funds 1,84,80,704 4.94%
(b) Venture Capital Funds - -
(c) Alternate Investment Funds 475,755 0.13%
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Sr No | Category of Shareholder -Srr?;?Ies No. of g‘stitglerc(;?)ri]:[[glge
(d) Foreign Venture Capita Investors - -
(e) Foreign Portfolio Investors 17,48,26,367 46.77%
() Financia Institutions/ Banks 5,86,709 0.16%
(9) Insurance Companies 2,23,35,8%4 5.98%
(h) Provident Funds/ Pension Funds 1,15,855 0.03%
(1) Any Other (specify) - -
Sub-Total (B)(1) 21,68,21,284 58.01%
(2) Central Government/ State Government(s)/ President of India | - -
Sub-Total (B)(2) - -
(3) Non-ingtitutions - -
Individuals -
i. Individual shareholders holding nomina share capital up to Rs.
(@ 2 lakhs. 1,42,67,188 3.81%
Individuals -
ii. Individual shareholders holding nominal share capital in excess
of Rs. 2 lakhs. 13,91,142 0.37%
(b) NBFCs registered with RBI 37,034 0.01%
(c) Employee Trusts - -
(d) Overseas Depositories (holding DRs) (balancing figure) - -
(e) Any Other (specify) - -
|EPF 11,52,055 0.31%
Unclaimed or Suspense or Escrow Account 61,655 0.02%
Non-Resident Indian (NRI) 451,672 0.12%
Trusts 2,76,153 0.07%
Clearing Members 3,22,560 0.09%
Baodies Corporate 3,18,93,041 8.53%
Foreign Institutiona Investor 31,827 0.01%
LLP 11,287 0.00%
Overseas Bodies Corporate 3,07,22,276 8.22%
Sub-Total (B)(3) 8,06,17,890 21.56%
Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 29,74,39,174 79.57%
C Statement showing shar eholding pattern of the Non Promoter- Non Public shar eholder
(1) Custodian/DR Holder - Name of DR Holders (If Available) 0 0.00%
Employee Benefit Trust (under SEBI (Share based Employee
(2) Benefit) Regulations, 2014) 0 0.00%
Total  Non-Promoter- Non  Public Shareholding
(©)=(O)(1)+(C)(2) 0 0.00%
Total (A+B+C) 37,37,93,134 100.00%
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The capital structure of the Transferee Company 2 post sanctioning of the Scheme shall be as given hereunder:

Particulars Number Amount (Rs))
a Authorised

Equity Shares of Rs. 10 each 297,55,00,000 2975,50,00,000

Preference Shares of Rs.100/- each 12,90,00,000 1290,00,00,000
b. Issued, Subscribed and, Fully Paid up Equity Shares

Issued Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

Subscribed Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

Fully Paid up Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260

49. The further details pertaining to the Transferor Companies 1,2 and Transferee Company 2, in terms of Rule 6 of the
Companies (Compromises, Arrangements and Amalgamation) Rules, 2016, are set out in Schedule 1V to this Notice.
Transferor Company 1 (Shrilekha Business Consultancy Private Limited)

S Particulars Detailsto be provided

No

1 Details of the order of the Tribunal May 11, 2022
directing the calling, convening and Equity shareholders— July 5, 2022 at 10 am
conducting of the meeting By way of video conferencing

a) Dateof the Order

b) Date, Time and Venue of the
Meeting

2 Corporate Identification Number (CIN) or U74999TN2017PTC114086

Global Location Number (GLN) of the

company
3 Permanent Account Number (PAN) AAY CS0021L
4 Name of the company Shrilekha Business Consultancy Private
Limited
5 Date of incorporation 09-01-2017
6 Type of the company (whether public or Private Limited
private or one-person company)
7 Registered office address and e-mail Shriram House, No.4, Burkit Road, T Nagar,
address; Chennai 600017
sect@shriram.com
8 Summary of main object as per the To engagein the business of holding strategic
memorandum of association; and main long term investments including holding of
business carried on by the company; shares and securities of companies and other

bodies corporate, and to analyse and evaluate
new opportunities to scale up the operations
and to source funds to meet the funding
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requirement of new opportunities either
through temporary or long term sources of
funds and to carry on such other alied
activities, offer consultancy and related
services, and such other business. .

9 Details of change of name, registered office | No change in name, registered office and
and objects of the company during thelast | objects of the Company during last five
five years, years

10 Name of the stock exchange (s) where Not applicable
securities of the company are listed, if
applicable;

11 Details of the capital structure of the Please refer Annexure | given below ason
company including authorized, issued, March 31, 2022

subscribed and paid up share capital; and
12 Name of the promoters and directorsalong | Please refer schedule | and |1 provided
with their addresses. above.

13 The date of the Board meeting at which the | December 13, 2021. All the directors voted
scheme was approved by the Board of | infavour of the resolution
directorsincluding the name of the directors
who voted in favour of the resolution, who
voted against the resolution and who did not
vote/ participate on such resolution;

14 Investigation or proceedings, if any, No investigation or proceeding are pending
pending against the company under the Act. | against the Company under the Act
15 Details of approvals, sanctions or no- Please refer Annexurel|

objection(s), if any, form regulatory or any
other government authorities required,
received or pending for the purpose scheme
of compromise or arrangement.

16 The details of the shareholding of the Please refer Schedulell ]
Directors and Key Manageria Personnel

Annexurel
Details of Authorised, Issued, Subscribed and paid up as on 31.03.2022.

As at 31.03.2022
Particulars Number | Amount

a. Authorised

Equity Shares of Rs. 1 each | 100,000,000 | 100,000,000
b. Issued

Equity Shares of Rs. 1 each | 83,034,830 | 83,034,830
c. Subscribed and Paid up

Equity Shares of Rs. 1 each | 83,034,830 | 83,034,830
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Annexure |l — Details of approvas, sanctions or no-objection(s), if any, from regulatory or any other
government authorities required, received or pending for the purpose scheme of compromise or
arrangement.

1. Further, the Transferor Company 1 will notify the Competition Commission of India as required under
Section 6(2) of the Competition Act, 2000 read with applicable Regulations.

2. The Companies or any of them would obtain such necessary approval s/sanctions/no objection(s) from
the regulatory or other governmental authorities in respect of the Scheme in accordance with law, if so
required.

3. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 will be given to the concerned
authorities.

Transferor Company 2 (Shriram Capital Limited)

S Particulars Details to be provided

No

1 Details of the order of the Tribunal May 11, 2022
directing the calling, convening and Equity shareholders— July 5, 2022 at 12 pm
conducting of the meeting By way of video conferencing

a) Date of the Order

b) Date, Timeand Venue of the
Mesting

2 Corporate ldentification Number (CIN) or | U65993TN1974PL C006588

Global Location Number (GLN) of the

company

3 Permanent Account Number (PAN) AABCS2726B

4 Name of the company Shriram Capita Limited

5 Date of incorporation 05-04-1974

6 Type of the company (whether public or Public Limited company
private or one-person company)

7 Registered office address and e-mail Shriram House, No.4, Burkit Road, T Nagar,
address; Chennai 600017

sect@shriram.com

8 Summary of main object as per the 1. To engage in the business of investment
memorandum of association; and main promotion including facilitating Strategic
business carried on by the company; Investor/ Private Equity investor / third parties

to invest in the promoted entities, to form,
promote any Company or Companies, whether
Indian or foreign, having amongst its or their
objectsthe acquisition of all or any of the assets
or control or development of the Company,
which could or might directly or indirectly
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assist the Company in the management of its
business or the development of its properties
and to pay al or any of the costs and expenses
in connection with any such promotion or
incorporation and to remunerate any person or
Company in any matter it shall think fit for
services rendered or to be rendered in obtaining
subscriptions  for or guaranteeing the
subscription of or placing of any shares in the
capital of the Company or any bonds,
debentures, obligations or securities of the
Company .

2. To carry on the business of investments by
subscribing for purchase or otherwise acquire
and hold, sdl, dispose and deal in shares,
stocks, debentures, debenture stocks and any
other money market instruments or securities
of any Company, mutua fund or of any
authority, state, municipal, loca or otherwise.

3. To carry on the business of Portfolio
managers in syndicates in software and in
shares, debentures, stocks or any other money
market instruments.

4. To lend money on security on movable or
immovable properties or any nature or without
security and to negotiate |oans.

objection(s), if any, form regulatory or

9 Details of change of name, registered No change in name, registered office and
office and objects of the company during | objects of the Company during last five years
the last five years,

10 Name of the stock exchange (s) where Not Applicable
securities of the company are listed, if
applicable;

11 Details of the capital structure of the Please refer Annexurell given below as on
company including authorized, issued, March 31, 2022
subscribed and paid up share capital; and

12 Name of the promoters and directors Please refer schedule | and 11 provided above.
along with their addresses.

13 The date of the Board meeting at which December 13, 2021. All the directors voted in
the scheme was approved by the Board of | favour of the resolution
directorsincluding the name of the
directors who voted in favour of the
resolution, who voted against the
resolution and who did not vote/
participate on such resolution;

14 Investigation or proceedings, if any, No investigation or proceeding are pending
pending against the company under the against the Company under the Act
Act.

15 Details of approvals, sanctions or no- Please refer Annexurelll
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any other government authorities
required, received or pending for the
purpose scheme of compromise or
arrangement.

16 The details of the shareholding of the
Directors and Key Managerial Personnel

Please refer Schedulelll

Annexurell - Details of Authorized, Issued, Subscribed and paid up as on March 31, 2022.

_ Asat March 31, 2022
Particulars Number | Amount
a. Authorised
Equity Shares of Rs. 1 each 28,000,000,000 28,000,000,000
Preference Shares of Rs. 100 each 100,000,000 10,000,000,000
b. Issued
Equity Shares of Rs. 1 each 1,074,413,131 1,074,413,131
Preference Shares of Rs. 100 each 50,000,000 5,000,000,000
€. Subscribed and Paid up
Equity Shares of Rs. 1 each 1,074,413,131 1,074,413,131
Preference Shares of Rs. 100 each 50,000,000 2,500,000,000*
*entire Preference shares redeemed on 12.5.2022
Annexure Il — Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other
government authorities required, received or pending for the purpose scheme of compromise or

arrangement.

1. The Transferor Company 2 is in the business of investment promotion and registered as a Systemically
Important Core Investment Company (CIC) with Reserve Bank of India having registration no. N-07-00791.
The Transferor Company 2 has accordingly sought for the RBI’s approval of the Scheme, vide a
communication dated January 12, 2022.

2. Further, the Transferor Company 2 will notify the Competition Commission of Indiaasrequired under Section
6(2) of the Competition Act, 2000 read with applicable Regulations.

3. The Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the
regulatory or other governmental authorities in respect of the Scheme in accordance with law, if so required.

4. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 will be given to the concerned authorities.
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Transferee Company 2 (Shriram Transport Finance Company Limited)

S Particulars Detailsto be provided
No
1 Details of the order of the Tribunal directing the (a) Date of the NCLT Order —
calling, convening and conducting of the meeting May 11, 2022
(b) Date, Time and Venue of the Meeting
a) Date of the Order Equity shareholders— July 4, 2022 at 10
b) Date, Time and Venue of the Meeting am
Secured Creditors— July 4, 2022 at 1 pm
Unsecured Creditors— July 4, 2022 at 4
pm
By way of video conferencing. The deemed
venue for the aforesaid Meeting shall bethe
Registered Office address of the Transferee
Company 2.
2 Corporate Identification Number (CIN) or Global CIN — L65191TN1979PL C007874
L ocation Number (GLN) of the company
3 Permanent Account Number (PAN) AAACS7018R
4 Name of the company Shriram Transport Finance Company
Limited
5 Date of incorporation June 30, 1979
6 Type of the company (whether public or private or Public Limited Company
one-person company)
7 Registered office address and e-mail address; Sri Towers, Plot No. 14A,
South Phase, Industrial Estate, Guindy,
Chennai — 600032.
Email : secretarial @stfc.in.
8 Summary of main object as per the memorandum of Please refer Annexurel given below
associ ation; and main business carried on by the
company;
9 Details of change of name, registered office and There is no change in name and objects of
objects of the company during the last five years, the Transferee Company 2 during last five
years.
The registered office of the Transferee
Company 2 was shifted to the Sri Towers,
Plot No. 14A, South Phase, Industria
Estate, Guindy, Chennai — 600032 with
effect from August 19, 2020.
10 Name of the stock exchange (s) where securities of the | National Stock Exchange of India Limited
company are listed, if applicable; and BSE Limited
11 Details of the capital structure of the company Please refer Annexurell given below
including authorized, issued, subscribed and paid up
share capital; and
12 Name of the promoters and directors along with their Please refer Schedulel and 11 given
addresses. bel ow.
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approved by the Board of directors including the name
of the directors who voted in favour of the resolution,
who voted against the resolution and who did not vote/

S Particulars Detailsto be provided
No
13 The date of the Board meeting at which the schemewas | On December 13, 2021, the Board of

Directors of the Transferee Company 2
approved the Scheme. None of the
directors voted against the Scheme and

participate on such resolution; thus, the Scheme was approved
unanimously by Mr. S. Lakshminarayanan
(Chairman), Mr. Umesh Revankar, Mr. S.
Sridhar, Mr. Pradeep Kumar Panjaand Mr.
Ignatius Michael Viljoen, who attended
and voted at the meeting. Mrs. Kishori
Udeshi and Mr. D. V. Ravi were not
present at the Board Meeting.

14 Investigation or proceedings, if any, pending against No investigation or proceedings are
the company under the Act. pending against the Company under the
Act.

Please refer Annexurelll given below.

15 Details of approvals, sanctions or no-objection(s), if
any, form regulatory or any other government
authorities required, received or pending for the
purpose scheme of compromise or arrangement.

16 The details of the shareholding of the Directors and
Key Manageria Personnel

Please refer Schedulel11.

Annexurel — Main Objects as per the Memorandum of Association

The objects for which the Transferee Company 2 has been established are set out in its Memorandum of
Assaciation. The objects are set out under clause no. I11 of the Memorandum of Association of Transferee
Company 2. Summary of main objects as per the Memorandum of Association and main objects carried out
by Transferee Company 2 are as under.

a) To carry on and undertake business as Financiers and Capitalists, to finance operations of al kinds
such as managing, purchasing, selling, hiring, letting on hire and dealing in all kinds of vehicles, motor
cars, motor buses, motor lorries, scooters and al other vehicles.

b) Toundertake and carry on all operations and transactions in regard to business of any kind in the same
way as an individua capitalist may lawfully undertake and carry out and in particular, the financing
Hire Purchase Contracts relating to vehicles of al kinds.

¢) Tocarry on and undertake business as Financier and Capitalists to finance operations of al kinds such
as managing, purchasing, selling, hiring, letting on hire and dealing in all kinds of property, movable
or immovable goods, chattels, lands, bullion.

d) Toundertake and carry on all operations and transactions in regard to business of any kind in the same
manner as an individual capitalist may lawfully undertake and carryout and in particular financing hire
purchase contracts relating to property or assets of any description either immovable or movable such
as houses, lands, stocks, shares, Government Bonds.
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To carry on and become engaged in financial, monetary and other business transactionsthat are usually
and commonly carried on by Commercial Financing Houses, Shroffs, Credit Corporations, Merchants,
Factory, Trade and General Financiers and Capitalists.

To lend, with or without security, deposit or advance money, securities and property to, or with, such
persons and on such terms as may seem expedient.

To purchase or otherwise acquire all forms of immovable and movabl e property including Machinery,
Equipment, Motor Vehicles, Buildings, CinemaHouses, Animalsand al consumer and Industrial items
and to lease or otherwise deal with them in any manner whatsoever including resale thereof, regardless
of whether the property purchased, and leased new and/or used.

To provide aleasing advisory counselling service to other entities and/or form the leasing arm for other
entities.

The Company shall either singly or in association with other Bodies Corporate act as Asset
Management Company/Manager/Fund Manager in respect of any Scheme of Mutual Fund, whether
Open-End Scheme or Closed-end Scheme, floated/to be floated by any Trust/Mutual Fund (whether
offshore or on shore) / Company by providing management of Mutual Fund for both offshore and on
shore Mutual Funds, Financial Services, Consultancy, exchange of research and analysis on
commercia basis.

Constitute any trust and to subscribe and act as, and to undertake and carry on the office or offices and
duties of trustees, custodian trustees, executors, administrators, liquidators, receivers, treasurers,
attorneys, nominees and agents; and to manage the funds of all kinds of trusts and to render periodic
advice on investments, finance, taxation and to invest these funds from time to time in various forms
of investments including shares, term loans and debentures etc.

Carry on and undertake the business of portfolio investment and Management, for both individuals as
well as large Corporate Bodies and/or such other bodies as approved by the Government, in Equity
Shares, Preference Shares, Stock, Debentures (both convertible and non-convertible), Company
deposits, bonds, units, loans, obligations and securities issued or guaranteed by Indian or Foreign
Governments, States, Dominions, Sovereigns, Municipalities or Public Authorities and/ or any other
Financial Instruments, and to provide a package of Investment/Merchant Banking Services by acting
asManagersto Public Issue of securities, to act as underwriters, issue house and to carry on the business
of Registrar to Public Issue/various investment schemes and to act as Brokersto Public Issue.

Without prejudiceto the generality of the foregoing to acquire any share, stocks, debentures, debenture-
stock, bonds, units of any Mutual Fund Scheme or any other statutory body including Unit Trust of
India, obligations or securities by original subscription, and/or through markets both primary,
secondary or otherwise participating in syndicates, tender, purchase, (through any stock exchange,
OTC exchange or privately), exchange or otherwise and to subscribe for the same whether or not fully
paid up, either conditionally or otherwise, to guarantee the subscription thereof and to exercise and to
enforce al rights and powers conferred by or incidental to the ownership thereof and to advance deposit
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or lend money against securities and properties to or with any company, body corporate, firms, person
or association or without security and on such terms as may be determined from time to time.

To engage in Merchant Banking activities, Venture Capital, acquisitions, amalgamationsand all related
merchant banking activities including loan syndication.

Annexurell — The capital structure of the Transferee Company 2 post sanctioning of the Scheme shall be
as given hereunder:

Particulars Number Amount (Rs))
a  Authorised
Equity Shares of Rs. 10 each 29755,00,000 2975,50,00,000
Preference Shares of Rs. 100 each 12,90,00,000 1290,00,00,000
b. | ssued, Subscribed and, Fully Paid up Equity Shares
Issued Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260
Subscribed Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260
Fully Paid up Equity Shares of Rs. 10 each 372,916,326 3,72,91,63,260
Annexure Il — Details of approvals, sanctions or no-objection(s), if any, form regulatory or any other

government authorities required, received or pending for the purpose scheme of compromise or
arrangement.

1. The Transferee Company 2 has received observation letters regarding the Scheme from BSE and NSE, on
March 15, 2022 and March 16, 2022 respectively. In terms of the observation letters of BSE and NSE dated
March 15, 2022 and March 16, 2022, respectively, BSE and NSE, inter alia, conveyed their no adverse
observations/no objection for filing the Scheme with the NCLT. .

2. The Transferee Company 2 is a Systematically Important Deposit Accepting Non-Banking Financia
Company, within the meaning of the Reserve Bank of India[RBI], Master Directions— Non Banking Financia
Company — Systematically Important Non-deposit taking Company and Deposit taking Company, 2016, as
amended from time to time. The Transferee Company 2 has accordingly sought for the RBI’s approval of the
Scheme, vide a communication dated January 12, 2022.

3. Further, the Transferee Company 2 will notify the Competition Commission of Indiaasrequired under Section
6(2) of the Competition Act, 2000 read with applicable Regulations.

4. The Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the
regulatory or other governmental authoritiesin respect of the Scheme in accordance with law, if so required.

5. The applications along with the annexures thereto (which includes the Scheme) were filed by the Companies
with the NCLT, on January 27, 2022 and the NCLT has by the Order dated May 11, 2022 directed that a
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meeting of the Equity Shareholders of the Transferee Company 2, be convened and held, and permitted the
Transferee Company 2 to hold the same through VC

6. Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 will be given to the concerned authorities

50. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, canceled
and be of no effect and null and void.

51. Further, in accordance with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Part E of
Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, the details regarding the
Abridged Prospectus including the information pertaining to the unlisted companies that are the Transferor Companies
getting amalgamated under the Scheme and the Certificate from M/s Saffron Capital Advisors Private Limited, a SEBI
Registered Merchant Banker regarding the adequacy of disclosurein the said Abridged Prospectus have been provided
and are attached hereto as Annexure H.

I ngpection of Documents

52. The following documents will be open for inspection by the Equity Shareholders of the Transferor Company 3 at
its registered office at 123, Angappa Naicken Street, Chennai — 600 001 between 10:00 A.M to 04:00 P.M. on all days
(except Saturdays, Sundays and public holidays) upto the date of the meeting:

(1) Copy of the order passed by NCLT in CA(CAA) No. 36 of 2022, dated May 11, 2022 directing the Transferor
Company 3 to, inter alia, convene the meetings of its equity shareholders, secured creditors and unsecured creditors;

(2) Copy of the Annual Report of the Transferor Company 3 for the financial year ended March 31, 2021,
(3) Copy of the Limited Review accounts of the Transferor Company 3 for the period ended September 30, 2021,

(4) Copy of the Supplementary Accounting Statement - Audited Financial Results of the Transferor Company 3, for the
year ended March 31, 2022; Audited Financial Results of the Transferee Company 2 for the year ended March 31,
2022; Limited Review financia statements of the Transferor Company 1 and 2 for the period ended December 31, 2021.

(5) Joint VValuation Report dated December 13, 2021 issued by the Registered valuer i.e. M/s. Ernst & Y oung Merchant
Banking ServicesLLP and Ms. Drushti Desai of M/s. Bansi SMehta& Co., Chartered Accountantsin respect of shares;
(6) Fairness Opinion on Valuation Report dated December 13, 2021 issued by M/s. JM Financial Limited to the Board
of Directors of the Transferor Company 3;

(7) Report of the Statutory Auditor dated December 13, 2021 issued by M/sR Subramanian & Co. LLP and M/s Abarna

and Ananthan certifying that the Accounting Standards prescribed under Section 133 of the Companies Act, 2013 have
been duly followed
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(8) Copy of the Scheme

53. This statement may betreated as an Explanatory Statement under Sections 230(3) and 102 of the Act read with Rule
6 of the Rules. A copy of the Scheme, Explanatory Statement shall be furnished by the Transferor Company 3 to its
Equity Shareholdersfree of charge, within one (1) day (except Saturdays, Sundays and public holidays) on arequisition
being so made for the same by the equity shareholders of the Transferor Company 3.

54. After the Scheme is approved by the Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferor Company 3, it will be subject to all statutory and other approvals and the sanction by NCLT.

/-

Y S Chakravari

Managing Director and Chief Executive Officer of the Company
DIN - 00052308

Dated at Chennai on this the 1% day of June, 2022
Registered office:

123, Angappa Naicken Street,
Chennai - 600001
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Annexure A

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED
AND
SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED
AND
SHRIRAM CAPITAL LIMITED
AND
SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
AND
SHRIRAM CITY UNION FINANCE LIMITED
AND
SHRIRAM LI HOLDINGS PRIVATE LIMITED
AND
SHRIRAM GI HOLDINGS PRIVATE LIMITED
AND
SHRIRAM INVESTMENT HOLDINGS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 52 AND OTHER APPLICABLE
. PROVISIONS OF THE COMPANIESACT,2013)
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1)

2)

PREAMBLE

This Scheme (as defined hereafter) is presented under Sections 230 to 232, read with Section
52, and other applicable provisions of the Act (as defined hereinafter) for : (i) the amalgamation
of Shrilekha Business Consultancy Private Limited (“SBCPL”) with Shriram Capital Limited
(“SCL”); (ii) the demerger of that undertaking from SCL, which is carrying on the business
of Financial Services, and the transfer and vesting thereof into Shriram Investment Holdings
Limited (“SIHL"); (iii) the demerger of those undertakings from SCL, which are carrying on the
businesses of a) Life Insurance and b) General Insurance, and the transfer and vesting of the
same into a) Shriram LI Holdings Private Limited (“SLIH”), and b) Shriram GI Holdings Private
Limited (“SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transport Finance Company Limited (“STFC”); and (v) the

amalgamation of Shriram City Union Finance Limited (“SCUF”) with STFC.

The Scheme also involves, incidental and ancillary to the amalgamation and demerger set out in

(i) to (v) above:

(a). The cancellation of the equity share capital of Shriram Financial Ventures (Chennai)

Private Limited (“SFVPL”) held by SBCPL as set out in Part III of the Scheme;

(b).  The cancellation of the preference share capital (comprised of redeemable preference
shares) of SCL held by the holders of redeemable preference shares of SCL and the issue

of redeemable preference shares of SIHL to the said shareholders;
(c).  The cancellation of the existing equity share capital held by SCL in SIHL, SLIH and SGIH;
and for matters consequential, supplemental, and/or otherwise integrally connected therewith.
DESCRIPTION OF THE COMPANIES

a SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED (hereinafter referred to as
“Transferor Company 1” or “SBCPL"), was incorporated on the 9th day of January, 2017,
in the state of Tamil Nadu under the Companies Act, 2013. The Corporate Identity Number
of SBCPL is U74999TN2017PTC114086. The Transferor Company 1 is engaged in the
business of holding strategic long-term investments, evaluating new opportunities and
sourcing funds to meet the funding requirement of such new opportunities and to offer
consultancy and related services, and such other allied business activities. The registered

office of SBCPL is situated at Shriram House, No.4, Burkit Road T Nagar, Chennai - 600017.

b. SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED (hereinafter referred
to as “SFVPL”), was incorporated on the 2gth day of February, 2011, in the state of

Tamil Nadu under the Companies Act, 1956. The Corporate Identity Number of SFVPL
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is U67190TN2011PTC079382. SFVPL is engaged in the business of holding long term
strategic investments. The registered office of SFVPL is situated at Shriram House, No.4,
Burkit Road T Nagar, Chennai - 600017.

C. SHRIRAM CAPITAL LIMITED (hereinafter referred to as “Transferee Company 1” or
"Demerged Company” or "Transferor Company 2” or “SCL” as the context may so
require), was incorporated on the 5th April 1974, in the state of Tamil Nadu under the
Companies Act, 1956 under the name and style of ‘Shriram Chits and Investments Private
Limited. The name of the Company was subsequently changed to ‘Shriram Financial
Services Holding Limited’ and then subsequently to Shriram Capital Limited on the 12th
day of March, 2008. The Corporate Identity Number of SCL is U65993TN1974PLC006588.
SCLis in the business of investment promotion and registered as a Systemically Important
Core Investment Company (CIC) with Reserve Bank of India having registration no.
N-07-00791. It is the promoter of thecompanies under its fold and focuses on tailoring
strategies suited to the businesses carried on by these companies, facilitates investments
from outside in them and in itself, infuses required capital and nurtures them to grow into
developed business entities. The registered office of SCL is situated at Shriram House,
No.4, Burkit Road T Nagar, Chennai - 600017.

SCL has investments in the following entities within the Shriram Group - (i) STFC inwhich
SCL holds 26.04% shareholding as on 25th November, 2021 ; (ii) SCUF in which SCL holds
33.86% shareholding as on 30th September, 2021; (iii) Shriram Life Insurance Company
Limited (“SLIC”), which is involved in the business of life insurance offering life insurance
plans and solutions that cater to a wider demography, in which SCL holds 74.56% as
on 30th September, 2021; (iv) Shriram General Insurance Company Limited (“SGIC”),
which is involved in the business of General Insurance, offering a wide range of general
insurance solutions including Motor, Travel, Home etc. in which SCL holds 76.63% as
on 30th September, 2021; (v) Shriram Credit Company Limited (“SCCL”) which is a Non
Deposit Taking Non- Banking Financial Company registered under the RBI Act 1934, and
is a wholly owned subsidiary of SCL, with SCL holding 99.99%.

SCLalsohasanumber of wholly owned subsidiaries whichinclude the following companies
- (i) Shriram Value Services Limited (“SVS”), which is the company owning the brand and
the logo of “Shriram” and is earning royalty income from Group companies for usage of the
logo and the brand, (ii) Way2wealth Insurance Brokers Private Limited (“Way2Wealth
Insurance”) which provides arange ofrisk coverage solutions for individuals, groups and
corporates and is licensed bythe IRDAI as a direct insurance broker, operating in both -
life and general insurance; (iii) Shriram Overseas Investments Private Limited (“SOIPL"),

which is anon-deposit accepting Non-Banking Financial Company. SBCPL and SFVPL hold

73



Annexures to Notice

20% and 70.56% of the paid-up equity share capital of SCL respectively. Further, SBCPL
holds 9.47% of the paid-up equity share capital of SFVPL.

SHRIRAM CITY UNION FINANCE LIMITED (hereinafter referred to as the “Transferor
Company 3” or “SCUF”), was incorporated on the 27th day of March, 1986, in the state
of Tamil Nadu under the Companies Act, 1956. The Corporate Identity Number of SCUF
is L65191TN1986PLC012840. The Transferor Company 3 is engaged in the business of
lending and is a deposit-accepting Non-Banking Financial Company (NBFC) registered
with the RBI bearing registration number 07-00458, specializing in retail finance. The
registered office of Shriram City Union Finance Limited is situated at 123, Angappa
Naicken Street, Madras- 600001 Tamil Nadu. The equity shares and non-convertible
debentures issued by SCUF are listed on the Stock Exchanges (as defined hereinafter).

SHRIRAM TRANSPORT FINANCE COMPANY LIMITED (hereinafter referred to as
“Transferee Company 2” or “STFC”), was incorporated on the 30th day of June, 1979,
under the Companies Act, 1956. The Corporate Identity Number of Shriram Transport
Finance Company Limited is L65191TN1979PLC007874. The TransfereeCompany 2 is a
deposit taking asset financing NBFC registered with the RBI bearingregistration number
07-00459, carrying on business in the area of transport finance, particularly commercial
vehicles and has a niche presence in financing pre-owned trucks and small truck owners.
The registered office of Shriram Transport Finance Company Limited is situated at Sri
Towers, Plot No. 144, South Phase, Industrial Estate, Guindy, Chennai - 600032. The equity
shares and non-convertible debentures issued by STFC are listed on the Stock Exchanges

(as defined hereinafter).

SHRIRAM LI HOLDINGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 1” or “SLIH”), was originally incorporated on the 6th day of November, 2019 as
‘Snottor Technology Services Private Limited’, under the Companies Act, 2013. The name
of the Company was subsequently changed to ‘Shriram LI HoldingsPrivate Limited’ on
the 26th day of November, 2021. The Corporate Identity Number of Shriram LI Holdings
Private Limited is U72900TN2019PTC132421. The Resulting Company 1’s main objective
is to undertake investment business. The registered office of the Resulting Company 1 is

situated at No.4, Burkit Road T Nagar, Chennai - 600017.

SHRIRAM GI HOLDINGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 2” or “SGIH”), was incorporated on the 25th day of September, 2019 as Oner
Infotech Services Private Limited, under the Companies Act, 2013. The name of the
Company was subsequently changed to ‘Shriram GI Holdings Private Limited’on the 26th
day of November, 2021. The Corporate Identity Number of Shriram GI Holdings Private
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3)

Limited is U72900TN2019PTC131795. The Resulting Company 2’s main objective is
to undertake investment business. The registered office of the Resulting Company 2 is
situated at No.4, Burkit Road T Nagar, Chennai - 600017.

h. SHRIRAM INVESTMENT HOLDINGS LIMITED (hereinafter referred to as “Resulting
Company 3” or “SIHL"), was incorporated on the 3rd day of April, 2009, under the
Companies Act, 1956. The Corporate Identity Number of Shriram Investment Holdings
Limited is U65923TN2009PLC071236. The Resulting Company 3’s main objective is
to undertake investments and provide financial services. The registered office of the
Resulting Company 3 is situated at Shriram House, No.4, Burkit Road T Nagar, Chennai -
600017.

OBJECTIVE AND PURPOSE OF THE SCHEME:

The Shriram Group is, inter alia, engaged in four different lines of businesses or verticals
namely: (i) Financial Lending (ii) General Insurance (iii) Life Insurance and other (iv) Financial
Services. One of the main objectives for which this Scheme is being undertaken is to re-organize
the Group’s businesses in order to enable focused growth strategies and capital infusion for each
vertical. This is in consideration of the fact that each of these lines of businesses has significant
potential for growth and profitability, but with different trajectories. Each line of business
activity or vertical presents a unique set of promises and challenges, with the nature of risk
and reward, significantly different from the others, with each such line of business capable of
attracting different sets of investors or stakeholders. The various lines of business have, until the
consideration of the proposal in the present Scheme been structured in a manner that involves
the co-mingling of the different verticals to synergize operations. The Companies involved in
the present Scheme, which are a part of the Group, including SBCPL in which Piramal Enterprises
Limited (‘PEL’) holds 74.95% and Shriram Ownership Trust (‘SOT’) holds 25.05%, keeping in
mind the changing nature of the businesses and the market for them, are of the view that each
line of business or vertical requires its own specially tailored management focus, with different
strategies, to account for the difference in the challenges posed, as also the unique needs of
each line of business. Accordingly, the Companies involved in the Scheme are of the view that
segregating each of the above lines of business activities or verticals as mentioned earlier, will
enable greater and more concentrated focus on each such line of business or vertical, and ensure
greater business attention both from an operational perspective, and in terms of targeting and
attracting a specific profile of investors and stakeholders for each of them. Further, to simplify and
rationalize the structure of holdings, the Companies are of the view that while segregating the
lines of business, it would also be expedient to eliminate the need for multiple holding companies

in each line of business, which would also result in a leaner and more efficient structure.
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In the light of the objective and purpose of the present Scheme, it is proposed to undertake the

actions mentioned herein:

(a)

(b)

(c)

(d)

(e)

To simplify the holding structures and layers in the group of Companies forming part of

the Scheme.

To focus on evolving business strategies with a specialised approach needed for a

particular line of business than in a conglomerated entity having multiple businesses.

To facilitate further investment opportunities from strategic investors/financial investors

depending on the particular business interests and risk appetite.

To achieve restructuring for shareholders of the various companies, in a manner which

will unlock value for them.

The proposed scheme is expected to bring in intangible benefits that the Shriram Group
has generated over decades, while at the same time enhancing the scale of operations
and enabling better attention and focus to be given in an integrated manner to all the

businesses so as to enable achievement of their full potential.

The proposed extensive restructuring exercise via the Scheme is expected to bring in following

benefits:

(a)

Attract investment opportunities from strategic investors/financial investors who have

varied business interests and risk perceptions.

(b) Provide exit opportunities to investors.

(c) Facilitate to achieve the objective of expanding the business of mutual fund, wealth
management etc.,, which has tremendous potential, taking advantage of the popularity
of the Shriram brand and the extensive retail network available.

(d)  Assist the Shriram Group in building a holistic digital strategy to cater to the customer
needs of the entities in Shriram Group conglomerate and chalk out a digital transformation
roadmap.

RATIONALE OF THE SCHEME

The reasons and rationale underlying the Scheme specific to each of the concerned companies,

which would make it beneficial for all the companies involved, and their respective shareholders

are as follows:

a

The Transferor Company 1 and the Transferee Company 1/Demerged Company/
Transferor Company 2 are both companies carrying on the business of making and holding

investments in various specific lines of businesses carried on bythe Group, and have both

76



Annexures to Notice

been incorporated with same/similar objects. The amalgamation of these two companies
will achieve the purpose of simplifying the structure of holdings by amalgamating
entities which are similar in their fields of operation and objectives, unlock value for their
respective shareholders, and eliminate the need for multiple layers of entities with the

same focus.

b. The proposed demerger and vesting of the three undertakings, namely (i) Life Insurance
Undertaking; (ii) General Insurance Undertaking, and (iii) Financial Services Undertaking,
into Resulting Companies 1, 2 and 3 respectively, from the Transferee Company 1/
Demerged Company/Transferor Company 2, will enable the segregation of these lines of
businesses each of which have independent requirements, strategies, focus and objectives.
The demerger and vesting of these independent lines of businesses and undertakings
into separate Resulting Companies, will enable those Companies to carry on each of the
specialized lines of business with greater focus, tailormade strategies for operations
and growth; enablethe attribution of appropriate risk and valuation based on the risk-
return profiles of each line of business; provide greater visibility to each of these lines of

business, andenable them to attract investments.

C. The merger of Transferee Company 1/Demerged Company/Transferor Company 2 with
its remaining undertaking, with Transferee Company 2, will achieve the combination
of the remaining line of business activities [i.e. other than the Life Insurance, General
Insurance and Financial Services] of the Transferee Company 1/Demerged Company/
Transferor Company 2 with Transferee Company 2, which isa listed entity engaged in
the business of financial lending. This will ensure that the companies forming part of the
Group, which are focused on the business of lending are concentrated in a single large
entity, which has the necessary means, presence and resources to achieve still larger
scales in the business of lending, while reducing the presence of multiple entities across

the Group, with an interest and presence in the same line of business.

d. The proposal in the Scheme to amalgamate the Transferor Company 3 with the Transferee
Company 2, will also serve to be highly beneficial to all the stakeholders, by bringing
together the capabilities and the presence of the Group in the categories of transport
finance, and retail finance, and in the process create a larger financial lending entity
with both these businesses combined, and the resulting benefits of scale and synergies
of operation. This proposed merger will further consolidate the leadership position
of Transferee Company 2 in the ‘Commercial Vehicle’ market. Following the proposed
merger, and by virtue of the Transferor Company 3’s extensive understanding of credit
culture, the amalgamated entity will be able to launch retail finance products in locations

that the Transferor Company 3 has not been able to penetrate. The combination of the
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operations of these two entities with their own vast networks of customers, will uniquely
position the Group to ensure that each line of business is expanded to its fullest potential
on the strength of a larger, amalgamated entity. This process will help in consolidating
the vast branch network of these two companies and is likely to provide a variety of retail

lending under a single window with attendant saving of expenditure.

e All the Transferor Companies, the Resulting Companies and the Transferee Companies,
are under the Shriram umbrella, with SOT holding 25.05% of the shareholding of the
Transferor Company 1. The demerger and amalgamation contemplated in the Scheme
would only strengthen and reinforce the management of these Companies, while creating

a dedicated leadership and management for eachof the lines of business or verticals.

f. Being companies forming part of the same conglomerate, the amalgamation and demerger
contemplated in the Scheme, would create entities that are unique to eachof the lines of
business activities carried on by the Group, while also enabling consolidation and lead to
a more efficient utilization of capital, and create a consolidated base for the future growth

of the various entities.

g. The amalgamation envisaged in the Scheme will also enable appropriate consolidation of
the activities of the Transferor Companies and the Transferee Companies with pooling and
more efficient utilization of their resources, greater economies of scale, cost synergy, ease
of regulatory compliances and improvement in various operating parameters, in addition
to enabling the carrying on of each of the businesses in a more efficient, streamlined and

organized fashion.
TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX ACT, 1961

The provisions of Part III - Section I, Part III - Section IV and Part III - Section V of thisScheme
are drawn up to comply with the conditions relating to “Amalgamation” as specified under
Section 2(1B) of the Income Tax Act, 1961. If any of the terms or provisions of the aforesaid
Parts of this Scheme is/are found or interpreted to be inconsistent with the provisions of
Section 2(1B) of the Income Tax Act, 1961 at a later date including as a result of a retrospective
amendment of law or for any other reason, the Scheme shall stand modified accordingly, to the
extent determined necessary to comply with the provisions of Section 2(1B) of the Income Tax

Act, 1961. Such modifications will not however affect the other parts of the Scheme.

The provisions of Part III - Section II and Part III - Section III of this Scheme are drawn up
to comply with the conditions relating to “Demerger” as defined under Section 2(19AA) of the
Income-tax Act, 1961. If any of the terms or provisions of the aforesaid Parts of the Scheme are
found or interpreted to be inconsistent with the provisions of the said Section at a later date

including resulting from a retrospective amendment of law or for any other reason, the Scheme

78



Annexures to Notice

6)

shall stand modified to the extent determined necessary to comply with Section 2(19AA) of the

Income-tax Act, 1961. Suchmodifications will however not affect the other parts of the Scheme.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

PartI - Definitions & Interpretation
Part II - Capital Structure
PartIII -

Section I -Amalgamation of the Transferor Company 1 with Transferee Company 1, issue
of shares of Transferee Company 1 to the shareholders of Transferor Company 1; the

consequential cancellation of the equity shares held by Transferor Company 1in SFVPL;

Section II - Demerger of the Financial Services Undertaking (defined hereinafter) of
the Demerged Company into Resulting Company 3, the consequential cancellation ofthe
redeemable preference share capital of the Demerged Company, and the issue ofshares of

the Resulting Company 3 to the shareholders of the Demerged Company;

Section III - Demerger of the Life Insurance Undertaking and General Insurance
Undertaking (defined hereinafter) of the Demerged Company into Resulting Company
1 and Resulting Company 2 respectively, and the issue of shares of the Resulting

Companies 1 and 2 to the shareholders of the Demerged Company;

Section IV - Amalgamation of the Transferor Company 2 with Transferee Company 2,
and issue of shares of the Transferee Company 2 to the shareholders of the Transferor

Company 2.

Section V - Amalgamation of the Transferor Company 3 with Transferee Company 2,
and the issue of shares of the Transferee Company 2 to the shareholders of the Transferor

Company 3.

Section VI - Allotment of shares on account of increase in Transferor Company 2

shareholding.

Part1V -Increase in the Authorized Capital of the Transferee Company 2 and the Resulting

Companies.

Part V - General Terms & Conditions

Each Section of Part III of this Scheme shall be deemed to have taken effect as specifically provided

for, and in the sequence set out, in the Scheme.
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Section I of Part III of the Scheme will take effect on the Effective Date 1, but with effect from
the Appointed Date. The remaining parts of Part III of the Scheme, and Part IV of the Scheme
will take effect on the Effective Date 2, but with effect from the Appointed Date, such that on the
Appointed Date, Section I of Part III of the Scheme will take effect first, followed by the remaining
parts of Part III of the Scheme, and Part IV of the Scheme.

Provided however that if any Part of the Scheme as sanctioned, cannot be given effect to or

implemented, then no other Part of the Scheme will be deemed to have become effective.
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1.1

PART -1

DEFINITIONS

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

shall have the meanings as mentioned herein below:

(@

(b)

(©

(d)
(€)

(f)

(9)

(h)

“Accounting Standards” means the Indian Accounting Standards as notified under
Section 133 of the Act read together with Rule 3 of the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time, issued by the Ministry of Corporate

Affairs and the other accounting principles generally acceptedin India;

“Act” or “the Act” means the Companies Act, 2013, and rules made thereunder and shall
include any statutory modifications, re-enactment or amendments thereof for the time

being in force as may be applicable;

“Applicable Law” meansrelevantand applicable central, stateand local laws of theRepublic
of India, which includes applicable statute(s), law(s), regulation(s), ordinance(s), rule(s),
judgement(s), order(s), decree(s), clearance(s), approval(s), directive(s), guideline(s),
requirement(s) or any similar form of determination by or decision of any Governmental
Authority, whether in effect as of the date on which this Scheme has been approved by the

Board of the companies concerned, or at any time thereafter;
“Appointed Date” shall mean the 15t of April 2022;

“Board of Directors” or “Board” shall mean the Board of Directors or any committee
thereof of the Transferor Companies, SFVPL, Demerged Company, Resulting Companies,

and Transferee Companies, as the context requires;

“Book Value(s)” shall, for the purpose of Part III, mean the value(s) of the assets and
liabilities of the Transferor Companies/Demerged Company, as appearing in their books
ofaccounts, atthe close of the business as on the day immediately preceding the Appointed

Date and excluding any value arising out of revaluation.

“Business Day” shall mean any day apart from a Saturday or a Sunday, on which banks

are open for business in Chennai, India.

“Court” or “Tribunal” means the National Company Law Tribunal (“NCLT”) or the
National Company Law Appellate Tribunal (“NCLAT”) as constituted and authorized as
per the provisions of the Companies Act, 2013 for approving any scheme of arrangement,
compromise or reconstruction of companies underSections 230 to 232 of the Companies

Act, 2013, and shall include inter-alia the Benches of the NCLT having jurisdiction over
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(i)

()

(k)

()

(m)

(n)

the respective Transferor Companies, Demerged Company, Resulting Companies, SFVPL,

and the Transferee Companies;

“Companies” means the Transferor Companies, SFVPL, Demerged Company, Resulting

Companies and the Transferee Companies collectively.

“Core Investment Company” or “CIC” has the meaning assigned to such term in the
‘Master Direction - Core Investment Companies (Reserve Bank) Directions, 2016, as

amended from time to time.

“Demerged Company”, shall, for the purposes of this Scheme and in particular Section I

and Section III of Part III, mean SCL.

“Demerged Insurance Undertakings” shall, for the purposes of this Scheme and in
particular Sections Il and III of Part III, mean the Life Insurance Undertaking and General

Insurance Undertaking of the Demerged Company, collectively.

“Effective Date 1” shall for the purpose of Section I of Part III of the Scheme, be no later
than the 10th day from the date on which the certified copy of the order of the NCLT
sanctioning the Scheme of Arrangement and Amalgamation becomes available, and on
such date, the certified copy of the order of the NCLT sanctioning the Scheme will be filed
with the Registrar of Companies by the Transferor Company 1 and Transferee Company
1, and various actions set out in Section I of Part III of the Scheme, will be undertaken and
be given effect to by the Companies. Any reference in Part III - Section I of the Scheme to
the “Effective Date”, “Scheme becoming effective” or “On the Scheme becoming effective”
or “Upon the Scheme becoming effective” or “Effectiveness of the Scheme” shall be

construed as references to the “Effective Date 1”.

“Effective Date 2", shall for the purpose of Sections II, III, IV, V and VI of Part IIl andPart
IV of the Scheme, be no later than the 25th day from the date on which the certified copies
of the order of the NCLT sanctioning the Scheme of Arrangement and Amalgamation
becomes available, and on such date, the certified copy of the order of the NCLT sanctioning
the Scheme will be filed with the Registrar of Companies by the Transferor Company 3,
Resulting Companies and Transferee Company 2, and various actions set out in Sections
IL, III, IV, V and VI of Part III of the Scheme and Part IV of the Scheme will be undertaken
and be given effect to by the Companies.. Any references in Sections II, III, IV, V and VI of
Part III of the Scheme, and in Part IV of the Scheme to any of the following: the “Effective
Date”, “Scheme becoming effective” or “On the Scheme becoming effective” or “Upon
the Scheme becoming effective” or “Effectiveness of the Scheme” shall be construed as

references to the “Effective Date 2"
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(0)

(P)

(@

Provided however that if any Part of the Scheme as sanctioned, cannot be given effect
to or implemented, then no other Part of the Scheme will be deemed to have become

effective.

“ESOP 1” shall mean the Transferor Company 3’s employee stock option plans as approved
by the Board of Directors of the Transferor Company 3 and its shareholders as per the

SEBI (Share Based Employee Benefits) Regulations, 2014, as amended from time to time.

“ESOP 2” means the Transferee Company 2’s employee stock option plan that shall
be established by the Transferee Company 2 as per the SEBI (Share Based Employee

Benefits) Regulations, 2014, as amended from time to time.

“Financial Services Undertaking” shall mean all the businesses, undertakings, activities,
properties, assets and liabilities (including but not limited to, contingent liabilities,
guarantees and indemnities), of whatsoever nature and kind and wheresoever situated,
pertaining and/or relating to the Demerged Company’s interest in the line of business
involving financial services and the Demerged Company’s strategic investment in its
subsidiaries, namely, SCCL, SVS, SOIPL and Way2Wealth Insurance (collectively, “Financial
Services Undertaking Subsidiaries”), which carry on the business of providing financial

services and other ancillary businesses; and shall include specifically the following:

(i) the businesses, all secured and unsecured debts, liabilities, duties and obligations
and all the assets, properties, rights, title and benefits, whether movable or
immovable, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and including but without being
limited to land and building (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed assets, work in progress, current
assets, strategic investments (including investments in the Financial Services
Undertaking Subsidiaries), reserves, provisions, funds, licenses, registrations,
accreditations to trade and industrial bodies, leases, licenses, tenancy rights,
premises, ownership flats, hire purchase and lease arrangements, lending
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile connections, communication facilities, equipment
and installations and utilities, electricity, water and other service connections,
benefits of agreements, contracts and arrangements, powers, authorities, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and
all the right, title, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, deposits, funds, cash, bank balances, accounts

and all other rights, benefits of all agreements, subsidies, grants, Software Licenses,
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(r)

(i)

(iii)

(iv)

v)

Domain / Websites etc., in connection with or relating to the Financial Services
Undertaking and other claims and powers, of whatsoever nature and wheresoever
situated belonging to, or in the possession of, or granted in favour of, or enjoyed by
the Demerged Company with respect to the Financial Services Undertaking, as on

the Appointed Date.

all employees of/related to the Financial Services Undertaking as on the Effective
Date and whose services are transferred to the Resulting Company 3 and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such employees, together with such of the investments

made by these Funds, which are referable to such employees.

All legal [whether civil or criminal], taxation or other proceedings or investigations
of whatsoever nature [including those before any Governmental Authority] that
pertain to the Financial Services Undertaking of the Demerged Company, initiated
by or against the Demerged Company with respect to the Financial Services
Undertaking or proceedings or investigations to which the Demerged Company is
a party which relate to the Financial Services Undertaking, including arbitration
proceedings involving the Demerged Company with respect to the Financial
Services Undertaking, whether pending as on the Appointed Date or which may be

instituted any time after the Appointed Date, but before the Effective Date.

All rates, taxes, duties, cess etc., that are allocable, or referable or related to the
Financial Services Undertaking of the Demerged Company, including all or any
refunds, interest due thereon, and all credits, refunds, interest and claims etc.,

relating thereto.

All books, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books
and records, whether in physical or electronic form, of the Financial Services

Undertaking of the Demerged Company.

“Governmental Authority” means any applicable central, state or local government,

legislative body, regulatory or administrative authority, agency or commission or

committee of any Court, Tribunal, board, bureau, instrumentality, judicial or quasi-

judicial or arbitral body having jurisdiction over the territory of India, including inter-

alia any authority constituted under, exercising any powers orfunctions in relation to the

Transferor Companies, Demerged Company, Resulting Companies, SFVPL, and/or the

Transferee Companies.
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(9
(t)

“Group” shall mean the Shriram Group of Companies.

“General Insurance Undertaking” shall mean all the businesses, undertakings, activities,

properties, assets and liabilities (including but not limited to, contingent liabilities,

guarantees and indemnities), of whatsoever nature and kind and wheresoever situated,

pertaining and/or relating to the Demerged Company’s interest in the line of business

involving General Insurance, and the Demerged Company’s strategic investment in SGIC,

and shall include specifically the following

(1)

(i)

its business, all secured and unsecured debts, liabilities, duties and obligations and
all the assets, properties, rights, title and benefits, whether movable or immovable,
real or personal, in possession or reversion, corporeal or incorporeal, tangible
or intangible, present or contingent and including but without being limited to
land and building (whether owned, leased, licensed), all fixed and movable plant
and machinery, vehicles, fixed assets, work in progress, current assets, strategic
investments (includingitsinvestmentin SGIC), reserves, provisions, funds, licenses,
registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy
rights, premises, ownership flats, hire purchase andlease arrangements, lending
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile connections, communication facilities, equipment
and installations and utilities, electricity, water and other service connections,
benefits of agreements, contracts and arrangements, powers, authorities, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and
all the right, title, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, deposits, funds, cash, bank balances, accounts
and all other rights, benefits of all agreements, subsidies, grants, Software Licenses,
Domain / Websites etc., in connection with or relating to the General Insurance
Undertaking and other claims and powers, of whatsoever nature and wheresoever
situated, belonging to, or in the possession of, or granted in favour of, or enjoyed
by the Demerged Company with respect to the General Insurance Undertaking, as

on the Appointed Date.

all employees of/related to the General Insurance Undertaking as on the Effective
Date and whose services are transferred to the Resulting Company 2 and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such employees, together with such of the investments

made by these Funds, which are referable to such employees.
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(u)

v)

(w)

(iii)

(iv)

v)

All legal [whether civil or criminal], taxation or other proceedings or investigations
of whatsoever nature [including those before any Governmental Authority] that
pertain to the General Insurance Undertaking of the Demerged Company, initiated
by or against the Demerged Company with respect to the General Insurance
Undertaking or proceedings or investigations to which the Demerged Company is
a party which relate to the General Insurance Undertaking, including arbitration
proceedings initiated by or against the Demerged Company with respect to the
General Insurance Undertaking, whether pending as on the Appointed Date or
which may be instituted any time after the Appointed Date, but before the Effective
Date.

All rates, taxes, duties, cess etc., that are allocable, or referable or related to the
General Insurance Undertaking, including all or any refunds, interest due thereon,

and all credits, refunds, interest and claims etc., relating thereto.

All books, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books
and records, whether in physical or electronic form, of the General Insurance

Undertaking.

“IRDAI” means the Insurance Regulatory and Development Authority of India established

under Section 3 of the Insurance Regulatory and Development Authority Act, 1999;

“IRDAI Regulations” shall mean the IRDAI (Transfer of Equity Shares of Insurance

Companies) Regulations, 2015;

“Life Insurance Undertaking” shall mean all the businesses, undertakings, activities,

properties, assets and liabilities (including but not limited to, contingent liabilities,

guarantees and indemnities), of whatsoever nature and kind and wheresoever situated,

pertaining and/or relating to the Demerged Company’s interest in the line of business

involving Life Insurance, and the Demerged Company’s strategic investment in SLIC, and

shall include specifically the following

(1)

its business, all secured and unsecured debts, liabilities, duties and obligations and
all the assets, properties, rights, title and benefits, whether movable or immovable,
real or personal, in possession or reversion, corporeal or incorporeal, tangible
or intangible, present or contingent and including but without being limited to
land and building (whether owned, leased, licensed), all fixed and movable plant
and machinery, vehicles, fixed assets, work in progress, current assets, strategic
investments (includingitsinvestmentin SLIC), reserves, provisions, funds, licenses,

registrations, accreditations to trade and industrial bodies, leases, licenses, tenancy
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(i)

(iii)

(iv)

(v)

rights, premises, ownership flats, hire purchase andlease arrangements, lending
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile connections, communication facilities, equipment
and installations and utilities, electricity, water and other service connections,
benefits of agreements, contracts and arrangements, powers, authorities, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and
all the right, title, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, funds, cash, bank balances, accounts and all
other rights, benefits of all agreements, subsidies, grants, Software Licenses,
Domain / Websites etc.,, in connection with or relating to the Life Insurance
Undertaking and other claims and powers, of whatsoever nature and wheresoever
situated belonging to, or in the possession of, or granted in favour of, or enjoyed
by Demerged Company with respect to the Life Insurance Undertaking, as on the

Appointed Date.

all employees of/related to the Life Insurance Undertaking as on the Effective Date
and whose services are transferred to the Resulting Company 1 and contributions,
if any, made towards any provident fund, employees state insurance, gratuity fund,
staff welfare scheme or any other special schemes, funds or benefits, existing for
the benefit of such employees, together with such of the investments made by

these Funds, which are referable to such employees.

All legal [whether civil or criminal], taxation or other proceedings or investigations
of whatsoever nature [including those before any Governmental Authority] that
pertain to the Life Insurance Undertaking of the Demerged Company, initiated by
or against the Demerged Company with respect to the Life Insurance Undertaking
or proceedings or investigations to which the Demerged Company is a party
which relate to the Life Insurance Undertaking, including arbitration proceedings
initiated by or against the Demerged Company with respectto the Life Insurance
Undertaking, whether pending as on the Appointed Date or which may be instituted
any time after the Appointed Date, but before the Effective Date.

All rates, taxes, duties, cess etc., that are allocable, or referable or related to the Life
Insurance Undertaking, including all or any refunds, interest due thereon, and all

credits, refunds, interest and claims etc., relating thereto.

All books, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books and

records, whether in physical or electronic form, of the Life Insurance undertaking.
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(x)

v)

(2)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

“Listed NCDs"” shall mean the non-convertible debentures issued by Transferor Company
3 and listed on the Stock Exchanges, the details of which are, as required inthe SEBI Master
Circular on Scheme of Arrangement by Listed Entities, fully set out in Annexure A to the

Scheme.

“Record Date 1” shall mean the date to be fixed by the Board of Directors of the Transferee
Company 1 for the purpose of determining the shareholders of the Transferor Company
1 to whom equity shares of the Transferee Company 1 will be allotted in terms of Section

I of Part Il of the Scheme; and shall not be earlier than the Effective Date 1.

“Record Date(s) 2” shall mean the date(s) to be fixed by the Board of Directors of the
Resulting Companies 1, 2 and 3, and the Transferee Company 2 for the purpose of
determining the shareholders of the Transferor Company 2, Demerged Company, and
Transferor Company 3, to whom equity Shares and/or preference Shares willbe allotted
by the Resulting Companies 1, 2 and 3, and the Transferee Company 2, asmay be applicable,
and which date(s) shall not be earlier than the Effective Date 2.

“Redeemable Preference Shares” shall mean redeemable preference shares issued
by the Transferor Company 2/Demerged Company to the holders of such redeemable

preference shares and which remain outstanding as on the Effective Date 2;

“Remaining Undertaking” shall mean all the remaining businesses, undertakings,
activities, properties, assets and liabilities (including but not limited to, contingent
liabilities, guarantees and indemnities), of whatsoever nature and kind and wheresoever
situated, pertaining and/or relating to the Demerged Company, upon the completion
and taking effect of the demerger of the Financial Services Undertaking, Life Insurance
Undertaking and General Insurance Undertaking to the concerned Resulting Companies,

in terms of this Scheme.

“Resulting Companies” shall mean the Resulting Company 1, Resulting Company 2and

Resulting Company 3, collectively, as the context may so require.

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme ofArrangement
and Amalgamation in its present form or with any modification(s) approved or imposed

or directed by the NCLT or any Governmental Authority/regulatory authorities.

“SEBI” means the Securities and Exchange Board of India established under Section 3 of

the Securities and Exchange Board of India Act, 1992.

“SEBI LODR Regulations” shall mean the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended from time to time.
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(gg)

(hh)

(i)

)

(kk)

“SEBI Master Circular on Schemes of Listed Companies” shall mean the master
circular on (i) Scheme of Arrangement by Listed Entities and (ii) Relaxation under sub-
rule (7) of Rule 19 of the Securities Contracts (Regulation) Rules, 1957 issued by SEBI

dated November 23, 2021, as amended from time to time.

Stock Exchanges” means collectively the BSE Limited (“BSE”) and the National Stock
Exchange of India Limited (“NSE”);

“Transferee Companies” means the Transferee Company 1 and Transferee Company 2,

collectively, as the context may so require.

“Transferor Companies” means the Transferor Company 1, Transferor Company 2 &

Transferor Company 3, collectively, as the context may so require;

“Undertakings” shall mean and include the whole of the business and undertakings of

the Transferor Companies, as a going concern, including:

() theirbusinesses,allsecuredandunsecureddebts,liabilities (includingbutnotlimited
to, contingent liabilities, guarantees and indemnities), duties and obligations and
all the assets, properties, rights, title and benefits, whether movable or immovable,
real or personal, in possession or reversion, corporeal or incorporeal, tangible
or intangible, present or contingent and including but without being limited to
land and building (whether owned, leased, licensed), all fixed and movable plant
and machinery, vehicles, fixed assets, work in progress, current assets, strategic
investments, reserves, provisions, funds, licenses, registrations, accreditations to
trade and industrial bodies, leases, licenses, tenancy rights, premises, ownership
flats, hire purchase and lease arrangements, lending arrangements, benefits of
security arrangements, computers, office equipment, telephones, telexes, facsimile
connections, communication facilities, equipment and installations and utilities,
electricity, water and other serviceconnections, benefits of agreements, contracts
and arrangements (including those entered into with the Stock Exchanges,
and registrations with any concerned Governmental Authority, including but
not limited to any licenses granted by the RBI), powers, authorities, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and
all the right, title, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, deposits, funds, employee stock options and
pension schemes, cash, bank balances, accounts and all other rights, benefits of
all agreements, subsidies, grants, Software Licenses, Domain / Websites etc., in
connection with or relating to the Transferor Companies and other claims and

powers, of whatsoever nature and wheresoever situated, belonging to, or in the
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1.2

(i)

(iii)

(iv)

v)

(vi)

possession of, or granted in favour of, or enjoyed by the Transferor Companies,

as on the Appointed Date.

allemployees ofthe Transferor Companies engagedinorinrelationto the Transferor
Companies as on the Effective Date and whose services are transferred to the
Transferee Companies and contributions, if any, made towards any provident fund,
life insurance premiums (and associated benefits), general insurance premiums
(and associated benefits) employees state insurance, gratuity fund, staff welfare
scheme or any other special schemes, funds or benefits, existing for the benefit
of such employees, together with such of the investments made by these Funds,

which are referable to such employees.

All legal [whether civil or criminal], taxation or other proceedings or investigations
of whatsoever nature [including those before any Governmental Authority] that
pertain to any of the Transferor Companies, initiated by or against the Transferor
Companies or proceedings or investigations to which any of the Transferor
Companies are party, including arbitration proceedings with respect to the
subscribers of the respective Transferor Companies, whether pending as on the
Appointed Date or which may be instituted any time after the Appointed Date, but
before the Effective Date.

The existing offices or places of business, of the Transferor Companies in
various States, along with all the necessary approvals already obtained from the
concerned Governmental Authorities, including the Registrar of Companies having

jurisdiction, for the purpose of carrying on business.

All rates, taxes, duties, cess etc., that are allocable, or referable or related to the
Transferor Companies, including all or any refunds, interest due thereon, and all

credits, refunds, interest and claims etc., relating thereto.

All books, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books and

records, whether in physical or electronic form, of the Transferor Companies.

INTERPRETATION:

In this Scheme, unless the context otherwise requires:

(a)

(b)

references to “upon this Scheme becoming effective” or “effectiveness of this Scheme”

shall mean the Effective Date 1, or Effective Date 2 of the Scheme, as the case may be;

references to the singular include a reference to the plural and vice-versa and reference to
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(c)

(d)

(e)
()

(8)

(h)

any gender includes a reference to all other genders;

reference to persons shall include individuals, bodies corporate [wherever incorporated

or unincorporated], associations and partnerships;

headings are inserted for the ease of reference and shall not affect the construction or

interpretation of the Scheme;

the Annexure(s) to the Scheme shall form an integral and inseparable part of this Scheme;

» «

references to the words “including”, “inter-alia” or any other similar expression shall be

construed as illustrative and shall not limit the sense of the words preceding those terms.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as ascribed to them under the Act
and other Applicable Laws, rules, regulations and bye-laws as the case may be, including

any statutory modification or re-enactment thereof from time to time.

Any reference to any section of the Act shall be deemed to be a reference to that Section
of the Companies Act, 2013.
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PART 11
CAPITAL STRUCTURE

2.1  The authorized, issued, subscribed, and paid-up share capital of the TransferorCompany 1 -

SBCPL as on 30.09.2021 is

Particulars

As at 30th September 2021

Number Amount
a. Authorised
Equity Shares of Rs. 1 each 100,000,000 100,000,000
b.  Issued
Equity Shares of Rs. 1 each 83,034,830 83,034,830
c.  Subscribed and Paid up
Equity Shares of Rs. 1 each 83,034,830 83,034,830

2.2 The authorized, issued, subscribed, and paid-up share capital of SFVPL as on30.09.2021 is

As at30th September 2021

Particulars Number Amount
a. Authorised
Equity Shares of Rs. 10 each 1,000,000 10,000,000
b. Issued, Subscribed and Paid up
Equity Shares of Rs. 10 each 791,712 7,917,120
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2.3 The authorized, issued, subscribed, and paid-up share capital of the Transferee Company 1
Demerged Company/Transferor Company 2 - SCL as on 30.09.2021 is
Particulars As at 30th September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 1 each 28,000,000,000 28,000,000,000
Preference Shares of Rs. 100 each 100,000,000 10,000,000,000
b.  Issued
Equity Shares of Rs. 1 each 1,074,413,131 1,074,413,131
Preference Shares of Rs. 100 each 50,000,000 5,000,000,000
c.  Subscribed and Paid up
Equity Shares of Rs. 1 each 1,074,413,131 1,074,413,131
Preference Shares of Rs. 100 each 50,000,000 3,125,000,000
2.4  The authorized, issued, subscribed, and paid-up share capital of the TransferorCompany 3 -
SCUF as on 30.09.2021 is
Particulars As at 30th September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 118,500,000 1,185,000,000
Preference Shares of Rs. 100/- each 4,000,000 400,000,000
b. Issued. Subscribed and Paid Up
Equity Shares of Rs. 10 each 66,062,334 660,623,340
Preference Shares of Rs. 100/- each 0 0
2.5  The authorized, issued, subscribed, and paid-up share capital of the Transferee Company 2 -
STFC as on 30.09.2021 is
Particulars As at 30t September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 647,000,000 6,470,000,000
Preference Shares of Rs. 100/- each 95,000,000 9,500,000,000
b. Issued, Subscribed and, Fully Paid up Equity Shares
Issued Equity Shares of Rs. 10 each 268,789,754 2,687,897,540
Subscribed Equity Shares of Rs. 10 each 268,783,613 2,687,836,130
Fully Paid up Equity Shares of Rs. 10 each 268,783,613 2,687,836,130
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2.6

2.7

2.8

Issued, Subscribed and paid-up Share Capital of Transferee Company 2 has increased by 1,736,100
equity shares of Rs.10 each on conversion of warrants into Equity Shares on 25.11.2021 and the

increased paid-up capital stands at Rs.2,705,197,130/- as on that date.

The authorized, issued, subscribed, and paid-up share capital of the ResultingCompany 1 -
SLIH as on 30.09.2021 is

Particulars As at 30th September 2021
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 150,000 1,500,000
b. Issued, Subscribed and, Fully Paid up Equity Shares
Equity Shares of Rs. 10 each 10,000 100,000

Subsequent to 30.09.2021, the Resulting Company 1 has undertaken steps for change in Face

Value of its equity shares from Rs.10 each to Re.1 each.

The authorized, issued, subscribed, and paid-up share capital of the ResultingCompany 2 -
SGIH as on 30.09.2021 is

Particulars As at 30th September 2021
Number Amount
(@)  Authorised
Equity Shares of Rs. 10 each 100,000 1,000,000

(b)  Issued, Subscribed and, Fully Paid up Equity Shares
Equity Shares of Rs. 10 each 10,000 100,000

Subsequent to 30.09.2021, the Resulting Company 2 has undertaken steps for change in Face

Value of its equity shares from Rs.10 each to Re.1 each.

The authorized, issued, subscribed, and paid-up share capital of the ResultingCompany 3 -
SIHL as on 30.09.2021 is

Particulars As at 30t September 2021
Number Amount
(c)  Authorised
Equity Shares of Rs. 10 each 2,500,000 25,000,000

(d)  Issued, Subscribed and, Fully Paid up Equity Shares
Equity Shares of Rs. 10 each 2,250,000f 22,500,000

Subsequent to 30.09.2021, the Resulting Company 3 has undertaken steps forchange in Face
Value of its equity shares from Rs.10 each to Re.1 each.
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3.1

3.2

3.2.1

3.2.2

3.2.3

PART 111
SECTION I

AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE COMPANY 1:

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, the
Transferor Company 1, shall, together with all ofits movable assets, investments, licenses, benefits,
entitlements, incentives, concessions, contracts, intellectual property, employees, proceedings,
rates, duties, cess, books & records as also the liabilities, shall subject to the provisions of Clause
3.2 hereof in relation to the mode of vesting, without any further act or deed, in accordance with
Sections 230 to 232 of the Act and all other applicable provisions of law, be transferred to and
vested in and shall be deemed to have been transferred to and vested in the Transferee Company

1, as a going concern.

Without prejudice to the generality of the foregoing paragraph, upon the Scheme becoming

effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

In respect of such assets of the Transferor Company 1, as are moveable in nature or are otherwise
capable of transfer by delivery of possession, payment or by endorsement and delivery, the same
shall be transferred to and vested in TransfereeCompany 1 and shall become the property of the
Transferee Company 1. The vestingpursuant to this paragraph shall be deemed to have occurred
by manual delivery or endorsement, as appropriate to the property being vested and the title to
the property shall be deemed to have been transferred accordingly, without requiring execution

of any deed or instrument of conveyance for the same.

In respect of such assets of the Transferor Company 1 as are or represent Investments registered
and/or held in any form by or beneficial interest wherein is owned by the Transferor Company
1, the same shall stand transferred/transmitted to and vested in the Transferee Company 1,
together with all rights, benefits, and interest therein or attached thereto, without any further
act or deed, and thereupon the Transferor Company 1 shall cease to be the registered and/or the
beneficial owner of such investments. The Transferor Company 1 shall be deemed to be holding
such investments for and on behalf of and in trust for and for the benefit of the Transferee
Company 1 and all profits or dividends and other rights or benefits accruing/paid/distributed
on such investments and all taxes thereon, or losses arising or expenses incurred relating to
such investments, shall, for all intent and purposes, be treated as the profits, dividends, rights,

benefits, taxes, losses, or expenses, as the case may be, of the Transferee Company 1.

In respect of such of the moveable assets belonging to the Transferor Company 1 other than

those specified in Clauses 3.2.1 and 3.2.2 above, including sundry debtors, outstanding loans
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3.2.4

3.25

3.2.6

and advances, if any, recoverable in cash or in kind or value to be received, bank balances and
deposits, if any, the same shall [notwithstanding whether there is any specific provision for
transfer of credits, assets or refunds under any Applicable Law, wherever applicable], without
any further act, instrument or deed by the Transferor Company 1 or the Transferee Company
1 or the need for any endorsements, stand transferred from the Transferor Company 1 to and
in favour of the Transferee Company 1. Any security, lien, encumbrance, or charge created over
any assets in relation to the loans, debentures or borrowings or any other dues of the Transferor
Company 1, shall, without any further act or deed, stand transferred to the benefit of the
Transferee Company 1, which will have all the rights of the Transferor Company 1 to enforce

such security, lien, encumbrance or charge, by virtue of this Scheme.
LICENSES

Licenses relating to the Transferor Company 1, if any, shall stand transferred to andvested
in the Transferee Company 1, without any further act or deed by the Transferor Company 1 or
the Transferee Company 1 and be in full force and effect infavour of the Transferee Company 1 as
if the same, were originally given to, issued to or executed in favour of the Transferee Company
1 and the Transferee Company1 shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the Transferee

Company 1.

Any and all approvals obtained by the Transferor Company 1 for the purpose of carrying on any
business, shall inure to the benefit of the Transferee Company 1, and the Transferee Company
1 shall be entitled to continue these operations from these various locations, without having to

obtain any further approvals, or undertake any further processes, under any Applicable Law.

BENEFITS, ENTITLEMENTS, INCENTIVES AND CONCESSION

All benefits, entitlements, incentives and concessions under incentive schemes and policies that
the Transferor Company 1 are entitled to, including under service tax, Goods and Services Tax
(including the Integrated Goods and Services Tax input tax credit, Central Goods and Services
Tax input tax credit and State Goods and Services Tax input tax credit), VAT, sales tax and income
tax laws, shall to the extent statutorily available and along with associated obligations, stand
transferred to and vested in and be available to the Transferee Company 1, as if the Transferee
Company 1 was originally entitled to all such benefits, entitlements, incentives and concessions.
All cheques (including post-dated cheques, subject to complying with procedural requirements
under Applicable Law, if any) and other negotiable instruments, payment orders received or
presented for encashment which are in thename of the Transferor Company 1, shall on and from
the Effective Date stand transferred to, and without any further, act or deed, be treated as having

been issued to or by the Transferee Company 1, and shall be accepted by the bankers of the
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Transferee Company 1 and credited to the account of the Transferee Company 1.Any standing
instructions concerning payment obligations, or ENACH forms signed by the Transferor Company
1 shall be deemed to have been issued or signed by the Transferee Company 1, and the concerned

authority to whom such instructions have been provided or forms signed shall accept the same.

CONTRACTS

All contracts of the Transferor Company 1, including withoutlimitation, documents & agreements
relating to creation of security, subsisting or having effect immediately before the Effective
Date, shall stand transferred to and vested in the Transferee Company 1 and be in full force and
effect in favour of the Transferee Company 1 and may be enforced by or against it as fully and
effectually as if, instead of the Transferor Company 1, the Transferee Company 1 had been a

party or beneficiary thereto.

All guarantees provided by any bank in favour of the Transferor Company 1 outstanding as on
the Effective Date, shall vest in the Transferee Company 1 and shall ensure to the benefit of the
Transferee Company 1 and all guarantees issued bythe bankers of the Transferor Company 1
favouring any third party shall be deemed to have been issued at the request of the Transferee

Company 1 and continue in favour of such third party till its maturity or earlier termination.

It shall not be necessary to obtain the consent of any third party or other person, who is a party

to any such contract or arrangement to give effect to the provisions ofthis paragraph.
EMPLOYEES:

All the employees in the service of the Transferor Company 1, shall be deemed to have become
the employees of the Transferee Company 1, with effect from theAppointed Date, and shall stand
transferred to the Transferee Company 1, without any interruption of service and on terms and
conditions no less favourable than those on which they are engaged by the Transferor Company
1 as on the Effective Date, including in relation to the level of remuneration and contractual and
statutory benefit, incentive plans, terminal benefits, gratuity plans, provident plans, employee

stock option and pension schemes, insurance plans, and any other retirement benefits.

In the event of retrenchment of such employees, the Transferee Company 1 shall be liable to pay
compensation in accordance with law on the basis that the services of the employees shall have

been continuous and shall not have been interrupted by reason of such transfer.

It is provided that as far as the Provident Fund, Gratuity, Pension, Insurance benefits,
Superannuation Fund or any other special funds that are applicable to the employees of the
Transferee Company 1 and existing in the Transferee Company 1 for the benefit of the employees
of the Transferee Company 1, the same shall also be extended to the employees of the Transferor

Company 1, upon the Scheme becoming finally effective.
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All contributions made by the Transferor Company 1, on behalf of its employees, and all
contributions made by the employees including the interest arising thereon, to the funds standing
to the credit of such employees’ account with such funds, shall, upon this Scheme becoming
effective, be transferred to the funds maintained by the Transferee Company 1 along with such
of the investments made by such funds which are referable and allocable to the employees, and
the Transferee Company 1 shall stand substituted for the Transferor Company 1 with regard to

the obligationto make the said contributions.

In relation to those employees for whom the Transferor Company 1 is making contributions to
the Government provident fund, the Transferee Company 1 shall stand substituted in its place,
for all purposes, including in relation to the obligation to make contributions to such funds in

accordance with the provisions of suchfunds, bye-laws etc., in respect of the employees.

The Transferee Company 1 shall continue to abide by the agreement(s) and settlement(s) entered
into with the employees of the Transferor Company 1, if any, in terms of such agreement(s) and

settlement(s) subsisting on the Effective Date, in relation to the employees.
PROCEEDINGS

With effect from the Appointed Date and upon the Scheme becoming effective, all suits, actions
and proceedings of whatsoever nature by or against the Transferor Company 1, shall, on the

Effective Date, be continued and enforced by or against the Transferee Company 1.

Uponthe Scheme becoming effective the name of the Transferor Company 1 shall stand substituted
by the name of the Transferee Company 1 in any pending dispute or arbitral proceedings, and the
Transferee Company 1 shall be entitled to continue the proceedings, in its name, from the stage

at which the proceedings stand, as on the Effective Date.

The Transferee Company 1 undertakes to have all legal or other proceedings initiated by or
against the Transferor Company 1, in respect of matters referred above transferred into its name
and to have the same continued, prosecuted and enforced by or against the Transferee Company

1 to the exclusion of the Transferor Company 1.
LIABILITIES, DEBTS, OBLIGATION ECURITY:

With effect from the Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description relatable to the Transferor Company 1 shall,
under the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the
Act, and without any further act or deed, betransferred to or be deemed to be transferred to
the Transferee Company 1, so as to become, with effect from the Appointed Date the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee Company 1 and it shall

not be necessary to obtain the consent of any third party or other person who is a party to any
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contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties

and obligations have arisen, in order to give effect to the provisionsof this sub-clause.

Where any of the liabilities and obligations/assets attributed to the Transferor Company 1 on the
Appointed Date have been discharged/ sold by the Transferor Company 1 after the Appointed
Date and prior to the Effective Date, such discharge/sale shall be deemed to have been for and on

behalf of the Transferee Company 1.

Any payment or discharge of any liabilities, debts or obligations pertaining to the Transferor
Company 1 by the Transferee Company 1 shall be deemed to have been made for and on behalf

of the Transferor Company 1, and shall constitute a valid discharge.

This Scheme shall not operate to enlarge or extend the security for any of the liabilities of the
Transferor Company 1 and the Transferee Company 1 shall not be obliged to create any further or
additional security therefor, after the Effective Date, unless otherwise agreed to by the Transferee

Company 1.

In so far as the existing security in respect of the Liabilities is concerned, such security shall,
without any further act, instrument or deed be modified and shall be extended to, and shall
operate only over the assets forming part of the Undertakings of the Transferor Company 1
which have been charged and secured, and subsisting as on the Effective Date, in respect of the
Liabilities. Provided that if any of the assetsof the Transferor Company 1 have not been charged
or secured in respect of the Liabilities, such assets shall remain unencumbered and the existing

security referred to above shall not be extended to, and shall not operate over such assets.
TAX TREATMENT

All taxes, rates, duties, fees, cess etc., that are allocable, referable or related to the Transferor
Company 1 and payable, whether due or not, from the Appointed Date, including all advance
tax payments, tax deducted at source, tax liabilities, tax obligations or any refunds, credits and
claims shall, for all intent and purposes, be treated as the liability, obligations or refunds, credit

and claims, as the case may be, of the Transferee Company 1.

Further; it will be deemed that the benefit of any tax credits whether central, state or local, availed
by the Transferor Company 1 and the obligations, if any, for payment of taxes on any assets etc.

shall be deemed to have been availed by Transferee Company 1.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties,
cess receivable/payable by the Transferor Company 1, including all or any refunds/credit/
claims/tax losses /unabsorbed depreciation relating thereto shall be treated as the asset/
liability or refunds/credit/claims/tax losses /unabsorbed depreciation, as the case may be, of

the Transferee Company 1.
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The Transferee Company 1 is expressly permitted to revise its tax returns, either electronically
or physically, including tax deducted at source (TDS) certificates/ returns, wealth tax returns,
service tax, excise duty, sales tax, value added tax, entry tax, cess, professional tax or any other
statutory returns, if required, and shall be entitled to claim credit for advance tax paid, claim for
sum(s) prescribed under Section 43B of the Income Tax Act, 1961 on payment basis, claim
for deduction of provisions written back by Transferee Company 1 previously disallowed in
the hands of Transferor Company 1 under the Income Tax Act,, 1961 credit of tax under section
115]B read with section 115]JAA of the Income Tax Act,, 1961 credit of foreign tax paid/withheld,
if any, pertaining to Transferor Company 1 consequent to implementation of this Scheme and
where necessary to give effect to this Scheme, even if the prescribed time limit for filing or
revising such returns have lapsed without incurring any liability on account of interest, penalty
or any other sum to claim refunds, advance tax credits, excise and service tax credits, set off,
etc., on the basis of the accounts of the Transferor Company 1 upon the coming into effect of this

Scheme.

Itis also clarified that the Transferee Company 1 shall have the right to claim refunds, tax credits,
set-offs and/or adjustments relating to the income or transactions it has entered into, by virtue
of this Scheme with effect from the Appointed Date. The taxes or duties paid by, for, or on behalf
of the Transferor Company 1, relating to the period on or after Appointed Date, shall be deemed
to be the taxes or duties paid by the Transferee Company 1, which shall be entitled to claim credit

or refund for such taxes or duties.

BOOKS AND RECORDS

All books, records, files, papers, catalogues, quotations, advertising materials, if any, lists of
present and former clients, subscribers, and all other books and records, whether in physical or
electronic form, of the Transferor Company 1, to the extent possible and permitted under any

Applicable Law, be handed over by them to the Transferee Company 1.
CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:
With effect from the Appointed Date and up to and including the Effective Date:

(a) The Transferor Company 1 shall carry on, and be deemed to have been carrying on, all
business activities and shall hold and stand possessed, and shall be deemed to have
held and stood possessed, of all the assets, rights, title, interest, authorities, contracts,

investments, decisions for and on account of, and in trust for, the Transferee Company 1.

(b)  All profits or income or taxes, including but not limited to income tax, fringe benefit
tax, advance taxes, tax deducted at source by or on behalf of the Transferor Company 1,

minimum alternate tax credit, dividend distribution tax, securities transaction tax, taxes
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withheld/ paid in a foreign country, wealth tax, sales tax, value added tax, excise
duty, service tax, Goods and Service Tax, customs duty, refund, reliefs, etc., accruing or
arising to the Transferor Company 1, or losses arising or expenditure incurred by it, on
and from Appointed Date up to the Effective Date, shall for all purposes be treated as, and
be deemed to be treated as, the profits or income or losses or expenditure or the taxes of

the Transferee Company 1.

The Transferor Company 1 shall carry on its business activities with proper prudence
and diligence and shall not, without prior written consent of the Transferee Company 1,
alienate, charge or otherwise deal with or dispose off any ofits business Undertaking(s)
or any part thereof (except in the ordinary course of business or pursuant to any pre-
existing obligations undertaken by the Transferor Company 1 prior to the Appointed
Date).

The Transferor Company 1 shall be permitted to make modification to its capital structure,
either by an increase (by issue of rights shares, bonus shares, convertible debentures
or otherwise), decrease, reclassification, sub-division or reorganisation or in any other
manner, whatsoever,; in the normal course of business or in pursuance of this Scheme,
without having to seek the explicit consent of the Board of Directors of the Transferee

Company 1.

The Transferor Company 1 shall not vary, except in the ordinary course of business,the
terms and conditions of the employment of their employees without the consent of the

Board of Directors of the Transferee Company 1.

All assets acquired, leased or licensed, benefits, entitlements, incentives and concessions
granted, contracts entered into, liabilities incurred and proceedings initiated or made
party to, between the Appointed Date and the Effective Date by the Transferor Company
1 shall be deemed to be transferred to and vested in the Transferee Company 1. For
avoidance of doubt, where any of the Liabilities as on the Appointed Date [deemed to have
been transferred to the Transferee Company 1] have been discharged by the Transferor
Company 1, on or after the Appointed Date, but before the Effective Date, such discharge
shall be deemed to have been forand on behalf of the Transferee Company 1 for all intent

and purposes and under any Applicable Law.

With effect from the Effective Date, the Transferee Company 1 shall carry on and shall
be authorized to carry on the business of the Transferor Company 1 and till such time
as the name of the account holder in the bank accounts of the Transferor Company
1 is substituted by the bank in the name of the Transferee Company 1, the Transferee

Company 1 shall be entitled to operate such bank accounts of the Transferor Company 1,
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in its name, in so far as may be necessary.

(h)  To the extent possible, pending sanction of this Scheme, the Transferor Company 1 or the
Transferee Company 1 shall be entitled to apply to the relevant Governmental Authorities
and other third parties, concerned, as may be necessary under any law or contract for
transfer or modification of such consents, approvals and sanctions which the Transferee
Company 1 may require to own and carry on the business of the Transferor Company 1,

with effect from the Effective Date and subject to this Scheme being sanctioned.

(1) For the purpose of giving effect to the order passed under Sections 230 to 232 of the
Act, in respect of this Scheme, by the NCLT, the Transferee Company 1 shall, upon the
Scheme becoming effective, be entitled to get the record of the change in the legal right(s)
standing in the names of the Transferor Company 1, in its favour in accordance with such

order and the provisions of the Act, and Applicable Laws.
A NTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 1

Upon effectiveness of the Scheme and with effect from the Appointed Date, the Transferee
Company 1 shall account for the amalgamation of the Transferor Company 1 into the Transferee

Company 1 as under:

The Transferee Company 1 shall record the assets and liabilities of the Transferor Company 1
vested in it pursuant to this Scheme as prescribed under the Indian Accounting Standards as
notified under Section 133 of the Act, read together with Paragraph 3 of the Companies (Indian
Accounting Standards) Rules, 2015.

The investment in Transferee Company 1 held by Transferor Company 1 and transferred
to Transferee Company 1 pursuant to the Scheme would get cancelled with a corresponding
adjustment to ‘Equity’ (as per the principles of Indian Accounting Standards) of the Transferee

Company 1.

The investment in SFVPL held by Transferor Company 1 and transferred to Transferee Company
1 pursuant to the Scheme would get cancelled with a corresponding adjustment to ‘Equity’ (as

per the principles of Indian Accounting Standards) of the Transferee Company 1.
CONSIDERATION

In consideration of the amalgamation of the Transferor Company 1 along with its Undertakings
with the Transferee Company 1, which includes (i) the shareholding held by the Transferor
Company 1 in Transferee Company 1; and (ii) the shareholdingheld by Transferor Company 1
in SFVPL, which is the holding company of the Transferee Company 1, and considering that the

shares held in SFVPL cannot legally be vested in Transferee Company 1 in terms of Section 19 of
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the Act, the shareholders of the Transferor Company 1 whose names are reflected in the Register
of Members ofthe Transferor Company 1 as on Record Date 1, will be entitled to be allotted

shares ofthe Transferee Company 1, in the following manner:

For every 1,00,00,000 (One Crore) fully paid equity shares of Re. 1/- [One] each, held in the
Transferor Company 1, the shareholders of the Transferor Company 1 will be entitled to
3,45,27,799 (Three Crores Forty Five Lakhs Twenty Seven Thousand Seven Hundred and Ninety
Nine) fully paid equity shares of Re. 1/- [One] each of the Transferee Company 1.

In view of the fact that, the paid up equity shares of SFVPL held by the Transferor Company 1,
cannot be held by the Transferee Company 1 as already stated above, the shares held by the
Transferor Company 1 in SFVPL shall stand cancelled as set out in Clause 3.6.1 of the Scheme.
As a consequence, the extent of the shareholding held by SFVPL in the Transferee Company 1,
will stand altered from 75,81,19,281 (Seventy Five Crores Eighty One Lakhs Nineteen Thousand
Two Hundred and Eighty One) fully paid equity shares of Re.1/- each to 68,63,30,294 (Sixty
Eight Crores Sixty Three Lakhs Thirty Thousand Two Hundred and NinetyFour) fully paid equity
shares of Re.1/- each, and no consideration whatsoever in any manner would be paid/payable

for cancellation of the shares held by SFVPL in the Transferee Company 1.

Consequent to the issue of shares by Transferee Company 1 as mentioned in Clause 3.4.1
above, and the cancellation of the fully paid up equity share capital as mentionedin Clauses 3.6
and 3.8 of the Scheme, Transferee Company 1’s equity share capital shall stand altered from
1,146,202,118 (One Hundred Fourteen Crores Sixty Two Lakhs Two Thousand One Hundred and
Eighteen) fully paid equity shares of Re.1/- each to 1,074,413,131 (One Hundred Seven Crores
Forty Four Lacs Thirteen Thousand One Hundred and Thirty One) fully paid equity shares of
Re.1/- each.

The equity shares to be issued and allotted under the Scheme by the TransfereeCompany 1 as
above shall be subject to the Memorandum of Association and Articles of Association of the
Transferee Company 1. The equity shares issued by the Transferee Company 1 shall rank pari
passu in all respects, including dividends, voting and other rights, with the existing equity shares
of the Transferee Company 1. In case the number of new shares to be issued by the Transferee
Company 1 pursuant to this Scheme is a fractional number, it shall be rounded off to the
nearest whole number. The Board of Directors of the Transferee Company 1 shall, if and to the
extent required, apply for and obtain any approvals from concerned Government / Regulatory
authorities for the issue and allotment of equity shares pursuant to this Scheme. The approval of
this Scheme by the shareholders of the Companies involved, under Sections 230 to 232 of the Act
shall be deemed to constitute approvals under Sections 13, 14, and other applicable provisions

of the Act and any other consents and approvals required in this regard. If there are any pending
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transfers, whether lodged or outstanding, of any shareholders of the Transferor Company 1,
the Board of Directors of the Transferee Company 1 shall be empowered in appropriate cases,
prior to or even subsequent to the Record Date 1, to effectuate such a transfer in the records of
the Transferor Company 1, as if such changes in the registered holder were operative as on the
Record Date 1, in order to remove any difficulties arising to the holder/transferee of the shares
in the Transferor Company 1 and in relation to the equity shares to be issued by the Transferee

Company 1 after this Scheme becoming effective.
ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 1:

Pursuant to the Scheme and as per Clause 3.4.2, the Transferee Company 1 would cancel the
paid-up equity share capital held by SFVPL with a corresponding adjustment to ‘Equity’ (as per

the principles of Indian Accounting Standards).
SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 1 with and into the Transferee Company 1
under Part III - Section I of this Scheme, shall not affect any transaction or proceedings already
completed or Liabilities incurred by the Transferor Company 1, either prior to, or on or after the
Appointed Date till the Effective Date, to the end and intent that the Transferee Company 1 shall
accept and adopt all acts, deeds and things done and executed by or on behalf of the Transferor
Company 1, in respect thereto as acts, deeds and things done and executed by and on behalf of
itself.

CANCELLATION OF EQUITY SHARES HELD BY TRANSFEROR COMPANY 1 INSFVPL:

As an integral part of the Scheme and as a consequence of the Transferor Company 1 being
amalgamated with Transferee Company 1, with all of its Undertakings which includes the
shareholding held by the Transferor Company 1 in SFVPL, and considering that the Transferee
Company 1 is a subsidiary of SFVPL, and in terms of the Act, cannot hold shares in SFVPL, upon
the Scheme becoming effective in the manner set out hereunder, the entire paid up equity shares
held by Transferor Company 1 in SFVPL, shall as an integral part of the Scheme, and without any
further act, deed, consent or approval or consideration, stand cancelled, by operation of law. As
a consequence of such cancellation, the paid-up equity share capital of SFVPL shall stand altered
from Rs.79,17,120 (Indian Rupees Seventy Nine Lakhs Seventeen Thousand One Hundred and
Twenty only) divided into 7,91,712 (Seven lakh ninety one thousand seven hundred and twelve)
equity shares of Rs. 10/- (Rupees ten only) each to Rs.71, 67, 420/- (Indian Rupees Seventy One
Lakhs Sixty Seven Thousand Four Hundred and Twenty Only) divided into 7,16,742 (Sevenlakh

Sixteen Thousand Seven Hundred and Forty Two) equity shares of Rs. 10/- (Rupees ten only)

each.
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The cancellation of the paid-up equity share capital of SFVPL as set out above, shall be given
effect to as an integral part of the Scheme, without the requirement of any separate procedure
being adopted for the same, and no consideration whatsoever inany manner would be paid/

payable for cancellation of such shares.

Until the Effective Date, the Transferor Company 1 would be eligible to enjoy all the benefits in
the capacity of shareholder of SFVPL.

A NTING TREATMENT IN THE BOOKS OF SFVPL:

Pursuant to the Scheme and as per Clause 3.6, SFVPL would reduce the value of equity shares
cancelled with a corresponding adjustment to 'Equity’ (as per the principles of Indian Accounting

Standards).

Pursuant to the Scheme and as per Clause 3.4.2, SFVPL would reduce the investmentin the
Transferee Company 1 to the extent of shares cancelled and charge the same to the profit and

loss account.

CANCELLATION OF EQUITY SHARES HELD BY TRANSFEROR COMPANY 1 IN THE
TRANSFEREE COMPANY 1

On the Scheme becoming effective, and by virtue of the amalgamation of the Transferor Company
1 with the Transferee Company 1, the equity shares of the Transferee Company 1 held by the
Transferor Company 1 shall stand cancelled. As a consequence, the entire shareholding of the
Transferor Company 1 in Transferee Company 1, shall, as an integral part of the Scheme, stand

cancelled, and no separate sanction of the NCLT in this regard shall be required.
DISSOLUTION OF THE TRANSFEROR COMPANY 1:

Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the Transferor
Company 1 shall stand dissolved without the process of winding up on the Scheme becoming

effective in accordance with the provisions of the Act and the Rules made thereunder.
PART - 111
ECTION - 11

DEMERGER AND VESTING OF THE FINANCIAL SERVICES UNDERTAKING FROMTHE
DEMERGED COMPANY TO RESULTING COMPANY 3

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, the Financial
Services Undertaking of the Demerged Company, shall subject to the provisions of Clause 3.11
hereof in relation to the mode of vesting, without any furtheract or deed, in accordance with

Sections 230 to 232 of the Act and all other applicable provisions of law, be transferred to and
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3.11

vested in and shall be deemed to have been transferred to and vested in the Resulting Company
3.

Without prejudice to the generality of the foregoing paragraph, upon the Scheme becoming

effective, on and from the Appointed Date:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS

3111

3.11.2

3.11.3

In respect of such of the assets of the Financial Services Undertaking, as are movable in
nature and/or otherwise capable of transfer by manual or constructive delivery and/or by
endorsement and delivery, the same shall stand transferred by the Demerged Company to the
Resulting Company 3, upon the coming into effect of this Scheme pursuant to the applicable
provisions of the Act without requiring any deed or instrument of conveyance for transfer of

the same, and shall become the property of the Resulting Company 3.

In respect of assets other than those dealt with above, the same shall stand transferred to
and vested in the Resulting Company 3, without any notice or other intimation to any person
in pursuance of the relevant provisions of the Act to the end and intent that the right of the
Demerged Company to recover or realize the same stands transferred to the Resulting Company
3. The Resulting Company 3 shall, at its sole discretion but without being obliged, give notice
in such form as it may deem fit and proper, to such person, as the case may be, that the
said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in
the Resulting Company 3 and that appropriate modification should be made in their respective

books/records to reflect the aforesaid changes.

All immovable properties of the Demerged Company, pertaining to its Financial Services
Undertaking [i.e. land together with the buildings and structures standing thereon or under
construction, whether freehold, leasehold, leave and licensed or otherwise], including any
tenancies in relation to office space, guest houses and residential premises including those
provided to/occupied by the employees and all documents of title, rights and easements in
relation thereto and all plant and machineries constructed or embedded or attached to any
such immovable properties and all rights, covenants, continuing rights, title and interest in
connection with the said immovable properties, shall stand transferred to and vested in the
Resulting Company 3, without any further act or deed done/executed or being required to
be done/executed by the Resulting Company 3. The Resulting Company 3 shall be entitled to
exercise and enjoy all rights and privileges attached to the immovable properties and shall be
liable to pay the ground rent and taxes andfulfill all obligations and be entitled to all rights in

relation to or as applicable tosuch immovable properties.

3.11.4 Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme,

all the rights, title, interest and claims of the Demerged Company in anyleasehold/leave and
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licence/right of way properties of the Demerged Company in relation to the Financial Services
Undertaking, shall, pursuant to the relevant provisions of the Act, without any further act or
deed, be transferred to and vested in or be deemed to have been transferred to or vested in the

Resulting Company 3on the same terms and conditions.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is expressly
clarified that upon the coming into effect of this Scheme, all permits, licenses, permissions, right
of way, approvals, clearances, consents, benefits, registrations, entitlements, credits, certificates,
awards, sanctions, allotments, quotas, no objection certificates, exemptions, concessions, issued
to or granted to or executed in favour of the Demerged Company, and the rights and benefits
under the same, in so far as they relate to the Financial Services Undertaking and all quality
certifications and approvals, trademarks, trade names, service marks, copyright,domain names,
designs, research and studies, technical knowhow and other intellectual properties and all other
interests relating to the goods or services being dealt with by the Financial Services Undertaking
and the benefit of all statutory and regulatory permissions, environmental approvals and consents,
registration or other licenses, and consents acquired by the Demerged Company in relation to
the Financial Services Undertaking shall be transferred to and vested in the Resulting Company
3 and the concerned licensors and grantors of such approvals, clearances, permissions, etc., shall
endorse, where necessary, and record, in accordance with law, the Resulting Company 3 on such
approvals, clearances, permissions so as to empower and facilitate the approval and vesting of
the Financial Services Undertaking of the Demerged Company in the Resulting Company 3 and
continuation of operations pertaining to the Financial Services Undertaking of the Demerged
Company in the Resulting Company 3 without hindrance and that such approvals, clearances and
permissions shall remain in full force and effect in favour of or against the concerned Resulting
Company 3, as the case may be, and may be enforced as fully and effectually as if, instead of
the Demerged Company, the Resulting Company 3 had been a party or beneficiary or obligee or

obligor thereto.

All assets, estate, rights, title, interest and authorities acquired by the Demerged Company
after the Appointed Date and prior to the Effective Date for operation of the Financial Services
Undertaking shall also stand transferred to and vested in the Resulting Company 3 upon the

coming into effect of this Scheme.

4.11.7 Upon coming into effect of this Scheme, all debts, duties, obligations and liabilities (including

contingent liabilities) of the Demerged Company relating to the Financial Services Undertaking
shall without any further act, instrument or deed be and stand transferred to the Resulting
Company 3 and shall thereupon become the debts, duties, obligations and liabilities of the
Resulting Company 3, which it undertakes to meet, discharge and satisfy to the exclusion of

the Demerged Company and to keep the Demerged Company indemnified at all times from
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3.11.8

3.11.9

and against all such debts, duties, obligations and liabilities and from and against all actions,
demands and proceedings in respect thereto. It shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangement by virtue of
which such debts, obligations, duties and liabilities have arisen in order to give effect to the

provisions of this clause.

In so far as loans and borrowings of the Demerged Company are concerned with respect to
the Financial Services Undertaking, the loans and borrowings and such amounts pertaining to
the Financial Services Undertaking and further, the loans and borrowings, if any which are of a
general or multipurpose nature, such loans and borrowings, in the same proportion, which the
value of the assets pertaining to the Financial Services Undertaking bears to the total value of
assets of the Demerged Company;, if any, which are to be transferred to the Resulting Company
3 in terms of Clause 3.11, shall, without any further act or deed, become loans and borrowings
of the Resulting Company 3, and all rights, powers, duties and obligations in relation thereto
shall be and stand transferred to and vested in and shall be exercised by or against the Resulting
Company 3 as if it had entered into such loans and incurred such borrowings. Subject to the
above, from the Effective Date, the Resulting Company 3 alone shall be liable to perform all
obligations in respect of the liabilities of the Financial Services Undertaking as the borrower/
issuer thereof, and the Demerged Company shall not have any obligations in respect of the said
liabilities.
Where any of the liabilities and obligations of the Demerged Company as on the Appointed
Date, relating to the Financial Services Undertaking, deemed to be transferred to the Resulting
Company 3, have been discharged by the Demerged Company after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for and on account of
the Resulting Company 3 and all liabilities and obligations incurred by the Demerged Company
for the operations of the Financial Services Undertaking after the Appointed Date and prior
to the Effective Date shall be deemed to have been incurred for and on behalf of the Resulting
Company 3 and to the extent of their outstanding on the Effective Date, shall also without any
further act or deed be and stand transferred to the Resulting Company 3 and shall become the
liabilities and obligations of the Resulting Company 3 which shall meet, discharge and satisfy

the same.

3.11.10 Any claims, liabilities or demands arising on account of the Financial ServicesUndertaking of the

Demerged Company which relates to the period prior to the Appointed Date but arises at any

time after the Effective Date shall be entirely borneby the Resulting Company 3.

3.11.11Subject to the other provisions of this Scheme, in so far as the assets of the Financial Services

Undertaking are concerned, the security, pledge, existing charges and mortgages, over such
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assets, to the extent they relate to any loans or borrowings of the Demerged Insurance
Undertakings and Remaining Undertaking of the Demerged Company shall, without any
further act, instrument or deed be released and discharged from the same and shall no longer
be available as security, pledge, charges and mortgages in relation to those liabilities of the

Demerged Company which are not transferred to the Resulting Company 3.

3.11.12 In so far as the assets of the of the Demerged Company in relation to the Demerged Insurance
Undertakings and Remaining Undertaking are concerned, the security, pledge, existing charges
and mortgages over such assets, to the extent they relate to any loans or borrowings of the
Financial Services Undertaking shall, without any further act, instrument or deed be released
and discharged from such security, pledge, charges and mortgages. The absence of any formal
amendment which may be required by a bank and/or financial institution in order to affect

such release shall not affect the operation of this clause.

3.11.13 In so far as the existing security in respect of the loans of the Demerged Company and
other liabilities relating to the Demerged Company with respect to the Demerged Insurance
Undertakings and Remaining Undertaking are concerned, such security shall, without any
further act, instrument or deed be continued with the Demerged Company only on the assets

remaining with the Demerged Company.

3.11.14 Without prejudice to the provisions of the foregoing clauses, the Demerged Company and the
Resulting Company 3 shall enter into and execute such other deeds, instruments, documents
and/or writings and/or do all acts and deeds as maybe required, including the filing of necessary
particulars and/or modification(s) of charge, with the concerned Registrar of Companies, to

give formal effect to the provisions of this clause and foregoing clauses, if required.

3.11.15 Upon the coming into effect of this Scheme, the Demerged Company alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations pertaining to
the Demerged Company in relation to the Demerged Insurance Undertakings and Remaining
Undertaking, and the Resulting Company 3 shall not have any obligations in respect of the

Demerged Insurance Undertakings and Remaining Undertaking of the Demerged Company.

3.11.16 The foregoing provisions shall operate, notwithstanding anything to the contrary contained in
any instrument, deed or writing or the terms of sanction or issue or any security documents,
all of which instruments, deeds or writings shall stand modified and/or superseded by the

foregoing provisions.

3.11.17 It is hereby clarified that all assets and liabilities of the Financial Services Undertaking, which
are set forth in the closing balance sheet of Demerged Company as on the close of business
hours on the date immediately preceding the Appointed Date, shall be transferred at values

appearing in the books of account of Demerged Company as on the Appointed Date.
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LEGAL PROCEEDINGS

3.11.18 Upon the coming into effect of this Scheme, all legal or other proceedings (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company, under
any statute, whether pending on the Appointed Date,or which may be instituted any time in the
future and in each case relating to the Financial Services Undertaking, shall be continued and

enforced by or against the Resulting Company 3 after the Effective Date.

3.11.19 The Resulting Company 3 shall have all legal or other proceedings initiatedby or against the
Demerged Company with respect to the Financial Services Undertaking, transferred into its
name and to have the same continued, prosecuted and enforced by or against the Resulting

Company 3 to the exclusion of the Demerged Company.

CONTRACTS, DEEDS, ETC.

3.11.20 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Financial Services Undertaking to which the Demerged
Company is a party or to the benefit of which the Demerged Company may be eligible, and
which are subsisting or have effect immediately before the Effective Date, shall be in full force
and effect by or againstor in favour of the Resulting Company 3, as the case may be, and may be
enforced as fully and effectually as if, instead of the Demerged Company, the Resulting Company

3 had been a party or beneficiary or obligee or obligor thereto.

3.11.21 Notwithstanding the fact that vesting of the Financial Services Undertaking occurs by virtue of
this Scheme itself, the Resulting Company 3 may, at any timeafter the coming into effect of this
Scheme, in accordance with the provisions hereof,if so required, take such actions and execute
such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which the Demerged Company
is a party or any writings as may be necessary to be executed in order to give formal effect to the
above provisions. The Resulting Company 3 will, if necessary, also be a party to the above. The
Resulting Company 3 shall, under the provisions of this Scheme, bedeemed to be authorised to
execute any such writings on behalf of the Demerged Company and to carry out or perform all
such formalities or compliances referred toabove on the part of the Demerged Company to be

carried out or performed.
SAVING OF CONCLUDED TRANSACTIONS

3.11.22 The transfer and vesting of the assets, liabilities and obligations of the Demerged Company with
respect to the Financial Services Undertaking under Clause 3.11 hereof and the continuance

of the proceedings by or against the Resulting Company 3 under Clause 3.11.18 hereof shall
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not affect any transactionsor proceedings already completed by the Demerged Company on or
after the Appointed Date, to the end and intent that the Resulting Company 3 accepts all acts,
deeds and things done and executed by and/or on behalf of the Demerged Company as acts,

deeds and things made, done and executed by and on behalf of the Resulting Company 3.
EMPLOYEES

3.11.23 Upon the coming into effect of this Scheme, all the employees relating to the Financial Services
Undertaking that were employed by the Demerged Company, immediately before the Effective
Date, shall become employees of the ResultingCompany 3 without any break or interruption of
service and with the benefit of continuity of service on terms and conditions which are not less
favourable than the terms and conditions as were applicable to such employees relating to the
Financial Services Undertaking of the Demerged Company immediately prior to the demerger

of such Financial Services Undertaking.

3.11.24 the Resulting Company 3 agrees that the service of all employees pertaining to the Financial
Services Undertaking with the Demerged Company up to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which they may be eligible in the Demerged
Company up to the Effective Date. The Resulting Company 3 further agrees that for the purpose
of payment of any retrenchment compensation, gratuity, employee stock option and pension
schemes, or other terminal benefits, such past service with the Demerged Company, shall also

be taken into account and agrees and undertakes to pay the same as and when payable.

3.11.25 Uponthe cominginto effect of this Scheme, the Resulting Company 3 shall make all the necessary
contributions for such transferred employees relating to their respective Financial Services
Undertaking, and deposit the same in provident fund, gratuity fund or superannuation fund
or any other special fund or staff welfarescheme or any other special scheme. The Resulting
Company 3 will also file relevant intimations in respect of their Financial Services Undertaking
to the statutory authorities concerned who shall take the same on record and substitute the

name of the Resulting Company 3 for the Demerged Company.

3.11.26 In so far as the existing provident fund, gratuity fund and pension and /or superannuation
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
employee depositlinked insurance scheme or any other benefits, if any, created by the Demerged
Company for employees of the Financial Services Undertaking are concerned, such proportion
of the funds, contributions to the funds or the scheme or the investments made into the funds
relatable to the employees pertaining to the Financial Services Undertaking as on the Effective
Date, who are being transferred along with the Financial Services Undertaking in terms of the
Scheme, upon the coming into effect of this Scheme, shall be transferred to the necessary funds,

schemes or trusts of the Resulting Company 3 and till the time such necessary funds, schemes
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or trusts are created by the Resulting Company 3, all contributions shall continue to be made to

the existing funds, schemes or trusts of the Demerged Company.
CONDUCT OF THE FINANCIAL SERVICES UNDERTAKING FOR THE RESULTINGCOMPANY 3
With effect from the Appointed Date and up to and including the Effective Date:

3.11.27 The Demerged Company shall be deemed to have been carrying on and to be carrying on
all business and activities relating to the Financial Services Undertaking and shall hold and
stand possessed of and shall be deemed to hold and stand possessed of all the estates, assets,
rights, title, interest, authorities, contracts, investments and strategic decisions of the Financial

Services Undertaking for and onaccount of, and in trust for the Resulting Company 3;

3.11.28 all profits and income accruing or arising to the Demerged Company from theFinancial Services
Undertaking, and any cost, charges, losses and expenditure arising or incurred by it (including
taxes, if any, accruing or paid in relation to any profits or income) relating to the Financial
Services Undertaking shall, for all purposes, be treated as and be deemed to be the profits

income, losses or expenditure, as the case may be, of the Resulting Company 3;

3.11.29 any of the rights, powers, authorities, privileges, attached, related or pertaining to the Financial
Services Undertaking exercised by the Demerged Company shall be deemed to have been
exercised by the Demerged Company forand on behalf of, and in trust for and as an agent of
the Resulting Company 3. Similarly, any of the obligations, duties and commitments attached,
related or pertaining to the Financial Services Undertaking that have been undertaken or
discharged by the Demerged Company shall be deemed to have been undertaken forand on

behalf of and as an agent for the Resulting Company 3;

3.11.30 The Demerged Company undertakes that it will preserve and carry on the business relating to
the Financial Services Undertaking with reasonable diligence and business prudence and shall
not undertake financial commitments or sell, transfer, alienate, charge, mortgage, or encumber
the Financial Services Undertaking or any part thereof or recruit new employees or conclude
settlements with union or employees or undertake substantial expansion or change the general
character or nature of the business of the Financial Services Undertaking or any partthereof

save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on thedate of filing

this Scheme; or
(b) ifthe same is expressly permitted by this Scheme; or

(c) if the prior written consent of the Board of Directors of the ResultingCompany 3 has

been obtained.
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3.11.31

3.11.32

3.11.33

3.11.34

3.11.35

The Demerged Company and/ or the Resulting Company 3 shall be entitled, pending sanction
of the Scheme, to apply to the Central/State Government(s), regulatory/local/administrative
bodies and all other agencies, departments and authorities concerned as are necessary under
any law for such consents, approvals and sanctions which the Resulting Company 3 may require

to carry on the business of the Financial Services Undertaking.
TAX CREDITS

The Resulting Company 3 will be the successor of the Demerged Company vis-a-vis the
Financial Services Undertaking. Hence, it will be deemed that the benefit of any tax credits
whether central, state or local, availed vis- a-vis the Financial Services Undertaking and the
obligations, if any, for payment of taxes on any assets of the Financial Services Undertaking,
shall be deemed to have been availed by the Resulting Company 3 or as the case may be deemed

to be the obligations of the Resulting Company 3.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,
duties, cess receivable/payable by the Demerged Company relating to the Financial Services
Undertaking including all or any refunds/credit/claims/tax losses /unabsorbed depreciation
relating thereto shall be treated as the asset/liability or refunds/credit/claims/tax losses /

unabsorbed depreciation, as the case may be, of the Resulting Company 3.

The Resulting Company 3 is expressly permitted to revise its tax returns, electronically or
physically, after taking credit for taxes paid including tax deducted at source (TDS) certificates/
returns, wealth tax returns, service tax, excise duty, sales tax, value added tax, GST, entry tax,
cess, professional tax or any other statutory returns, if required, and shall be entitled to claim
credit for advance tax paid, claim for sum(s) prescribed under Section 43B of the Income Tax
Act, 1961 on payment basis, claim for deduction of provisions written back by the Demerged
Company pertaining to Financial Services Undertaking previously disallowed in the hands
of the Demerged Company under the Income Tax Act, 1961 credit of tax undersection 115]JB
read with section 115JAA of the Income Tax Act, 1961 credit of foreigntax paid/withheld, if
any, pertaining to Financial Services Undertaking of the Demerged Company, consequent to
implementation of this Scheme and where necessary to give effect to this Scheme, even if the
prescribed time limit for filing or revising such returns have lapsed without incurring any
liability on account of interest, penalty or any other sum to claim refunds, advance tax credits,
excise and service tax credits, set off, etc., on the basis of the accounts of the Financial Services

Undertaking of the Demerged Company, upon the coming into effect of this Scheme.

CONSIDERATION:

Upon coming into effect of this Scheme and in consideration for the demerger, transfer and

vesting of the Financial Services Undertaking of the Demerged Company into the Resulting
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1.11.36

3.11.37

3.12

3.12.1

3.12.2

Company 3, in terms of this Scheme, the shareholders of the Demerged Company, whose names
are reflected in the Register of Members of the Demerged Company as on Record Date 2 (which
will also include the shareholders of Transferor Company 1, who have been allotted shares of
the Transferee Company 1/Demerged Company, in terms of Part Il - Section I of the Scheme),

will be entitled to be allotted shares in the following manner:

For every 1 fully paid equity shares of Re. 1 [One] each, held by the shareholders of the
Demerged Company in the Demerged Company, the shareholders of the Demerged Company

will be entitled to 1 fully paid equity shares of Re. 1 [One] each in Resulting Company 3.

The equity shares to be issued and allotted under the Scheme by the Resulting Company 3 shall
be subject to its Memorandum of Association and Articles of Association. The equity shares
issued by the Resulting Company 3 shall rank pari passu in all respects, including dividends,
voting and other rights, with its existing equity shares. In case the number of new shares to
be issued by Resulting Company 3 pursuant to this Scheme is a fractional number, it shall be
rounded off to the nearest whole number. The Board of Directors of the Resulting Company
3, shall, if and to the extent required, apply for and obtain any approvals from concerned
Government / Regulatory authorities for the issue and allotment of equity shares pursuant to
this Scheme. The approval of this Scheme by the shareholders of all the concerned companies
under Sections 230 to 232 of the Act, shall be deemed to constitute the approvals as may be
required under any other applicable provisionsofthe Act and any other consents and approvals

required in this regard.
A NTING TREATMENT

The Financial Services Undertaking of the Demerged Company and Resulting Company 3
shall comply with generally accepted accounting practices in India, provisions of the Act and
Accounting Standards as notified by Companies (Indian Accounting Standards) Rules, 2015 as
amended from time to time, in relation to the underlying transactions in the Scheme including

but not limited to the following:
A NTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

With effect from the Appointed Date, the assets, liabilities and the reserves pertaining to the
Financial Services Undertaking of the Demerged Company being transferred to the Resulting
Company 3 shall be derecognized at values appearing inthe books of account of the Demerged
Company as on the Appointed Date with a corresponding reduction in the securities premium

and/or retained earnings.

Upon the Scheme becoming effective, the inter-company balances, if any, appearing in the books

of accounts of the Demerged Company pertaining to the FinancialServices Undertaking and the
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3.12.3

3.13

3.13.1

3.13.2

3.13.3

1.13.4

1.13.5

1.13.6

3.14

3.14.1

Resulting Company 3, shall stand cancelled.

Pursuant to the Scheme and as per Clause 3.14, the Demerged Company would cancel its

investment in the Resulting Company 3 and charge the same to profit and loss account.
NTING TREATMENT IN THE BOOKS OF THE RESULTIN MPANY 3:

Upon effectiveness of the Scheme and with effect from the Appointed Date, transfer of the
Financial Services Undertaking of the Demerged Company shall be accounted for in the books
of Resulting Company 3, applying the pooling of interests method in accordance with Appendix

C to Ind AS 103- Business Combinations.

The Resulting Company 3 shall record the assets and liabilities of the Financial Services
Undertaking of the Demerged Company vested in it pursuant to the Scheme, at their respective

carrying values.

The identity of the reserves transferred of the Financial Services Undertaking shall be preserved
and shall appear in the financial statements of the Resulting Company 3 in the same form in
which they appeared in the financial statements of the Demerged Company with respect to the

Financial Services Undertaking.

Pursuant to the Scheme and as per Clause 3.14, the Resulting Company 3 would cancel its paid-
up equity share capital held by the Demerged company with a corresponding adjustment to

‘Equity’ (as per the principles of Indian Accounting Standards)

In respect of new shares to be issued by Resulting Company 3, pursuant to the Scheme, as
consideration, the Resulting Company 3 shall reflect the aggregate face value of shares issued

as its equity share capital account.

The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assetsover Value
of Liabilities) and reserves pertaining to the Financial Services Undertaking of the Demerged
Company, and the amount of equity share capital issued shall be added to/ reduced from the
capital reserve/ reserve on demerger, as the case may be.

CANCELLATION OF DEMERGED COMPANY'S EQUITY  SHAREHOLDING I N
RESULTIN MPANY

On the Scheme becoming effective, the equity shares of the Resulting Company 3 held by the
Demerged Company shall stand cancelled. Accordingly, the entire extent of the shareholding of

the Demerged Company in Resulting Company 3, shall, as an integral part of the Scheme, stand

cancelled, and no separate sanction of the NCLT inthis regard shall be required.
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(B)
3.15

3.16

3.17

3.18

CANCELLATION OF PREFERENCE SHARE CAPITAL OF THE DEMERGED COMPANY

Upon the Scheme becoming effective, with effect from the Appointed Date, and following the
implementation of Part III - Section I and Part III - Section II of the Scheme, the Redeemable
Preference Shares, if any, held by the holders ofRedeemable Preference Shares of the Demerged

Company will stand cancelled without any further act, instrument or deed.

On effecting the cancellation of the Redeemable Preference Shares in terms of Clause 3.15, the
share certificates in respect of the said Redeemable Preference Shares held by the holders of
preference shares shall also be deemed to have been cancelled. Pursuant to the cancellation, any
arrears of dividend on the said Redeemable Preference Shares or any other liability, whether
present or contingent,upon the Scheme becoming effective, shall abate and there shall be no

liability of the Demerged Company in respect of the Redeemable Preference Shares so cancelled.

Uponcominginto effectofthis Schemeand in consideration forthe cancellation ofthe Redeemable
Preference Shares, if any, in terms of Clause 3.15, the Resulting Company 3 will issue and allot
to such holders of the Redeemable Preference Shares of the Demerged Company whose names
are reflected in the Register of Preference Shareholders of the Demerged Company as on the

Record Date 2, Redeemable Preference Shares in the following manner:

For every 1 (One) Redeemable Preference Share, held in the Demerged Company, 1 (One)
Redeemable Preference Share of the same face value as on the Effective Date 2, of the Resulting

Company 3 will be allotted.

The Resulting Company 3 will be obligated to pay dividend on such Redeemable Preference

Shares from the date of allotment.

The cancellation of the Redeemable Preference Shares of the Demerged Company shall be

effected as an integral part of this Scheme.
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3.19

3.20

3.21

3.21.1

3.21.2

PART III
SECTION - III

DEMERGER AND VESTIN F LIFE INSURANCE UNDERTAKING AND DEMERGER AND
VESTING OF GENERAL INSURANCE UNDERTAKING

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, following
the demerger and vesting of the Financial Services Undertaking, the Life Insurance Undertaking
of the Demerged Company, shall subject to the provisions of Clause 3.21 hereof in relation to
the mode of vesting, without any further act or deed, in accordance with Sections 230 to 232
of the Act and all other applicable provisionsof law, be transferred to and vested in and shall

be deemed to have been transferredto and vested in the Resulting Company 1.

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, following
the demerger and vesting of the Financial Services Undertaking and the Life Insurance
Undertaking, the General Insurance Undertaking of the Demerged Company, shall, subject to
the provisions of Clause 3.21 hereof in relation to the mode of vesting, without any further act
or deed, in accordance with Sections 230 to 232 of the Act and all other applicable provisions of
law, be transferred to and vested in and shall be deemed to have been transferred to and vested

in the Resulting Company 2.

Without prejudice to the generality of the foregoing paragraph, upon the Scheme becoming

effective, on and from the Appointed Date:
MOVABLE ASSETS & INVESTMENTS

In respect of such of the assets of the Life Insurance Undertaking and General Insurance
Undertaking, as are movable in nature and/or otherwise capable of transfer by manual or
constructive delivery and/or by endorsement and delivery, the same shall stand transferred by
the Demerged Company to the Resulting Companies 1 and 2 respectively, upon the coming into
effect of this Scheme pursuant to the applicable provisions of the Act without requiring any
deed orinstrument of conveyance for transfer of the same, and shall become the property of the

Resulting Companies 1 and 2 respectively.

In respect of assets other than those dealt with above, the same shall stand transferred to and
vested in the Resulting Companies 1 and 2, as may be applicable, without any notice or other
intimation to any person in pursuance of the relevant provisions of the Act to the end and intent
that the right of the Demerged Company to recover or realize the same stands transferred to
the Resulting Companies 1 and 2. The Resulting Companies 1 and 2 shall, at their sole discretion
but without being obliged, give notice in such form as it may deem fit and proper, to such

person, asthe case may be, that the said debt, receivable, bill, credit, loan, advance or deposit
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3.21.3

3.214

stands transferred to and vested in the Resulting Companies 1 and 2, as may be applicable, and
that appropriate modification should be made in their respective books/records to reflect the

aforesaid changes.

Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme,
all the rights, title, interest and claims of the Demerged Company in any leasehold/leave
and licence/right of way properties of the Demerged Company in relation to the respective
Demerged Insurance Undertakings, shall, pursuant to the relevant provisions of the Act, without
any further act or deed, be transferred to andvested in or be deemed to have been transferred
to or vested in the Resulting Companies 1 and 2, as may be applicable, on the same terms and

conditions.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is expressly
clarified that upon the coming into effect of this Scheme, all permits, licenses, permissions, right
of way, approvals, clearances, consents, benefits, registrations, entitlements, credits, certificates,
awards, sanctions, allotments, quotas, no objection certificates, exemptions, concessions, issued
to or granted to or executed in favour of the Demerged Company, and the rights and benefits
under the same, in so far as they relate to the Life Insurance Undertaking and General Insurance
Undertaking respectively, and all quality certifications and approvals, trademarks, trade names,
service marks, copy rights, domain names, designs, research and studies, technical knowhow
and other intellectual properties and all other interests relating to the goods or services being
dealt with by the Life Insurance Undertaking and General Insurance Undertaking respectively,
the benefit of all statutory and regulatory permissions, environmental approvals and consents,
registration or other licenses, and consents acquired by the Demerged Company in relation to
the Life Insurance Undertaking and the General Insurance Undertaking respectively, shall be
transferred to and vested in the Resulting Company 1 and Resulting Company 2 respectively,
and the concerned licensors and grantors of such approvals, clearances, permissions, etc., shall
endorse, where necessary, and record, in accordance with law, the Resulting Companies 1 and
2, as may be applicable, on such approvals, clearances, permissions so as to empower and
facilitate the approval and vesting of the Life Insurance Undertaking and General Insurance
Undertaking of the Demerged Company in the Resulting Company 1 and Resulting Company
2 respectively, and continuation of operations pertaining to the Life Insurance Undertaking
and General Insurance Undertaking of the Demerged Company in the Resulting Company 1 and
Resulting Company 2 respectively without hindrance, and that such approvals, clearances and
permissions shall remain in full force and effect in favour of or against the Resulting Companies
1 and 2, as may be applicable, as the case may be, and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Companies 1 and2, as may

be applicable had been a party or beneficiary or obligee or obligor thereto.
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3.215

3.21.6

3.21.7

3.21.8

All assets, estate, rights, title, interest and authorities acquired by the Demerged Company
after the Appointed Date and prior to the Effective Date for operation of the Life Insurance
Undertaking and General Insurance Undertaking shall also stand transferred to and vested in
the Resulting Company 1 and Resulting Company 2 respectively, upon the coming into effect of

this Scheme.

Upon coming into effect of this Scheme, all debts, duties, obligations and liabilities (including
contingent liabilities) of the Demerged Company relating to the Life Insurance Undertaking
and General Insurance Undertaking shall without any further act, instrument or deed be and
stand transferred to the Resulting Company 1and Resulting Company 2 respectively and shall
thereupon become the debts, duties, obligations and liabilities of the Resulting Company 1 and
Resulting Company 2 respectively, which they undertake to meet, discharge and satisfy to the
exclusion of the Demerged Company and to keep the Demerged Company indemnified at all
times from and against all such debts, duties, obligations and liabilities and from and against
all actions, demands and proceedings in respect thereto. It shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement by
virtue of which such debts, obligations, duties and liabilities have arisen in order to give effect

to the provisions of this clause.

In so far as loans and borrowings of the Demerged Company are concerned with respect to
the Life Insurance Undertaking and General Insurance Undertaking, and further, the loans and
borrowings, if any which are of a general or multipurpose nature, such loans and borrowings, in
the same proportion, which the value of the assets pertaining to the Life Insurance Undertaking
and General Insurance Undertaking, respectively bear to the total value of assets of the Demerged
Company, if any, which are to be transferred to the Resulting Companies 1 and 2 respectively in
terms of Clause 3.21, and shall, without any further act or deed, become loans and borrowings
of the Resulting Companies 1 and 2, as may be applicable, and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in and shall be
exercised by or against the Resulting Companies 1 and 2, as may be applicable, as if it had
entered into such loans and incurred such borrowings. Subject to the above, from the Effective
Date, the Resulting Companies 1 and 2, as may be applicable alone shall be liable to perform all
obligations in respect of the liabilities of the Life Insurance Undertaking and General Insurance
Undertaking respectively, as the borrower/issuer thereof, and the Demerged Company shall

not have any obligations in respect of the said liabilities.

Where any of the liabilities and obligations of the Demerged Company as on the Appointed
Date, relating to the Life Insurance Undertaking and General Insurance Undertaking, deemed
to be transferred to the Resulting Company 1 and Resulting Company 2 respectively, have been

discharged by the Demerged Company after the Appointed Date and prior to the Effective Date,
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3.21.9

such discharge shall be deemed to have been for and on account of the Resulting Companies
1 and 2 respectively, and all liabilities and obligations incurred by the Demerged Company for
the operations of the Life Insurance Undertaking and General Insurance Undertaking after the
Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and
on behalf of the Resulting Companies 1 and 2 respectively, and to the extent of their outstanding
on the Effective Date, shall also without any further act or deed be and stand transferred to the
Resulting Companies 1 and 2 respectively, and shall become the liabilities and obligations of the

Resulting Companies 1 and 2 respectively, which shall meet, discharge and satisfy the same.

Any claims, liabilities or demands arising on account of the Life Insurance Undertaking and
General Insurance Undertaking of the Demerged Company which relates to the period prior to
the Appointed Date but arises at any time after the Effective Date shall be entirely borne by the

Resulting Companies 1 and 2 respectively.

3.21.10 Subject to the other provisions of this Scheme, in so far as the assets of the Life Insurance

Undertaking and General Insurance Undertaking are concerned, the security, pledge, existing
charges and mortgages, over such assets, to the extent theyrelate to any loans or borrowings of
the Remaining Undertaking of the Demerged Company shall, without any further act, instrument
or deed be released and discharged from the same and shall no longer be available as security,
pledge, charges and mortgages in relation to those liabilities of the Demerged Company which

are not transferred to the Resulting Companies 1 and 2, as may be applicable.

3.21.11 In so far as the assets of the Remaining Undertaking of the Demerged Company are concerned,

the security, pledge, existing charges and mortgages over such assets, to the extent they relate
to any loans or borrowings of the Demerged Insurance Undertakings shall, without any further
act, instrument or deed be released and discharged from such security, pledge, charges and
mortgages. The absence of any formal amendment which may be required by a bank and/or

financial institution in order to affect such release shall not affect the operation of this clause.

3.21.12 In so far as the existing security in respect of the loans of the Demerged Company and other

liabilities relating to the Remaining Undertaking of the Demerged Company are concerned, such
security shall, without any further act, instrument or deed be continued with the Demerged

Company only on the assets remaining with the Demerged Company.

3.21.13 Without any prejudice to the provisions of the foregoing clauses, the Demerged Company

and the Resulting Companies 1 and 2, as may be applicable, shall enter into and execute such
other deeds, instruments, documents and/or writings and/or do all acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of charge, with
the concerned Registrar of Companies, to give formal effect to the provisions of this clause and

foregoing clauses, if required.
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3.21.14 Upon the coming into effect of this Scheme, the Demerged Company alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations pertaining to the
Remaining Undertaking of the Demerged Company andthe Resulting Companies 1 and 2 shall

not have any obligations in respect of the Remaining Undertaking of the Demerged Company.

3.21.15 The foregoing provisions shall operate, notwithstanding anything to the contrary contained in
any instrument, deed or writing or the terms of sanction or issue or any security documents,
all of which instruments, deeds or writings shall stand modified and/or superseded by the

foregoing provisions.

3.21.16 Itis hereby clarified that all assets and liabilities of the Life Insurance Undertaking and General
Insurance Undertaking, which are set forth in the closing balance sheet of Demerged Company
as on the close of business hours on the date immediately preceding the Appointed Date, shall
be transferred at values appearing in the books of account of Demerged Company as on the

Appointed Date.
LEGAL PROCEEDINGS

3.21.17 Upon the coming into effect of this Scheme, all legal or other proceedings (including before
any statutory or quasi-judicial authority or tribunal) by or against the Demerged Company,
under any statute, whether pending on the Appointed Date,or which may be instituted any
time in the future and in each case relating to theLife Insurance Undertaking and General
Insurance Undertaking, shall be continued and enforced by or against the Resulting Company 1

and Resulting Company 2, respectively after the Effective Date.

3.21.18 The Resulting Companies 1 and 2 shall have all legal or other proceedings initiated by or
against the Demerged Company with respect to the Life Insurance Undertaking and General
Insurance Undertaking, respectively, transferred into theirrespective names and to have the
same continued, prosecuted and enforced by or against the Resulting Company 1 and Resulting

Company 2, as may be applicable, tothe exclusion of the Demerged Company.

CONTRACTS, DEEDS, ETC.

3.21.19 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Life Insurance Undertaking and General Insurance
Undertaking, respectively, to which the Demerged Company is a party or to the benefit of which
the Demerged Company may be eligible, and which are subsisting or have effect immediately
before the Effective Date, shall be in full force and effect by or against or in favour of the Resulting
Companies 1 and 2 respectively, and may be enforced as fully and effectually as if, instead of the
Demerged Company, the Resulting Companies 1 and/or 2, as the case may be had been a party

or beneficiary or obligee or obligor thereto.
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3.21.20 Notwithstanding the fact that vesting of the Life Insurance Undertaking and General Insurance
Undertaking occurs by virtue of this Scheme itself, the Resulting Companies 1 and 2 respectively
may, at any time after the coming into effect of this Scheme, in accordance with the provisions
hereof, if so required, take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or tripartite arrangements with any party to any contract or
arrangement to which the Demerged Company is a party or any writings as may be necessary
to be executed in order to give formal effect to the above provisions. The Resulting Companies
1 and 2, as the case may be, will, if necessary, also be a party to the above. The Resulting
Companies 1 and 2, as the case may be, shall, under the provisions of this Scheme, be deemed to
be authorised to execute any such writings on behalf of the Demerged Company and to carry out
or perform all such formalities or compliances referred to above on the part of the Demerged

Company to becarried out or performed.
AVING OF CONCLUDED TRANSACTION

3.21.21 The transfer and vesting of the assets, liabilities and obligations of the Demerged Company
with respect to the Life Insurance Undertaking and General Insurance Undertaking under the
Scheme and the continuance of the proceedings byor against the Resulting Companies 1 and
2 respectively, under the Scheme, shall not affect any transactions or proceedings already
completed by the Demerged Company on or after the Appointed Date, to the end and intent
that the Resulting Companies 1 and 2, as the case may be accept all acts, deeds and things done
and executed by and/or on behalf of the Demerged Company as acts, deeds and things made,

done and executed by and on behalf of the Resulting Companies 1 and 2, as the case may be.
EMPLOYEES

3.21.22 Upon the coming into effect of this Scheme, all the employees relating to the Life Insurance
Undertaking and General Insurance Undertaking that were employed by the Demerged
Company, immediately before the Effective Date, shall become employees of the Resulting
Companies 1 and 2 respectively, without any break or interruption of service and with the
benefit of continuity of service on terms and conditions which are not less favourable than
the terms and conditions as were applicable to such employees relating to the Life Insurance
Undertaking and Generallnsurance Undertaking of the Demerged Company immediately prior

to the demerger.

3.21.23 The Resulting Company 1 and Resulting Company 2 agree that the service of all employees
pertaining to the Life Insurance Undertaking and General Insurance Undertaking respectively,
with the Demerged Company up to the Effective Date shall be taken into account for the
purpose of all retirement benefits to which they may be eligible in the Demerged Company

up to the Effective Date. Each of the Resulting Companies 1 and 2 further agree that for the
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3.21.24

3.21.25

3.22

3.22.1

purpose of payment of any retrenchment compensation, gratuity or other terminal benefits,
such past service with the Demerged Company, shall also be taken into account and agrees and

undertakes to pay the same as and when payable.

Upon the coming into effect of this Scheme, the Resulting Companies 1 and 2, as the case may
be, shall make all the necessary contributions for such transferred employees relating to the
Life Insurance Undertaking and General Insurance Undertaking respectively, and deposit the
same in provident fund, gratuity fund or superannuation fund or any other special fund or
staff welfare scheme or any other special scheme. The Resulting Companies 1 and 2, as may be
applicable, will also file relevant intimations in respect of the Life Insurance Undertaking and
General Insurance Undertaking respectively, to the statutory authorities concerned who shall
take the same on record and substitute the name of the Resulting Companies 1 and 2, as the

case may be, for the Demerged Company.

In so far as the existing provident fund, gratuity fund and pension and /or superannuation
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
employee depositlinked insurance scheme or any other benefits, ifany, created by the Demerged
Company for employees of the Life Insurance Undertaking and General Insurance Undertaking
are concerned, such proportion of the funds, contributions to the funds or the scheme or the
investments made into the funds relatable to the employees pertaining to the Life Insurance
Undertaking and General Insurance Undertaking respectively, as on the Effective Date, who are
being transferred along with the respective Demerged InsuranceUndertakings in terms of the
Scheme, upon the coming into effect of this Scheme, shall be transferred to the necessary funds,
schemes or trusts of the Resulting Company 1 and Resulting Company 2 respectively, and till
the time such necessary funds, schemes or trusts are created by the Resulting Companies 1
and 2 respectively, all contribution shall continue to be made to the existing funds, schemes or

trusts of the Demerged Company.

CONDUCT OF THE DEMERGED INSURANCE UNDERTAKINGS FOR THE RESPECTIVE
RESULTIN MPANIE

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

The Demerged Company shall be deemed to have been carrying on and to be carrying on
all business and activities relating to the Life Insurance Undertaking and General Insurance
Undertaking and shall hold and stand possessed of and shall be deemed to hold and stand
possessed of all the estates, assets, rights, title, interest, authorities, contracts, investments and
strategic decisions of the Life Insurance Undertaking and General Insurance Undertaking for

and on account of, and in trust for the Resulting Companies 1 and 2 respectively;
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3.22.2

3.22.3

3.22.4

3.22.5

3.22.6

All profits and income accruing or arising to the Demerged Company from the Life Insurance
Undertaking and General Insurance Undertaking, and any cost, charges, losses and expenditure
arising or incurred by it (including taxes, if any, accruing or paid in relation to any profits or
income) relating to the Life Insurance Undertaking and General Insurance Undertaking, shall,
for all purposes, be treated as and be deemed to be the profits income, losses or expenditure, as

the case may be, of the Resulting Companies 1 and 2 respectively;

Any of the rights, powers, authorities, privileges, attached, related or pertaining to the Life
Insurance Undertaking and General Insurance Undertaking exercised by the Demerged
Company shall be deemed to have been exercised by the Demerged Company for and on behalf
of, and in trust for and as an agent of the Resulting Companies 1 and 2, as the case may be.
Similarly, any of the obligations, duties and commitments attached, related or pertaining to the
Life Insurance Undertaking and General Insurance Undertaking that have been undertaken or
discharged by the Demerged Company shall be deemed to have been undertaken for and on

behalf of and as an agent for the Resulting Companies 1 and 2 respectively;

The Demerged Company undertakes that it will preserve and carry on the business relating
to the Demerged Insurance Undertakings with reasonable diligence and business prudence
and shall not undertake financial commitments or sell, transfer, alienate, charge, mortgage, or
encumber the Demerged Insurance Undertakings or any part thereof or recruit new employees
or conclude settlements with union or employees or undertake substantial expansion or
change the general character or nature of the business of the concerned Demerged Insurance

Undertakings or any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on thedate of filing

this Scheme; or
(b) ifthe same is expressly permitted by this Scheme; or

(c) if the prior written consent of the Board of Directors of the ResultingCompany 1 and

Resulting Company 2, as the case may be, has been obtained.

The Demerged Company and/ or the Resulting Companies 1 and 2, shall be entitled, pending
sanction of the Scheme, to apply to the Central/State Government(s), regulatory/local/
administrative bodies and all other agencies, departments and authorities concerned as are
necessary under any law for such consents, approvals and sanctions which the respective
Resulting Companies 1 and 2 may require to carry on the business of the respective Demerged

Insurance Undertakings.
TAX CREDITS

The Resulting Companies 1 and 2 respectively will be the successor of the Demerged Company
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3.22.7

3.22.8

3.22.9

vis-a-vis the Life Insurance Undertaking and General Insurance Undertaking. Hence, it will be
deemed that the benefit of any tax credits whether central, state or local, availed vis- a-vis the
Life Insurance Undertaking and General Insurance Undertaking and the obligations, if any,
for payment of taxes on any assets of the Life Insurance Undertaking and General Insurance
Undertaking, shall be deemed to have been availed by the Resulting Companies 1 and 2

respectively.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties,
cess receivable/payable by the Demerged Company relating to the Life Insurance Undertaking
and General Insurance Undertaking respectively, including all or any refunds/credit/claims/
tax losses /unabsorbed depreciation relating thereto shall be treated as the asset/liability
or refunds/credit/claims/tax losses /unabsorbed depreciation, as the case may be, of the

Resulting Companies 1 and 2 respectively.

The Resulting Company 1 and 2 are expressly permitted to revise their tax returns, electronically
or physically, after taking credit for taxes paid including tax deducted at source (TDS) certificates/
returns, wealth tax returns, service tax, excise duty, sales tax, value added tax, GST, entry tax,
cess, professional tax or any other statutory returns, if required, and shall be entitled to claim
credit for advance tax paid, claim for sum(s) prescribed under Section 43B of the Income Tax
Act, 1961 on payment basis, claim for deduction of provisions written back by the Demerged
Company pertaining to Life Insurance Undertaking and General Insurance Undertaking
respectively, previously disallowed in the hands of the Demerged Company under the Income
Tax Act, 1961 credit of tax under section 115]JB read with section 115]JAA of the Income Tax
Act, 1961 credit of foreign tax paid/withheld, if any, pertaining to Life Insurance Undertaking
and General Insurance Undertaking respectively, of the Demerged Company, consequent to
implementation of this Scheme and where necessary to give effect to this Scheme, even if the
prescribed time limit for filing or revising such returns have lapsed without incurring any
liability on account of interest, penalty or any other sum to claim refunds, advance tax credits,
excise and service tax credits, set off, etc., on the basis of the accounts of the Life Insurance
Undertaking and General Insurance Undertaking respectively, of the Demerged Company, upon

the coming into effect of this Scheme.
CONSIDERATION:

Upon coming into effect of this Scheme and in consideration for the demerger, transfer and
vesting of the Life Insurance Undertaking and General Insurance Undertaking of the Demerged
Company into the Resulting Company 1 and the Resulting Company 2 respectively, in terms
of this Scheme, the shareholders of the Demerged Company whose named are reflected in the

Register of Members of the Demerged Company as on the Record Date 2 (which will also include
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the shareholders of Transferor Company 1, who have been allotted shares of the Transferee
Company 1/Demerged Company, in terms of Part Il - Section I of the Scheme), will be allotted

shares in the following manner:

For every 1 (One) fully paid equity share of Re. 1 [One] each, held in the Demerged Company,
the shareholders of the Demerged Company will be entitled to 1 (One) fully paid equity share
of Re. 1 [One] each in the Resulting Company 1.

For every 1 (One) fully paid equity share of Re. 1 [One] each, held in the Demerged Company,
the shareholders of the Demerged Company will be entitled to 1 (One) fully paid equity share
of Re. 1 [One] each in the Resulting Company 2.

3.22.10The equity shares to be issued and allotted under the Scheme by the Resulting Company 1

3.23

323.1

and Resulting Company 2, shall be subject to the Memorandum of Association and Articles
of Association of the Resulting Company 1 and Resulting Company 2 respectively. The equity
shares issued by the Resulting Company 1 and Resulting Company 2 (as the case may be), shall
rank pari passu in all respects, including dividends, voting and other rights, with the existing
equity shares of the Resulting Company 1 and Resulting Company 2 respectively. In case
the number of new shares to be issued by Resulting Company 1 and/or Resulting Company
2 pursuant to this Scheme is a fractional number, it shall be rounded off to the nearest whole
number. The Board of Directors of the Resulting Company 1 and Resulting Company 2 (as the
case may be), shall, if and to the extent required, apply for and obtain any approvals from the
concerned Government / Regulatory authorities for the issue and allotment of equity shares
pursuant to this Scheme. Theapproval of this Scheme by the shareholders of all the concerned
companies under Sections 230 to 232 of the Act, shall be deemed to constitute the approvals
as maybe required under any other applicable provisions of the Act and any other consentsand

approvals required in this regard.
ACCOUNTING TREATMENT

The Demerged Insurance Undertakings of Demerged Company and Resulting Company 1
and Resulting Company 2 shall comply with generally accepted accounting practices in India,
provisions of the Act and accounting standards as notified by Companies (Indian Accounting
Standards) Rules, 2015 as amended from time to time, in relation to the underlying transactions

in the Scheme including but not limited to the following.
ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

With effect from the Appointed Date, the assets, liabilities and the reserves pertaining to the
Life Insurance Undertaking and General Insurance Undertaking of the Demerged Company

being transferred to Resulting Company 1 and Resulting Company 2 respectively, shall be
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3.23.2

3.23.3

derecognized at values appearing in the books of account of the Demerged Company as on
the Appointed Date with a corresponding reduction in the securities premium and or retained

earnings.

Upon the Scheme becoming effective, the inter-company balances, if any, appearing in the
books of accounts of the Demerged Company pertaining to the Life Insurance Undertaking and
General Insurance Undertaking, and the Resulting Company 1 and Resulting Company 2, shall

stand cancelled.

Pursuant to the Scheme and as per Clause 3.25, the Demerged company would cancel its
investment in Resulting Company 1 and Resulting Company 2 and charge the same to profit

and loss account.

3.24 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANIES:

3.24.1

3.24.2

3.24.3

3.24.4

3.24.5

3.24.6

Upon effectiveness of the Scheme and with effect from the Appointed Date, transfer of the Life
Insurance Undertaking and the General Insurance Undertaking of the Demerged Company shall
be accounted for in the books of Resulting Company 1 andResulting Company 2 respectively,
applying the pooling of interests method in accordance with Appendix C to Ind AS 103- Business

Combinations.

The Resulting Company 1 and Resulting Company 2 shall record the assets and liabilities of the
Life Insurance Undertaking and the General Insurance Undertaking of the Demerged Company

respectively, vested in each of them, pursuant to the Scheme, at their respective carrying values.

The identity of the reserves transferred of the Life Insurance Undertaking and General Insurance
Undertaking shall be preserved and shall appear in the financial statements of the Resulting
Company 1 and Resulting Company 2 in the same formin which they appeared in the financial
statements of the Demerged Company with respect to the Life Insurance Undertaking and

General Insurance Undertaking.

Pursuant to the Scheme and as per Clause 3.25, the Resulting Company 1 and Resulting
Company 2 would cancel its paid-up equity share capital held by theDemerged company with a

corresponding adjustment to ‘Equity’ (as per the principles of Indian Accounting Standards)

In respect of new shares to be issued by Resulting Company 1 and Resulting Company 2,
pursuant to the Scheme, as consideration, the Resulting Company 1 and Resulting Company 2,

shall reflect the aggregate face value of shares issued as its equity share capital respectively.

The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assetsover
Value of Liabilities) and reserves pertaining to the Life Insurance Undertaking and the General

Insurance Undertaking of the Demerged Company, and the amount of equity share capital
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issued shall be added to/reduced from the capital reserve/ reserve on demerger, as the case

may be.

3.25 CANCELLATION OF DEMERGED COMPANY’'S EQUITY SHAREHOLDING I N
RESULTIN MPANY 1 AND RESULTIN MPANY 2

On the Scheme becoming effective, and as an integral part of the Scheme, the equity shares
of the Resulting Company 1 and Resulting Company 2 held by the Demerged Company shall
stand cancelled. Accordingly, the entire shareholding of the Demerged Company in Resulting
Company 1 and Resulting Company 2, shall, as an integral partof the Scheme, stand cancelled,

and no separate sanction of the NCLT in this regard shall be required.
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3.26

3.27

3.27.1

3.27.2

PART - 111
SECTION -1V
AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE COMPANY 2

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, and
following the amalgamation of the Transferor Company 1 with Transferee Company 1, and
the demerger & vesting of the Financial Services Undertaking, Life Insurance Undertaking
and General Insurance Undertaking with the respective Resulting Companies, the Transferor
Company 2 with its Remaining Undertaking shall, together with all of its movable assets,
immovable properties, investments, licenses, benefits, entitlements, incentives, concessions,
contracts, intellectual property, employees, proceedings, rates, duties, cess, books & records as
also the liabilities, shallsubject to the provisions of Clause 3.27 hereof in relation to the mode
of vesting, without any further act or deed, in accordance with Sections 230 to 232 of the Act
and all other applicable provisions of law, be transferred to and vested in and shall be deemed

to have been transferred to and vested in the Transferee Company 2, as a going concern.

Without prejudice to the generality of the foregoing paragraph, upon the Scheme becoming

effective, on and from the Appointed Date:

MOVABLE ASSETS, IMMOVABLE PROPERTIES & INVESTMENTS

In respect of such assets of the Transferor Company 2 which are moveable in natureor are
otherwise capable of transfer by delivery of possession, payment or by endorsement and
delivery, the same shall be transferred to and vested in TransfereeCompany 2 and shall become
the property of the Transferee Company 2. The vesting pursuant to this paragraph shall be
deemed to have occurred by manual delivery or endorsement, as appropriate to the property
being vested and the title to the property shall be deemed to have been transferred accordingly,

without requiring execution of any deed or instrument of conveyance for the same.

In respect of such assets of the Transferor Company 2, which are or represent Investments
registered and/or held in any form by or beneficial interest wherein is owned by the Transferor
Company 2, the same shall stand transferred/transmitted to and vested in the Transferee
Company 2, together with all rights, benefits, and interest therein or attached thereto,
without any further act or deed, and thereupon the Transferor Company 2 shall cease to be
the registered and/or the beneficial owner of such investments. The Transferor Company 2
shall be deemed to be holding such investments for and on behalf of and in trust for and
for the benefit of the Transferee Company 2, and all profits or dividends and other rights or
benefits accruing/paid/distributed on such investments and all taxes thereon, or losses arising

or expenses incurred relating to such investments, shall, for all intent and purposes, be treated
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3.27.3

3.27.4

3.27.5

as the profits, dividends, rights, benefits, taxes, losses, or expenses, as the case may be, of the

Transferee Company 2.

In respect of such of the moveable assets belonging to the Transferor Company 2, other than
those specified in Clauses 3.27.1 and 3.27.2 above, including sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or value to be received, bank balances and
deposits, if any, the same shall [notwithstanding whether there is any specific provision for
transfer of credits, assets or refunds under any Applicable Law, wherever applicable], without
any further act, instrument or deed by the Transferor Company 2 or the Transferee Company
2 or the need for any endorsements, stand transferred from the Transferor Company 2, to
and in favour of the Transferee Company 2. Any security, lien, encumbrance, or charge created
over any assets in relation to the loans, debentures or borrowings or any other dues of the
Transferor Company 2, shall, without any further act or deed, stand transferred to the benefit of
the Transferee Company 2, which will have all the rights of the Transferor Company 2 to enforce

such security, lien, encumbrance or charge, by virtue of this Scheme.

All immovable properties of the Transferor Company 2 [i.e. land together with the buildings
and structures standing thereon or under construction, whether freehold, leasehold, leave and
licensed or otherwise], including any tenancies in relation to office space, guest houses and
residential premises including those provided to/occupied by the employees and all documents
of title, rights and easements in relation thereto and all plant and machineries constructed or
embedded or attached to any such immovable properties and all rights, covenants, continuing
rights, title and interest in connection with the said immovable properties, shall stand
transferred to and vested in the Transferee Company 2, without any further act or deed done/
executed or being required to be done/executed by the Transferor Company 2 or the Transferee
Company 2. The Transferee Company 2 shall be entitled to exercise and enjoy all rights and
privileges attached to the immovable properties and shall be liable to pay the ground rent and
taxes and fulfill all obligations and be entitled to all rights in relation to or as applicable to such

immovable properties.
LICENSES

All licenses relating to the Transferor Company 2 shall stand transferred to and vested in the
Transferee Company 2, without any further act or deed by the Transferor Company 2 or the
Transferee Company 2, and be in full force and effect in favour of the Transferee Company
2, as if the same, were originally given to, issued to or executed in favour of the Transferee
Company 2, and the Transferee Company 2 shall be bound by the terms thereof, the obligations
and duties thereunder, and the rights and benefits under the same shall be available to the

Transferee Company 2.
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3.27.6

3.27.7

3.27.8

3.27.9

Any and all approvals obtained by the Transferor Company 2 for the purpose of carrying on its
business, shall inure to the benefit of the Transferee Company 2, subject to Applicable Laws,
and the Transferee Company 2 shall be entitled to continue these operations from these various
locations, without having to obtain any further approvals, or undertake any further processes,

under any Applicable Law.

BENEFITS, ENTITLEMENTS, INCENTIVES AND CONCESSION

All benefits, entitlements, incentives and concessions under incentive schemes and policies that
the Transferor Company 2 is entitled to, including under service tax, Goods and Services Tax
(including the Integrated Goods and Services Tax input tax credit, Central Goods and Services
Tax input tax credit and State Goods and Services Tax input tax credit), VAT, sales tax and
income tax laws, shall to the extent statutorily available and along with associated obligations,
stand transferred to and vested in and be available to the Transferee Company 2, as if the
Transferee Company 2 was originally entitled to all such benefits, entitlements, incentives and
concessions. All cheques (including post-dated cheques, subject to complying with procedural
requirements under Applicable Law, if any) and other negotiable instruments, payment orders
received or presented for encashment which are in thename of the Transferor Company 2, shall
on and from the Effective Date stand transferred to, and without any further, act or deed, be
treated as having been issued to or by the Transferee Company 2, and shall be accepted by the
bankers of the Transferee Company 2 and credited to the account of the Transferee Company 2.
All legal rights in relation to such cheques and negotiable instruments shall stand vested in the
Transferee Company 2. Any standing instructions concerning payment obligations, or ENACH
forms signed by the Transferor Company 2 shall be deemedto have been issued or signed by
the Transferee Company 2, and the concerned authority to whom such instructions have been

provided or forms signed shall accept the same.
CONTRACTS

All contracts of the Transferor Company 2, including withoutlimitation documents & agreements
relating to creation of security, subsisting or having effect immediately before the Effective
Date, with respect to such Transferor Company 2, shall stand transferred to and vested in the
Transferee Company 2 and be in full force and effect in favour of the Transferee Company 2 and
may be enforced by or against it as fully and effectually as if, instead of the Transferor Company

2 (as the case may be), the Transferee Company 2 had been a party or beneficiary thereto.

All guarantees provided by any bank in favour of the Transferor Company 2, outstanding as on
the Effective Date, shall vest in the Transferee Company 2 and shall ensure to the benefit of the
Transferee Company 2 and all guarantees issued bythe bankers of the Transferor Company 2,

favouring any third party shall be deemedto have been issued at the request of the Transferee
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3.27.10

3.27.11

3.27.12

3.27.13

3.27.14

3.27.15

3.27.16

Company 2 and continue in favour of such third party till their maturity or earlier termination.

It shall not be necessary to obtain the consent of any third party or other person, who is a party

to any such contract or arrangement to give effect to the provisions of this paragraph.

EMPLOYEES

All the employees in the service of the Transferor Company 2, shall be deemed to have become
the employees of the Transferee Company 2, with effect from the Appointed Date, and shall stand
transferred to the Transferee Company 2, without any interruption of service and on terms and
conditions no less favourable than those on which they are engaged by the Transferor Company
2 as on theEffective Date, including in relation to the level of remuneration and contractual
andstatutory benefit, incentive plans, employee stock options and pension schemes, terminal

benefits, gratuity plans, provident plans, and any other retirement benefits.

In the event of retrenchment of such employees, the Transferee Company 2 shall be liable to pay
compensation in accordance with law on the basis that the services of the employees shall have

been continuous and shall not have been interrupted by reason of such transfer; and

It is provided that as far as the Provident Fund, Gratuity, Pension, Superannuation Fund or
any other special funds that are applicable to the employees of the Transferee Company 2
and existing in the Transferee Company 2 for the benefit of the employees of the Transferee
Company 2, the same shall also be extended to the employees of the Transferor Company 2

upon the Scheme becomingfinally effective.

All contributions made by the Transferor Company 2, on behalf of its employees, and all
contributions made by the employees including the interest arising thereon, to the funds
standing to the credit of such employees’ account with such funds, shall, upon this Scheme
becoming effective, be transferred to the funds maintained by the Transferee Company 2, along
with such of the investments made by such funds which are referable and allocable to the
employees and the Transferee Company 2 shall stand substituted for the Transferor Company

2 with regard to its obligations to make the said contributions.

In relation to those employees for whom the Transferor Company 2 is making contributions to
the Government provident fund, the Transferee Company 2 shall stand substituted in its place,
for all purposes, including in relation to the obligation to make contributions to such funds in

accordance with the provisions of such funds, bye-laws etc., in respect of the employees.

The Transferee Company 2 shall continue to abide by the agreement(s) and settlement(s) entered
into with the employees of the Transferor Company 2, if any, in terms of such agreement(s) and

settlement(s) subsisting on the Effective Date, in relation to the employees.
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3.27.17

3.27.18

3.27.19

3.27.20

3.27.21

3.27.22

3.27.23

PROCEEDINGS

With effect from the Appointed Date and upon the Scheme becoming effective, all suits, actions
and proceedings of whatsoever nature by or against the Transferor Company 2, shall, on the

Effective Date, be continued and enforced by or against the Transferee Company 2.

Upon the Scheme becoming effective the name of the Transferor Company 2 shall stand
substituted by the name of the Transferee Company 2 in any pending dispute or arbitral
proceedings, and the Transferee Company 2 shall be entitled to continue the proceedings, in its

name, from the stage at which the proceedings stand, as on the Effective Date.

The Transferee Company 2 undertakes to have all legal or other proceedings initiated by or
against the Transferor Company 2 in respect of matters referred above transferred into its
name and to have the same continued, prosecuted and enforced by or against the Transferee

Company 2 to the exclusion of the Transferor Company 2.
LIABILITIES, DEBTS, OBLIGATION ECURITY:

With effect from the Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description relatable to the Transferor Company 2 shall,
under the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the
Act, and without any further act or deed, betransferred to or be deemed to be transferred to
the Transferee Company 2, so as to become from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company 2 and it shall not
be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties

and obligations have arisen, in order to give effect to the provisions of this sub- clause.

Where any of the liabilities and obligations/assets attributed to the Transferor Company
2 on the Appointed Date have been discharged/ sold by the Transferor Company 2 after the
Appointed Date and prior to the Effective Date, suchdischarge/sale shall be deemed to have

been for and on behalf of the Transferee Company 2.

Any payment or discharge of any liabilities, debts or obligations pertaining tothe Transferor
Company 2 by the Transferee Company 2 shall be deemed to have been made for and on behalf

of the Transferor Company 2, and shall constitute a valid discharge.

This Scheme shall not operate to enlarge or extend the security for any of the liabilities of the
Transferor Company 2 and the Transferee Company 2 shall not be obliged to create any further
or additional security therefor, after the Effective Date, unless otherwise agreed to by the

Transferee Company 2.
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3.27.24 In so far as the existing security in respect of the Liabilities is concerned, suchsecurity shall,
without any further act, instrument or deed be modified and shall be extended to, and shall
operate only over the assets of the Transferor Company 2 which have been charged and
secured, and subsisting as on the Effective Date, in respect of the Liabilities. Provided that if any
of the assets of the Transferor Company 2 have not been charged or secured in respect of the
Liabilities, such assets shall remain unencumbered and the existing security referred to above

shall not be extended to, and shall not operate over such assets.
TAX TREATMENT

3.27.25 All taxes, rates, duties, fees, cess etc., that are allocable, referable or related tothe Transferor
Company 2, payable, whether due or not, from the Appointed Date, including all advance tax
payments, tax deducted at source, tax liabilities, tax obligations or any refunds, credits and
claims shall, for all intent and purposes, be treated as the liability, obligations or refunds, credit

and claims, as the case may be, of the Transferee Company 2.

3.27.26 Further, it will be deemed that the benefit of any tax credits whether central, state or local,
availed by the Transferor Company 2, and the obligations, if any, for payment of taxes on any

assets etc. shall be deemed to have been availed by Transferee Company 2.

3.27.27 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties,
cess receivable/payable by the Transferor Company 2, including all or any refunds/credit/
claims/tax losses /unabsorbed depreciation relating thereto shall be treated as the asset/
liability or refunds/credit/claims/tax losses /unabsorbed depreciation, as the case may be, of

the Transferee Company 2.

3.27.28 The Transferee Company 2 is expressly permitted to revise its tax returns, electronically or
physically after taking credit for taxes paid including tax deducted at source (TDS) certificates/
returns, wealth tax returns, service tax, excise duty, sales tax, value added tax, GST, entry tax,
cess, professional tax or any other statutory returns, if required, and shall be entitled to claim
credit for advance tax paid, claim for sum(s) prescribed under Section 43B of the Income Tax
Act, 1961 on payment basis, claim for deduction of provisions written back by Transferee
Company 2 previously disallowed in the hands of Transferor Company 2 under the Income Tax
Act, 1961 credit of tax under section 115JB read with section 115]JAA of the Income Tax Act,
1961 credit of foreign tax paid /withheld, if any, pertaining to Transferor Company 2, consequent
to implementation of this Scheme and where necessary to give effect to this Scheme, even if
the prescribed time limit for filing or revising such returns have lapsed without incurring any
liability on account of interest, penalty or any other sum to claim refunds, advance tax credits,
excise and service tax credits, set off, etc., on the basis of the accounts of the Transferor Company

2 upon the coming into effect of this Scheme.
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3.27.29 1t is further clarified that the Transferee Company 2 shall have the right to claim refunds, tax

credits, set-offs and/or adjustments relating to the income or transactions it has entered into,

by virtue of this Scheme with effect from the Appointed Date. The taxes or duties paid by, for, or

on behalf of the Transferor Company 2, relating to the period on or after Appointed Date, shall

be deemed to be the taxes or duties paid by the Transferee Company 2, which shall be entitled

to claim credit or refund for such taxes or duties.

BOOKS AND RECORDS

3.27.30 All books, records, files, papers, catalogues, quotations, advertising materials, if any, lists of

present and former clients, subscribers, and all other books andrecords, whether in physical

or electronic form, of the Transferor Company 2, to the extent possible and permitted under

Applicable Laws, be handed over by them to the Transferee Company 2.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:

3.27.31 With effect from the Appointed Date and up to and including the EffectiveDate:

(a)

(b)

(c)

(d)

The Transferor Company 2 shall both carry on, and be deemed to have been carrying
on, all business activities and shall hold and stand possessed, and shall be deemed to
have held and possessed, of all the assets, rights, title, interest, authorities, contracts,

investments, decisions for and on account of, and in trust for, the Transferee Company 2.

All profits or income or taxes, including but not limited to income tax, fringe benefit
tax, advance taxes, tax deducted at source by or on behalf of the Transferor Company 2,
minimum alternate tax credit, dividend distribution tax, securities transaction tax, taxes
withheld/ paid in a foreign country, wealth tax, sales tax, valueadded tax, excise duty,
service tax, Goods and Services Tax, customs duty, refund, reliefs, etc., accruing or arising
to the Transferor Company 2, or losses arising or expenditure incurred by it, on and
from Appointed Date upto the Effective Date,shall for all purposes be treated as, and be
deemed to be treated as, the profits or income or losses or expenditure or the taxes of the

Transferee Company 2.

The Transferor Company 2 shall carry on its business activities with proper prudence
and diligence and shall not, without prior written consent of the Transferee Company 2,
alienate, charge or otherwise deal with or dispose off its business Undertaking(s) or any
part thereof (except in the ordinary course of business or pursuant to any pre-existing

obligations undertaken by the Transferor Company 2 prior to the Appointed Date).

The Transferor Company 2 shall be permitted to make modification to its capital structure,
either by an increase (by issue of rights shares, bonus shares, convertible debentures

or otherwise), decrease, reclassification, sub-division or reorganisation or in any other
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(e)

()

(8

(h)

manner, whatsoever, in the normal course of business or in pursuance of this Scheme,
without having to seek the explicit consent of the Boardof Directors of the Transferee

Company 2.

The Transferor Company 2 shall not vary, except in the ordinary course of business, the
terms and conditions of employment of its employees without the consent of the Board
of Directors of the Transferee Company 2, and any promotions,increments etc provided
to employees shall be as per standard business practices employed in the normal course

of business by Transferor Company 2.

All assets acquired, leased or licensed, benefits, entitlements, incentives and concessions
granted, contracts entered into, liabilities incurred and proceedings initiated or made
party to, between the Appointed Date and the Effective Date by theTransferor Company
2 shall be deemed to be transferred to and vested in the Transferee Company 2. For
avoidance of doubt, where any of the Liabilities as on theAppointed Date [deemed to have
been transferred to the Transferee Company 2] have been discharged by the Transferor
Company 2, on or after the Appointed Date, but before the Effective Date, such discharge
shall be deemed to have been for and on behalf of the Transferee Company 2 for all intent

and purposes and under Applicable Laws.

With effect from the Effective Date, the Transferee Company 2 shall carry on and shall
be authorized to carry on the businesses of the Transferor Company 2, and till such time
as the name of the account holder in the bank accounts of the Transferor Company 2,
are substituted by the bank in the name of the Transferee Company 2, the Transferee
Company 2 shall be entitled to operate such bank accounts of the Transferor Company 2,

in its name, in so far as may be necessary.

To the extent possible, pending sanction of this Scheme, the Transferor Company 2,or the
Transferee Company 2 shall be entitled to apply to the relevant GovernmentalAuthorities
and other third parties, concerned, as may be necessary under any lawor contract for
transfer or modification of such consents, approvals and sanctions which the Transferee
Company 2 may require to own and carry on the businesses ofthe Transferor Company

2, with effect from the Effective Date and subject to this Scheme being sanctioned.

For the purpose of giving effect to the order passed under Sections 230 to 232 of the
Act, in respect of this Scheme, by the NCLT, the Transferor Company 2 shall,upon
the Scheme becoming effective, be entitled to get the record of the change in the legal
right(s) standing in the names of the Transferor Company 2, in its favour inaccordance

with such order and the provisions of the Act, and any Applicable Laws.
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3.28

3.28.1

3.28.2

3.29

3.29.1

j) The Transferor Company 2 shall declare or pay any dividends, as per its usual practice,
and in accordance with the applicable provisions of the Companies Act, 2013, whether
interim or final, to its respective equity shareholders in respect of theaccounting period
prior to the Appointed Date, and between the Appointed Date andEffective Date (subject
to Applicable Law), without requiring any prior approval from the Board of Directors of
Transferee Company 2. Nothing contained in this Scheme shall be deemed to affect the
right and power of the Transferor Company 2 to declare dividends as per the applicable

provisions of the Companies Act, 2013.
CONSIDERATION

Upon coming into effect of this Scheme and in consideration for the amalgamation of the
Transferor Company 2 along with its Remaining Undertaking into the Transferee Company
2, in terms of this Scheme, the shareholders of the Transferor Company 2, whose names are
reflected in the Register of Members of the Transferor Company 2 as on the Record Date 2
(which will also include the shareholders of Transferor Company 1, who have been allotted
shares of the Transferee Company 1/Demerged Company, in terms of Part III - Section I of the

Scheme), will be entitledto be allotted shares in the following manner:

For every 10,00,00,000 (Ten Crore) fully paid equity shares of Re. 1 [One] each, held in the
Transferor Company 2, the shareholders of the Transferor Company 2 will be entitled to
97,83,305 (Ninety Seven Lakhs Eighty Three Thousand Three Hundred and Five) fully paid
equity shares of Rs. 10 [Ten] each of the Transferee Company 2.

The equity shares to be issued and allotted under Part III - Section IV of the Scheme by the
Transferee Company 2 shall be subject to its Memorandum of Association and Articles of
Association. The equity shares issued by the Transferee Company 2 shall rank pari passu in
all respects, including dividends, voting and other rights, with its existing equity shares. The
Board of Directors of the Transferee Company 2, shall, if and to the extent required, apply for
and obtain any approvals from concerned Government / Regulatory authorities for the issue
and allotment of equity shares pursuant to this Scheme. The approval of this Scheme by the
shareholders of all the concerned companies under Sections 230 to 232 of the Act, shall be
deemed to constitute the approvals as may be required under any other applicable provisions

of the Act and any other consents and approvals required in this regard.
ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

Upon effectiveness of the Scheme and with effect from the Appointed Date, the amalgamation
will be accounted in accordance with the “acquisition method” prescribed under the Indian
Accounting Standard - 103 Business Combinations as notified under Section 133 of the Act,

read together with Paragraph 3 of the Companies (Indian Accounting Standard) Rules, 2015.
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3.29.2

3.29.3

3.29.4

3.29.5

3.30

The Transferee Company 2 shall recognise separately from goodwill; the identifiable assets
acquired, and the liabilities assumed, including such assets and liabilities that the Transferor

Company 2 had not previously recognised in its financial statements.

The Transferee Company 2 shall measure the identifiable assets and liabilities acquired and

account for the same at their fair values determined as on the Appointed Date.

The Transferee Company 2 shall record the equity shares issued and allotted as consideration
at fair value as on the Appointed Date. The total face value of the equity shares on such issue
shall be added to the share capital account and the balance shall be added to the securities

premium account.

The investment in Transferee Company 2 held by Transferor Company 2 would get cancelled
with a corresponding reduction in the Equity Share capital of the Transferee Company 2. The
difference between the fair value of such investment recognised as per the “acquisition method”
and the face value of shares cancelled by the Transferee Company 2 shall be reduced from the

securities premium account of the Transferee Company 2.
AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF TRANSFEREECOMPANY 2:

Upon the coming into effect of this Scheme, the following main object shall as part and parcel
of this Scheme stand added after Clause 13 of Clause III of the Memorandum of Association of
Transferee Company 2 (relating to the objects for which the company hasbeen established),
pursuant to Section 13 of the Act and the Memorandum of Association of Transferee Company 2

shall, without any further act or deed, stand amended as follows:

14. Toengage in the business of investment promotion including facilitating Strategic Investor/
Private Equity investor / third parties to invest in promoted entities, to form, promote any
Company or Companies, whether Indian or foreign, having amongst its or their objects the
acquisition of all or any of the assets or control or development of the Company, which could
or might directly or indirectly assist the Company in the management of its business or the
development of its properties and to pay all or any of the costs and expenses in connection
with any such promotion or incorporation and to remunerate any person or Company in any
matter it shall think fit for services rendered orto be rendered in obtaining subscriptions for
or guaranteeing the subscription of or placing of any shares in the capital of the Company

or any bonds, debentures, obligations or securities of the Company .

15. To carry on the business of Portfolio managers in syndicates in software and in shares,

debentures, stocks or any other money market instruments.”
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3.31

3.32

3.33

CANCELLATION OF TRANSFEROR COMPANY 2'S EQUITY SHAREHOLDING INTRANSFEREE
COMPANY 2

On the Scheme becoming effective, the entire shareholding of the Transferor Company 2 held
in the Transferee Company 2 shall stand cancelled, and no separate sanction of the NCLT in this

regard shall be required.
SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Transferor Company 2 with and into the Transferee Company 2
under Part III of this Scheme, shall not affect any transaction or proceedingsalready completed
or liabilities incurred by the Transferor Company 2, either prior to, or on or after the Appointed
Date till the Effective Date, to the end and intent that the Transferee Company 2 shall accept and
adopt all acts, deeds and things done and executed by or on behalf of the Transferor Company

2, in respect thereto as acts, deeds and things done and executed by and on behalf of itself.
DI LUTION OF THE TRANSFEROR COMPANY 2

Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the Transferor
Company 2 shall stand dissolved without the process of winding up on the Scheme becoming

effective in accordance with the provisions of the Act and the Rules made thereunder.
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3.34

3.35

3.35.1

3.35.2

3.35.3

PART - 111
SECTION -V
AMALGAMATION OF TRANSFEROR COMPANY 3 WITH TRANSFEREE COMPANY 2

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, Transferor
Company 3, shall, together with all of its movable assets, immovable properties, investments,
licenses, benefits, entitlements, incentives, concessions, contracts, intellectual property,
employees, proceedings, rates, duties, cess, books & records as also the liabilities, shall subject
to the provisions of Clause 3.35 hereof in relation to the mode of vesting, without any further act
or deed, in accordance with Sections 230 to 232 of the Act and all other applicable provisions of
law, be transferred to and vested in and shall be deemed to have been transferred to and vested

in the Transferee Company 2, as a going concern.

Without prejudice to the generality of the foregoing paragraph, upon the Scheme becoming

effective, on and from the Appointed Date:
MOVABLE ASSETS, IMMOVABLE PROPERTIE INVESTMENT

In respect of such assets of the Transferor Company 3, which are moveable in nature or are
otherwise capable of transfer by delivery of possession, payment or by endorsement and
delivery, the same shall be transferred to and vested in TransfereeCompany 2 and shall become
the property of the Transferee Company 2. The vesting pursuant to this paragraph shall be
deemed to have occurred by manual delivery or endorsement, as appropriate to the property
being vested and the title to the property shall be deemed to have been transferred accordingly,

without requiring execution of any deed or instrument of conveyance for the same.

In respect of such assets of the Transferor Company 3, which are or represent Investments
registered and/or held in any form by or beneficial interest by it, the same shall stand
transferred/transmitted to and vested in the Transferee Company 2, together with all rights,
benefits, and interest therein or attached thereto, without any further act or deed, and thereupon
the Transferor Company 3 shall cease to be the registered and/or the beneficial owner of such
investments. The Transferor Company 3 shall be deemed to be holding such investments for
and on behalf of and in trust for and for the benefit of the Transferee Company 2 and all profits
ordividends and other rights or benefits accruing/paid/distributed on such investments and
all taxes thereon, or losses arising or expenses incurred relating to such investments, shall, for
all intent and purposes, be treated as the profits, dividends, rights, benefits, taxes, losses, or

expenses, as the case may be, of theTransferee Company 2.

In respect of such of the moveable assets belonging to the Transferor Company 3, other than

those specified in Clauses 3.35.1 and 3.35.2 above, including sundry debtors, outstanding loans
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3.354

3.35.5

3.35.6

and advances, if any, recoverable in cash or in kind or value to be received, bank balances and
deposits, if any, the same shall [notwithstanding whether there is any specific provision for
transfer of credits, assets or refunds under any Applicable Law, wherever applicable], without
any further act, instrument or deed by the Transferor Company 3 or the Transferee Company
2 or the need for any endorsements, stand transferred from the Transferor Company 3, to
and in favour of the Transferee Company 2. Any security, lien, encumbrance, or charge created
over any assets in relation to the loans, debentures or borrowings or any other dues of the
Transferor Company 3, shall, without any further act or deed, stand transferred to the benefit
of the Transferee Company 2, which will have all the rights of Transferor Company 3 to enforce

such security, lien, encumbrance or charge, by virtue of this Scheme.

All immovable properties of the Transferor Company 3 [i.e. land together with the buildings
and structures standing thereon or under construction, whether freehold, leasehold, leave and
licensed or otherwise], including any tenancies in relation to office space, guest houses and
residential premises including those provided to/occupied by the employees and all documents
of title, rights and easements in relation thereto and all plant and machineries constructed or
embedded or attached to any such immovable properties and all rights, covenants, continuing
rights, title and interest in connection with the said immovable properties, shall stand
transferred to and vested in the Transferee Company 2, without any further act or deed done/
executed or being required to be done/executed by the Transferee Company 2, or Transferor
Company 3. The Transferee Company 2 shall be entitledto exercise and enjoy all rights and
privileges attached to the immovable properties and shall be liable to pay the ground rent and
taxes and fulfill all obligations and be entitled to all rights in relation to or as applicable to such

immovable properties.

LICENSES

All licenses relating to the Transferor Company 3 shall stand transferred to and vested in the
Transferee Company 2, without any further act or deed by the Transferor Company 3, or the
Transferee Company 2, and be in full force and effect in favour of the Transferee Company 2, as
if the same, were originally given to, issued to or executed in favour of the Transferee Company
2, and the Transferee Company 2 shall be bound by the terms thereof, the obligations and
duties thereunder, and the rights and benefits under the same shall be available to the

Transferee Company 2.

Any and all approvals obtained by the Transferor Company 3 for the purpose of carrying on its
businesses, shall inure to the benefit of the Transferee Company 2, subject to Applicable Laws,
and the Transferee Company 2 shall be entitled to continue these operations from these various
locations, without having to obtain any further approvals, or undertake any further processes,

under any Applicable Law.
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3.35.7

3.35.8

3.35.9

3.35.10

BENEFITS, ENTITLEMENTS, INCENTIVES AND CONCESSION

All benefits, entitlements, incentives and concessions under incentive schemes and policies that
the Transferor Company 3 are entitled to, including underservice tax, Goods and Services Tax
(including the Integrated Goods and Services Tax input tax credit, Central Goods and Services
Tax input tax credit and State Goodsand Services Tax input tax credit), VAT, sales tax and income
tax laws, shall to the extent statutorily available and along with associated obligations, stand
transferred to and vested in and be available to the Transferee Company 2, as if the Transferee
Company 2 was originally entitled to all such benefits, entitlements, incentives and concessions.
All cheques (including post-dated cheques, subject to complying with procedural requirements
under Applicable Law, if any) and other negotiable instruments, payment orders received or
presented for encashment which are in thename of the Transferor Company 3, shall on and
from the Effective Date stand transferred to, and without any further, act or deed, be treated as
having been issued to or by the Transferee Company 2, and shall be accepted by the bankers
of the Transferee Company 2 and credited to the account of the Transferee Company 2. All
legal rights in relation to such cheques and negotiable instruments shall stand vested in the
Transferee Company 2. Any standing instructions concerning payment obligations, or ENACH
forms signed by the Transferor Company 3 shall be deemedto have been issued or signed by
the Transferee Company 2, and the concerned authority to whom such instructions have been

provided or forms signed shall accept the same.
CONTRACTS

All contracts of the Transferor Company 3, including withoutlimitation documents & agreements
relating to creation of security, subsisting or having effect immediately before the Effective
Date, with respect to the Transferor Company 3, shall stand transferred to and vested in the
Transferee Company 2 and be in full force and effect in favour of the Transferee Company
2 and may be enforced by or against it as fully and effectually as if, instead of Transferor

Company 3, theTransferee Company 2 had been a party or beneficiary thereto.

All guarantees provided by any bank in favour of the Transferor Company 3, outstanding as on
the Effective Date, shall vest in the Transferee Company 2 and shall ensure to the benefit of the
Transferee Company 2 and all guarantees issued bythe bankers of the Transferor Company 3,
favouring any third party shall be deemedto have been issued at the request of the Transferee

Company 2 and continue in favour of such third party till their maturity or earlier termination.

[t shall not be necessary to obtain the consent of any third party or other person, who is a party

to any such contract or arrangement to give effect to the provisions of this paragraph.
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3.35.11

3.35.12

3.35.13

3.35.14

3.35.15

3.35.16

3.35.17

EMPLOYEES:

All the employees in the service of the Transferor Company 3, shall be deemed to have become
the employees of the Transferee Company 2, with effect from the Appointed Date, and shall stand
transferred to the Transferee Company 2, without any interruption of service and on terms and
conditions no less favourable than those on which they are engaged by the Transferor Company
3 as on theEffective Date, including in relation to the level of remuneration and contractual
andstatutory benefit, incentive plans, terminal benefits, employee stock options and pension

schemes, gratuity plans, provident plans, and any other retirement benefits.

In the event of retrenchment of such employees, the Transferee Company 2 shall be liable to pay
compensation in accordance with law on the basis that the services of the employees shall have

been continuous and shall not have been interrupted by reason of such transfer; and

It is provided that as far as the Provident Fund, Gratuity, Pension, Superannuation Fund or
any other special funds that are applicable to the employees of the Transferee Company 2
and existing in the Transferee Company 2 for the benefit of the employees of the Transferee

Company 2, the same shall also be extended to the employees of the Transferor Company 3.

All contributions made by any of the Transferor Company 3, on behalf of its employees, and
all contributions made by the employees including the interest arising thereon, to the funds
standing to the credit of such employees’ account with such funds, shall, upon this Scheme
becoming effective, be transferred to the funds maintained by the Transferee Company 2, along
with such of the investments made by such funds which are referable and allocable to the
employees and the Transferee Company 2 shall stand substituted for the Transferor Company

3 with regard to its obligations to make the said contributions.

In relation to those employees for whom Transferor Company 3 is making contributions to
the Government provident fund, the Transferee Company 2 shall stand substituted in its place,
for all purposes, including in relation to the obligation to make contributions to such funds in

accordance with the provisions of suchfunds, bye-laws etc., in respect of the employees.

The Transferee Company 2 shall continue to abide by the agreement(s) and settlement(s) entered
into with the employees of the Transferor Company 3, if any, in terms of such agreement(s) and

settlement(s) subsisting on the Effective Date, in relation to the employees.
EMPLOYEE STOCK OPTION PLAN

In respect of stock options granted by the Transferor Company 3 under the ESOP 1 plans,
upon the effectiveness of the Scheme, the Transferee Company 2 shall issue stock options to
the employees who are eligible under ESOP 1, taking into account the share exchange ratio as

provided for in this Scheme. Such stock options may be issued by the Transferee Company 2
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3.35.18

3.35.19

3.35.20

3.35.21

3.35.22

3.35.23

either under its existing ESOP 2 plansor under a revised stock option plan that may be created
by the Transferee Company 2. Upon the issue of such stock options by the Transferee Company

2, any and all stock options under ESOP 1 shall automatically be deemed to have lapsed.

The grant of options to the eligible employees pursuant to Clause 3.35.17 of this Scheme
shall be effected as an integral part of the Scheme and the consent ofthe shareholders of
the Transferee Company 2 to this Scheme shall be deemed to be their consent in relation to
all matters pertaining there to. No further approval ofthe shareholders of the Transferee

Company 2 would be required in this connection under Applicable Law.

It is hereby clarified that in relation to the options granted by the Transferee Company 2 to the
eligible employees, the period during which the options granted by the Transferor Company 3
were held by or deemed to have been held by the eligible employees shall be taken into account
for determining the minimum vesting period required under Applicable Law or agreement or

deed for such stock options.

The Board of Directors of the Transferee Company 2 or any of the committee(s) thereof,
including the compensation committee, if any, shall take such actions and execute such further
documents as may be necessary or desirable forthe purpose of giving effect to the provisions

of this clause of the Scheme.

PROCEEDINGS

With effect from the Appointed Date and upon the Scheme becoming effective, all suits, actions
and proceedings of whatsoever nature by or against the Transferor Company 3, shall, on the

Effective Date, be continued and enforced by or against the Transferee Company 2.

Upon the Scheme becoming effective the name of the Transferor Company 3, shall stand
substituted by the name of the Transferee Company 2 in any pending dispute or arbitral
proceedings, and the Transferee Company 2 shall be entitled to continue the proceedings, in its

name, from the stage at which the proceedings stand, as on the Effective Date.

The Transferee Company 2 undertakes to have all legal or other proceedings initiated by or
against the Transferor Company 3, in respect of matters referred above transferred into its
name and to have the same continued, prosecuted and enforced by or against the Transferee

Company 2 to the exclusion of the Transferor Company 3.
LIABILITIES, DEBTS, OBLIGATION ECURITY:

With effect from the Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description relatable to the Transferor Company 3 shall,

under the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the
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3.35.24

Act, and without any further act or deed, betransferred to or be deemed to be transferred to
the Transferee Company 2, so as to become from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company 2 and it shall not
be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties
and obligations have arisen, in order to give effect to the provisions of this sub- clause. With
respect to the Transferor Company 3, the aforesaid term ‘liabilities’ shall also include the non-

convertible debentures, issued, raised, incurred and/ or utilized.

Upon the coming into effect of the Scheme and without prejudice to the aforesaid, alldebentures,
notes and other instruments of like nature (whether convertible into equity shares or not)
issued by the Transferor Company 3, including, without limitation, the outstanding non-
convertible debentures shall, pursuant to the provisions of Sections 230 to 232 and other
relevant provisions of the Act, without any further act, instrument or deed, become the debt
securities of the Transferee Company 2 on the same terms and conditions, except to the extent
modified under the provisions of this Scheme all rights, powers, duties and obligations in
relation thereto shall be and stand transferred to and vested in or be deemed to have been
transferred to and vested in and shall be exercised by or against the Transferee Company 2 as if

it was the issuer of the debt securities so transferred.

Subject to the requirements, if any, imposed or concessions, if any, granted by the Stock
Exchanges, and other terms and conditions agreed with the Stock Exchanges, the non-
convertible debentures which stand transferred to the Transferee Company 2 shall be listed
and/ or admitted to trading, on the Stock Exchanges, where the non-convertible debentures
are currently listed and/ or admitted to trading, on the same terms and conditions, unless

otherwise modified inaccordance with Applicable Law.

3.35.25 Where any of the liabilities and obligations/assets attributed to the Transferor Company

3 on the Appointed Date have been discharged/ sold by the Transferor Company 3 after the
Appointed Date and prior to the Effective Date, suchdischarge/sale shall be deemed to have

been for and on behalf of the Transferee Company 2.

3.35.26 Any payment or discharge of any liabilities, debts or obligations pertaining tothe Transferor

Company 3 by the Transferee Company 2 shall be deemed to have been made for and on behalf

of the Transferor Company 3, and shall constitute a valid discharge.

3.35.27 This Scheme shall not operate to enlarge or extend the security for any of the liabilities of the

Transferor Company 3 and the Transferee Company 2 shall not be obliged to create any further
or additional security therefor, after the Effective Date, unless otherwise agreed to by the

Transferee Company 2.
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3.35.28

3.35.29

3.35.30

3.35.31

In so far as the existing security in respect of the Liabilities is concerned, suchsecurity shall,
without any further act, instrument or deed be modified and shall be extended to, and shall
operate only over the assets of the Transferor Company 3 which have been charged and
secured, and subsisting as on the Effective Date, in respect of the Liabilities. Provided that if any
of the assets of the Transferor Company 3 have not been charged or secured in respect of the
Liabilities, such assets shall remain unencumbered and the existing security referred to above

shall not be extended to, and shall not operate over such assets.

CANCELLATION OF LISTED NCDs ISSUED BY TRANSFEROR COMPANY 3, AND ISSUE AND
LISTING OF NON-CONVERTIBLE DEBENTURES IN LIEU THEREOF BY THE TRANSFEREE

COMPANY 2:

As an integral part of the Scheme, upon the same taking effect, the Listed NCDs issued by the
Transferor Company 3, shall without any further act, deed or requirement stand cancelled
and any liability in respect of the same shall stand extinguished. Further, and in lieu of the
cancellation of such Listed NCDs, the Transferee Company 2 will issue to each of the holders
of the Listed NCDs, such number of fresh non-convertible debentures equal to the number of
Listed NCDs held by them on the same terms and conditions, applicable to the Listed NCDs,
as faras practicable. The Transferee Company 2 will further take steps to cause the listing of
such non-convertible debentures issued in terms of this clause, in accordance with Applicable
Laws. The number of fresh non-convertible debentures to be issued,in lieu of the Listed NCDs,
in terms of this clause, has been arrived at and approved by the Board of Directors of the
Transferor Company 3 and the Transferee Company2, based on their respective independent
judgment and taking into consideration valuation reports obtained from M/s. Ernst & Young
Merchant Banking Services LLPand Ms. Drushti Desai of M/s. Bansi S Mehta & Co., independent

Registered Valuers, who have arrived at a valuation of the Listed NCDs.

The Transferee Company 2 will appoint a Debenture Trustee in respect of thenon-convertible
debentures to be issued in terms of this Scheme, in compliance withthe requirements of the
SEBI [Issue and Listing of Debt Securities] Regulations, 2008, and the provisions of the Act, and

such other requirements of Applicable Laws, as may be relevant in this regard.

Tax Treatment

All taxes, rates, duties, fees, cess etc., that are allocable, referable or related tothe Transferor
Company 3 and, payable, whether due or not, from the Appointed Date, including all advance
tax payments, tax deducted at source, tax liabilities, tax obligations or any refunds, credits and
claims shall, for all intent and purposes, be treated as the liability, obligations or refunds, credit

and claims, as the case may be, of the Transferee Company 2.
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3.35.32 Further, it will be deemed that the benefit of any tax credits whether central, state or local,
availed by the Transferor Company 3, and the obligations, if any, for payment of taxes on any

assets etc. shall be deemed to have been availed by Transferee Company 2.

3.35.33 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties,
cess receivable/payable by the Transferor Company 3, including all or any refunds/credit/
claims/tax losses /unabsorbed depreciation relating thereto shall be treated as the asset/
liability or refunds/credit/claims/tax losses /unabsorbed depreciation, as the case may be, of

the Transferee Company 2.

3.35.34 The Transferee Company 2 is expressly permitted to revise its tax returns, electronically or
physically after taking credit for all taxes paid including tax deducted at source (TDS) certificates/
returns, wealth tax returns, service tax, exciseduty, sales tax, value added tax, entry tax, cess,
professional tax or any other statutory returns, if required, and shall be entitled to claim credit
for advance tax paid, claim for sum(s) prescribed under Section 43B of the Income Tax Act,
1961 on payment basis, claim for deduction of provisions written back by Transferee Company
2 previously disallowed in the hands of Transferor Company 3 under the Income Tax Act,
1961 credit of tax under section 115]B read with section 115JAA of the Income Tax Act, 1961
credit of foreign tax paid/withheld, if any, pertaining to Transferor Company 3, consequent
to implementation of this Scheme and where necessary to give effect to this Scheme, even if
the prescribed time limit for filing or revising such returns have lapsed without incurring any
liability on account of interest, penalty or any other sum to claim refunds, advance tax credits,
excise and service tax credits, set off, etc., on the basis of the accounts of the Transferor Company

3 upon the coming into effect of this Scheme.

3.35.35 It is further clarified that the Transferee Company 2 shall have the right to claim refunds, tax
credits, set-offs and/or adjustments relating to the income or transactions it has entered into,
by virtue of this Scheme with effect from the Appointed Date. The taxes or duties paid by, for; or
on behalf of the Transferor Company 3, relating to the period on or after Appointed Date, shall
be deemed to be the taxes or duties paid by the Transferee Company 2, which shall be entitled

to claim credit or refund for such taxes or duties.

Books and Records

3.35.36 All books, records, files, papers, catalogues, quotations, advertising materials, if any, lists of
present and former clients, subscribers, and all other books andrecords, whether in physical
or electronic form, of the Transferor Company 3, to the extent possible and permitted under

Applicable Laws, be handed over by them to the Transferee Company 2.
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3.35.37 With effect from the Appointed Date and up to and including the Effective Date:

(a)

(b)

(c)

(d)

(e)

()

The Transferor Company 3 shall both carry on, and be deemed to have been carrying
on, all business activities and shall hold and stand possessed, and shall be deemed to
have held and possessed, of all the assets, rights, title, interest, authorities, contracts,

investments, decisions for and on account of, and in trust for, the Transferee Company 2.

All profits or income or taxes, including but not limited to income tax, fringe benefit
tax, advance taxes, tax deducted at source by or on behalf of the Transferor Company 3,
minimum alternate tax credit, dividend distribution tax, securities transaction tax, taxes
withheld/ paid in a foreign country, wealth tax, sales tax, valueadded tax, excise duty,
service tax, Goods and Services Tax,customs duty, refund, reliefs, etc., accruing or arising
to the Transferor Company 3, or losses arising or expenditure incurred by it, on and
from Appointed Date upto the Effective Date,shall for all purposes be treated as, and be
deemed to be treated as, the profits or income or losses or expenditure or the taxes of the

Transferee Company 2.

The Transferor Company 3 shall carry on its business activities with proper prudence
and diligence and shall not, without prior written consent of the Transferee Company 2,
alienate, charge or otherwise deal with or dispose off any of its business Undertaking(s)
or any part thereof (except in the ordinary course of business or pursuant to any pre-
existing obligations undertaken by the Transferor Company 3 prior to the Appointed

Date).

The Transferor Company 3 shall be permitted to make modification to its capital structure,
either by an increase (by issue of rights shares, bonus shares, convertible debentures
or otherwise), decrease, reclassification, sub-division or reorganisation or in any other
manner, whatsoever, in the normal course of business without having to seek the explicit

consent of the Board of Directors of the Transferee Company 2.

The Transferor Company 3 shall not vary, except in the ordinary course of business, the
terms and conditions of employment of its employees without the consent of the Board
of Directors of the Transferee Company 2, and any promotions,increments etc., provided
to employees shall be as per standard business practices employed in the normal course

of business by Transferor Company 3.

All assets acquired, leased or licensed, benefits, entitlements, incentives and concessions
granted, contracts entered into, liabilities incurred and proceedings initiated or made

party to, between the Appointed Date and the Effective Date by theTransferor Company
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3.36

3.36.1

(8)

(h)

(i)

()

3 shall be deemed to be transferred to and vested in the Transferee Company 2. For
avoidance of doubt, where any of the Liabilities as on theAppointed Date [deemed to have
been transferred to the Transferee Company 2] have been discharged by the Transferor
Company 3, on or after the Appointed Date, but before the Effective Date, such discharge
shall be deemed to have been for and on behalf of the Transferee Company 2 for all intent

and purposes and under Applicable Laws.

With effect from the Effective Date, the Transferee Company 2 shall carry on and shall
be authorized to carry on the businesses of the Transferor Company 3, and till such time
as the name of the account holder in the bank accounts of the Transferor Company 3,
are substituted by the bank in the name of the Transferee Company 2, the Transferee
Company 2 shall be entitled to operate such bank accounts of the Transferor Company 3,

in its name, in so far as may be necessary.

To the extent possible, pending sanction of this Scheme, the Transferor Company 3,or the
Transferee Company 2 shall be entitled to apply to the relevant GovernmentalAuthorities
and other third parties, concerned, as may be necessary under any lawor contract for
transfer or modification of such consents, approvals and sanctions which the Transferee
Company 2 may require to own and carry on the businesses ofthe Transferor Company

3, with effect from the Effective Date and subject to this Scheme being sanctioned.

For the purpose of giving effect to the order passed under Sections 230 to 232 of the
Act, in respect of this Scheme, by the NCLT, the Transferee Company 2 shall, upon the
Scheme becoming effective, be entitled to get the record of the change in the legal right(s)
standing in the names of the Transferor Company 3, in its favour inaccordance with such

order and the provisions of the Act, and Applicable Laws.

The Transferor Company 3 shall declare or pay any dividends, as per its usual practice,
and in accordance with the applicable provisions of the Companies Act, 2013, whether
interim or final, to its equity shareholders in respect of the accounting period prior
to the Appointed Date, and between the Appointed Date and Effective Date (subject to
Applicable Law), without requiring any prior approval from the Board of Directors of

Transferee Company 2.

CONSIDERATION

Upon coming into effect of this Scheme and in consideration for:

The amalgamation, transfer and vesting of Transferor Company 3 with Transferee Company 2,

in terms of this Scheme, the shareholders of the Transferor Company 3 [other than Transferor

Company 2] whose names are reflected in the Register of Members of the Transferor Company
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3.36.2

3.36.3

3.36.4

3.37

3.37.1

3.37.2

3.37.3

3 as on Record Date 2; will be allotted shares in the following manner:

For every One Hundred fully paid equity shares of Rs. 10 [Indian Rupees Ten] each held in
Transferor Company 3, by the shareholders other than Transferor Company 2, they will be
entitled to One Hundred and Fifty Five fully paid equity shares of Rs. 10 [Indian Rupees Ten]

each in Transferee Company 2.

The allotments of shares under Clause 3.36.1 above, of this Scheme by the Transferee Company
2 shall be made without any further application or deed, and tosuch of the shareholders of the
Transferor Company 3, as on the Record Date 2 which date shall be decided by the Board of

Directors of the Transferee Company 2.

The equity shares to be issued and allotted under Part III - Section V of the Scheme by the
Transferee Company 2 shall be subject to its Memorandum of Association and Articles of
Association. The equity shares issued by the Transferee Company 2 shall rank pari passu in
all respects, including dividends, voting and other rights, with its existing equity shares. The
Board of Directors of the Transferee Company 2, shall, if and to the extent required, apply for
and obtain any approvals from concerned Government / Regulatory authorities for the issue
and allotment of equity shares pursuant to this Scheme. The approval of this Scheme by the
shareholders of all the concerned companies under Sections 230 to 232 of the Act, shall be
deemed to constitute the approvals as may be required under any other applicable provisions

of the Act and any other consents and approvals required in this regard.

On the Scheme becoming effective, and by virtue of the amalgamation of the Transferor
Company 3 with the Transferee Company 2, the equity shares held by the Transferor Company
2 in Transferor Company 3, and considering that Transferor Company 2 is itself amalgamating

with Transferee Company 2, shallstand cancelled.
A NTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

Upon effectiveness of the Scheme and with effect from the Appointed Date, the amalgamation
will be accounted in accordance with the “acquisition method” prescribed under the Indian
Accounting Standard - 103 Business Combinations as notified under Section 133 of the Act,

read together with Paragraph 3 of the Companies (Indian Accounting Standard) Rules, 2015.

The Transferee Company 2 shall recognise separately from goodwill, if any; the identifiable
assets acquired, and the liabilities taken over, including such assets and liabilities that the

Transferor Company 3 had not previously recognised in its financial statements.

The Transferee Company 2 shall measure the identifiable assets acquired and liabilities taken

over at fair values determined as on Appointed Date.
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3.37.4 The Transferee Company 2 shall record the equity shares issued and allotted as consideration

at fair value as on the Appointed Date. The total face value of the equity shares on such issue
shall be added to the share capital account and the balance shall be added to the securities

premium account.

3.38 SAVING OF CONCLUDED TRANSACTIONS:

1.39

The transfer and vesting of the Transferor Company 3 with and into the Transferee Company 2
under Part III of this Scheme, shall not affect any transaction or proceedings already completed
or liabilities incurred by the Transferor Companies, either prior to, or on or after the Appointed
Date till the Effective Date, to the end and intent that the Transferee Company 2 shall accept and
adopt all acts, deeds and things done and executed by or on behalf of the Transferor Company 3,

in respect thereto as acts, deeds and things done and executed by and on behalf of itself.

DISSOLUTION OF THE TRANSFEROR COMPANY 3

Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the Transferor
Company 3 shall stand dissolved without the process of winding up on the Scheme becoming

effective in accordance with the provisions of the Act and the Rules made thereunder.
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4.

4.1

4.2

Section VI:

ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR

COMPANY 2SHAREHOLDING:

ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY 2’S

SHAREHOLDING IN TRANSFEROR COMPANY 3 AND/OR TRANSFEREE COMPANY2:

Upon coming into effect of this Scheme and in addition to the allotment of shares provided for in
Sections 11, II], IV, and V of Part - III of this Scheme:

.

In the event of the Transferor Company 2, prior to the Effective Date 2, acquiring additional
fully paid-up equity shares in the Transferee Company 2 and/or the Transferor Company
3; the shares to be allotted to each of the shareholders of the Transferor Company 2 will
be adjusted for such increase in the shareholding of the Transferor Company 2 in the
Transferee Company 2 and/or Transferor Company 3, proportionate to the extent of their

shareholding in Transferor Company 2, on the following basis:

In respect of every 1 additional share of the Transferee Company 2 so acquired by
Transferor Company 2, the shareholders of the Transferor Company 2, for every 1 share
held by them in Transferor Company 2, be entitled to 1 additional share of the Transferee
Company 2, with the number of shares to be allotted out of such additional share(s) to
each of such shareholders, being in proportion to their shareholding(s) in Transferor

Company 2;

In respect of every 1 additional share of the Transferor Company 3 so acquired by
Transferor Company 2, the shareholders of the Transferor Company 2, for every 1 share
held by them in Transferor Company 2 , and considering that Transferor Company 3 is
as a part of this Scheme, being amalgamated with Transferee Company 2, be entitled to
additional share(s) of the Transferee Company 2 [based on the entitlement ratio(s) for
the allotment of shares of Transferee Company 2 for shares held in Transferor Company
3], with the number of shares to be allotted out of such additional share(s) to each of the

shareholders, being in proportion to their shareholding(s) in Transferor Company 2 ;

The share exchange ratios as set out in the various Sections of Part III of the Scheme have been

arrived at and approved by the Board of Directors of the Transferor Companies, Resulting

Companies, SFVPL and the Transferee Companies, based on their respective independent

judgment and taking into consideration valuation reports obtained from M/s. Ernst & Young

Merchant Banking Services LLP and Ms. Drushti Desai of M/s. Bansi S Mehta & Co., Independent

Registered Valuers, who have arrived at a valuation of the shares of the Companies involved, by

applying various parameters as customarily adopted in such valuation exercise, including inter
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4.3

alia the audited accounts/limited review accounts, of the Companies involved as on 30.09.2021.
In addition, in so far as the Transferor Company 3 and Transferee Company 2 are concerned,
such independent Registered Valuers have also considered the quoted price of the respective
company'’s shares listed on the Stock Exchanges. Further, in respect of the Transferor Company
3 and Transferee Company 2, the Board of Directors of such Companies have also considered
the fairness report of M/s. JM Financial Limited and M/s. HSBC Securities and Capital Market
(India) PrivateLimited, respectively placed before them. The Board of Directors of the Transferor
Companies, Resulting Companies, SFVPL and the Transferee Companies have come to the
conclusion that the proposed share exchange ratios are fair and reasonable to the shareholders

of each of the Companies involved.

All share issuances under this Scheme by the Transferee Company 2 shall be in compliance
with the requirements of the SEBI LODR Regulations and the SEBI Master Circular, and other
requirements of Applicable Laws. The new equity shares to be issued by Transferee Company 2,
pursuant to the Scheme, will be listed and/or admitted to trading on the BSE and NSE where the
equity shares of the Transferee Company 2 are listed and/or admitted to trading. The Transferee
Company 2 shall enter into such arrangements and give such confirmations and/or undertakings
as may be necessary in accordance with the Applicable Laws or regulations for complying with
the formalities of the aforesaid Stock Exchanges. On such formalities being fulfilled the said Stock
Exchanges shall list and /or admit such new equity shares also for the purpose of trading. The
new equity shares allotted by the Transferee Company 2, pursuant to the Scheme, shall remain
frozen in the depositories system till the listing / trading permission is given by the BSE and NSE.
Further, there shall be no change in the shareholding pattern or control in Transferee Company
2 between the Record Date 2 and the listing of the new equity shares allotted by Transferee
Company 2. No fractional certificate(s) shall be issued by the Transferee Company 2 in respect
of any fractions which the equity shareholders of Transferor Companies 2 and 3 may be entitled
to on issue and allotment of new equity shares pursuant to the Scheme. The Board of Directors
of the Transferee Company 2 shall instead, consolidate all such fractional entitlements and allot
new equity shares in lieu thereof to a trust as the Board of Directors of Transferee Company 2
shall appoint in this regard who shall hold the new equity shares in trust on behalf of the equity
shareholders entitled to such fractional entitlements with express understanding that such trust
shall sell such shares in the market at such price, within a period of 90 days from the date of
allotment of shares, and arrange for the net sale proceeds, after applicable deductions, to the
equity shareholders entitled in proportion to their respective fractional entitlements. In case the
number of such new shares to be allotted to the said trust by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in the Transferee Company

2, subject to Applicable Laws. The equity shares that are to be issued in terms of this Scheme
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shall be issued in dematerialised form. As mandated under the regulations framed by SEBI in this
regard, the Transferee Company 2 will issue shares pursuant to the Scheme only in electronic
form and to the demat account of the respective shareholders. In the event of any shareholder
failing to communicate their demat account details to the Transferee Company 2 before the
Record Date 2, the shares issued by the Transferee Company 2 will be kept in a suspense account,

and will be credited to the demat account(s) of the respective shareholders, as and when such

details are received.
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5.1

5.2

5.3

5.4

5.5

PART IV:

INCREASE OF AUTHORIZED CAPITAL OF THE TRANSFEREE COMPANY 2 ANDRESULTING
COMPANIES:

Upon the Scheme becoming effective, and as an integral part thereof, the authorized share capital
of the Transferee Company 2, shall stand increased, without any further act, deed or requirement,
such that the increased authorized share capital of the Transferee Company 2 shall be a sum of
Rs.4,265,50,00,000/- (Rupees Four Thousand Two Hundred and Sixty Five Crores Fifty Lakhs
Only), consisting of 297,55,00,000 equity shares of Rs.10 each and 12,90,00,000 Preference
Shares of Rs.100 each, on payment of appropriate fee payable for such increase in the authorised
capital after adjusting the fee paid by the Transferor Company 1, Transferor Company 2 and the
Transferor Company 3 each in respect of their authorised capital, as envisaged under section
232(3)(i) of the Act.

Accordingly, the capital clause in the Memorandum of Association of the Transferee Company 2

shall stand amended and will read as follows:

“The Authorized Share Capital of the Company is Rs.4,265,50,00,000/- (Rupees Four Thousand Two
Hundred and Sixty Five Crores Fifty Lakhs Only), consisting of 297,55,00,000 equity shares of Rs.10
each and 12,90,00,000 Preference Shares of Rs.100 each”.

Upon the Scheme becoming effective, and as an integral part thereof, the authorized share capital
of the Resulting Company 1, shall stand increased, without any further act, deed or requirement,
such that the increased authorized share capital of the Resulting Company 1 shall be a sum
of Rs.300,00,00,000/- (Rupees Three Hundred Crores Only), consisting of 200,00,00,000
equity shares of Re.1/- each and 1,00,00,000 Preference Shares of Rs.100 each, on payment of
appropriate fee payable for such increase in the authorised capital after adjusting the fee paid by
the Demerged Company in respect of its authorised capital, as envisaged under section 232(3)(i)
of the Act.

Accordingly, the capital clause in the Memorandum of Association of the Resulting Company 1

shall stand amended and will read as follows:

“The Authorized Share Capital of the Company is Rs.300,00,00,000/- (Rupees Three Hundred Crores
Only), consisting of 200,00,00,000 equity shares of Re.1/- each and 1,00,00,000 Preference Shares of
Rs.100 each”.

Upon the Scheme becoming effective, and as an integral part thereof, the authorized share capital
of the Resulting Company 2, shall stand increased, without any further act, deed or requirement,
such that the increased authorized share capital of the Resulting Company 2 shall be a sum
of Rs.300,00,00,000/- (Rupees Three Hundred Crores Only), consisting of 200,00,00,000
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5.6

5.7

5.8

5.9

equity shares of Re.1/- each and 1,00,00,000 Preference Shares of Rs.100 each, on payment of
appropriate fee payable for such increase in the authorised capital after adjusting the fee paid by
the Demerged Company in respect of its authorised capital, as envisaged under section 232(3)(i)

of the Act.

Accordingly, the capital clause in the Memorandum of Association of the Resulting Company 2

shall stand amended and will read as follows:

“The Authorized Share Capital of the Company is Rs.300,00,00,000/- (Rupees Three Hundred Crores
Only), consisting of 200,00,00,000 equity shares of Re.1/- each and 1,00,00,000 Preference Shares of
Rs.100 each”.

Upon the Scheme becoming effective, and as an integral part thereof, the authorized share capital
of the Resulting Company 3, shall stand increased, without any further act, deed or requirement,
such that the increased authorized share capital of the Resulting Company 3 shall be a sum
of Rs. Rs.700,00,00,000/- (Rupees Seven Hundred Crores Only), consisting of 200,00,00,000
equity shares of Re.1/- each and 5,00,00,000 Preference Shares of Rs.100 each, on payment of
appropriate fee payable for such increase in the authorised capital after adjusting the fee paid by
the Demerged Company in respect of its authorised capital, as envisaged under section 232(3)(i)

of the Act.

Accordingly, the capital clause in the Memorandum of Association of the Resulting Company 3

shall stand amended and will read as follows:

“The Authorized Share Capital of the Company is Rs.700,00,00,000/- (Rupees Seven Hundred Crores
Only), consisting of 200,00,00,000 equity shares of Re.1/- each and 5,00,00,000 Preference Shares of
Rs.100 each”.

The Transferee Company 2, and the Resulting Companies 1, 2 and 3 shall upon the Scheme taking
effect, file all requisite forms with the Registrar of Companiesfor such increase in the authorised

capital of the respective companies.

156



Annexures to Notice

6.1

6.2

6.3

6.4

6.5

6.6

PART
GENERAL TERMS AND CONDITIONS

INCIDENTAL AND ANCILLARY PROVISIONS:

The Transferor Companies, Demerged Company, SFVPL Resulting Companies and the Transferee
Companies respectively shall obtain the requisite consents, approval or permission of any

authority as may be required or which by law may be necessary.

The Companies shall, with reasonable dispatch, make respective applications to the Benches of
the NCLT having jurisdiction over each of the Companies, under Sections 230 to 232 and other
applicable provisions of the Act, seeking necessary orders or directions for convening, holding
and/or conducting meetings of the classes of their respective shareholders, and/or dispensing
with the same, and for sanctioning this Scheme of Arrangement and Amalgamation with such

modifications, as may be approved by the Tribunal.

Upon this Scheme being approved by the requisite majority of the Shareholders of the Companies
(wherever required), the Companies shall, with all reasonable dispatch, file respective petitions
before the NCLT for sanction of the Scheme under Sections 230 to 232 and other applicable
provisions of the Act, and for such other Order or Orders, as the Tribunal may deem fit for
carrying the Scheme into effect. Upon this Scheme being approved by the requisite majority of
the Shareholders of the Companies, the shareholders shall be deemed to have also accorded their
approval under all relevant provisions of the Act for giving effect to the provisions contained in

the Scheme.

As an integral part of this Scheme, and without the requirement of any further act, deed,
approval or consent, the borrowing powers of the Transferee Company 2 shallstand increased
to an amount of Rs.1,90,000,00,00,000/- (Rupees One Lakh Ninety Thousand Crores), and the
approval of this Scheme under section 230 to 232 of the Act, will be deemed to constitute the
approvals required under all other applicable provisions of the Act and Applicable Laws. The
Transferee Company 2 shall upon the Scheme taking effect, file all requisite forms with the

Registrar of Companies for such increase in the borrowing powers.

Upon the Scheme taking effect, any and all special rights or restrictive covenants provided to,
in favour of, or for the benefit of any of the shareholders of Transferor Companies 1, 2 and 3,
will in relation to the Transferee Company 2, automatically cease to apply, and the Transferee

Company 2 will not be bound to recognize or giveeffect to any such rights or covenants.

Any change in control of the Transferee Company 2 within the meaning of the SEBI (Substantial
Acquisition of Shares and Takeovers), Regulations, 2011, as a result of the Scheme taking effect,

shall be covered under the General Exemptions set out in Regulation 10 of the said Regulations.
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6.7

6.8

6.9

7.1.

Further, and by virtue of the Transferor Company 2, which is named as the promoter of Transferee
Company 2, being dissolved without winding up in terms of the Scheme and considering that
SFVPL pursuant to the Scheme taking effect will constitute the single largest shareholder of
the Transferee Company 2, SFVPL (already classified as promoter) and SOT, by virtue of its
shareholding in Transferee Company 2 will be classified as the promoters of the Transferee

Company 2 and all filings with the Stock Exchanges willreflect such position.

For the purpose of determining the Stamp Duty, if any payable in respect of theorder passed by
the jurisdictional NCLT approving the Scheme and in particular the amalgamation contemplated
in Section I of Part III of the Scheme, the value of the shares issued by the Transferee Company
1 to the shareholders of the Transferor Company 1 will be to the extent of 28,67,00,993 equity
shares of Re.1/- each aggregating to Rs.28,67,00,993/- (Rupees Twenty Eight Crores Sixty Seven
Lakhs Nine Hundred and Ninety Three Only).

For the purpose of determining the Stamp Duty, if any payable in respect of theorder passed
by the jurisdictional NCLT approving the Scheme, in view of the fact that the Financial Services
Undertaking, Life Insurance Undertaking and General Insurance Undertaking of the Demerged
Company are being transferred to and vested in the Resulting Companies 1, 2 and 3 respectively,
at their respective Book Values, as required under the provisions of the Income-Tax Act and the
applicable Accounting Standards and consequently, the shareholders of the Demerged Company
will be issued shares by the respective Resulting Companies 1, 2 and 3 in the same manner and
to the same extent and value, as held by them in the Demerged Company and, the value of
such shares that will be issued to them by each of the Resulting Companies 1, 2 and 3 shall be
Rs.107,44,13,131 (Rupees One Hundred and Seven Crores Forty Four Lakhs Thirteen Thousand
One Hundred and Thirty One Only).

Upon the Scheme becoming effective,and withoutany furtheract, deed, consent or approval being
required, the name of the Transferee Company 2 will be altered to Shriram Finance Limited
or such other name as may be approved by the Registrar of Companies, Ministry of Corporate
Affairs, subject to the Transferee Company 2 filingall necessary forms and applications in this
regard. The approval of the shareholdersof the Transferee Company 2 and the approval of the
NCLT to the Scheme shall be considered as the approval required under the provisions of the Act

for such change of name.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Companies, SFVPL, Demerged Company, Resulting Companies and the Transferee
Companies, through their respective Board of Directors including Committees of Directors or
other persons, duly authorized by the respective Boardsin this regard, may make, or assent to, any

alteration or modification to this Schemeor to any conditions or limitations, which the Tribunal
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7.2,

7.3.

8.1.

8.2.

8.3.

or any other Competent Authority may deem fit to direct, approve or impose and may give
such directionsas they may consider necessary, to settle any doubt, question or difficulty, arising
under the Scheme or in regard to its implementation or in any manner connected therewith and
to do and to execute all such acts, deeds, matters and things necessary for putting this Scheme
into effect, or to review the portion relating to the satisfaction of the conditions to this Scheme
and if necessary, to waive any of those (to the extent permitted under law) for bringing this

Scheme into effect.

If any part or provision of this Scheme if found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Companies, affect the validity of implementation of
the other parts and/or provisions of the Scheme. If any Part or provision of this Scheme hereof
is invalid, ruled illegal by any Court/Tribunal of competent jurisdiction, or unenforceable under
present or futurelaws, then it is the intention of the Companies that such Part or provision, as
the case may be, shall be severable from the remainder of the Scheme, and the 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 Company,in which case the Companies shall
attempt to bring about a modification in the Scheme, as will best preserve for the Companies the

benefits and obligations of the Scheme, including but not limited to such Part or provision.

For the purpose of giving effect to the Scheme after it is sanctioned by the Tribunal, the Directors
of the Transferee Company 2 and the Resulting Companies 1, 2 and 3, as may be applicable are

authorized to identify/allocate/apportion the assets and liabilities covered under the Scheme.
HEME CONDITIONAL ON APPROVALS/SANCTION
This Scheme is conditional on and subject to satisfaction or waiver of following-

The Scheme being agreed to by the requisite majorities of the shareholders of the respective
Transferor Companies, SFVPL, Demerged Company, Resulting Companies and the Transferee
Companies, at meetings to be convened and held, in accordance with the provisions of Sections
230 to 232 of the Act, and other applicable provisions, and the applicable SEBI regulations with
respect to the Transferor Company 3 and Transferee Company 2. Transferor Company 3
and Transferee Company 2 shall comply with the provisions of SEBI Master Circular on Schemes
of Listed Companies, while, inter alia, procuring the approval of its respective public shareholders

and shall provide for voting by such public shareholders in accordance with Applicable Laws.

The Scheme being sanctioned by the Bench(es) ofthe NCLT havingjurisdiction over the Transferor

Companies, SFVPL, Demerged Company, Resulting Companies and the Transferee Companies;

The filing with the Registrar of Companies having jurisdiction over the Transferor Companies,

SFVPL, Demerged Company, Resulting Companies and the Transferee Companies, of certified
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8.4.

9.1.

9.2.

10.

copies of the order sanctioning the Scheme.

The requisite consent, approval or permission from the necessary and concerned Government
Authorities, including but not limited to, the Competition Commission of India, the IRDAI to
the extent required under the IRDAI Regulations, Reserve Bank of India, the concerned Stock
Exchanges and/or SEBI, which by law or otherwise may be necessary for the implementation of

thisScheme;
EQUENCING OF THE SCHEME:

The Scheme set out herein in its present form or with any modification(s) approved ordirected

by the NCLT or any other Governmental Authority shall take effect as follows.

Section I of Part III of the Scheme will be given effect to and operate on the Effective Date 1, but
with effect from the Appointed Date, and shall be deemed to have taken effect prior to the Parts

of the Scheme set out in Clause 9.2 below.

Sections II, III, IV, V and VI of Part III of this Scheme will be given effect to and operate on the
Effective Date 2, but with effect from the Appointed Date in the following sequence as on the
Appointed Date:

i. Section II of Part III of the Scheme (Demerger of the Financial Services Undertakingof the

Demerged Company into Resulting Company 3 and matters connected therewith).

ii. Section III of Part III of the Scheme (Demerger of the Life Insurance and General Insurance
Undertakings of the Demerged Company into Resulting Companies 1 and 2 respectively

and matters connected therewith).

iil. Section IV of Part III of the Scheme (Amalgamation of the Transferor Company 2with

Transferee Company 2 and matters connected therewith).

iv. Section V of Part III of the Scheme (Amalgamation of the Transferor Company 3with

Transferee Company 2 and matters connected therewith).

V. Section VI of PartIIl of the Scheme (Allotment of shares on account of increase inTransferor

Company 2’s shareholding).
REVOCATION AND WITHDRAWAL OF THE SCHEME:

The Board of Directors of the Transferor Companies, SFVPL, Demerged Company, Resulting
Companies and the Transferee Companies shall be jointly entitled to revoke, cancel, withdraw
and declare this Scheme to be of no effect at any stage and where applicable, re-file, at any stage
in case (a) this Scheme is not approved by the majority of the shareholders of the respective

Transferor Companies, SFVPL, Demerged Company, and/or the Resulting Companies and/or
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11.

the Transferee Companies and/or the Tribunal or if any other consents, approvals, permissions,
resolutions, agreements, sanctions and conditions required for giving effect to this Scheme are
not received or delayed; (b) any condition or modification imposed by the shareholders of the
Transferor Companies and/or SFVPL and/or the Demerged Company and/or the Resulting
Companies and/or the Transferee Companies, or the Tribunal or any other authority is not
acceptable; (c) the coming into effect of this Scheme in terms of the provisions hereof or filing
of the orders with any Governmental Authority could have adverse implication on any of the
Transferor Companies and/or SFVPL and/or the Demerged Company and/or the Resulting
Companies and/or the Transferee Companies; or (d) for any other reason whatsoever, including
inter alia, the non- receipt of any mandatorily required approvals as may be required and referred
to in Clause 8 of the Scheme, and do all such acts, deeds, things, as they may deem necessary
and desirable in connection therewith and incidental thereto. On revocation, cancellation or
withdrawal, this Scheme shall stand revoked, cancelled or withdrawn and be of no effect and
in that event, no rights and liabilities whatsoever shall accrue orbe incurred inter-se between
the Transferor Companies, SFVPL, the Demerged Company, the Resulting Companies and the
Transferee Companies, or their respective shareholders or employees or any other person, save
and except in respect of any actor deed one prior thereto as is contemplated hereunder or as to
any right, liability, or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved and worked out in accordance with Applicable Law and in such case,

each party shall bear its own costs, unless otherwise mutually agreed.
EXPENSE NNECTED WITH THE SCHEME

All costs, charges, levies, fees, duties and expenses of the Transferor Companies, SFVPL, Demerged
Company, Resulting Companies and the Transferee Companies respectively in relation to or in
connection with negotiations leading up to the Scheme and of carrying out and completing the
terms and provisions of this Scheme and in relation to or in connection with the Scheme shall
be borne and paid by the respective company. The expenses incurred by Transferor Companies,
SFVPL, Demerged Company, Resulting Companies and the Transferee Companies as per the
terms and conditions of this Scheme, including stamp duty expenses, if any, shall be allowed as
deduction in accordance with section 35DD of the IT Act over a period of 5 years beginning with

the previous year in which this Scheme becomes effective.

%k %k %k k k¥
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Annexure B

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE SHRIRAM CITY UNION FINANCE
LIMITED EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF AMALGAMATION AND
ARRANGEMENT (“SCHEME”) BETWEEN SHRILEKHA BUSINESS CONSULTANCY PRIVATE
LIMITED AND SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED AND
SHRIRAM CAPITAL LIMITED AND SHRIRAM TRANSPORT FINANCE COMPANY LIMITED AND
SHRIRAM CITY UNION FINANCE LIMITED AND SHRIRAM LI HOLDINGS PRIVATE LIMITED
AND SHRIRAM GI HOLDINGS PRIVATE LIMITED AND SHRIRAM INVESTMENT HOLDINGS
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS 230 TO 232 READ
WITH SECTION 52 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

Background

1.1. Shriram City Union Finance Limited (“Transferor Company 3” or “SCUF”) is a public limited
company incorporated on March 27, 1986 under the Companies Act, 1956 and its registered
office is situated at 123, Angappa Naicken Street, Chennai — 600 001. The equity shares of
SCUF are listed on BSE Limited and National Stock Exchange of India Limited.

1.2. The Board of Directors of Shriram City Union Finance Limited ( “Transferor Company 3” of
“SCUF”) at its meeting held on December 13, 2021 have approved the Composite Scheme of
Arrangement and Amalgamation between Shrilekha Business Consultancy Private Limited
(“the Transferor Company 1”) & Shriram Financial Ventures (Chennai) Private Limited
(“SFVPL") & Shriram Capital Limited (“Transferee Company 1” or “Demerged Company” or
“Transferor Company 2”) & Transferee Company 2” & Shriram City Union Finance Limited
(“Transferor Company 3”) & Shriram LI Holdings Private Limited (“Resulting Company
1”) & Shriram GI Holdings Private Limited (“Resulting Company 2”) & Shriram Investment
Holdings Limited (“Resulting Company 3”) under Sections 230 To 232 read with Section 52
and other applicable provisions of the Companies Act, 2013 (“Scheme”).

1.3. The said Scheme involves:

(i) theamalgamation of Shrilekha Business Consultancy Private Limited (“SBCPL”) with Shriram
Capital Limited (“SCL"); (ii) the demerger of undertaking from SCL, carrying on the businesses
of Financial Services and other businesses and the transfer and vesting thereof into Shriram
Investment Holdings Limited (“SIHL"); (iii) the demerger of undertakings from SCL carrying
on the businesses of a) Life Insurance and b) General Insurance, and the transfer and vesting of
the same into a) Shriram LI Holdings Private Limited (“SLIH"), b) Shriram GI Holdings Private
Limited (“SGIH”) respectively; (v) the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transport Finance Company Limited (“STFC”) and (v) the

amalgamation of Shriram City Union Finance Limited (“SCUF”) with STFC.
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1.4.

1.5.

The Scheme also involves, various other incidental, consequential and ancillary matters to the

amalgamation and demerger set out in (i) to (v) above:

(a). The cancellation of the equity share capital of Shriram Financial Ventures (Chennai) Private
Limited (“SFVPL”) held by SBCPL;

(b). The cancellation of the preference share capital (comprised of redeemable preference
shares) of SCL held by the holders of redeemable preference shares of SCL and the issue of

redeemable preference shares of SIHL to the said shareholders;

(c). The cancellation of the existing equity share capital held by SCL in SIHL, SLIH and SGIH; and

for matters consequential, supplemental, and/or otherwise integrally connected therewith.

Provisions of Section 232(2)(c) of the Companies Act, 2013 require the directors of the
merging companies to adopt a report explaining the effect of the compromise on each class
of shareholders, key managerial personnel, promoters and non-promoter shareholders laying
out in particular the share exchange ratio and specifying any special valuation difficulties. The
report is required to be circulated for the meeting of creditors or class of creditors or members
or class of members ordered by the National Company Law Tribunal under sub-section (1)
of Section 232 of the Companies Act, 2013 for approving the scheme of compromise and

arrangement.
The following documents were, inter alia, circulated to the directors:
a) Draft Scheme;

b) Certificate dated December 13,2021 issued by M/s R. Subramanian & Co LLP and M /s Abarna
and Ananthan, Joint Statutory Auditors certifying that the accounting treatment proposed in
the Scheme is in compliance with all the Accounting Standards prescribed under Section 133

of Companies Act, 2013;

c) Valuation Report dated December 13, 2021 of the Registered Valuers - M/S. Ernst & Young
Merchant Banking Services LLP and Ms. Drushti R. Desai, M/s. Bansi S. Metha & Co., Chartered

Accountants, (‘Valuation Report’), on share entitlement ratios for the Scheme.

a) Fairness opinion dated December 13, 2021 issued by M/s ] M Financial Limited; an
Independent SEBI registered Category-1 Merchant Banker.

d) Report of the Audit and Risk Management Committee and Independent Directors meetings

held on dated December 13, 2021.
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2.1.

2.2.

Proposed Scheme
Salient Features

a) the amalgamation of SBCPL with SCL and the consequential cancellation of share capital of
SFVPL held by SBCPL;

b)  the demerger of undertaking from SCL, carrying on the businesses of Financial Services
and other businesses and the transfer and vesting thereof into SIHL and consequential
cancellation of the preference share capital of SCL held by the preference shareholders ; and

cancellation of SCL's existing holdings in SITHL

c) the demerger of undertakings from SCL carrying on the businesses of i) Life Insurance and
ii) General Insurance, and the transfer and vesting of the same into i) Shriram LI Holdings
Private Limited, ii) Shriram GI Holdings Private Limited respectively and the consequential

cancellation of SCL's existing holdings in SLIH and SGIH;
d) the amalgamation of SCL (with its remaining undertaking and investments) with STFC; and
e) the amalgamation of SCUF with STFC;

f)  The Scheme may undergo modification(s) as approved or directed by the National Company
Law Tribunal (NCLT) or any other Governmental Authority and shall be effective from the
Appointed Date, being April 1, 2022.; and

g)  The Scheme will come into effect from the date on which the certified copy of the order of the

NCLT sanctioning the Scheme is filed with the Registrar of Companies.
Need for the Scheme

The Group management is of the view that re-organizing the Group’s businesses by way of the
proposed Scheme will aid in simplifying the holding structures and layers in the Group which
will help to focus on the evolving business strategies with a focused approach as is required for a
particular line of business in a conglomerated entity having multiple businesses. The Group further
believes that the proposed Scheme will help in facilitating further investment opportunities from
strategic investors/financial investors depending on the particular business interests and risk
appetite and also will help in achieving restructuring for shareholders of various companies in the
Group, in a manner which will unlock value for them. The proposed Scheme is expected to provide
other intangible benefits that the Group has built over decades various businesses and exploit the

synergies in the Group interests and risk perceptions.
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3. Rationale of the Scheme

The following reasons and rationale underlying the Scheme, which would make it beneficial for all

the companies involved in the Scheme, and their respective shareholders:

d.

SBCPL and SCL are both companies carrying on the business of making and holding
investments in various specificlines of businesses carried on by the Group, and have both been
incorporated with similar objects. The amalgamation of these two companies will achieve
the purpose of simplifying the Group structure by amalgamating entities which are similar
in their fields of operation and objectives, unlock value for their respective shareholders, and
eliminate the need for multiple layers of entities with the same focus thus enhancing value

for all shareholders.

The proposed demerger of SCL and vesting of the three undertakings of SCL, namely (i)
Life Insurance Undertaking; (ii) General Insurance Undertaking, and (iii) Financial Services
Undertaking, into SLIH, SGIH and SIHL respectively, from SCL, will enable the segregation
of these lines of businesses each of which have independent requirements, strategies,
focus and objectives. The demerger and vesting of these independent lines of businesses
and undertakings into separate Resulting Companies, will enable those companies to carry
on each of the specialized lines of business with greater focus, tailormade strategies for
operations and growth; enable the attribution of appropriate risk and valuation based on
the risk-return profiles of each line of business; provide greater visibility to each of these

lines of business, and enable them to attract investments.

The merger of SCL with its remaining undertaking, with STFC, will achieve the combination of
the remaining line of business activities (i.e. other than the Life Insurance, General Insurance
and Financial Services) of SCL with STFC, which is a listed entity engaged in the business of
financial lending. This will ensure that the companies forming part of the Group, which are
focused on the business of lending are concentrated in a single large entity, which has the
necessary means, presence and resources to achieve larger scale in the business of lending,
while reducing the presence of multiple entities across the Group, with an interest and

presence in the same line of business.

The proposal in the Scheme to amalgamate SCUF with STFC, will also serve to be highly
beneficial to all the stakeholders, by bringing together the capabilities and the presence of
the Group in the categories of transport finance, and retail finance, and in the process create
a larger financial lending entity with both these businesses combined, widen the range of
services and products offered to customers and the resulting benefits of scale and synergies

of operation. This proposed merger will further consolidate the leadership position of STFC
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in the ‘Commercial Vehicle’ market. Following the proposed merger, and by virtue of SCUF’s
extensive understanding of credit culture, the amalgamated entity will be able to launch retail
finance products in locations that SCUF has not been able to penetrate. The combination of
the operations of these two entities with their own vast networks of customers, will uniquely
position the Group to ensure that each line of business is expanded to its fullest potential
on the strength of a larger, amalgamated entity. As a single entity it will be able to achieve

economies of scale in operations, lower funding costs.

The Transferor Company 1, Transferor Company 2, the Resulting Company 1, Resulting
Company 2, Resulting Company 3 and the Transferee Company 2, are part of the Group. Their
promoters are a common set of persons, and the demerger and amalgamation contemplated
in the Scheme would only strengthen and reinforce the management of these companies,
while creating a dedicated leadership and management for each of the lines of business or

verticals.

Being companies forming part of the Group, the amalgamation and demerger contemplated
in the Scheme, would create entities that are unique to each of the lines of business activities
carried on by the Group, while also enabling consolidation and lead to a more efficient
utilization of capital, and create a consolidated base for the future growth of the various

entities.

The amalgamation envisaged in the Scheme will also enable appropriate consolidation of
the activities of Transferor Company1, Transferor Company 2, the Resulting Company-1,
Resulting Company 2 ,Resulting Company 3 and the Transferee Company-2 with pooling and
more efficient utilization of their resources, greater economies of scale, cost synergy, ease
of regulatory compliances and improvement in various operating parameters, in addition
to enabling the carrying on of each of the businesses in a more efficient, streamlined and

organized fashion.

Fair Equity Share Exchange Ratio

The Valuation Report issued by M/S. Ernst & Young Merchant Banking Services LLP and

Ms. Drushti R. Desai, M/s. Bansi S. Mehta & Co., Chartered Accountants, Registered Valuers,

recommended following fair equity share exchange ratio:

For the Proposed Merger of SCUF into STFC

One Hundred and Fifty Five (155) equity shares of STFC of ¥ 10/- fully paid up for every One
Hundred (100) equity shares of SCUF of X 10/- each fully paid up.

The Registered Valuers worked independently in their analysis and independently arrived at
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different values per share of the Valuation Subjects. However, to arrive at the consensus on the Fair
Equity Share Exchange Ratio for the Proposed Merger, appropriate minor adjustments, rounding

off has been done in the values arrived at by the Valuers.
For the Proposed Merger of SCUF into STFC

For every One (1) NCD of SCUF One (1) NCD of STFC of equivalent face and paid up value, coupon

rate, tenure, redemption price and quantum and nature of security offered etc.

All the terms of each of the NCDs of STFC to be issued shall be the same as the respective existing
NCDs of SCUF.

The Valuers have worked independently in their analysis. The Valuers have independently arrived
at different values per share of the Valuation Subjects, However, to arrive the consensus on the Fair
NCD Exchange Ratio for the Proposed Merger, appropriate minor adjustments, rounding off bins

been done in the values arrived at by the Valuers.

5. Effect of the Scheme on Equity Shareholders (Promoters and Non-Promoter Shareholders)

and Key Managerial Personnel of the Company.

The Scheme would be in the best interests of all the concerned companies and their respective
shareholders. The impact of the Scheme on the shareholders including the public shareholders
would be the same in all respects and no shareholder is expected to have any disproportionate

advantage or disadvantage in any manner.
6. Equity Shareholders (promoter and non- promoter shareholders) :

The following share exchange ratios have been approved by the Board of Directors in their meeting
held on December 13,2021 as recommended by the Audit and Risk Management Committee based

on the Valuation Report.

The Equity shareholders of Promoter shall be entitled to 97,83,305 (Ninety seven lakhs eighty
three thousand three hundred and five) equity shares of STFC of I 10/- fully paid up for every
10,00,00,000 (ten crores) equity shares of SCL of ¥ 1/- each fully paid up held by them on Record
Date.

Non promoter shareholders will be allotted One Hundred and Fifty Five (155) equity shares of
STFC ofX 10/- fully paid up for every One Hundred (100) equity shares of SCUF ofZ 10/- each fully
paid up.

7. Effect of the Scheme on Key Managerial Personnel

All the employees in the service of the Transferor Company 3, shall be deemed to have become

the employees of Shriram Transport Finance Company Limited (“Transferee Company 2”), with
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effect from the Appointed Date, and shall stand transferred to the Transferee Company 2, without
any interruption of service and on terms and conditions no less favourable than those on which
they are engaged by the Transferor Company 3 as on the Effective Date, including in relation to
the level of remuneration and contractual andstatutory benefit, incentive plans, terminal benefits,
employee stock options and pension schemes, gratuity plans, provident plans, and any other

retirement benefits.

8. No special valuation difficulties were faced or reported. It is relevant to state the Valuers
who recommended the share exchange ratio also have not expressed any such view in their

Report.
9. Adoption of the Report by the Directors

The directors of the Company have adopted this Report after noting and considering the reports,

documents and informations set forth in this report circulated to the Directors.
For and on behalf of the Board of Shriram City Union Finance Limited

Y S Charavarti

Managing Director
DIN - 00052308
Place : Chennai
Date : May 20, 2022
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Annexure C

‘Drushti Desai Ernst & Young Merchant Banking Services LLP

Registercd Valuer Remstered Valuer

Registration No, IBBLUREV 062018/ | (b6 Registration No. IBBURV-E/052021/155

Bansi 5. Mchia & Co.

Chartered Accountanis |4th Fleor, The Ruby,

Ird Floor, Metro House, 24, Senapal Bapst Marg,

Dhobi Talao, M.G. Road, Marine Lines, Dadar ( West),

Mumbai 400020 Mumbai - 400028,

Dated: 13 December 2021

To,

The Andit Committee, The Audit Commitiee, “The Audit Commitiee,

Shrirmm Transport Finance | Shriram City Union Finance Shriram Capital Limited

Company Limited Limited -

S Towers, Plol Mo, 144, 123 'd'-“@“ ppa MNaicken Streer, Shriram House, No. 4,

South Phase, Industrial Estate, | —ormal — 600001, Burkit Road.

T Magar, Chennai -600017.

Guindy, Chennai- 600032,

Sub: Recommendation of fair equity share exchange ratio for the proposed Merger of Shriram Capital

Limited mnd Shrirmm City Union Finance Limi tg Shriram Transport Finunce Company

Limited

Dear S/ Madsm,

We refer to our enpagement letter’s dated 23 November 2021 of Drushti Desai, {“DD™) and dated 17
November 2021 of Emst & Young Merchant Banking Services LLP (“EY™), whereby DD and EY are
appointed by Shriram Capital Limited (“SCL™), Shriram City Union Finance Limited (*SCLUF™) and Shriram
Transport Finance Company Limited (“STFC™) for recommendation of fair equity share exchange ratio for
the proposed merger of SCL and SCUF into STFC.

SCL, STFC and SCUF arc herginafter jointly referred fo as “Companies”™ or “Clients™ or “Waluation
Subjects”,

DD and EY are hereinafter jointly referred to as "Valoers™ or “we" or “us" in this repor,

The fair equuty share exchange ratio for this report refers to number of equity shares of STFC which would
be wssued to the equity shareholders of SCL and SCUF pursuant 1o the Proposed Merger.

Owr deliverable for this engagement would be a fair equity share exchange ratio report of number of equity
shares of STFC which would be issued to the equity shareholders of SCL and SCUF pursuant to the Proposed
Merger (“Fair Equity Share Exchenge Ratio Report™ or "Report™), For the purpose of this Report, we have
cansidered the Valustion Date as [ December 2021 (*Valuation Date™), being the last working day prior to
the date of the Board Meeting for considering the Proposed Merger.
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Linjon Finence Limited into Shriram Transpors Finanoe Limiled

SCOPE ANT PUURPOSE OF THIS REFORT

STFC s a deposit tnking assel Opancing Nop-Bonking Finoneisl Company (“NBFC"), carrying on business
ini the area of transpor finonce. particularky commercial vehicles and has o niche presence in financing pre-
owned trucks and small fruck owners.

SCUF isengaged in the business of lending and is-a depogit zecepting NBFC, specializing in retail finance,
which inchede micoy small and medivim enterprze [MEME) loans, It offers & range of options for financing
the, purchase of two-wheeler vehicles across manulscturers and brands, [t alse offers loan apams gold
Jewellery. [t offers home kans, throgh s subsidiary, Shriram Hoasing Finance Limited (CSHFL™).

SCL iz in the busmess of investment promotion and registered as a Systemically Important Core Investment
Company {“CIC7) witl Reserve Baok of India, It provides management and strategic supporl services o
Shirirnm group companies, For the purpose of this Report, SCL hereinafter will mean the SCLs Remupining
Lindertaking, post giving effect to Step | o4 of the Proposed Restrusturing detarled below, shich will enly
have investment in equity shares of STEC and SCUF nnd peneral bank account with minimal value of other

net assets.

The 5tep | to 4 of the Proposed Restroctuning have been referred (o 2z Conditions Precedent for the purposs
of our Report ("Conditions Precedem™), Our recommendation & dependent upom complefion of the
iConditions Precedent ns represented to us by the Manapement, Any change in this assumption would impact
the fuir equity share exchange ratio recommended by us.

We understand that the management of the Companies (hereinafter referred to as “the Managemant™) are
contemplating throngh a composite scheme of arrangement and amalgamation the following Steps:

[, Merzer of Shrlekha Business Consoltoncy Private Limited into SCL;

2 Demerper of all the businesses, undertakings, activities, propertics and liabilities, of whatsoever nature
and kind and wheresoever siteated, pertnining and/or relating to the SCL's interest in the line of busikess
involving financial services, brands and the SCL's strategic investment in its subsidiaries, namely,
Shriram Owerseas Investments Private Limited, Shriram Credit Company Limited, Shriram Value
Services Limited, WayIWealth Insurance Brokers Private Limited, Bhardt Be-Insurance Brokers
Private Limited (except eguity investmant in 3TEC and SCUF and general bank accounts with minimel
valug of other nel assets) (heremafier collectively referred to as "Financial Services Undedaking
Subsidiaries"y into Sheiram Investiment Holdings Limired;

3. Demerger of all the businessas, undemakings, activities, properties and liabilines, of whalsoever nature
and kind and wherssoever stfuated, pertimnimg andfor relafing to the SCL's interest in the line of business
ivolving Life Insurince, and the SCL's strategic investment in Shriram Life Insurance Company
Limited {hercinafier refemred to as "Like [nsurance Undertaking™) into Shriram LI Holdings Private
Limited;

4. Demerger of all the businesses, undertakings; activities, propertics and liabilities, of whatsoever nature
and kind and wheresoever situated, pertaining and/or relating to the SCL's interest in the line of business
uvelving General [nsurance, and the 3CL's stratggic ivestient in Sheivani General Insurance Company
Limited (hereinafier reférred to as "General Insurance Undertaking™) into Shriram G Holdings Private
Limited; and

5, Merger of SCL (which will kave only investment in equity shares 6F STFC and SCUF and genernl bank
aceounts with minimal value of other ned assets) and Shriram City Union Finence Limited into Shriram
Transport Finance Company Limited {ihis step 15 heremalfier meferred to as “Proposed Merper™)

The aforesmid restrsctuning 15 propased under o Composite Scheme of Arrangement under the provisions of
Sections 230-132-tead with Section 52 and the other applicable provisions of the Compantes Act, 2013
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In this connection, the Board of Directors of SCL, STFC and SCUF have sppointed DD and EY, Registered
Valuers. to recommend a Fair Equity Share Exchange Ratio, for issue of STFCs equity shares o the equity
shareholders of SCL and SCUF for the Proposed Merger.

We undierstand that the appointed date for the Froposed Merger as per the draft scheme shall be 1 April 2022,

The scope of our services is to conduct o refative (and not absolute) valuation of equity shares ofthe Valustion
Subjects and report @ Fair Equity Share Exchange Ratio for the Proposed Merger in accordance with
infernationally aceepted valuation standards [ TCAT Valuation Standards 2018 issued by the Institute of
Chartered Accountants of India a3 applicable.

The Valuers have worked independently in their analvais, The Valuers have independentby arrived at differen
values per share of the Valuation Subjects However, to arrive ot the consensus on the Fair Equity Share
Exchange Ratio for the Proposed Merper. appropriate minor adjustments, rounding ofT has been done in the
vitlues arrived ot by the Valuers.

Wa have been provided with the Unoudited hmited reviewed financials of STFC and SCUF for the six months
ended 30 September 2021, Andited financial statements of SCL for the six months ended 30 September 202 1
and unapdited carved ouf balance sheet of SCL a5 of 30 Seplember 2021 (based on the aadited financeal
statememts of SCL assuming that steps | to 4 of the Proposed Restructuring have been completed), We have
taken mto consideration the cuwrrent market parameters in our analysis and have made adjustments for
additional facts made known o us till the date of our Keport. The Manapement has informed us that there
ane.no unwsuslfabnormal events in the Companies materially impacting their operatingfinancial performance
ather than (i) conversion of outstanding warrants of STFC subscribed by SCL and (ii) subscription of
additional equity capital by SCUF imo SHFC after 30 September 2021 till the Report date. Furiber, we have
bueen informed that all material information impacting the Valvation Subjects have been disclesed 1o us.

We have relied on the above while arriving at the fair equity share exchange ratio for the Proposed Merger.

We have been informed that till the Proposed Maerger becomes effective, neither Companics wonld declare
any substantial dividends having materially different yields as compared to past few years,

We have been informed that, m the event that either of the Companies restructure their equity share capital
by way of share split / consalidation ¢ issue of bonus shares before the Proposed Menger becomes effective,
the issue of shares pursuant to the fair equity share exchange ratio recommended in this Report shall be
adjusied accordingly to take into account the effect of any such corporate actions.

This Report s our deliverable for the above engagement,

This Reporl 15 subject o the scope, mssumptions, qualifications, exclusions, limitatlons and disclaimers
detailed hereinaficr. As such, the Report is to be read in tedality and not in parts,

SOURCES OF INFORMATION

In connection with this exercise, we have received/obtained the following information about the Valuation
Suhjects from the Management:

o Annual Reports for the year ended 31 March 2021 and earlier years for STFC and SCUF
. Unwdlted ]1rr1-rhl3=d reviewed financials for six months ended 30 September 2021 for STFC and SCUF
ents of SCL for six monthe ended 30 September 2021 and earlier years,
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*  Unaudited carved out balance sheet for SCL as of 30 September 202 | reflecting only investment in
equity shares of STFC and SCUF (based on the audited financial siatements of SCL assuming that steps
| to 4 of the Proposed Restructuring have been completed).

o«  Other relevant information and documents for the purpose of this engagement

During the discussions with the Management, we have also obtained explanations, information and
representations, which we believed were reasonably necessary and relevant for our exercise. The Clients
have been provided with the opportunity o review the draft report {exeluding the recommended fair equity
share exchange ratio) as part of our standard practice to make sure that factual inaccuracy/omissions are
avoided in our Report.

PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED

In connection with this exercise, we have adopted the following procedures 1o carry out the valuation:

» Requesied and received financial and quelitative information
»  Lised data availsble in public domain related to the Companies and its peers
» [nscussions (physicalfover call) with the Management to:

o Understand the business and fundamental factors that affect its earning-generating capability
including strengths, weaknesses, opporiunity and threats analysis and historical financial
performance,

= Lindertook Industry Analysis:

o Research publicly available market data including economic factors and industry trends that may
impact the valuation

o Analysis of key trends and valuation multiples of comparable companies/comparable transactions
usmg: Proprictary databases subscribed by us or our petwork firms

Selection of internationally accepted valuation methodology/(ies) as considered appropriate by us,

Arriving at valuation of Valuation Subjects in order to determine the fair equity share exchange ratio

for the Propased Merger
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SCOFE  LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

This Repert is subject 1o the Emitations detailed in respective engagement letters. As such, the Report is to
be read in totality. and nod in pars, inconjunciion with the relevant documents referred to herein.

Provision of valuation opinions and considerntion of the issues described herein are areas of our regular
practice, The services do nol represent acoounting, Assurance, accounting / tax due diligence, consulting oz
tax related services that may otherwise be provided by us or aur affilintes

The recommendation contained herein is not intended to represent valoe abany time other than Report date.
We have no obligation to update this Report.

This Repaor, its contents and the results herein are specific to (i) the purpose of valuation agreed as per the
terms of our engagement; (i) the Report Date; (iii) Unavdited carved our balance sheet of SCL as of 30
Seplember 2021; (iv) Audited financials of SCL for six months énded 30 September 2021 (v) Unaodited
limited reviewed financials of STFC and SCUF for six months ended 30 September 2021 and (vi) other
infornsation oblamed by us from time to time, We have heen informed that the business activities of the
Valuation Subjects have been-carried out in the nonnal and ordinary course between 30 Sepfember 2021 and
the Report date {1} conversion of oustanding warrants of 5TFC subscribed by SCL and (i} subscription of
additional equity capital by SCUF imo SHFC after 30 September 2021 1ill the Report date, and that no
malerial chunges have occurred in their respective operations and financial position between 30 September
2021 and the Report date.

Waluation analysis and resulls are specific o the purpose of valuation and as per the agreed terms af the
respective engagements, [T may not be valid for any other purpose or as of any other date, Also, it may nol
e valid il done on behall of any other entity.

A valuation of this nature is necessarily based on the prevailing siock market, financial, econnmic and other
conditions in genersl and indusiey rends in particular a5 in effeet on and the information made available 1o
us as of, the daie hereof. This Report is issued on the understanding that the Management has drawn our
attention to all the matters, which they are aware of concerning the financial position of the Companies and
nuy other matter, which muey have an impact on our opinion, on the fir equity share exchange ratio for the
Proposed Merger. Events occurring after the date hereof may affect this report and the assumptions used in
preparig i, and we do not assume any obligation to update, revise or reaffirm this report.

The recommendation rendered in this Report only represent our recemmendation based upon informaticn
furnished by the Companies and gathered from public domain {end enalysis thereon) and the said
recommendation shall be considered to be in the nature of non-binding advice, Our recommendation should
mot be used for advising anybody to take buy or sell decision, for which specific opinion needs to be taken
from expert advisors.

I the course of the valuativa, we were provided with both written and verbal information, including market,
financial and operating datn. In accordance with the terms of our respective engapements, we have carried
out relevant analyses and evaluations through discussions, calculations and such other means, as may be
spplicable and available. we have assumed and relied wpon, without independently verifving (i) the accuracy
of the information that was publicly available, sourced from subscribed databases and formed a substantial
basis for this Report and (ii) the accuracy of information made available to us by the Companies. While
mlormation chtained from the public domain or external sources have not been verified for authentizity,
necurmcy or completeness, we have obtained information, as far as possible, from sources gencrally
— . considerad to be relishle. We assume no responsibility for such mformation, Our valuation does not constituie
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ag an dudit or review in accordance with the audiling standards applicable in India, accounting / financial /
commercial / legal / tax / environmental due diligence or forensic / mvestigation services and does not incluede
verification or validation wark. In accordance with-the terms of our engagement | appoiniment [Etters and in
accordanee with the customary spproach adopted in valuation exercises, we have not audited, reviewed,
certified. carried out n due diligence, or otherwigse investigated the historical Bnaneials ! financinl information
of individieal assets or liabilices, provided o us regarding the Companees £ subsidiary [ associates £ joint
ventures / investes companics. Accordingly, we do not expiess an opinton or ofTer any form of assimnce
regarcling the trith and faimess of the financial position as indicated i such historical financeals [ financial
statements,. Also, with respect to explanations and information sought from the Companies, we have heen
given o widerstand by the Companies that they have not omitted eov relevant and matersal fectors wnd that
they have checked the relevance or materiality of any specific information to the present exercise with us in
caze of any deubd, Our conclusion is based on the assumpdions and imfommation aiven by / on behalf of the
Companies. The Management has indicated 10 us that they huve understood that any omissions, inaccuracies
or migstatements may materially affect our valuation analysis / resulis,

The COVID-19 (SARS-CoV-2) ("COVID - 197 or “Covid™) s presenting potentially significant impscts
upon economic activily and certain businesses. At the Valuation Date, the Covid crisis is still ongoing, and
the future impact of the Covid was not capabie of being qualitatively or quantitatively assessad af this time.
For carrying out the valuation, we have factored the impoact of Covid in the valuation based on the information
availoble till the Valuation Date and based on our understanding of the lkely impact on the Valoatson
Bubjects. However, this should not be congidered ns an accurate sssessment of the fulure impact of the
COVID-1% on Valuation Subjects, orany prediction regarding the future course of events that would arise
dise to the Covid erisis.

The Beport assurmes that the Companies comply fully with relevant laws and regulatioas applicable in all is
argas of operitions unless otherwise stated, and that the Companies will be managed in a comporent and
responsible manner. This Report has piven no consideration to matters of a legal nature, ineluding is=oes of
legal title and compliance with local laws, and litigation and other contingent liabilities that are not disclosed
in the sudited / unaudited balance sheets of the Companies / subsidiary / associates / joint ventures ¢ investee
companies, ifany, Mo invéstization of Companies” (or ther wvestee companies) clam to title of assets has
been made for the purpose of this Report and Companies’ {or their investee companies) claim to such rights
has been sssumed 10 be valid, No consideration has been given to liéns or encumbrances against the assets,
beyond the loans disclosed in the accounts, Therefore, no responsibility 15 assumed for matters of a legal
nature. Our conclusion of value assumes that the assets and liabilities of the Valuation Subjects, refected in
their respective latest balance sheets remain intact as of the Report date.

This Report has been prepared for the purposes stated hegein and should nol be relied upon for any other
purpose, Chents are the only authorized wser of this report and 15 restricted for the purpose indicated in the
engagement letler. This restriction does not prechude the Clients from providing a copy of the report to third-
party advisors whose review would be consistent with the intended use. We do not take any responsibility
for the unauthorized use of this report. In no event shall we be linble for any loss, damages, cost or expenses
arising in any way from fraudulent acts, misrepresentations or willful default on part of the Clients or
Companics, their directors, employees or agenis, The Report should not be copied or reproduced without
obtaining our prior written approval for any purpose other than the purpose for which it is propaned.

We have not carmied outl any physical verification of the assels and liabilities of the Valuation Subjects and
take no respomsibility for the ddentification of such asseis and linbilities.

This Report does nob look nlo the business'commercial reasons behind the proposed transaction nor the

likely benefits arfsing out of it. Simifarly, it does not address the relative merits of the proposed transaction

as compared with any other alfernative business transaction, or other aftematives, or whether or not such
dpnalives could be achieved orare available,

A
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The valuation analysis and result are povemed by concept of materiality
The fee for the engagenient 15 nod contrngent upon the results reporied.

We will not be hable for any losses, clanms, damages or labilities arising out of the actions wken, omissions
of ar advice given by any other 1o the Companies. In no event shall we be liable for any loss. darmages. cost
Or expenscs arising inany way from faudulent acts. misrcpresentations or willful defmolt on part of the
Companigs. iheir directors, gmploveess or agenis,

It 15 understood that this analysis does not represent a Farrness opanion. This report 15 not & substitute for the
third party s own due diligence’ appraisal/ enquiries’ independent advice thal the third party should undertake
fiof his purpose.

This Report is subject 10 the faws of India.

Meither the Report nor its confénls may be referred o or guoted in any registration stalemenl prospectus,
offering memorandum, annual report, loan agreement or other agreement or docament given to third parties,
other than m connection with the proposed Scheme of Armngement, without our prior written conscat. In
addition, this report doas not in any manner address the prices at which equily shares of the Campamies will
trade following announcement of the Proposed Merger and we express no opinion or recommendation as (o
how the sharcholders of cither company should vote al any shareholders' meeting(s) (o be held in connection
with the Proposed Merper.

Disclosmre of RY Interesi or Conflict, of any amd other affirmative stalemenis

We do not have any financial interest in the Clients. nor do we have any confMict of interest in carmving ouf
this valuation.

Further. the miormation provided by the Management have been appropriatcly reviewed in carrying out the
viluation. SufTicient time and mformation was provided o us o Gy out the valuation.
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SHAREHOLDING PATTERN
STFC

The 1ssued and subscribed equty share capital of STFC as of 34 Seplember 2021 15 INR 2,687 8 million
consisting of 26.87 3613 equity shares of face value of TNR 10 each. The sharcholding pattem is as follows

Sharcholding Pattern as on 30 September 2021 No. of Sharcs % Sharcholding |

Promoter & Group 6,87 37,933 25.58%

Public 20,0025 60600 T4 A2

Grand Total 26,87 83,613 LO0.0%
Sourge: BSE

[n sddition to above SCL has exercised the warmants of STFC against which 17,36, 100 equity shares have

been iszued to SCL on 25 MNovember 2021,

Accordingly . the total number of equity shares ourstanding as of the Repont date is 27.05.19.713.

SCUE

The 155ued and subscribed equity share capital of SCUF as of 30 Sepiember 2021 15 INR 660.6 million
consisting of 6,60,62.334 equity shares of face value of INR 10 ¢ach. The shareholding pattern 15 as follows:

Sharchelding Pattern as on 30 September 2021 No. of Shares | % Sharcholding

Promoter & Group 2 2850 577 34 6%
_Public 4,31.02,357 65.40%

Grand Total 6,60,62,334 100,0%
Source: BSE

In addition to the sbove, SCUF had 14,45,04% ESOFs outstanding as on the Valuation Dage

SCL

The 1ssued amd subscribed equity share capital of SCL as of 30 September 2021 is INE 107441 million
sonsisting of 1,07.44,13.13 Vequity shares of face value of INR 1 each. The shareholding pattern 15 as follows:

Shareholding Patiern as on 30 September 2021 No. of Shares | % Sharcholding |
Shriram Fimancial Ventures (Cheniad) Private Limited 75 81,19.281 | 70.56%
Snlekha Busmess Consultancy Povate Eamired 21,459 02,000 200, M1
TPG Indin Investments 11 Ine.. Mawntius B0, 13 80,344 (rh 44045
Others | S0} (.00
Crand Total 1.07.44.13,131 THLD%, |

Sowrse: Management
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APFROACH FOR RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO

The Proposed Merger contemplates the merger of SCL and SCUF into STFC. Asriving at the fair equity
share exchange ratio for the Proposed Merger of SCL and SCUF into STFC would require determining the
refative value of SCL, SCUF and the value of the equity shares of STFC, These values are to be determined
independemly, but on a relative basis for the Valuation Subjects, withowt considering the effect of the
Propased Merger,

Crur choice of methodology of valuation hes been arrived at using esval and conventional methodologses
adopted for mergers and our reasonable judgment, in an independent and bona fide manner.

The Valuation Approsch adopted by DD and EY is given in Annexure 1A and 1B respectively { Annexure
1A and 1B together referred to as Annexures).

BASIS OF FAIR EQUITY FAIR EQUITY SHARE EXCHANGE RATIO

The basis of the merger of SCL and SCUF into STFC would have to be determined after taking into
consideration all the factors and methods mentioned hereinabove. Though different values have been armived
at under each of the above methods, for the purposes of recommending the fair equity share exchange ratio
of equity shares il is necessary to arrive at a final value for each Valuation Subject. it is however important
te nate that in doing so, we are not atiempting (o arrive at the absolute equity values of the Valuation Subjects,
but at their relative values o facilitate the determination of the fair equity share exchange ratio. For this
purpose, it is neceseary to give appropriste weights to the values arrived at under each approaches / methods.

Thve tair equity share exchange ratio has beenarrived at on the basis of a relative equity valuation of Valuation
subjects based on the various approaches / metheds explained herein earlier and various qualitative factors
relevant Lo each company and the business dynamics and growth potentials of the businesses of the Valuation
Subjects, having regord to information base, key underlving assumptions and limitations,

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious discretion by us and
Judgments tuking into sccount all the relevant factors. There will abways be several factors, e.g. quality of the
management, present and praspeciive competition, yield on comparable securities and market sentiment, efc.
which are not evident from the face of the balance sheets but which will strongly influence the worth of a
share. The determination of exchange ratio is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgment. This concept is
abso recogmized in judicial decisions. There is, therefore, no indisputable single exchange ratio,

While we have provided our recommendation of the Fair Equity Share Exchange Ratio based on the
information available to us and within the scope and constraints of our engagement, others may have a
different opinion as to the Fair Equity Share Exchange Ratio. The final responsibility for the determination
of the exchange ratio at which the Proposed Merger shall take place will be with the Board of Directors of
the respective Companies who should take into account other factors such as their own assessment of the
Proposed Merger and input of other advisors,

We have independently applicd methods discussed in the Annexures, as considered appropriate, and arrived
at the value per share of the Companies. To arrive at the consensus on the fair equity share exchanpe ratio
for the Proposed Merger, suitable minor adjustments / rounding of have been done.
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In light of the abave. and on a consideration of all the relevant factors and circumstances as discussed and
outlined hereinabove, we recommend the following fair equity share exchange ratio

For the Proposed Merger of SCL into STEC:

97,483,305 (Ninety Seven Lakhs Eighty Three Thousand Three Hundred and Five) equity shares of STFC of
INR 10/~ gach fully paid up for every 10,00,00,000 {Ten Crore} equity shares of SCL of INR 1/- each fully

patd up.

For the Propased Mirger of SCUF fmto STFC:

One Hundred and Fafty Five (155) equity shares of STFC of INR 10~ each fully paid up for every 100
{Hundred) equity shares of SCUF of INR 10/- each fully paid wp.

1t should be noted that we have not examined any other matter including economic rationale for the Proposed
Transaction per se or accounting, legal or tax matters involved in the Proposed Transaction.

Respectfully submitted, Respectfully submitted.
DRUSHTI R. DESAI Ernst & Young Merchant Banking Services LLP
Registered YValuer Registered Valu

Registration Number: IBBL/RV/O6/2019/ | 66 o. IBBI/RV-EANS2021/155

DRUSHTI R. DESAI Parag Mehia

UDIM: Partner

Place: Mumbai Place: Mumbai

Date: |3 December 2021 Date: 13 December 2021
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Annexure 1A- Approach to Valuation - DD

It s universally recognised that valuation is not an exact science and that estimating values necessarily
invilves selecting a method or approach thl is suitable for the purpose,

For the purpose of arriving at valustion of the Valuation Subjects | have coasidered the valvation base as
“Fair Value', Dur valuation, and this report, is based on the premise of ‘going concern value’. Any change in
the valuation base, or the premise could have sianificant impact on oor valustion exercise, and therefore; this
Keport,

It may be noted that the Institute of Chartered Accountants of India {ICAD on June 10, 2008 hes issued the
ICAT Valuation Standards (“1'V5") effectrve for all the valuation reports issued on or after July 1, 2018, IVS
are mandatory for a valuation done wnder the Companies Act, 3013, and recommendatory for valuation
carried out under other statutes) requirements. | have given due copnizance to the same in carrying out the
vitluation exereise,

IV 300 on Business Valuations deals with valuation of 8 business or business ownership interest (Le. it
includes valuation of equity shares).

IV5 301 specifies that generally, the following three approaches are used for valuation of businesshugsiness
ownership miferest:

1. Market approach
2. Income approach

3. Cost approach

Each of the above approaches are discussed in the following paragraphs.
Market Price Method:

This method involves determining the market price of an entity based on its traded price on the stock
exchange over a reasonable period of time. | have determined the market price of shares of SCUF and STFC
based on weighted average price on NSE aver a period of three months prior to the Valuation Date. The
equity shares of S5CL are not listed, therefore, the Market Price Method is not used to determine the value of
&CL.

Comparable Companies Multiple Method (*COM™)

This method involves valuing an asset based on market multiple of comparable companies as related 1o
EAMIngSs, 15sels elo,

fuwconme rengcdt hased on PE Multipie

Under the Comparable Companies Multiple Method based on Income Approach, | have computed the fair
value based on the earnings. | have valued STFC and SCUF by applying Price 1o Eamings multiple to its
ling twilve months ended September 30, 2021,
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Assed based approach baved on PB Meliple

Under the Comparable Companies Multiple Method based on assets, 1 have computed the fair valee hased
on the asset base. | have valued STFC and SCUF by applying Price to Book mubtiples to its Book Value as
of September 30, 2021,

SCL comprises of equity investment in SCUF and §TFC and generl| bank sccounts with minimal net other
assets. Therefore, it derives s value based on its- underlying assets. | have therefore, not considered it
appropriate to use CCM Method 1o derive the value of SCL.

DCF Method

For lending busginess, the more approprizie method of valuation would be to value the worth of the existing
lcan portfalio considering the parameters that are normally relevant for such valsation. Normally, - sich
businesses are valued by applying multiples to the book value as also to profits which are both captured under
the CCM Muethod discussed above. Further, in the absence of availobility of business plan for SCUF and
STFC. Therefore, | have not considered the DCF Mothod for valuing the Company,

Cost Approach:

It i5 & valuation appreach that reflects the amount that would be required corrently o replace the sarvice
capacity of an asset (often refemed o as current replacement cost) 1VS 300 on Business Valuations and 1vS
103 on Valuation Approgches and Methods specily that common methodolopies For Cost Approach are
Replacement Cost Method and Reproduction Cost Method. These methods involve determining the value of
the asset based on the cost that will have to be incurred 1o recreate’replicate the asset with substantially the
same utility as that of the asset under valuation,

[T assets of this quality were 10 be acquired by the Company, then iis value in this case would be the value
determined by following the commonly adopted market parameters used for valuing such businesses, which
in turn would draw us back to the approach of valuation based on multiples applied 1o the assets and profits,
which is computed under CCM Approach.

The value of SCL is based on the fair value of its underlving dssets, being investments in SCUF and STFC.
Therefore, Cost Approach is used to determine its value.

Artention may also be deawn o Hegulation 158 of the Securities and Exchange Board of India (issue of
Capital and Disclosure Requirements) Repulations, 2018 (*ICDR Regulation™) which specifies thas
preferential izsue of equity shares to sharcholders of an unlisted entity pursuant to a National Company Law
I'ribunal approved scheme shall conform with the pricing provisions of preferential issue specified under
Regulation 164 of the said regulations. Further, it may be noted that Regulation 164 specifies the base price
ﬁ:H' issUE ﬂ-r'shan:s on-a preferential basis. In the E"r::-pn&ad h-ierg:: SCL.an uni:su:i mhh' % amalgamaimg
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preseribed under ICDR Regulations for determining the base price used for the swap ratio for merger of SCL
into STFC.

Fair Valuation:

I have arrived al the far valoe of equity shares of STFC and SCUF by applying equal weights o the value
derived under CCM and Market Price Method. The value for CCM is derived by giving equal weights to the
vilue under income approach based on PE Multiple and value under asset based approach using PB Multiple.

The fair value for SCL. is the valve derived under the Cost Approach

The computation of fair cquity share exchange ratio for Merger of SCL into STFC by DI is tabulated
helow:

Valuation Approach SCL (A} STEC (B)
Value per i’ﬂ::e Ei_r
Share of Weight Welght
SCL (INR) ol
: (INR)
Comparable Companics Multiple Method
Income Approach based on PE NA A 1. 40%.1
Mudtiple
Assel Approach based on PB Multiple NA NA 1.BE7.8
Average Price under CCM Method (1) NA MA 1,648.5 0%
Market Price Method {ii) Ma NA 1.45L.7 S0%
Cost Approach (i) 151.7 1 (W% NA MNA
Relative Value per Share { Average of (i) and 151.7 1.350.6
(ii) and (iii) 1]
Price por Share as per ICDR Regulations [11] 14572
Value considered for ratio bemng higher of the 1.550.4
value of STFC under [1] and [11]
Fair Equity Share Exchange Ratio (A/H) LO9TE3I05
(Rounded)

Wi fave nor wsed Diseonnred Cash Flow merkhodd as the business plan for the Valwarion Subiecis was not provided,
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The computation of fair equity share exchange ratio for Merger of SCUF fnto STFC by DD is tabulated
below:

Valuation .ﬁ.lﬂfﬂﬂﬂh SCUF (A) STFC (B)
Value per
"’S";’ ol : Share of .
are of Weight STEC Weight
SCUF (INR) (INR)

Comparable Companies Multiple Method

Income Approach based on PE 23958 1,409.1

Multiple

Assel Approach based on PB Multiple 2,854.7 |, BR7.R
Average Price under CCM Method (3) 26252 S0% 16485 50%
Market Price method (1) 2,169.9 S0%% |,452.7 S01%%
Cost Approach (ifi) MA MA MA Ha
Relative Value per Share ( Average of {1} and 239F5 1.550.6
(iiyand (iii)
Fair Equity Share Exchange Ratio (A/B) 1.55
(Rounded)

W herve pof wked Discounted Cavh Fiow mathod av the buviness plan for tie Voleestion Subiecrs was nof provded
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Annexure 1B- Approach to Valuation — EY

There are primarily thrée approaches in valuation (viz., Cost Approach, Market Approach and Income
Approach). For any valuation, all the opproaches may not be relevant and thereforg will ol give o fiar
estimate of value. Hence, the approach most susitable for that specific business |/ company must be applied in
the valuation exercise, bosed on the experience and commaon practices adopted by valuers

Accordimg to IVS 104 “Fair Value is the estiimated amount for which an asset or hability should exchange
an the Yaluation Date behween o willing buyer and a willing seller in an amn’s length ransaction, afler proper
marketing and where the parties had each acted knowladgeably, prudently and withoul compulgian”™

We have adapied mternationally sccepted valwation standards and approaches in delivering our valuation
conclusion. There are several principal valuation approaches under Intemational Valuation Standard of which
we have conzidered only thoss approaches (o the extent, it i applicable and relevant.

The various approaches penerally adopled in valudtion are as under:

L. Inconie Approach! Discounted Cash Flow Method

2 Market Approach: Compamble Companies Market Muliiple Method, Comparable Transactions Method
and Market Price Method

3. Asset Approach; Net Asset Value Method

We have used the Market Approach (1.e, Market Price Method and Comparable Companies” Markes
Multiples Method) for valuation for STFC and SCUF and Asset Approach (ie. Net Asset Value method) for
valuation of SCL adjusted for fair valee of investment in eguity shares of STFC and SCUF.

Income Approach - Discounted Cash Flow (DCF) methad: Under the DCF method the projected free cash
fMlows (o the fim are discounted ot the weighted average cost of capital The sum of the discounted value of
such free cagh Nows is the vahee of the fiom. Such DCF analygis involves determining the following:

Exfimating fidtnee frew eosh flows,

Free cash Mlows are the cash flows expected to be generated by the company that are available {o the providers
af the company s capital = both debi and equity

- Apprapricie disconnt rale fo be applied o cosh flows Le. the cost of capital

This discount mie, whichis applied (o the free cash Nows. should rellect the opportunity cost to all the capital
providers (namely sharcholders and creditors), weighted by their relative contribution to the total capital of
the company. The opportunify cost to the capital provider cquals the raie of retum the capital provider expects
to eam on other investments of equivalent risk.

We have not wsed Discounted Cash Flow method a5 the busingss pdan for the Yiluation Subjects was not
provided 10 us,

Muarket Approach - Market Price (MP) method: Under this method, the value of shares of 2 company 15
determined by taking the average of the market capitlization of the equity shares of such compames as
quoted oo a recopgnized stock exchange over reasonable peniods of time where soch quodations are arisimg
from the shares being regutarty and freely oraded in an active market, subject 10 the element of speculstive
support that may be inbuilt in the markes price.
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The equity shares of STFC and SCUF are bsted on the National Stock Exchange and Bombay Stock
Exchange and are traded frequenthy. In these circumstances the share prices observed on NSE for STFC and
SCUF over a reasonable period have been considered for arriving at the value per equity share of STFC and
SCUF under the Market Price method, Market Price method is not used for valuation of SCL.

Market Approach - Comparable Companies” Multiples (CCM) method: Under this method, one amenipts
to measure the value of the shares ¢ business of a company by applving the denved market multple bazed on
market quotations of comparable public / listed companies. i an active markel. possessing atinbutgs similar
to the business of such company - 1o the relevant fnancial porameter of the company / business. This
valuation is based on the principle that such market valoations, taking place between informed buyers and
mformed sellers, incorporate all fectors nelevant to valuation. Relevant multiples need 1o be chosen carefully
and adjusted for differences between the circumstances. In the present valuation enalvsis, we have considered
CCM method (nsing Price’Book Multiple and Price/Earmings Multiple) forarriving the value per equity shire
of STFC and SCUF. CCM method iz not used for valuation of SCL.,

Cost Approach - Net Asset Yalue (NAY) method: Under this approach. the net asset value method is
considered. which is based on the underlying net assets and Labilities. In the present valuation analysis. we
hove considered NAN method (adpusted for fair value of investment of equity shares of STFC and SCUF as
per above methods) for armving the value per equity share of SCL

Fair Valuation:

We have amived at the fair value of equity shares of STFC and SCUF by applying equal weights 1o the value
derived under CCM method and Market Price Method. The value for CCM is denived by giving equal weighis
to the value based on P/E Multiple and based on P/B Multiple.

The far value for SCL 15 the value derived under the Cost Approach as per NAY method

Altcntion may also be drawn o Regulation 158 of e Securities and Exchange Board of India (Issuc of
Capital and Disclosure Reqgurements) Regulations. 2018 ("ICDR Regulation™ which specifies that
preferential 1ssuc of equity shares {o shareholders of an unlisted entity parsuant o a Natonal Company Law
Tribunal approved scheme shall conform with the pricing provisions of preferential 1ssue specified under
Regulation 164 of the said regulations. Further, it may be noted that Regulation 164 specifies the base price
for sssue of shares on a preferential basis. In the Proposed Merger, SCL, an unlisted entity is amalgamating
with STFC, a histed entity. We have therefore, given due cogmizance Lo the base price derived using the
formula prescribed under ICDR Regulations for detenmining the base price used for the swap mitio,
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The computation of fair equity share exchange ratio for Merger of SCL into STFC by EY is tabulated
below:

Valuation Approach SCL(A) STFC (B)
Value per
"u.-r‘aiue per o Share of .
shareof | Wegt Weight
SCL (INR) b
(INE)
Market Approach - CCM methiod
- Based on P/E Multiple MNA 13791
- Based on P/B Multiple NA l,642.5
Average Price under CCM Method (i) NA NA 1.510.8 0%
Market Approach - Market Price method (ii) NA NA |,455.6 S0%%
Cost Approach - NAVY method (iii) 145.1 100% HNA HNA
Income Approach — DCF method* NA NA NA NA
Relative Value per Share (Average of (i) 145.1 1.483.2
and (i) and (iii) [1]
Price per Share as per ICDR Regulations [11] 14572
Value considerad for ratio bemng higher of the 145.1 1,483.2
value of STFC under [1] and [11]
Fair Equity Share Exchange Ratio (A/B) (LO9TRIZ0S
(Rounded)

* We have not wied Discounted Cash Flow wrethod a3 the businexs plan for the Valuation Subjecis was mat provided
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The computation of fair equity share exchange ratio for Merger ol SCUF into STFC by EY is tabulated

belovws:
Valuation Approzch SCUF [A) STFC (B)

Value per Value pE.F

. Share of :
Share of Weight : Weight
SCL (INR) b
(MR

Market Approach - CCM method
- Based on P/E Multiple 26778 1.379.1
- Based on B Multiple 2.343.0 1.642.5
Average Price under CCM Methad (1) 25104 0% 1.510.8 K1h
Market Approach - Market Price method {11} 20824 50% |, 455.6 Al
Cost Approach - NAY method (111} ™A MNA A NA
Income Approach — DCF method* MNA MA MNA WA
Relative Value per Share (Average of (i) and 2.2%0.4 1,483.2
(ii) and (iii)
Fair Equity Share Exchange Ratio (A/H) 1.55

{Rounded)

* We have not wied Discopmted Cash Flow method ax ihe business plan for the Valratton Sebfects way aer provided
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Dyushti Desai Ernst & Young Merchant Banking Services LLP

Repistered YValuer Eegistersd Walver

Regwstration Mo, IBBURVIDE201H 0665 Registration No. IBEIRV-ENS/2021/155

Bansi 5, Mchin & Co.

Chartered Accountants [4th Floar, The Ruby.

3rd Floor, Metro House, 24, Senapati Bapat Mary,

Dhaobi Talao, MG, Boad, Marine Lines, Dgdar (West),

Mumbai S006200 Mumbai - 400078,

Davbedd: 13 December 2021

Ta,

The Aundit Commiltes, The Auwilsl Commmiiies,

Shriram Transport Finance Company Limited | Shriram City Unitn Finance Limited

Sr Towers, Plot Mo, 14A, 123 Angappa Naicken Street,

South Phase, Industrial Estate, | Chennai — 600001

Guindy, Chennai- 600032 |

Sub: Recommendation of fair exchange vatio for the Non-Convertible Debenture Holders of Shrivism

ikl PRI L 1] if Sheiram Cily Unien Finance Limited into Shric
Trangport Finanee Company Limiied

Dhear Sir ¢ Madan.

We reler to our engagement letier’s dated 23 November 2021 of Droushii Desai, *DD™) and dated 17
November 2021 of Emst & Young Merchant Banking Services LLP ("EY™). whereby DI¥ and EY are
appainted by Shrirum Capital Limited (“SCL"), Shrimm City Union Finance Limited CSCUF) and Shriram
Tramsport Finance Company Limited ("STFC™) for recommendation of fair exchange rotio for Non-
Convertible Debenfure (~NCD™) holders an the proposed merger of SCUF into STFC.

STFC and SCUF are bereinafier pomtly referred to ds. "Codnpanies” or “Clhients™ or “Valoofion Subpecis”,
DD and EY are hereanafter jointly referred o as “Valuers™ or “we” or “us” in this report.
The fair exchange ratio for MCDg for thiz repon refess to mwmber of NCDs of STEC which weonld Be fssued

{0 the NCD holders of SCUF pursnant to the Proposed Merger. In commection with the Proposed Merger, the
NCD holders of SCUF will be issued NCDs of STFC at exactly smne torms as sespective NCDs of SCUF.

Cur deliverable for this engagement would be a [air cxchange ratio repant of NCDs of STFC which would
be issved to the MCD holders of SCUF parsuant fofle Propossd Merger ' Fair NCD Exchange Ratio Beport™
or “Report™). For the purpose of this Report, we have considered the Valuation Daie as 10 December 2021
O Walution Diate™), being the last working day prior ©0 the date of the Board Meeting for considering the

Proposed Merger.
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Reseamendution af filr NCE exchange mtio Foc the proposed Merger ol Shovmm Capatad Limibed aod Sl City
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SCOPE AND PURPOSE OF THIS REPORT

STFC 15 o deposit taking assel financing Won-Banking Fnancial Company (“WBFC™), carrying on business
i the aren of trensport fmance. particularly eamniercial vehicles ond las a niche presence in financing pre-
owined trcks and amall truck owners,

SCUF & engaged in the business of londing and is o deposit accepting MBFC, specializing i retail finance.
which include micro small and mediun enterprise (MSME) lonns, 1 offers a mnge of options for fnancing
the purchase of two-wheeler vehicles across inmnuficturers and brands. 1 also offers loan against podd
Jewellery. It offers home loans, through its subsidiary, Shiimm Housing Frnance Limited (~SHFL™.

We undarstind that the management of the Companies (hereimafter referred 10 as “the Management™) are
conteniplating the following Stepa through a composale scheme of arangement and amalgamation

I, Merger of Shrilekhn Business Conssiltancy Private Limited into SCL;

2 Demerger of all the businesses. undertakings. octivities, properties and Habilities, of whatsdcver natuie
and kind snd wheresoever situmied, periaining sndfsr relating 1o the SCL s interest in the line of bisiioss
involving finencial services, brands s ihe SCL's sirmtegic investment in its subsidianes, nanely.
Shrimm Overscas Investments Privee Lisited, Shriram Credit Company Limited, Shrirmm Yalue
Sorvices Limited, Way2Wealth lsarnnce Brokers Privale Limited. Bharst Re-Insrance Brokers
Private Lamited (except equily investment i STFC and SCUF and geveral haak accounts with minimial
value of other net assets) (hereinafler collectively refemed to as “Financial Services Undenaking
Subswdiares”) o Shrirem Investment Holdings Limited:

. Demerger of all the businesses, undertakings, activities, propertics and Habilities, of whatsocver nature
and kind and wheresoever situated, pertoining andfor relatmg 1o the SCL s interest in the ling of business
imvolving Life Insurance, aisd the SCL's strategic mvestment in Sheimm Life Desurance Company
Limited (hereinafler refermed 1o s “Life Isarance Undertaking™) into Shriram LI Holdings Privase
Limiged,

4. Demerper of il the bushiwsses. undertnkings. activities, properties and Hahilities, of whatsoever nabire
aned kaned and wheresoever sitented, pertaining andfor relming to the SCL s interest n e ling of bnsness
mvolving General lngurance. and the SCL's strmegic investmend in Shriram General Insernce
Company Luonited (hercinafter refered 1o as “Ceneral Insurmmce Undensking™) into Sheiram Gl
Heldmgs Private Limied; and

3. Merger of 5CL (which will have only investment in equity shores of STFC and SCUF and gencral bank
negounts with minkmal value of other wet asselz) and Sheiram City Union Fomnce Limited inte Shriram
Tmnsport Finance Company Limited {this siep is hereinafter refored to as “Proposed Menger™l. Asn
part of the Proposed Merger. the NCD holders of SCUF will be isteed NCDs of STFC ot exactly snne
lermts o8 respeclive NCDs of SCLIF,

The aforesaid restruciuring is proposed under a Composile Scheme of Armmgement usder (he provisions of
Scctiong 23(0-232 read with Section 52 and the other applicable provisions of the Companies Act, 2013
" Proposed Resirecturing ™),

In this connection, the Board of Direstors of SCL. STRC and SCUF have appointed DD and EY ., Regisicred
Yalvers, to recommend & Fair MCD Exchange Ratio and Fair NCD Share Exclunnpe Ratio, or issue of
STFC's equity shares 1o the equity sharcholders of SCL and SCUF for the Proposed Merger. Referance may
b drawn to our Report on Fair Equity Exchange Ratio of even dale. This report gives our recommendntion
on the Far HCD Exchange Ratio Repor,

We wivderstand thnt the sppointed dnte for the Proposed Mesger s per the draft scheme shall be | April 2022,
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Reconumsmdntion of fair MCD exchange mito for fw proposed Meger of Shebmmn Capilal Lanited and Shrram Ciy
Ulivin Frineess Lo lesd imto Slaain Transport Fioaece Tanated

The scop of our services & W condoct o relative {and nod absolute) valuation of MCDs of the Valustion

Stbjects and report o Fair NCD Exchange Ratio for the Proposed Merger in nccordance with intematwonally
nceepted valuation standards [/ ICAL Valvation Standards 2008 issned by the Instiute of Choriered

Accountoniz of India as applicable,

The Valoers have worked indepeindently tn their analyvss. The Yaloers have independently armived of differcnt
values per share of the Valuation Subjects, However, 1o armive al the consensus on the Fair NCD Exchange
Ratio for the Proposed Merger, approprate minor adjustments, rounding off hes been dove in the values

arrived ot by the Valuers,

We have been provided with the Unaudited limited reviewed financials of STFC and SCUF for the six monlis
ended 30 September 2021 g5 also the details of MCDs issued by SCUF. We Eave taken into consideration the
current market parameiers in oor gnalysis and hove made adjustments for additional facts made known to us
till the date of our Report. The Maonogement hos informed us that there are no yoosienlfaboommanl eyvents in
ihe Companics maferially impaciing their operating/Tinmneanl performance other than (1) conversion of
oustanding warranis of STEC subscribed by SCL and (i) subseription of additiomal equity capinl by SCUF
intg SHFC nfter 30 September 2021 1ill the Repors date. Farther, we have been infonmed that all material
wnlormation mpacting the Yalwabion Sulijecis have bees disclosed 1o us,

We have relied on the above while armving ai the fair BCD exchauge mtio for the Proposed Merper,

We have been informed that till the Proposed Merger becomes effecive, neither Companies ywould deciare
any zubstantial dividends having materially different vields as compared to past fow vears,

This Report is our deliverable for the shove engngament.

This Repont is subject 1o ihe scope, assomptions, qualificanons, exclusions. lonitatons. and disclnimers
detailed hereinafier. As such, the Report is io bo read in totality nnd not in parts.

SOURCES OF INFORMATION

In connection with this exercise, we have received/obiained the following information about (he Valumtion
Subjects from the Managoment;

Annual Reponts for the vear cnded 31 Marcl 2021 and carlier vears for STEC and SCUF
Urnnudited hinited revewed financials for six months ended 20 September 2021 for STFC and SCUF
Unnudited corved outl balsnce sheet for SCL as of 30 Seplember 2021 reflecting only investient in
equity shiares of STFC and SCUF {based on the pudited fnancial statéinents of SCL assumung that sieps
1 1o 4 of the Proposed Bestruciuring have been complated).

= Delnils of NCDs of SCUF ad STFC

e (hher refevan) information and dotarsents for the purpose of this engegement

During discussions with he Monngemeni, we have also oblained explanations. information and
representations, which we believed were reazonably pecessary and relevant for cur cxemcise. The Clients
have been provided with the opporfumity (o review the draft repont (excluding the recommended Fair NCD
exchange ratio) as part of our stagdard practice o make sure that factunl isacouracy fomissicns are nvaided
in our Report,

FROCEDURES ADOPFTED AND YVALUATION METHODS FOLLOWED

f ".' ik H: r1 05
f.-'

i
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by connectson with thes excreise. we have adopted the following procedures to cory oul the valuation

*  Requested and received details of terms of NCDs of SCUF and STFC such as credit rating, conpon rales,
tenure, redemption price and quantum and najure ol security,

o Discussions (physical/over call) with the Management 1o understand the business and [undamenial
factors that affect its earning-generating capability including strengths, weaknesses, opportunity
and threats analvsis and historical financial performance.

= Looked at the credil rating, coupon rates, tenure, redemption price and quantum mnd nature of security
of SCUF and STFC to agsess the dilference in marke! yields of NCDs in order to determine the fir
NCD cxchange ratie for the Proposed Merger
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Recommendation of forr NCTF exchengs matie for (be proposed Merger of Shnmm Capitnl Tomsted sl Shreenm Cigy
Llnion Finnnes L pnited imto-Shermm Traosport Finance Liimied

SCOPE  LIMITATIONS, ASSUMPTIONS, OQUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

This Report 15 subgect 9 the lmitmions defailed in respective engagement letters. A% such, the Repor s 1o
be read in totelity, ond not w posts, 0 conjunsciion with the relevant decoments referred (o hepmn

Provigion of valvation opinions and conziderntion of the issues desoribed hercin arc-arcas: of our regular
progiice, The services do not represent sccounling, assumnce, acconnting ¢ tax due diligence, consulting or
fax reloted services that may otherwise be provided by ws or our affilistes,

The recommendation contained herein is not intended fo represent value at any time other than Report date
We have no obligation fo apdote this Report

This Repord, ils contents and the resulis herein are specific @ (i) the purpaese of valuation ngreed ns per the
perms of our engrgament; (i) e Repon Date; (i) Unondited limited reviewed Mmancials of STFC ad SCUF
for six monihs ended 30 September 2021 (iv) Terms of NCDs of SCUF and (vi) other information obiained
by w3 from lime fo tfime. We have becn infonmed that the business activities of the Valuation Subjects bave
e carried ol in the normal asd ordinary course berwveen 30 Septomber 2021 and the Report date (1)
conversion of putstanding warmants of STFC subscribed by SCL md (i) subscription of additionnl equity
capital by SCUF o SHFC afier 30 September 2021 till the Report dote, and that no material chonges hove
occumed in their respective operntions and financial position between 30 September 2021 and the Report
date

Valaation annlvsis and results are specific to the purpose of vahmtion sed as per the agreed terms of the
respective engagements. 1t may not be valid for any other purpose or as of any other date. Also, it may not
ba valid il done on behalf of any other entity,

A valuation of this name is pecessanly basad oo the prevailing stock marker, fAnancial, economic and oflser
conditions in general and industry trends m particular as i effect on ond the informeation mede ovailable o
us s of, the dale bereol, This Repon s ssued on the understandimg the e Muagement hos drawn our
attontion to all the matters, which they sre aware of conceming the financial position of the Companias and
airy odher matter, which may have s impact on our opinion, on the Tair NCD axchange ratio for the Proposed
Merger. Events oceurring afier the dute hereof may affect this report and the assumptions used in preparing
it, nned we do nod assune any obligation to update, revise or renfinn (his repont

The recommendstion rendered in this Report only represent our recommendation based upon infonnatio
furnished by the Companies and gathered [rom public domain (and asnlvsis thercon) and the gaid
recommendation shall be considered to be in the patore of nos-binding advice. Cuir reconunendation should
nol be used for advising anvbody 1o take buy or sell decision, for which specific opinion needs 1o be faken
lromn expert advisors,

In the coursg of the valuiion, we were provided with both writien and verbal mformation, inchding market,
financial and opernting dota, In accordoncs with the temis of our respective engagements, we lave carried
out relevant analyses and cvaluntions through discussiona, caleulations and such othor mcans, a8 may be
applicable and available, we have assumed and relicd upon, without independently verifving (i) the accurncy
af the information that waes publicly avadlable, sourced from subscrbed databases and formed a substantial
basis for this Report and (1i) the scouracy of mformation made avatlable to us by the Companics. While
information obiained from the public domain or external sources have not been vertfied for authenticity,
accuracy of completeness, we have obtamed information, as far a3 possible, from sowrces gencrally
considered to be reliable, We assunie no responsibility for such informaticn. Our valuation does not constime
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Reeommendution of fair MCT oxchange mbio for the proposed Merges of Sleimm Capilal Lamited s Sheirom City
Uizon Finnoos Eamited ingo Shitmin Trmspon Firnsnee Lomited

commercial ! legal / tnx / enviroineital due diligenoe or forengic £ investipation services and does not include
venfication of validatson work. In sccordance with the terms of our engagement £ appointment letters and in
accordance with the costomary approach adopeed in valuation exercises, we have not sudited. reviewed,
cerlified, carried out n due diligence, or otherwiss imvestpated the historical Anancials / fisancial information
or individual assets or Gbilites, provided 1o us regarding the Componics / subsidiney / associntes / jomt
veniures / mvestee companies. Accordingly, we do not express an opinion or offer any form of assirance
reirding the truth and fairess of the finaneial position as indicated in such lustorical financials / financial
slatements, Alse, with respect 1o explanations and informalion sooght from the Companizs, we have been
riven fo understand by the Companies that they have wat emifted ary relevant and material faciors and it
they bave checked the relevance or materiality of sy specific mformation to the present exercise withi us in
case of any doubt. Chur conclusion is based on the assunptions and information given by ( on behalf of the
Companies. The Monagenient has indicated to us.thal they have underseood that any omissions, insccurscics
ar misstaicments may materially affect our valuation annlysis / results

The COVID-19 (SARS-CoV-2) (“COVID - 19" or “Covid") is presenting podentially significont Bnpacis
upon cconomic activily and certain businesses. Al the Valwation Date. the Covid crisis is siill ongoing and
the fature impact of the Covid was not capable of being qualitatively or quantitutively assessed at this time
For cariying out the valuntion, we have fiactored the mpact of Covid in the valuation based on the information
available Bl the Valuation Date and based on cur understanding of the likely impact on the Valuation
Subjects. However, thiz should net be considered as an accurate assessinen) of the future impact of the
COVID-19 on Valvation Subjects, or any prediction regarding the fomre course of events that would arise
e toile Covid crisis,

The Report assumcs thal e Companies comply fally with relevant bws and regulations applicable in all ifs
areas of operitions unless otlwewise stated. and that the Companies will be managed in & competent and
responsible mammer, This Report has given no consideration 1o matiers of a legal natore, incloding issues of
legal title and compliance with local lnws, and ltigation and other contingent lisbilities that are not disclosad
i the audited / unandited balance sheets of the Companies / subsidingy / associates / joint ventures { investes
companies. il any, No investigation of Companies” (or their investes companics) elaim to ttle of assets has
been made for the porposc of this Report and Companies” (or their investee companies) clain 1o such rights
las been asswied fo be valid. No considerntion has been given to liens or encombronees against te assets,
beyond the doans disclosed m the accounis. Therefore. o responsibility 1s nssumed for matters of a legal
nature. Chr gonclusion of value assumcs that the assets and linbilities of the Valoation Subjects, reflected in
their respective latest balance shecis remain intact as of the Repori dale.

This Repont has been prepared for the purposes stated herein and should not be relied upon for any other
purpose. Clisats are the only authorized wser of this report and is restricted for the purpose indicated in the
engagement letler, This restriction does not preslude the Clienls from providing & copy of the report to thind-
parly advisors whose review would be consistent with the intended use. We do not take any responsibiliny
Tar the mnsuthorized use of this repart, In ne event shall we be bable for any Ioss, dumages, Gost or expenses
ansmg in any way from Imudulent acts, misrepresentations or willlul default ou part of the Cliems or
Companics, their directors, emplovees or agents. The Reporl should not be copicd or reproduced withont
obtzining our prior wrillen approval for any purpose other than ihe purpose for which it is prepared,

We live not carried out any physical verification of the assets and liabilities of the Valuation Subjects and
take no responsibility for the identification of such asscis and liabilities.

This Report does nol look into the businessfcommercial reasons behind the proposed transaction nor the
likely bonefits arising out of it Similarly, it does not address the relative merits of the proposed transaction
az compared with any other alternative business transaction, or other nlicmatives, or whether or ot such
nltermatives conld be achieved or are available.

T
TN
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Recommendntion of fmr MO0 exohange tabo for the proposed Merger of Shnmmm Capiinl Lmited and Shrran: Gy
Umeon Fmnanee L imited into Shromm Tromsgront Finance Limafed

The valuation analysis and result are governed by concept of materiality
The fee for the engagement 15 not contingent upon the results reported.

We will not be liable for any losses, cloims, damages or liabilitics arising out of the acteons tnken, cimssions
of ar advice given by any other to the Companies. In no evemt shall we be liable for any loss. damages. cost
or expenses arising m any way [rom [Feudulenl sols, misrepresentations or willful default on part of the
Companies, their directors. emplovees or agents

1t is undersiood that this analysis does not represent o (nirness opimoen. This report 15 not a substilute for the
third party's own due diligence/ appraisal/ enquiries/ independent advice that the third party should underiake

far his purpose.
This Report is subject to the faws of Lndm,

Meither the Report nor its contents may be referred to or quoted i any registration statement, prospectus

affering memorandum, annval report, ioan agreement or other agresment or document given (o third parties.
other than in conmection with the proposed Scheme of Amangement, withowl our prier written consent, In
addition, this report does nol i any manner address the prices at which equity shares of the Companies will
trade Tollowing announcement of the Proposed Merger and wo express no opimion or recommendation as o
how the shareholders of either company should vode ot any shareholders’ meetingis) (o be held in conection

with the Proposed Merger.

Disclosure of RY Interest or Conflict, if any and other affirmative statemenis

We do oot have any financial intenest in the Clisnts, nof do we have any conflict of interest in camying oul
this valuaticn,

Further, the information provided by the Management have been approprstely reviewed in camying out the
valuation, SulTecient time and information were provided 1o us 1o carmy out the valuation.
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Recommendation of far NCD exchange miio for the proposed Merper of Shrimm Capital Limited and Shriram City
Linben Finanee Limted into Shrism Tronsport Finanee Liniled

SHAREHOLDING PATTERN

STFC

The issaed and subscribed cquity share capital of STFC as of 30 September 2021 is TNR 2687 % million
consisting of 2687, 83.6 13 equity shares of face value of INR 10 each. The shareholding pattem is as follows:

Sharcholding Pattern as on 30 September 2021 Mo, of Shares | % Sharcholding

Promoter & CGroup 6,87.57.953 25.58%

Public 20,0025, 660 74.42%
_Grand TotMl = AT BN015 ik
source; BSE

In addition to above SCL has exercised the warvants of STFC against which 17,36, 100 equity shates have

been issued to SCL on 25 November 2021,

Accordingly. the total number of equity shares outstanding as on the Report date is 27,05,19,713,

SCUF

The issued and subscribed equity share capital of SCUF as on 30 September 2021 is INR 660.6 million
consisting of 6,60.62.334 equity shares of face value of INR 10 each. The sharcholding pattern is as follows:

Sharcholding Pattern as on 30 September 2021 No. of Shares | % Sharcholding |

Promoter & Group 2,28, 59977 34.00%

Public 43202357 65.40%

Granid Total 6,610, 62,334 100
Source: BSE

Lis nddition to the above, SCUF had 14,45 409 ESOPs outstanding az on the Valuation Date,
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Becominéndaiion of falr MCD exchinge ratio for the proposed BMerper of Shrmm Capital Limited oo Shricam City
Uon Finance Limiled inbo Shrimm Transport Finonee Linded

APPROACH FOR RECOMMENDATION OF FAIR NCD EXCHANGE RATIO

The Proposed Merger contemplates the merger of SCUF into STFC. Arriving at the fair NCD cxchange ratio
for the Proposed Merger of SCUF mio STFC would nequire detetmmmg the relative valuwe of NCDs of SCLIF

and the value of NCDs of STFC proposed to be issued,

The proposal is 0 issue 10 the NCD holders of SCUF the NCDs of STFC with the saane ferms inchading the
coupon rates, tenure, redemption pnoc and guantum and nature of secunty efc.

Further, il is understood from the Management that considering the credit ratings of existing NCDs of STFC
and SCUF, the existing market yields of NCDs of SCUF and STFC are not materially differont.

In hight of the above, and on a consideration of all the relevant factors and circumstances as discussed and
outlined hereinobove, we recommend the fair NCI entitlement ratio of

For every | {One) NCD of SCUF 1(Cne) NCD of STFC of equivalent foce amd paid-up valie. coupon rate,
terure, redemplion price ond quaniim ond nature of securily offered en

All the terms of each of the NCDs of STFC to be tssued shall be exacily the same as the respective existing
NCDs of SCUF.

These valucs ore to be determined independently, but on a relative basis for the Valsation Sulyjects. withoul
considering the efloct of the Proposed Merger.

It should be noted thal we have not examined the econamic rationale for the Proposed Tronsaction per se nor
accounting. legal or tax matters imvolved in the Proposed Transaction.

Respectfully submitied, Respectlully submitied,
DRUSHTI R. DESAIL Emst & Young Merchant Banking Services LLP
Feegistered Valuer Registered Valuer

Registration Number: IBBI/R VOG0 1% 10666 | Regisiration Mo, IBBYRV-EAS2021/155

i
DRUSHTI R. DESAI Parag Mehia
UDIN: Partner
Place: Mumbai Place: Mumbai
Date: 13 December 2021 __I'-'l_ulc: 13 December 20021

2 VOO0l AN #-AL‘T—'\H%: E-"fMEEfEUf':uM [oey
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Annexure D
IJM FINANCIAL

STRICTLY CONFIDENTIAL

13% December, 2021

The Board of Directors,

Shriram City Union Finance Limited
Business Solution Centre,

144 Santhome High Road,

Mylapore,

Chennai — 600 004

Ladies/ Gentlemen:

We refer to the engagement letter dated November 30, 2021, (“Engagement Letter”’) whereby Shriram
City Union Finance Limited (“SCUF” or “Company”) has engaged JM Financial Limited (“JM
Financial”), inter alia, to provide a fairness opinion to SCUF on the share exchange ratio (as defined
below) in relation to the proposed merger of Shriram City Union Finance Limited with Shriram
Transport Finance Company Limited (“STFC”) (the “Proposed Merger”) as a part of a Composite
Scheme of Arrangement and Amalgamation (as defined below) under the provisions of Section 230 to
232 read with Sections 52, and other applicable provisions of the Companies Act, 2013 and the Rules
made thereunder. Drushti Desai (“DD”) bearing registration number IBBI/RV/06/2019/10666 and
Ermnst & Young Merchant Banking Services LLP (“EY”) bearing registration number IBBI/RV-
E/05/2021/155 (together referred to as “Valuers”) have issued a report dated 13" December, 2021
(“Share Exchange Ratio Report”) in relation to the share exchange ratio.

Background
SCUF

Shriram City Union Finance Limited, is a company incorporated on 27" March, 1986 under the
provisions of the Companies Act, 1956 and is listed on the National Stock Exchange of India Limited
(“NSE”) & the BSE Limited (“BSE”). SCUF is engaged in the business of lending, and is a deposit-
accepting non-banking financial company (NBFC), specializing in retail finance. The registered office
of SCUF is situated at 123, Angappa Naicken Street, Madras- 600001 Tamil Nadu.

STFC

Shriram Transport Finance Company Limited is a company incorporated on 30" June, 1979 under the
provisions of the Companies Act, 1956 and is listed on NSE and BSE. STFC is a deposit taking asset
financing NBFC, carrying on business in the area of transport finance, particularly commercial vehicles
and has a niche presence in financing pre-owned trucks and small truck owners. The registered office
of Shriram Transport Finance Company Limited is situated at Sri Towers, Plot No. 14A, South Phase,
Industrial Estate, Guindy, Chennai - 600032.

JM Financial Limited

Corporate Identity Number: L67120MH1986PLC038784

Regd. Office: 7th Floor, Cnergy, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400 025.
T:+91 22 66303030 F:+91 22 6630 3344 www.jmfl.com
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Brief Background of the Composite Scheme

The Composite Scheme of Arrangement and Amalgamation envisages the following steps:

)

2)

3)

4)

5)

Merger of Shrilekha Business Consultancy Private Limited into Shriram Capital Limited (“SCL”);

Demerger of all the businesses, undertakings, activities, properties and liabilities, of whatsoever
nature and kind and wheresoever situated, pertaining and/or relating to the SCL's interest in the line
of business involving financial services, brands and the SCL's strategic investment in its
subsidiaries, namely, Shriram Overseas Investments Private Limited, Shriram Credit Company
Limited, Shriram Value Services Limited, Way2Wealth Insurance Brokers Private Limited, Bharat
Re-Insurance Brokers Private Limited (except equity investment in STFC and SCUF and general
bank accounts with minimal value of other net assets) into Shriram Investment Holdings Limited;

Demerger of all the businesses, undertakings, activities, properties and liabilities, of whatsoever
nature and kind and wheresoever situated, pertaining and/or relating to the SCL's interest in the line
of business involving Life Insurance, and the SCL's strategic investment in Shriram Life Insurance
Company Limited into Shriram LI Holdings Private Limited;

Demerger of all the businesses, undertakings, activities, properties and liabilities, of whatsoever
nature and kind and wheresoever situated, pertaining and/or relating to the SCL's interest in the line
of business involving General Insurance, and the SCL's strategic investment in Shriram General
Insurance Company Limited into Shriram GI Holdings Private Limited; and

Merger of SCL (which will have only investment in equity shares of STFC and SCUF and general
bank accounts with minimal value of other net assets) and Shriram City Union Finance Limited into
Shriram Transport Finance Company Limited. (The step containing merger of SCUF with STFC is
referred to as “Proposed Merger” as defined above in first paragraph)

For the Proposed Merger, equity shares of STFC will be issued to the shareholders of SCUF. The
Company appointed Valuers have arrived at a swap ratio of 155 (One Hundred and Fifty Five) shares
of Shriram Transport Finance Company (of Rs 10 each fully paid up) for every 100 (One Hundred)
shares of Shriram City Union Finance Limited (of Rs 10 each fully paid up) ("Share Exchange Ratio").

The Company in terms of the Engagement Letter has requested us to examine the Share Exchange Ratio
recommended by the Valuers and other related information provided by the Company and issue our
independent opinion as to the fairness of the Share Exchange Ratio (“Fairness Opinion”).

This Fairness Opinion is being issued pursuant to the provisions of the SEBI Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 including amendments thereof.

Source of Information

For the said examination and for arriving at the opinion set forth below, we have received:

1
2.
3.
4

Share Exchange Ratio Report issued by the Valuers;
Draft of the Composite Scheme of Arrangement and Amalgamation;
Audited Financial Statements of Company and STFC; and

Other relevant information and necessary explanations and information from the representatives of
the Company
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Scope Limitations

We have assumed and relied upon, without independent verification on an “as is” basis, the accuracy
and completeness of all information that was publicly available or provided or otherwise made available
to us by the Company and STFC for the purposes of this Fairness Opinion. We express no opinion, and
accordingly, accept no responsibility with respect to or for such information, or the assumptions on
which it is based, and, we have simply accepted this information on an “as is” basis, and, have not
verified the accuracy and/ or the completeness of the same from our end. The Fairness Opinion is
provided as on the date of the report and events occurring after the date hereof may affect this Fairness
Opinion and the assumptions used in preparing it, and we do not assume any obligation to update, revise
or reaffirm the report. We have not assumed any obligation to conduct, nor have we conducted any
physical inspection or title verification of the properties or facilities of the Company and STFC and
neither express any opinion with respect thereto nor accept any responsibility therefore. We have not
made any independent valuation or appraisal of the assets or liabilities of the Company and STFC, nor
have we been furnished with any such appraisals. We have not reviewed any internal management
information statements or any non-public reports other than those covered above, and with your consent,
have relied upon information that was publicly available or provided or otherwise made available to us
by the Company and STFC on an “as is” basis for the purposes of this Fairness Opinion. We are not
experts in the evaluation of litigation or other actual or threatened claims, and accordingly, we have not
evaluated any litigation or other actual or threatened claims. In addition, we have assumed that the
Proposed Merger will be approved by regulatory authorities and that the Proposed Merger will be
consummated substantially in accordance with the terms set forth in the Proposed Merger. We have
assumed that there are no other contingent liabilities or circumstances that could materially affect the
business or financial prospects of the Company or STFC other than as disclosed by the Company or
STFC.

We understand that the management of the Company and STFC, during our discussion with them,
would have drawn our attention to all such information and matters which may have an impact on our
analysis and opinion. We have assumed that in the course of obtaining necessary regulatory or other
consents or approvals for the Proposed Merger, no restrictions will be imposed or there will be no delays
that will have a material adverse effect on the benefits of the Proposed Merger that may have been
contemplated. Our opinion is necessarily based on financial, economic, market and other conditions as
they currently exist and, on the information, made available to us as of the date hereof. It should be
understood that although subsequent developments may affect this opinion, we do not have an
obligation to update, revise or reaffirm this opinion. In arriving at our opinion, we were not authorized
to solicit, and did not solicit, interest from any party with respect to the acquisition, business
combination or other extraordinary transaction involving the Company and STFC or any of its assets,
nor did we negotiate with any other party in this regard.

In the ordinary course of business, the JM Financial group is engaged in securities trading, securities
brokerage and investment activities, as well as, providing investment banking and investment advisory
services. In the ordinary course of its trading, brokerage and financing activities, any member of the JM
Financial group may at any time hold long or short positions, and may trade or otherwise effect
transactions, for its own account or the accounts of customers, in debt or equity securities or senior
loans of any company that may be involved in the Proposed Merger.

We express no opinion whatsoever and make no recommendation at all as to the Company’s underlying

decision to effect the Proposed Merger or as to how the holders of equity shares or secured or unsecured
creditors of Company should vote at their respective meetings held in connection with the Proposed
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Merger. We do not express and should not be deemed to have expressed any views on any other terms
of the Proposed Merger. We also express no opinion, and accordingly, accept no responsibility for or
as to the price at which the equity shares of the Company or STFC will trade following the
announcement of the Proposed Merger or as to the financial performance of the Company or STFC
following the consummation of the Proposed Merger. We express no opinion whatsoever and make no
recommendations at all (and accordingly take no responsibility) as to whether shareholders/ investors
should buy, sell or hold any stake in the Company or any of its related parties (holding company/
subsidiary/ associates etc.) or STFC.

Conclusion

Based on our examination of the Share Exchange Ratio Report, such other information/ undertakings/
representations provided to us by the Company and STFC, and our independent analysis and evaluation
of such information, and subject to the scope limitations as mentioned hereinabove, and to the best of
our knowledge and belief, we are of the opinion that the Share Exchange Ratio is fair for the
shareholders of the Company.

Distribution of the Fairness Opinion

The Fairness Opinion is addressed only to the Board of Directors of the Company. The Fairness Opinion
shall not otherwise be disclosed or referred to publicly or to any other third party without JM Financial’s
prior written consent.

However, the Company may provide a copy of the Fairness Opinion if requested/ called upon by any
regulatory authorities of India subject to the Company promptly intimating JM Financial in writing
about receipt of such request from the regulatory authority. This Fairness Opinion should be read in
totality and not in parts. Further, this Fairness Opinion should not be used or quoted for any purpose
other than the purpose mentioned hereinabove. If this Fairness Opinion is used by any person other than
to whom it is addressed or for any purpose other than the purpose stated hereinabove, then, we will not
be liable for any consequences thereof and shall not take any responsibility for the same as the same
would have been shared in contravention of the provisions hereof on a “non-recourse” and “non-
reliance” basis. Neither this Fairness Opinion nor its contents may be referred to or quoted to/ by any
third party, in any registration statement, prospectus, offering memorandum, annual report, loan
agreement or any other agreement or documents given to third parties. In no circumstances, will M
Financial or its management, directors, officers, employees, agents, advisors, representatives,
successors, permitted assigns and controlling persons accept any responsibility or liability including
any pecuniary or financial liability to any third party.

Yours truly,

For JM Financial Limited

Authorized Signatory
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

DCS/AMALI/TL/IP/2258/2021-22 “E-Letter” March 15, 2022

The Company Secretary,

Shriram City Union Finance Limited
123, Angappa Naicken Street,
Chennai, Tamil Nadu, 600001

Dear Sir,

Sub: Observation letter regarding the Composite Scheme of Arrangement and Amalgamation
between Shrilekha Business Consultancy Private Limited and Shriram Financial Ventures
(Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance Company
Limited and Shriram City Union Finance Limited and Shriram LI Holdings Private Limited and
Shriram Gl Holdings Private Limited and Shriram Investments Holdings Limited and their
respective shareholders

We are in receipt of the Draft Scheme of Arrangement and Amalgamation of Shriram City Union Finance
Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide
its letter dated March 11, 2022, has inter alia given the following comment(s) on the draft scheme of
Arrangement:

e “Company shall ensure to disclose all details of ongoing adjudication & recovery
proceedings, prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders while seeking
approval of the Scheme.”

e “Company shall ensure that additional information, if any submitted by the Company, after
filing the Scheme with the Stock Exchange, and from the date of receipt of this letter is
displayed on the websites of the listed Company and the Stock Exchanges.”

e “Company shall ensure compliance with the said Circular.”

e “The entities involved in the Scheme shall duly comply with various provisions of the
Circular.”

e “Company is advised that the New Equity Shares shall be issued and allotted by the
Transferee Company only in demat form to the respective shareholders of the Transferor
Companies.”

e “Company is advised that the applicant that the Transferee Company shall ensure to include
the applicable information pertaining to all the Transferor Companies involved in the
Scheme, in the format specified for abridged prospectus as provided in Part E of Schedule
VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking
approval.”

e “Company is advised that all the details mentioned in their letter dated January 24, 2022
shall be disclosed to the Shareholders for enabling them to take an informed decision on
the Scheme under consideration.”

e “Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.”

e “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to be filed before National Company Law Tribunal (NCLT) and the Company
obliged to bring the observations to the notice of NCLT.”
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

e “Itis to be noted that the petitions are filed by the Company before NCLT after processing
and communication of comments/observations on draft Scheme by SEBI/Stock Exchange.
Hence, the Company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its
comments/observations/representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
e To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.
e To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.
e To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Prasad Bhide
Manager
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D NSE 5.

National Stock Exchange Of India Limited

Ref: NSE/LIST/29550 March 16, 2022

The Company Secretary

Shriram City Union Finance Limited
123, Angappa Naicken Street,
Chennai — 600001.

Kind Attn. : Mr. C R Dash
Dear Sir,

Sub: Observation Letter for draft Composite Scheme of Arrangement and Amalgamation
between Shrilerha Business Consultancy Private Limited and Shriram Financial Ventures
(Chennai) Private Limited and Shriram Capital Limited and Shriram Transport Finance
Company Limited and Shriram City Union Finance Limited and Shriram Li Holdings Private
Limited and Shriram Gi Holdings Private Limited and Shriram Investment Holdings Limited
and their respective Shareholders.

We are in receipt of draft Composite Scheme of Arrangement and Amalgamation between Shrilerha
Business Consultancy Private Limited and Shriram Financial Ventures (Chennai) Private Limited and
Shriram Capital Limited and Shriram Transport Finance Company Limited and Shriram City Union
Finance Limited and Shriram Li Holdings Private Limited and Shriram Gi Holdings Private Limited
and Shriram Investment Holdings Limited and their respective Shareholders vide application dated
December 29, 2021.

Based on our letter reference no. NSE/LIST/29551 dated February 25, 2022 submitted to SEBI and
pursuant to SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 (as
amended), kindly find following comments on the draft scheme:

a. Company shall ensure disclosure of all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its
promoters and directors, before Hon'ble NCLT and shareholders, while seeking approval of the
scheme.

b. Company shall ensure that additional information, if any, submitted by the Company after filing
the Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the
websites of the listed company and the Stock Exchanges.

c. The entities involved in the scheme shall duly comply with various provisions of the said
Circular.

d. The Company is advised that New equity shares shall be issued and allotted by the Transferee

Company only in demat form to the respective shareholdéls P TPHRYEISFCompany.

. . .. Si 1 had P Dharad . .
e. Company shall ensure that the information pertaining te ~11 tho T'Ty] L' e%MH 3 éxzé?npm?izmozmsm’ved in
ocation:

the scheme shall be included in the format specified for 2 NSE rospectus as provided in Part

Mationel Stock Exchange of India Limited | Exchange Plaza, C-1, Elock G, Bandra Kurla Complex, Bandra (E), Mumbsai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN UST120MH1%92PLCO&STES
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QW N s E Continuation Sheet

E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or
proposal accompanying resolution to be passed, which is sent to the shareholders for seeking
approval.

1. Company is advised that all the details mentioned in their letter dated January 24, 2022 shall be
disclosed to the Shareholders for enabling them to take an informed decision on the Scheme
under consideration.

g Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

h. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before NCLT and the company is obliged to bring the observations to the
notice of NCLT.

i. It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/Stock Exchanges. Hence, the
company is not required to send notice for representation as mandated under Section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 16, 2022 within which the
scheme shall be submitted to NCLT.

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Mar 16, 2022 18:09:17 IST

"3 HEE Location: NSE
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Q‘ N s E Continuation Sheet

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS >
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter
to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Harshad Dharod
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL:https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Mar 16, 2022 18:09:17 IST

*3 HSE Location: NSE
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Annexure F

IN THE NATIONAL COMPANY LAW TRIBUNAL,
SPECIAL BENCH - 1I, CHENNAI

CA(CAA)/05(CHE)/2022
CA(CAA)/07(CHE) /2022
CA(CAA)/OB(CHE)/2022
CA(CAA)/36(CHE)/2022
CA(CAA)/37(CHE)/2022
CA(CAA)/38(CHE)/2022
CA(CAA)/39(CHE)/2022
CA(CAA)/40(CHE)/2022

Under Sections 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Arrangement and Amalgamation

of

SHRILEKHA BusINESS CONSULTANCY PRIVATE LIMITED
CIN NO: U74999TN2017PTC114086

Shriram House,

No.4, Burkit Road, T. Nagar,

chennal - 600 017

.. Applicant / Transfaeror Company - 1

and

SHRIRAM FINANCIAL VENTURES (CHENNAI) PRIVATE LIMITED
CIN NO: U67190TN2011PTC079382

Shriram House,
No.4, Burkit Road, T. Nagar,
Chennal - 600 017
- Applicant Company

And

SHRIRAM CAPITAL LIMITED
CIN NO: U75993TN1974PLCO0DGS8E

Shriram House,
No.4, Burkit Road, T. Nagar,
Chennai = 600 017

.. Applicant / Transferee Company - 1/
Demerged Company / Transferor Company = 2

by —

CAMCAANE, B, 7, 36-40f CHE}/ 2022
In the ymalter of Shriram Capital Limited & Ors

213



Annexures to Notice

And

SHRIRAM CIiTy UNION FINANCE LIMITED
CIN NO: L65191TN1986PLC012840

123, Angappa Nalcken Street,
Madras - 600 001
.. Applicanty Transferor Company - 3

And

SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
CIN NO: L6S191TN1S79PLCOD7E74

Sri Towers, Plot NO. 14A,
South Phase, Industrial Estate,
Guindy, Chennai - 600 032
.. Applicant/ Transferee Company - 2

And

SHRIRAM LI HOLDINGS PRIVATE LIMITED
CIN NO: U72900TNZ2019PTC132421

Ne.4, Burkit Road, T. Nagar,
Chennai - 600 017
.. Applicant/ Resulting Company - 1

And

SHRIRAM GI HOLDINGS PRIVATE LIMITED
CIN NO: U72900TN2019PTC131795

No.4, Burkit Road, T. Nagar,
Chennai - 600 017

.. Applicant/ Resulting Company - 2

And

SHRIRAM INVESTMENT HOLDINGS LIMITED
CIN NO: UB5923TN2009PLCO71236

Shriram House,
No.4, Burkit Road, T. Nagar,
Chennal = 600 017

.. Applicant/ Resulting Company - 3

(
e —

CAGCAA S, 6, 7 30-40fCHE 2022
in the matter of Shrirant Capital Limited & Ors
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Order pronounced on 11 May 2022

CORAM

Chief Justice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT
ANIL KUMAR B, MEMBER (TECHNICAL)

For Appifcant(s): K.G. Raghavan, Senior Advocate
Prest! Mohan, Advocate
Ragha Sudha, Advocate
Anisha Chandrakumar, Advocate

COMMON ORDER
Per: Chief Justice (Retd.) RAMALINGAM SUDHAKAR, PRESIDENT

This is an application filed by the Applicant Companies, namely
SHRILEKHA BuUSINESS CONSULTANCY PRIVATE LIMITED (for brevity
"SBCPL” or "Transferor Company - 1”) and SHRIRAM FINANCIAL
VENTURES (CHENMAL) PRIVATE LIMITED (for brevity "SFVPLT) and
SHRIRAM CaPITAL LIMITED (for brevity "SCL" or "Transferee Company
- 1, Demerged Company, or Transferor Company - 2") and SHRIRAM
CIty Union Finance LiMITeED (for brevity “"SCUF® or "Transferee
Company - 3°) and SHRIRAM TRANSPORT FInance CoMPANY LIMITED
{for brevity "STFC" or "Transferee Company - 2") and SHRIRAM LI
HoLoings Private LiMiTED (for brevity “"SLIH™ or "Resuiting
Company - 1) and SHriram GI HoLpings Private LIMITED (for
brevity "SGIH" or "Resulting Company - 2°) and SHRIRAM
InvEsTMENT HoLpIngs Limiten (for brewvity "SIHL® or “Resuiting
Company - 3"} under section 230-232 of Companies Act, 2013, and

other applicable provisions of the Companies Act, 2013 read with
o

CA{CAA)/5,6,7,36-40{CHE)/2022
I the matter of Shriram Capital Limited & Ors

215



Annexures to Notice

Companies (Compromises,

Arrangements and Amalgamations)

Rules, 2016 in relation to the Scheme of Arrangement and

Amalgamation (hereinafter referred to as the "SCHEME") proposed

by the Applicant Companies with Its Shareholders. The said Scheme

s also commonly appended as Annexure ‘6’ to all the Applications.

2. The Applicant Companies in this Company Application has

sought for the following relief;

_Equity / SECURED | UNSECURED |
PREFERENCE CREDITORS CREDITORS
SHAREMOLDERS
SBCPL Ta convens NIL NIL
maeeting )
SFVPL Ta convene AL NIL
mesting o
SCL To convene ML To dispense with
meeting I
SCUF To canvena To convense To cotvens
meeting mepting mesting
STFC To convene To convene To convene
meeting meeting rmesting
SLIH To comvensa AIL AL
SGIH To corvans AL NIL
meeting Z
SIHL To comvene NIL ML
mesting

3.  An affidavit in support of the above application is sworn for

and behalf of the applicant Companies as follows:

(i} Infavour of SGIH by cne Mr. C. Mahesh, In the capacity
as the Director of the sald Company.

CA{CAA)NE,6,7, 36-90f CHE /2022

I'r the matter of Shriram Capital Limited & Ors
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(i)

{v)

(vi)

{vii)

(viif)

In favour of STFC by one Mr. Vivek Achwal, in the
capacity as the Authorized Representative of the said
Company.

In favour of SIHL by one Ms. Subhasri Sriram, in the
capacity as the Director of the said Company.

In favour of SCUF by one Mr. R, Chandrasekar, in the
capacity as the Chief Financial Officer of the said
Company.

In favour of SBCPL by one Mr. 5. Matarajan, in the
capacity as the Director of the sald Company.

In favour of SFVPL by one Mr. D.V. Ravi, in the capacity
as the Managing Director of the said Company.

In favour of SLIH by one Mr. Nanda Kishore Sesha
MNarayanam, in the capacity as Director of the said
Company.

In favour of SCL by one Mr. D.V. Ravi, in the capacity as
the Managing Director of the sald Company.

4, SHRILEKHA BusIiNESSs CONSULTANCY PRIVATE LIMITED
CA(CAA)/37(CHE)/f2022

(1)

(1}

There are 7 (Seven) Equity Shareholders and list of
shareholders to this effect is placed at page 2B0 of the
typed set filed along with the Application and sought for
a direction to convene / hold the meeting.

There are NIL Secured and Unsecured Creditors and the
certificate Issued by the Chartered Accountants to this
effect is placed at page 279 of the typed set filed with

F

CA{CAA}/S,6,7,36-40{CHE)/ 2022

In the matter of Shriram Capital Limitag & Ors
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the application. Hence the necessary of conducting the
meeting does not arise.

5. SHRIRAM FINANCIAL VENTURES { CHENNAI) PRIVATE LIMITED
CA(CAA)/38(CHE)/2022
(1) There are 18 (Eighteen) Equity Shareholders and the list
of shareholders to this effect is placed at page 324 of
the typed set filed along with the Application and sought
for a direction to convene / hold the meeting.

(ii) There are NIL Secured and Unsecured Creditors and the
certificate issued by the Chartered Accountants to this
effect is placed at page 321 of the typed set filed with
the application. Hence the necessary of conducting the
meeting does not arise.

B. SHRIRAM CAPITAL LIMITED
CA(CAA)/40(CHE)/2022
(i) There are 10 (Ten) Equity Shareholders and the list of
shareholders to this effect is placed at page 594 to 596
of the typed set filed along with the Application and
sought for 2 direction to convene [ hold the meeting.

(i) There are 3 (Three) Preference Shareholders |In the
Company holding 5,00,00,000 Redeemable Prefersnce
shares with paid value of Rs.50/- each and sought for a
direction to convene [ hold the meeting.

(411)] There Is NIL Secured Creditors and the certificate issued
by the Chartered Accountants to this effect is placed at
page 588 to 592 of the typed set filed with the

-’i-
i
il
i

CA[CAANS, 6,7, 36-40f CRE 2022
In the ratker of Shriram Capital Limited & Ors
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{iv)

application. Hence the necessary of conducting the
meeting does not arise.

There are 2 Unsecured Creditors in the Company and
the list certified by the Chartered Accountant Is placed
at page No. 593 of the typed set filed along with the
application. The consent Affidavit of both the Unsecured
creditors have been cbtained and placed on record and
hence sought for dispensation with convening / helding
of meeting of the Creditors.

Z. SHRIRAM CITY UNION FINANCE LIMITED
CA(CAA)/36(CHE)/ 2022

(1

(if)

(i)

There are 15,528 (Fifteen Thousand Five Hundred and
Twenty-Eight) Equity Shareholders in the Company and
sought for a direction to convene / hold the meating.

Thera s 15,546 (Fifteen Thousand Five Hundred and
Forty-Six) Secured Creditors In  the Company
aggregating to the tune of Rs.2,01,42,63,37,515/- and
the certificate issued by the Chartered Accountants to
this effect is placed in the typed set filed with the
application and sought for a direction to convene / hold
the meeting.

There are 1,323,155 (One Lakh Thirty-Three Thousand
One hundred and Fifty-Five) Unsecured Creditors in the
Company aggregating to the tune of
Rs.68,02,632,35,000/- and the certlficate Issued by the
Chartered Accountants to this Eﬂ’ect is placed in the

f\_

CA[CAA)/S, 5,7, 36-40{ CHE)/ 2022

In the matter of Shrirarmn Capital Limited & Ors
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typed set filed with the application and sought for a
direction to convene / hold the meeting.

B. SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
CA(CAA)/7(CHE)/2022
(i) There are 97,976 (Ninety-Seven Thousand Nine hundred
and Seventy-Six) Equity Shareholders in the Company
and sought for a direction to convene / hald the meeting.

(i) There is 76,480 (Seventy-Six Thousand Four Hundred
and Ninety) Secured Creditors in the Company
aggregating to the tune of Rs.82,945.72 Crore and the
certificate issued by the Chartered Accountants to this
effect is placed in the typed set filed with the application
and sought for a direction to convene / hold the meeting.

(1 There are 4,40,071 (Four Lakh Forty Thousand and
Seventy-one) Unsecured Creditors in the Company
aggregating to the tune of Rs.25,641.58 Crore and the
certificate issued by the Chartered Accountants to this
effect is placed in the typed set filed with the application
and sought for a direction to convene / hold the meeting.

9, SHrirAM LT HOLDINGS PRIVATE LIMITED
CA(CAA)/39(CHE)/2022

(i) There are 2 (Two) Equity Shareholders in the Company
and the list of Equity shareholders are placed at page
Mo. 232 of the typed set filed along with the Application
and sought for a direction to convene / hold the meeting.

.~

b

CA(CAANS. 6, 7. 35900 CHE |/ 7022
In tha matter of Striram Cagital Lirmited & Ors
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(i)

There are NIL Secured and Unsecured Creditors and the
certificate issued by the Chartered Accountants to this
effect is placed at page 231 of the typed set filed with
the application. Hence the necessary of conducting the
meeting does not arise

10. SHRIRAM GI HoLDINGS PRIVATE LIMITED
CA(CAA)/5(CHE)/2022

(i)

(1)

There are 2 (Two) Equity Shareholders in the Company
and the list of Equity sharehclders are placed at page
No. 223 of the typed set filed along with the Application
and sought for a direction to convene / hold the meeting.

There are NIL Secured and Unsecured Creditors and the
certificate issued by the Chartered Accountants to this
effect is placed at page 222 of the typed set filed with
the application. Hence the necessary of conducting the
meeting does not arise

11. SHRIRAM INVESTMENT HOLDINGS LIMITED
CA(CAA)/8(CHE)/ /2022

(i)

iy

There are 7 (Seven) Equity Shareholders in the
Company and the list of Equity shareholders are placed
at page No. 223 of the typed set filed along with the

Application and sought for a direction to convene / hold
the meeting.

There are NIL Secured and Unsecured Creditors and the
certificate issuad by the Chartered Accountants to this
effect is placed at page 231 of the t’#"E‘Sd set filed with

CAfCAA)/S.6,7,36-40(CHE)/2022

It the matter of Shriram Capital Limited & Ors
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the application. Hence the necessary of conducting the
meeting does not arise

12. We have perused the appllcation and the connected
documents / papers filed therewith including the Scheme

conternplated by the Applicant companies,

13. From the certificate of incorporation filed, it is evident that the
SBCPL is a Private limited company Incorporated under the
provisions of Companies Act, 2013 on 09.01.2017, The Registered
office address of the SBCPL is situated at Shriram House, No.4,

Burkit Road, T. Nagar, Chennal - 600 017.

14. From the certificate of incorporation filed, it is evident that the
SCL Is a limited company Incorporated under the provisions of
Companies Act, 1956 on 05.04.1974, The Registered office address
of the 5CL Is situated at Shriram House, No.4, Burkit Road, T. Nagar,

Chennai — 600 017.

15. From the certificate of incorporation filed, it is evident that the
SIHL is a limited company incorporated under the provisions of
Companies Act, 1956 on 03.04.2009. The Registered office address
of the SIHL Is situated at Shriram House, No.4, Burkit Road, T.
Magar, Chennai - 600 017. h ! 7

CA{CAA)/5,5, 7, 36-40{CHE)/2022
Iy the matter of Shrirgm Cagitel Limited & s
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16. From the certificate of incorporation filed, it is evident that the
SLIH is a private limited company Incorporated under the provisions
of Companies Act, 2013 on 06.11.2019. The Registered office
address of the SLIH Is situated at Shriram House, No.4, Burkit Road,

T. Magar, Chennai - 600 017.

17. From the certificate of incorporation filed, it is evident that the
SGIH is a private limited company incorporated under the provisions
of Companies Act, 2013 on 25.09.201% The Registerad office
address of the SCL Is situated at No.4, Burkit Road, T. Nagar,

Chennai = 600017.

18. From the certificate of Incorporation filed, it is evident that the
STFC Is a limited company Incorporated under the provisions of
Companies Act, 1956 on 30.06.1979. The Registered office address
of the STFC is situated at 5ri Towers, Plot No.14A, South Phase,

Industrial Estate, Guindy, Chennai - 600 032.

19, From the certificate of incorporation filed, it is evident that the
SCUF is a limited company Incorporated under the provisions of
Companles Act, 1956 on 27.03.1986. The Registered office address
of the SCUF is situated at 123, Angappa Naicken Street, Chennal -

-

600 001. ,me/

CA{CAANE, 6. 7, 3640 CHEW202F
In the mattar af Shriram Capital Lirmibed & Ovs
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20. The Applicant Companies has filed its Memorandum and
Articles of Association inter alla delineating its object clauses as well
as their last available Audited Annual Accounts for the year ended

31.03.2020.

21. The Board of Directors of the Applicant Companies has
unanimously approved the proposed Scheme as contamplated above
and coples of resolutions passed thereon have been placed on record

by the applicant companies.

22, The Statutory Auditors of the Transferee Company have
examined the Scheme in terms of provisions of Sec, 232 of
Companies Act, 2013 and the rules made thereunder and certified
that the Accounting Standards are in compliance with Section 133
of the Companies Act, 2013. The Certificate of the Statutory Auditors
issued in this regard is placed at each of the typed set filed along

with the Application.

23. Taking into consideration the application filed by the Applicant
Company and the documents filed therewith as well as the position

of law, this Tribunal propose to issue the following directions: -

A

CA(CAA NS, 6, 7, 36-0(CHEN 2022
Iit the maiter of Shriram Capital Limited & Ovs
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(i)

i)

(1)

(i}

(iii)

IN RELATION TO THE SBCPL
With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
05.07.2022 at 10:00 AM through video conferencing or at
the Registered office address of the Company or If not
convenient at any other suitable place for which prior approval
shall be sought from this Tribunal within a perlod of 7 days
from the date of this order and prior to the issue of notices.

With respect to Secured Creditors:

Since it is represented that there is NIL Secured Creditor in
the Company, hence the necessity of convening a meeting
does not arise.

With respect to Unsecured Creditors:

Since it is represented that there is NIL Unsecured Creditor in
the Company, hence the necessity of convening a meeting
does not arise,

IN RELATION TO SFVPL:

With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
05.07.2022 at 11:00 AM through video conferencing or at
the Registered office address of the Company or If not
convenient at any other suitable place for which prior approval
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

With respect to Secured Creditors:

Since It is represented that there is NIL Secured Creditor in
the Company, hence the necessity of convening a meeting
does not arise,

With respect to Unsecured Creditors:

Since It Is represented that there Is NIL Unsecured Creditor in
the Company, hence the necessity of convening a meeting

does not arise. FL,/

d

CACAA S, &, T 36-40CHENZ0ZZ
In the matter of Shriram Capital Limited & O
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C. INRELATION TO SCL:
(I} With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
05.07.2022 at 12:00 Noon through video conferencing or at
the Registered office address of the Company or if not
convenient at any other sultable place for which prior approval
shall be sought frem this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

{1} With respect to Preference shareholders:

Meeting of Preference sharcholder is directed to be held on
05.07.2022 at 1:00 PM through video conferencing or at the
Registered office address of the Company or If not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the issue of notices.

(ii) With respect to Secured Creditors:

Since it is represented that there is NIL Secured Creditor in
the Company, hence the necessity of convening a meeting
does not arise.

(I} With respect to Unsecured Creditors:

Since it Is represented that there are 2 Unsecured Creditor in
the Company and the consent Affidavit obtained from both of
them are obtained and placed on record, the necessity for
convening, holding and conduction of the meeting is dispensed
with.

D. 1IN RELATION TO SCUF:
(i) With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
06.07.2022 at 10:00 AM through video conferencing or at
the Registered office address of the Company or If not
convenient at any other sultable place for which prior approval
shall be sought from this Tribunal within 2 period of 7 days
from the date of this order and prior to thmﬁlﬁf/nﬁﬁces.

CA{CAA)/5,6,7, 36-20(CHE )y 2022 J
In tha malter of Shriram Capital Limited & Grs
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(if)

(ini})

(0

With respect to Secured Creditors:

Meeting of Secured Creditors is directed to be held on
06.07.2022 at 1:00 PM through video conferencing or at the
Registered office address of the Company or if not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the issue of notices.

With respect to Unsecured Creditors:

Meeting of Unsecured Creditors Is directed to be held on
06.07.2022 at 4:00 PM through video conferencing or at the
Registered office address of the Company or if not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the Issue of notices.

IN RELATION TO STFC:
With respect to Equity shareholders:

Meeting of Equity shareholder Is directed to be held on
04.07.2022 at 10:00 AM through video conferencing of at
the Registered office address of the Company or if not
convenient at any other suitable place for which prior approval
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

(ii}) With respect to Secured Creditors:

{riny

Meeting of Secured Creditors Is directed to be held on
04.07.2022 at 1:00 PM through video conferencing or at the
Registered office address of the Company or if not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the issue of notices.

With respect to Unsecured Creditors:

Meeting of Unsecured Creditors is directed to be held on
04.07.2022 at 4:00 PM through video conferencing or at the

II--""-

CAFCAA S, 8, 7. 36-207CHEW 2022
In the matter of Shnram Capital Limited & Ors
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Registered office address of the Company or if not convenient
at any other suitable place for which prior approval shall be
sought from this Tribunal within a period of 7 days from the
date of this order and prior to the issue of notlces.

F. 1IN RELATION TO SLIH:
(i) With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
07.07.2022 at 10:00 AM through video conferencing or at
the Registered office address of the Company or if not
convenient at any other suitable place for which prior approval
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

(ii) With respect to Secured Creditors:

Since it Is represented that there is NIL Secured Creditor in
the Company, hence the necessity of convening a meeting
does not arise.

{iil} With respect to Unsecured Creditors:

Since It Is represented that there Is NIL Unsecured Creditor In
the Company, hence the necessity of convening a meeting
does not arise.

G. IN RELATION TO SGIH:
(i} With respect to Equity shareholders:

Meeting of Equity shareholder Is directed to be held on
07.07.2022 at 11:00 AM through video conferencing or at
the Registered office address of the Company or if not
convenient at any other sultable place for which prior approval
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

(Il With respect to Secured Creditors:

Since it is represented that there is NIL Secured Creditor In
the Company, hence the necessity of convening a meeting

does not arise. -
J.-Qu-/

CA(CAA /S, B, 7, 36-40fCHE) /2022
In ¢he matter of Shriram Capital Limited & CGrs
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(iif)

(1)

(1

(i)

24,

With respect to Unsecured Creditors:

Since it Is represented that there Is NIL Unsecured Creditor in
the Company, hence the necessity of convening a meeting
does not arise.

IN RELATION TO SIHL:
With respect to Equity shareholders:

Meeting of Equity shareholder is directed to be held on
07.07.2022 at 12:00 Noon through video conferancing or at
the Registered office address of the Company or if not
convenient at any other suitable place for which prior approval
shall be sought from this Tribunal within a period of 7 days
from the date of this order and prior to the issue of notices.

With respect to Secured Creditors:

Since it is represented that there Is NIL Secured Creditor In
the Company, hence the necessity of convening a meeting
does not arise.

With respect to Unsecured Creditors:

Since it is represented that there is NIL Unsecured Creditor in
the Company, hence the necessity of convening a8 meeting
does not arise.

The guorum for the meeting of the Equity / Preference

Sharehalders and Unsecured Creditors of the Applicant Company

shall be as follows;

EQuiTy /. SECURED "UNSECURED

PREFERENCE CREDITORS CREDITORS

o ey b b b
SBECPL Equity - 2 NIL MIL
SFVPL Equity - 3 NIL NIL

[ scL Eguity - 2 WIL Dispensad with
Preference — 1
fi
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SCUF Equity - 25 Secured = 25 | Unsecured — 25
STFC Equity - 25 Secured - 25 | Unsecured - 30 |
SLIH Equity - 1 NTL NIL

SGIH Equity = 1 NIL NIL

SIHL Equity - 2 NTL [

25, The Chairperson appointed for the meeting to be convened on
04.07.2022 for STFC in respect of Equity Shareholders, Secured
Creditors and Unsecured Creditors, shall be Justice (Retd.) V.
Parthiban {Maob. Na. +91-9444(0 94401) (email:-
parthibanyamuna@gmail.com) and the alternate chairperson shall
be the Director of the said Company. The consolidated fee of the
Chairperson for the aforesaid meeting shall be ¥ 2,00,000/-
(Rupees Two Lakh only) in additlon to meeting his incidental
expenses. The Scrutinizer for the aforesald meeting shall be
Mr. P. Sriram, PCS (Mob. MNo. 89403 3666) (email:-
srirampcs@gmail.com) and shall be entitled for a consolidated fee
of £ 1,00,000/- (Rupees One Lakh only). The Chairperson(s) will
file the reports of the meetings within a week from the date of

holding of the above said meetings.

26. The Chairperson appointed for the meeting to be convened on
05.07.2022 for SBCPL (Equity), SFVPL (Equity), SCL (Equity,

Preference), shall be Mr. R. Natarajan, Advocate (Mob. No. +591-

‘@H,.H_. o
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94445 68342) (email:- natarajanrajagopall@gmail.com) and the
alternate chairperson shall be the Director of the said Company. The
consolidated fee of the Chairperson for the aforesald meeting shall
be ¥ 1,00,000/- (Rupees One Lakh Only) in addition to meeting his
incidental expenses. The Scrutinizer for the aforesaid meeting shall
be Nithya Pasupathy, PCS (Mob. No. 25660 33007) [email:-
nithya@prowiscorporate.com) and shall be entitled for a
consolidated fee of £ 50,000/~ (Rupees Fifty Thousand only). The
Chairperson(s) will file the reports of the meetings within a week

from the date of holding of the above sald meetings.

27. The Chairperson appointed for the meeting to be convened on
06.07.2022 for SCUF in respect of Equity Shareholders, Secured
Creditors and Unsecured Creditors, shall be Justice (Retd.) V.
Bharathidasan (Mob. No. +91-94443 83139) (email:-
dasanvb@gmall.com) and the alternatz chairperson shall be the
Director of the said Company. The consolidated fee of the
Chalrperson for the aforesaid meeting shall be ¥ 2,00,000/-
(Rupees Two Lakh only) in addition to meeting his incidental
expenses. The Scrutinizer for the aforesaid meeting shall be
Mr. P. Sriram, PCS (Mob. WNo. 99403 3666) (email:

srirampcs@gmail.com) and shall be entitled for a consolidated fee

of ¥ 1,00,000/- (Rupees One Lakh only). W&rsun{s} will
/
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file the reports of the meetings within a week from the date of

holding of the above said meetings.

28. The Chalrperson appointed for the meeting to be convened on
07.07.2022 for SLIH (Equity), SGIH (Equity), and SIHL (Equity),
shall be Mr, K.M, Ramesh, Advocate (Mob. No. +91 - 94444 14923)
(email:- ram6457@gmail.com) and the alternate chairperson shall
be the Director of the sald Company. The consolidated fee of the
Chairperson for the aforesaid meeting shall be ¥ 1,00,000/-
(Rupees One Lakh Only) in addition to meeting his Incidental
expenses. The Scrutinizer for the aforesaid meeting shall be
Ms. Nithya Pasupathy, PCS (Mob. No. 95660 33007} (email:-
nithya@prowiscorporate.com) and shall be entitled for a
consolidated fee of ¥ 50,000/~ (Rupees Fifty Thousand only). The
Chairperson(s) will file the reports of the meetings within a week

from the date of holding of the above said meetings.

29, In case the quorum as noted above, for the above meeting of
the Applicant Companies is not present at the meeting, then the
meeting shall be adjourned by half an hour, and thereafter the
person(s) present and voting shall be deemed to constitute the
guorum. For the purpose of computing the quorum the valid proxies

shall also be considered, if the proxy in the prescribed form, duly

signed by the person entitled to attend and vote ﬁi’che meeting, is
A
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filed with the registered office of the applicant companies at |east 48
hours before the meeting. The Chairperson and Alternate
Chairperson appointed herein along with Scrutinizer shall ensure
that the proxy registers are properly maintalned. However, every
endeavour should be made by the applicant companies to attain at
least the gquorum fixed, if not more in relation to approval of the

scheme,

30. The meetings shall be conducted as per applicable procedure
prescribed under the MCA Circular MCA General Circular Nos. (i)
20/2020 dated 5% May, 2020 (AGM Circular), (ii) 1472020, dated
08.04.2020 (EGM Circular-1) and (iii) 17/2020 dated 13.04.2020
(EGM Circular-1I);

31. ThatIndividual notices of the above said meetings shall be sent
by the Applicant Company through registered post or speed post or
through courler or e-mail, 30 days in advance before the scheduled
date of the meeting, indicating the day, date, the place and the time
as aforesaid, together with a copy of Scheme, copy of explanatory
statement, required to be sent under the Companies Act, 2013 and
the prescribed form of proxy shall also be sent along and in addition

to the above any other documents as may be prescribed under the

Act or rules may also be duly sent with the notice.
,gkl«/

]
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32. That the Applicant Company shall publish advertisement with
a gap of atleast 30 clear days before the aforesaid meetings,
Indicating the day, date and the place and time as aforesaid, to be
published In the English Dally “Indian Express”® (All India Edition),
and “Dina Mani® Tamil (Tamil Nadu Edition) in Vernacular stating the
copies of Scheme, the Explanatory Statement required to be
furnished pursuant to Section 230 of the Companies Act, 2013 and
the form of proxy shall be provided free of charge at the registered

office of the respective Applicant Companies.

33. The Chairperson shall as aforestated be responsible to report
the result of the meeting within a perod of 3 days of the conclusion

of the meeting with details of voting on the proposed scheme.

34, The companies shall individually send notice to concerned
Regional Director, MCA, the Income Tax Authorities, Registrar of
Companies Chennai, Officlal Liquidator In respect of Transferor
Company, Reserve Bank of India, Securities Exchange Board of
India, Bombay Stock Exchange, as well as other Sectoral regulators
who may have significant bearing on the operation of the applicant
companies or the Scheme per se along with copy of required
documents and disclosures regquired under the provisions of

Companies Act, 2013 read with Companies (Compromises,

Arrangements, Amalgamations) Rules, 2016. g\/

L
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35. The applicant companies shall further furnish copy of the
Scheme free of charge within 1 day of any requisition for the Scheme
made by every creditor or member of the applicant companies

entitled to attend the meetings as aforesald.

36. The Authorized Representative of the Applicant Companies
shall fumish an affldavit of service of notice of meetings and
publication of advertisement and compliance of all directions

contained herein at least 2 week before the proposed meetings.

37. Al the aforesaid directions are to be complied with strictly in
accordance with the applicable law Including forms and formats
contalned in the Companies (Compromises, Arrangements,
Amalgarmations) Rules, 2016 as well as the provisions of the

Companies Act, 2013 by the Applicants,

38. All the Applications stand allowed on the aforesaid terms.

b

4

ANIL KUMAR B JUSTICE RA.I'-'I.IFLI.IHEAH SUDHAKAR
MEMBER (TECHNICAL} PRESIDENT
Raprmond
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R Subcamanian and Company 1.1.F Abarna and Ananthan.
Chartered Adcountants {hartens] Accouimants

Newe P 6, spishnoswany Aoeens, n21, 3:d hlain R, 2ol Thasse,
Lug, MyLapere, = Bk, Bunashankari.
(Chennai - ARKA. Frerrgal i - SRAHIRS.

INDEFPENIIEST AUDITODE'S RETPOET
IFy
[ b Sonwed aod 3eee bors ol
Sl ey Lovion Finaeae Limilsg

Repon on the Audll of the Standalone Financial Results
1. Opinion

W have audifed the accompanying slaleioerE of standalerse linancial mesulls of Shrzam City
L'nion Finance Limited (" 1he Sompans 73 for e gpaartes cmded 3100 Rarch 2022 o the vear b
date results [or the period from 073 Aprl 2027 ke 30 March 2022 07 e Statoment”), beng
sibinitied by the company pursuant o e reguiremenls of Regulation 33 and 33 of the STBL
Listing Ubligatinns amd THsclosars Reguitements) epulations. AN 5, as amendad (e ©1 iting,
Fepulations”).

Io vur apinion and o the best of sur informaton and avcondieg Lo the explanalions gieen 1ous,
the alurewaid Statemendt

i are preeseneed i acoondaoce with e eegoieements of the lisiing regalabions in this
regand, and
1. plve o tre and fair view in confoomity with e recognilion aml mlasuseonent

pringizles Laid duwa in the applicable Inddian Aceannting Stanelards[*IMNIT AS™. BT
puidelines and other acoounnng principles penerally accepted o Indi, of Hdnd net
profit ard etdwr conprehensive inoane ard olher Financial Infommation for the
Cuarter erded 3140 manch 2022 and 1he year b date resolts for the poeciodd brom 074

APl 2020w Ve ddare e 2022,
2. Basis for Opinion

We vonducted our aasdit io accordanee with the Siuodands on Awditng (54" specified under
segiion B0 of the Coanpinies Aot 20005 {Pthe Act™] O cespoosibelilies oiader osse Suandands
are further Jdesereibe] in the Adivee's Fegpuomsdlilidy foe the Aaddit ul e Standalene Finamrcial
resules section of our repuart, We are independent of the Compane ioccomdanse with the- Code
b Ethies iseued by e [nstilebe of Chag lered Accountants of Tadia JCAT Logelher wilh the ethical
e rerents Lhat aee releyant by owr amdil of the Fnancial statemnents wnder the provisions of 1the
Act and the Rules made thereonder, and s Jave fulfilled cor stber ol ol cesponsibilitiss in
avvimdinee with thess reguairements amd the 10475 Code of Ftlics, We helieve that the awdil
cviderae nbtained by weds IR TN Jd appropriate to provade g hase E“F LI DpRnin.
.
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K. Subvamanian and Campany LLT Abarna and Ananthan.
Charlered Accountants { hadered Acconntants

Plowe Mo b Kshoass gy Avenne, 521, Bed BLain B, 2ol Mhase,
Lz, Mwlapery, ’ Al ok, Banasbienkani,

L hemnai - gl Bemgrilury - aG00R:

3. Emphasis of mmatter

Atberiion 5 drawn b Mok Se I af the Staweewent which describe the fact that the addidaosal
ECL mrovision on accotnt of COVIE-19 i made Based oo the Company's lustoeical @sperience,
colleclion oHiczoncios ] date, mternal assessmuent oo the wmpached sepnents and aethic
vineriny forward-looking Eeeeots an accouwnt of the pandemile. However, the actual nopact may
vary Jdue b prevailing uncertainye caused Ty the pandemnwe. The Compant™'s managoment s
contnuously monitening the siuation and the coonetnie faefors abfecling the aperataons ol the
Comgany, Further, the extent b wheeh the COVID-19 pandemis wil impact the Companys
Financial Perdormance is depwndent on futaee developments. which are highly uncettain

Crur upanivn is nob modiBed inrespect of e above naliees,

4, Manapement and Beards Respensibilities for ihe Standalone Finaocial resalts

T Slatercent Tiws been prepacedd oo tbe asis of the standalone anoual Grancial stoteeaents, The
Company's Managimenl aml Board of Thvclors are responsible [ae he preparation and
prewentation ot the Starsment thal prives g e gud aic view of the net profit amd other
vibmprehensive Tnoome amd other Gingneial nformation im accordanee wic the ceomrnition and
mmeasnrement principios laid dinenin bud A5 24, Thterimn Firancial Beoporting proescrilboed urder
Sew liown 1730 of the Ac b reaad with relovant reles s the reunder and o wer acooanring praiples
genirally avceptd in sl grud on compliance sweith the 1rsting, Riegulstioms. Fhis cosponschility
also inchudes mamenance of sdequate accounting records inaccordanoee withe the provisiones of
the Acl fee safopuarding tho assets of the Compoaty and for preeventing and detecting, framnds amd
ol Tier il.‘]i.'i.;l_l].'ﬂri:tit'!i; selinction and applivativn ] appropriabe goconnting prolicies; m:lk:n_!.;
judgsnents and estimaies that are reasenable sl prudent; and design, implemenogen arcd
i ntenance Bf adoguate inlernal ancial conlyolys tal ofe opetating cliochvely for ensucing the
arcuracy and completenoss of the accounting recovds, eelovant te the preparabon and
proseplation of ihe Stbement 1het pive a iooe and farr viesws aod are tree (rom mitersal
missatemoent, whathor Sue i frawd oF ereor.

It prepanng the Statement, the dlanagoment and Board of Dizectors ore responsible for assessing
the Coungpan's abiliby Lo corlinwe a5 g going {omerh, |.'|i.liq,,'|i,‘:lﬁ.il'|l_‘;_, as applicable. mallers relabed 4o
going concern and psing the pring concem basis of aecooobng uoless The Board of Dicctors
citber lends B Juguadinbe Ahe Conepary or o crake apeed Lons, or bas oo realislic albomalive gl
to do s

The: Boird of Dimectye

Jrmest,
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R. Subramanian and Company LLY Alarna and Ananthan,

C hartered Accountants Chadered Arcountanks
Mlewe M b, Krishodswany Avoenue, 521, 3rd Main Hd. Ind Phase,
L, By lapore, FEh [k, Banastnkir,
Colueranad - S0 Q0. Buppalurn  S0rKIHS.

5, Auditow's Responsibilities for 1he Audil of the standalone Financial Resnlts

Chur ebgectives e e alilain ces samalile assurance aanut whether Hie Slaloment as a3 wehols is fres
from materwl mbsstatment. whoether doe to fraad or error, and W0 ssue an gadilore's pepoeol thal
iociwdes o opinion. Eeasonalle assurancs is a higlh level of assorance bul is oot o goarantee thal
an audil cenducted i accorilance with SAs il alwavs detevt o ioalerial misstalement when it
cxists, hlisstatements van arise from fraod or soror and aze conswdered material i iodaduaily oz
im e agprogmate, ey could repsonaldy Te expected b sonfloeeoe the coonone decisions of gsees
tetbwn o ther basis of the Statamenl.

A pratt of e audit in decordance with SE, we pxencise professiconal judpment and maintam
proeloasional sy plictsm (oo the audit Woe olme

L. Ldentily ard assess e sisks ol malesiel ndsstobewnend of we Slatemenl. whelhze das
b Feaugl wrwener, design and pooform aolil proscecduces cospomnsive 1o thosse oskes, ard
chtamm audit evidenes that S salficienl and apprepiiate o poevide a Basis b oar
erpinkon, Tha nek uf not detuctng o meenal misslatement resultung foore froud s
higher than for ene resulting Team evesr, a8 fraod may mvolve collusion, loegeey,
intetlinnal omissions, muoepresentations, o doe overcide of intemal conbroe

. Clotain an underslanding el imdernal contenl eelevant 1o e asdil 1 sedee to design
andit procodures thuat are apprepnits on the arcumstances, Under Section 1334300 of
e A, weeeame also respeonsible bor pxpressing our opinion theenph a Separade repors
en the complote se) of slandalone Heancial stabenents oo whether the Compoany has
adegiuale mberoe] financial conteals with efereoce 10 stamdalone tmancial slalements
in place and the cperaling clbectiveaess of such canteols,

ik Fraluate the appropriatonssa of acoouniing policies wsed and the coasonableness of
aoctmting eabimiabes and relabed discosaces made Ty the Thand ot Cirectoes,

I, Conelude e e wppropaiatensss of 0o Beard of Diesctors!' wee of Lthe yonag cosncern
hacis o accountmyg and, based enothe awdit evidence oblained, schethor o makeeiol
uncertainty exisla relabd by pvenly oc corditions thad mey casl sipnilwant doobt on
the Lonmpany s alvliby to continue as a going concem. I wo comclade that a makerial
unwcerbainty eadgts, woe are eegquited o deaes albenkion inooor audiser's report e the
welabecl wisiclosures in 1Re Statereent o, o such disclesures arc inadequatn, o modifs
out vpimon, Car cenclasions are basod on the aondie evidence cldaicansd ap bo b deee
ol rur duchboes copirt.

V. FEraluale the cverall presentation, structare and content of the Statement, 1ncludimg
the discloaures, amd whetber ther Stateoen D iesnesen s g aenderby i wransas lens and
evimts 10 o monnetthar achaeves far presentobon.
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E. Subramanian and Company LLT
Chartered Accountants

Noew Moy, B Krishnaswany Asenuoe,
Lz, dvlapore.

Choenra - A0,

Abarpa and Ananthan.
Chartered Accountants

221, aed Main Kd, 2ocd Thaose.
sl Mlow k, RBanashankeri
Benjpalum - 2K

vi Wo sommunwate with Lhase charged with pgovemmance cegarding, amonp other
matters, the planrwed scope amd Bming of e audit and signiticant awdit iindings,
il aading amy signidirant delivienciss i intemal comteol that we identify duriogg oar

auclit.

wii. e alsn provide thoso charged with povemance with o stutement that wee Tgve
complied  with relevant ethoeal neuicemweots cogarding  indepeodence, and Lo
cofnutoicate will them all relatineships amd ofher matters thal may reasanably be
thou b L bear on our nsdependetve, and whete acplicable, related safopraards.

. Cthet makters

Attertiun i dravwn o the Tact thut e audibed standalone francio] resalls of Do Coogpany ho
thir cuarter amd year ended 318 Tarch 2020 weere ainditecd Ty et hiliesadites whose report dated
oA prl 2021, capressed an unmoedifiod apirien on chose oudited standalone fnancial cosules
and the standalone Hnancial sdatements Cur opiraon s not medified v respeect of thess matlers,

The Staternent inclhudes the rasolts for the oarter ended 38 Nlanch 20022 being the halancing liyoce
Petsvmen Lhe atdibed [nares in cespoect of the ol Tioancal vear and the pulhshed unaudised yom
b date Hpares up 4o (b third querter of the cuacreed loancial vear which were subpoct b limibed

FEVLEew Ty s,

Fri B Subramaneen and Company 1L
Charersd Avenuntants
Firin Registration >oumber |

B Javasanlkar
Parter

AL M 0113154
LTAIMN :22M318aA W CLIETRSL

Placu : Chenngag
Crabe - 29.03. 20002
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Annexure H

The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company 1”
or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or "Demerged Company” or ”Transferor
Company 2” or “SCL”) ; (ii) the demerger of that undertaking from SCL, which is carrying on the business of
Financial Services, and the transfer and vesting thereof into Shriram Investment Holdings Limited (“Resulting
Company 3” or “SIHL”) (iii) the demerger of those undertakings from SCL, which are carrying on the businesses of
a) Life Insurance and b) General Insurance, and the transfer and vesting of the same into a) Shriram LI Holdings
Private Limited (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited (“Resulting
Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking and investments)
with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee Company 2”) ; and (v) the
amalgamation of Shriram City Union Finance Limited (“Transferor Company 3” or “SCUF”) with STFC.
THIS DISCLOSURE DOCUMENT CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.
NO EQUITY SHARES ARE PROPOSED TO BE OFFERED PURSUANT TO THIS THE DISCLSOURE
DOCUMENT
You may download the Composite Scheme of Arrangement from the stock exchanges where the equity shares of
Shriram Transport Finance Company Limited are listed i.e. www.nseindia.com; and www.bseindia.com (“Stock
Exchanges”).
(Capitalised terms not defined herein shall have the meanings ascribed to them under the Composite Scheme of
Arrangement)

SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED

Registered Office and | No.4, Shriram House Burkit Road, T. Nagar, Chennai-600017

Corporate Office:

Contact Person: Mr. Ravi Devaki Venkataraman, Director Telephone: +91 44 4905 2500
E-mail: sect@shriram.com Website: Nil CIN: U74999TN2017PTC114086

PROMOTERS OF THE COMPANY

Shriram Ownership Trust (“SOT”)

SOT is a private discretionary trust incorporated for the purpose of benefits of the senior employees of the Shriram
Group.

Details of OFS, Price Band, Minimum Bid Lot & Indicative Timelines- Not Applicable.

SCHEME DETAILS, LISTING AND PROCEDURE

The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company
1” or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or ”Demerged Company” or
”Transferor Company 2” or “SCL”) ; (ii) the demerger of that undertaking from SCL, which is carrying on the
business of Financial Services, and the transfer and vesting thereof into Shriram Investment Holdings Limited
(“Resulting Company 3” or “SIHL”) (iii) the demerger of those undertakings from SCL, which are carrying on the
businesses of a) Life Insurance and b) General Insurance, and the transfer and vesting of the same into a) Shriram LI
Holdings Private Limited (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited
(“Resulting Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking
and investments) with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee
Company 2”) ; and (v) the amalgamation of Shriram City Union Finance Limited (“Transferor Company 3” or
“SCUF”) with STFC.

The Scheme also involves, incidental and ancillary to the amalgamation and demerger set out in (i) to (v) above:
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(a) The cancellation of the equity share capital of Shriram Financial Ventures (Chennai) Private Limited
(“SFVPL”) held by SBCPL as set out in Part I1I of the Scheme;

(b) The cancellation of the preference share capital (comprised of redeemable preference shares) of SCL held
by the holders of redeemable preference shares of SCL and the issue of redeemable preference shares of
SIHL to the said shareholders;

(¢) The cancellation of the existing equity share capital held by SCL in SIHL, SLIH and SGIH;

and for matters consequential, supplemental, and/or otherwise integrally connected therewith.
The Appointed date for the Scheme is 01.04.2022.
Rationale

The reasons and rationale underlying the Scheme specific to each of the concerned companies, which would make it
beneficial for all the companies involved and their respective shareholders were explained as follows:

(a) SBCPL and SCL are both companies carrying on the business of making and holding investments in
various specific lines of businesses carried on by the Shriram Group, and have both been incorporated
with same/similar objects. The amalgamation of these two companies will achieve the purpose of
simplifying the Group structure by amalgamating entities which are similar in their fields of operation
and objectives, unlock value for their respective shareholders, and eliminate the need for multiple layers
of entities with the same focus.

(b) The proposed demerger and vesting of the three undertakings, namely (i) Life Insurance Undertaking; (ii)
General Insurance Undertaking, and (iii) Financial Services Undertaking, into SLIH, SGIH and SIHL
respectively, from SCL, will enable the segregation of these lines of businesses each of which have
independent requirements, strategies, focus and objectives. The demerger and vesting of these
independent lines of businesses and undertakings into separate Resulting Companies, will enable those
Companies to carry on each of the specialized lines of business with greater focus, tailors made strategies
for operations and growth; enable the attribution of appropriate risk and valuation based on the risk-return
profiles of each line of business; provide greater visibility to each of these lines of business, and enable
them to attract investments.

(¢) The merger of SCL with its remaining undertaking, with STFC, will achieve the combination of the
remaining line of business activities [i.e. other than the Life Insurance, General Insurance and Financial
Services] of SCL with STFC, which is a listed entity engaged in the business of financial lending. This
will ensure that the companies forming part of the Group, which are focused on the business of lending
are concentrated in a single large entity, which has the necessary means, presence and resources to achieve
larger scale in the business of lending, while reducing the presence of multiple entities across the Group,
with an interest and presence in the same line of business.

(d) The proposal in the Scheme to amalgamate SCUF with STFC, will also serve to be highly beneficial to
all the stakeholders, by bringing together the capabilities and the presence of the Group in the categories
of transport finance, and retail finance, and in the process create a larger financial lending entity with both
these businesses combined, and the resulting benefits of scale and synergies of operation. This proposed
merger will further consolidate the leadership position of STFC in the ‘Commercial Vehicle’ market.
Following the proposed merger, and by virtue of SCUF’s extensive understanding of credit culture, the
amalgamated entity will be able to launch retail finance products in locations that SCUF has not been
able to penetrate. The combination of the operations of these two entities with their own vast networks of
customers, will uniquely position the Group to ensure that each line of business is expanded to its fullest
potential on the strength of a larger, amalgamated entity. This process will help in consolidating the vast
branch network of these two companies and is likely to provide a variety of retail lending under a single
window with attendant saving of expenditure.
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(e)  All the Transferor Companies, the Resulting Companies and the Transferee Companies, are part of the
same group. The Promoters of the Transferor Companies, the Resulting Companies and the Transferee
Companies, are a common set of persons, and the demerger and amalgamation contemplated in the
Scheme would only strengthen and reinforce the management of these Companies, while creating a
dedicated leadership and management for each of the lines of business or verticals.

(f) Being companies forming part of the same group, the amalgamation and demerger contemplated in the
Scheme, would create entities that are unique to each of the lines of business activities carried on by the
Group, while also enabling consolidation and lead to a more efficient utilization of capital, and create a
consolidated base for the future growth of the various entities.

The amalgamation envisaged in the Scheme will also enable appropriate consolidation of the activities of the
Transferor Companies and the Transferee Companies with pooling and more efficient utilization of their resources,
greater economies of scale, cost synergy, ease of regulatory compliances and improvement in various operating
parameters, in addition to enabling the carrying on of each of the businesses in a more efficient, streamlined and
organized fashion.

LISTING AND PROCEDURE

No shares are proposed to be issued by SBCPL pursuant to the Composite Scheme. Pursuant to the Composite Scheme
SBCPL is not seeking listing of its shares on the Stock Exchanges. SBCPL will be amalgamated with SCL and then
SCL will be amalgamated with STFC.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Shrilekha Business Consultancy Private Limited was incorporated on the 9th day of January, 2017, in the state of
Tamil Nadu under the Companies Act, 2013. The Corporate Identity Number of SBCPL is
U74999TN2017PTC114086. The Company is engaged in the business of holding strategic long-term investments,
evaluating new opportunities and sourcing funds to meet the funding requirement of such new opportunities and to
offer consultancy and related services, and such other allied business activities. The registered office of SBCPL is
situated at Shriram House, No.4, Burkit Road T Nagar, Chennai - 600017. As on date, it has investments in SCL and
SFVPL and both the companies are involved in the Scheme.

INDICATIVE TIMELINE

This Disclosure Document should not be deemed to be an offer to the public. The Composite Scheme requires
approval of the National Company Law Tribunal, Chennai (“NCLT”) and no exact timeframe can be given as to when
the Scheme will become effective. The Appointed Date is 01.04.2022 as per the Composite Scheme.

GENERAL RISKS

Specific attention of the readers is invited to the section titled “Scheme Details, Listing and Procedure” and “Indicative
Timeline” above and “Internal Risk Factors” at pages 1, 3 & 7 of this Disclosure Document. The equity shares have
not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of
the Disclosure Document.

PRICE INFORMATION OF LEAD MANAGERS

NA

DETAILS OF STATUTORY AUDITOR OF THE COMPANY

K.S. Kalyanasundaram & Co.,
Chartered Accountants,
Ph: 044 — 2452 4379

kskalyanam@gmail.com
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BOARD OF DIRECTORS |
Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
Mr. Ravi Devaki Director Mr. D. V. Ravi is a commerce | He holds directorships in the
Venkataraman graduate from the University of | following other companies.
Bangalore and holds a Post
Graduate Diploma in Management | Indian Companies: 9
from the Institute of Rural| 1. Shriram Transport Finance
Management, Anand (IRMA). Company Ltd.,
2. Shriram Properties Holdings
Mr. D.V. Ravi has more than 3 Pvt. Ltd.,
decades of experience in strategic | 3. Shriram Credit Company Ltd.,
investment, information | 4. Shriram Financial Ventures
technology and corporate finance (Chennai) Pvt. Ltd.,
activities of the Shriram Group. 5. APA Engineering Pvt. Ltd.,
6. R.K.P. Management
Consultants Pvt. Ltd.,
7. DRP Consultants Pvt. Ltd.,
8. Shriram Capital Limited.,
9. Take Sports Management Pvt.
Ltd.,
Foreign Companies: Nil
2. | Mr. Srinivasan Director Mr. S. Natarajan is a commerce | He holds directorships in the
Natarajan graduate and is a Fellow member of | following other companies.
the Institute of  Chartered
Accountants of India. Indian Companies: 12
1. Binny Mills Ltd.,
Mr. S. Natarajan has over 40 years | 2. Shriram Properties Ltd.,
of experience in the field of | 3. Sipping Spirits Pvt. Ltd.,
corporate strategy, taxation and | 4  Shriram Properties Holdings
regulatory  affairs. He had Pvt. Ltd.,
associated with various corp(?rate 5. Sheetala Credit and Holdings
group Dbefore joining Shriram Pvt. Ltd.,

Group.

6. Rajat Chakra Credit and
Holdings Pvt. Ltd.,

7. Saranga Investments and
Consultancy Pvt. Ltd.,

8. Integrated Enterprises (India)
Pvt. Ltd.,

9. Shriram Financial Ventures
(Chennai) Pvt. Ltd.,

10. Shriram Seva Sankalp
Foundation

11. Calcom Credit and Holdings
Pvt. Ltd.,
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Stern School of Business of New
York University.

Mr. Rupen Jhaveri has around two
decades of experience across
private equity and investment
banking. He was the Managing
Director of KKR India. He is
presently the Group President at
Piramal Enterprises Limited.

Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
12. Satluj Credit and Holdings
Pvt. Ltd.,
Foreign Companies: Nil
3. | Mr. Rupen Director Mr. Rupen Jhaveri holds a B.S., | He holds directorships in the
Mukesh Jhaveri magna cum laude, from Leonard N. | following other companies.

Indian Companies: 4

1. India Realty Excellence Fund
IILLP

2. Melany Advisors LLP

3. Ting Works LLP

4. Shriram Capital Limited.,

Foreign Companies: Nil

OBJECTS OF THE PROPOSED COMPOSITE SCHEME

The rationale for the Composite Scheme is set out under the heading ‘SCHEME DETAILS, LISTING AND
PROCEDURE?’ at page no. 1 of this Disclosure Document.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation of issue
proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of issuance of Convertible Security, if any: Not applicable

PRE AND POST-SCHEME SHAREHOLDING PATTERN

Sr. No. Particulars Number of equity | % of Holding | Number of equity | % of Holding
shares prior to the | prior to the | shares post to the | post to the
scheme becoming | scheme scheme becoming | scheme
effective becoming effective becoming

effective effective

1 Promoter and

Promoter Group
Shriram Ownership 2,08,00,000 25.05 - -
Trust
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2 Others

Piramal Enterprises 6,22.,34,605 74 .95 - -
Limited
D V Ravi

45 0.00 - -
M Srividya

45 0.00 - -
K Jagadish

45 0.00 - -
N Mani

45 0.00 - -
R Shankar

45 0.00 - -
Total 8,30,34,830 100.00 - -

Upon the Composite Scheme becoming effective, SBCPL, the Transferor Company 1, will merge into SCL, the Transferee Company 1 and then
SCL will be merged with STFC. Issued capital of SBCPL will be cancelled.

FINANCIALS

A) Consolidated

Rs. in crores

Particulars As of and for the FY3 FY 2 FY 1
period ended Dec 31,
2021
(Unaudited) 31 March 2021 | 31" March 2020/ 31% March 2019
(Limited Review) (Audited) (Audited) (Audited)
Total income from operations 10.85 1.36 2595 1.39
(Net)
Net Profit/(Loss) before tax 10.00 1.31 25.89 1.34
and
extraordinary items
Net Profit / (Loss) after tax 10.06 0.95 2591 0.65
and extraordinary items
Share of Profit of Associate 31637 444.00 444 87 457.92
Profit for the period 326.43 444.95 470.78 458.57
Equity Share Capital 8.30 8.30 8.30 8.30
Reserves and Surplus 4,621.49 4,340.00 3,882.38 3,512.25
Net worth 4,629.79 4,348.30 3,890.68 3,520.55
Basic earnings per share (Rs.) 35.69 55.11 59.83 55.23
Diluted earnings per share 35.69 55.11 59.83 55.23
(Rs.)
Return on net worth (%) 6.40% 10.52% 12.77% 12.91%
Net asset value per share (Rs.) 557.58 523.67 468.56 423.99
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INTERNAL RISK FACTORS

1) The proposed Scheme is subject to the approval of NCLT, regulatory authorities and requisite approvals of
Shareholders and creditors. If the proposed Scheme does not receive the requisite approvals, the objects
and benefits mentioned in the proposed Scheme will not be achieved.

ii) The Company receives majority of its income from its investments from its subsidiaries and associates and
any reduction in income from these entities will affect the profitability of the company.

iii) Company is a Core Investment Company registered with RBI. Any change in the regulatory requirement
may affect the business of the Company.

iv) SCL is a public limited company and its equity shares are not listed on any stock exchange and hence not
available for trading.

v) The impact of ongoing COVID-19 pandemic on the Company’s business and operations is uncertain and
cannot be predicted.

‘ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the company and amount involved: Nil
B. Brief details of top 5 material outstanding litigations against the company and amount involved : Nil
C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5

financial years including outstanding action, if any (200 - 300 word limit in total): Nil

D. Brief details of outstanding criminal proceedings against Promoters (200 — 300 - word limit in total): Nil

‘ ANY OTHER IMPORTANT INFORMATION AS PER COMPANY l
NIL

\ DECLARATION BY THE COMPANY \

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the guidelines/
regulations issued by the Government of India or the guidelines/regulations issued by Securities and Exchange Board of
India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as applicable, have been
complied with and no statement made in this Disclosure Document is contrary to the provisions of the Companies Act,
1956, Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or
regulations issued there under, as applicable. We hereby certify that all the statements in this Disclosure Document are
true and correct.

For and on behalf of SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED

D V Ravi
Director
DIN: 00171603

Date: 26.05.2022
Place: Chennai
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The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company 1”
or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or "Demerged Company” or “Transferor
Company 2” or “SCL”) ; (ii) the demerger of that undertaking from SCL, which is carrying on the business of
Financial Services, and the transfer and vesting thereof into Shriram Investment Holdings Limited (“Resulting
Company 3” or “SIHL”) (iii) the demerger of those undertakings from SCL, which are carrying on the businesses of
a) Life Insurance and b) General Insurance, and the transfer and vesting of the same into a) Shriram LI Holdings
Private Limited (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited (“Resulting
Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking and investments)
with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee Company 2”) ; and (v) the
amalgamation of Shriram City Union Finance Limited (“Transferor Company 3 or “SCUF”") with STFC.
THIS DISCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.
NO EQUITY SHARES ARE PROPOSED TO BE OFFERED PURSUANT TO THIS DISCLSOURE
DOCUMENT
You may download the Composite Scheme of Arrangement from the stock exchanges where the equity shares of
Shriram Transport Finance Company Limited are listed i.e. www.nseindia.com; and www.bseindia.com (“Stock
Exchanges”).
(Capitalised terms not defined herein shall have the meanings ascribed to them under the Composite Scheme of
Arrangement)

SHRIRAM CAPITAL LIMTED

Registered Office and | No.4, Shriram House Burkit Road, T. Nagar, Chennai-600017
Corporate Office:
Contact Person: Mr. S. Senthilnathan, Vice President Finance and | Telephone: +91 44 4905 2500
Company Secretary
E-mail: sect@shriram.com Website: CIN: U65993TN1974PLC006588
ww.shriramcapital.com

PROMOTERS OF THE COMPANY
1. Shriram Financial Ventures (Chennai) Private (“SFVPL”)

SFVPL was incorporated on the 28" day of February, 2011, in the state of Tamil Nadu under the Companies Act,
1956. The Corporate Identity Number of SFVPL is U67190TN2011PTC079382. SFVPL is engaged in the business
of holding long term strategic investments. The registered office of SFVPL is situated at Shriram House, No.4, Burkit
Road T Nagar, Chennai — 600017.

2. Shriram Ownership Trust (“SOT”)

SOT is a private discretionary trust incorporated for the purpose of benefits of the senior employees of the Shriram
Group.

Details of OFS, Price Band, Minimum Bid Lot & Indicative Timelines- Not Applicable.

SCHEME DETAILS, LISTING AND PROCEDURE
The Scheme involves (i) amalgamation of Shrilekha Business Consultancy Private Limited (“Transferor Company
1” or “SBCPL”) with Shriram Capital Limited (“Transferee Company 1” or ”Demerged Company” or
”Transferor Company 2” or “SCL”) ; (ii) the demerger of that undertaking from SCL, which is carrying on the
business of Financial Services, and the transfer and vesting thereof into Shriram Investment Holdings Limited
(“Resulting Company 3” or “SIHL”) (iii) the demerger of those undertakings from SCL, which are carrying on the
businesses of a) Life Insurance and b) General Insurance, and the transfer and vesting of the same into a) Shriram LI
Holdings Private Limited (“Resulting Company 1” or “SLIH”), and b) Shriram GI Holdings Private Limited
(“Resulting Company 2” or “SGIH”) respectively; (iv) the amalgamation of SCL (with its remaining undertaking
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and investments) with Shriram Transport Finance Company Limited (“Company” or “STFC” or “Transferee
Company 2”) ; and (v) the amalgamation of Shriram City Union Finance Limited (“Transferor Company 3” or
“SCUF”) with STFC.

The Scheme also involves, incidental and ancillary to the amalgamation and demerger set out in (i) to (v) above:

(a) The cancellation of the equity share capital of Shriram Financial Ventures (Chennai) Private Limited
(“SFVPL”) held by SBCPL as set out in Part III of the Scheme;

(b) The cancellation of the preference share capital (comprised of redeemable preference shares) of SCL held
by the holders of redeemable preference shares of SCL and the issue of redeemable preference shares of
SIHL to the said shareholders;

(¢)  The cancellation of the existing equity share capital held by SCL in SIHL, SLIH and SGIH;

and for matters consequential, supplemental, and/or otherwise integrally connected therewith.
The Appointed date for the Scheme is 01.04.2022.
Rationale

The reasons and rationale underlying the Scheme specific to each of the concerned companies, which would make it
beneficial for all the companies involved and their respective shareholders were explained as follows:

(a) SBCPL and SCL are both companies carrying on the business of making and holding investments in
various specific lines of businesses carried on by the Shriram Group, and have both been incorporated
with same/similar objects. The amalgamation of these two companies will achieve the purpose of
simplifying the Group structure by amalgamating entities which are similar in their fields of operation
and objectives, unlock value for their respective shareholders, and eliminate the need for multiple layers
of entities with the same focus.

(b)  The proposed demerger and vesting of the three undertakings, namely (i) Life Insurance Undertaking; (ii)
General Insurance Undertaking, and (iii) Financial Services Undertaking, into SLIH, SGIH and SIHL
respectively, from SCL, will enable the segregation of these lines of businesses each of which have
independent requirements, strategies, focus and objectives. The demerger and vesting of these
independent lines of businesses and undertakings into separate Resulting Companies, will enable those
Companies to carry on each of the specialized lines of business with greater focus, tailors made strategies
for operations and growth; enable the attribution of appropriate risk and valuation based on the risk-return
profiles of each line of business; provide greater visibility to each of these lines of business, and enable
them to attract investments.

(c) The merger of SCL with its remaining undertaking, with STFC, will achieve the combination of the
remaining line of business activities [i.e. other than the Life Insurance, General Insurance and Financial
Services] of SCL with STFC, which is a listed entity engaged in the business of financial lending. This
will ensure that the companies forming part of the Group, which are focused on the business of lending
are concentrated in a single large entity, which has the necessary means, presence and resources to achieve
larger scale in the business of lending, while reducing the presence of multiple entities across the Group,
with an interest and presence in the same line of business.

(d) The proposal in the Scheme to amalgamate SCUF with STFC, will also serve to be highly beneficial to
all the stakeholders, by bringing together the capabilities and the presence of the Group in the categories
of transport finance, and retail finance, and in the process create a larger financial lending entity with both
these businesses combined, and the resulting benefits of scale and synergies of operation. This proposed
merger will further consolidate the leadership position of STFC in the ‘Commercial Vehicle’ market.
Following the proposed merger, and by virtue of SCUF’s extensive understanding of credit culture, the
amalgamated entity will be able to launch retail finance products in locations that SCUF has not been
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able to penetrate. The combination of the operations of these two entities with their own vast networks of
customers, will uniquely position the Group to ensure that each line of business is expanded to its fullest
potential on the strength of a larger, amalgamated entity. This process will help in consolidating the vast
branch network of these two companies and is likely to provide a variety of retail lending under a single
window with attendant saving of expenditure.

(e)  All the Transferor Companies, the Resulting Companies and the Transferee Companies, are part of the
same group. The Promoters of the Transferor Companies, the Resulting Companies and the Transferee
Companies, are a common set of persons, and the demerger and amalgamation contemplated in the
Scheme would only strengthen and reinforce the management of these Companies, while creating a
dedicated leadership and management for each of the lines of business or verticals.

(f) Being companies forming part of the same group, the amalgamation and demerger contemplated in the
Scheme, would create entities that are unique to each of the lines of business activities carried on by the
Group, while also enabling consolidation and lead to a more efficient utilization of capital, and create a
consolidated base for the future growth of the various entities.

The amalgamation envisaged in the Scheme will also enable appropriate consolidation of the activities of the
Transferor Companies and the Transferee Companies with pooling and more efficient utilization of their resources,
greater economies of scale, cost synergy, ease of regulatory compliances and improvement in various operating
parameters, in addition to enabling the carrying on of each of the businesses in a more efficient, streamlined and
organized fashion.

LISTING AND PROCEDURE

No shares are proposed to be issued by SCL except to the shareholders of SBCPL pursuant to the Composite Scheme.
Pursuant to the Composite Scheme SCL is not seeking listing of its shares on the Stock Exchanges. SCL will be
amalgamated with STFC.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Shriram Capital Limited was incorporated on the 5™ April 1974, in the state of Tamil Nadu under the Companies Act,
1956 under the name and style of ‘Shriram Chits and Investments Private Limited’. The name of the Company was
subsequently changed to ‘Shriram Financial Services Holding Limited’ and then subsequently to Shriram Capital
Limited on the 12" day of March, 2008. The Corporate Identity Number of SCL is U65993TN1974PLC006588. SCL
is in the business of investment promotion and registered as a Systemically Important Core Investment Company
(CIC) with Reserve Bank of India having registration no. N-07-00791. It is the promoter of the companies under its
fold and focuses on tailoring strategies suited to the businesses carried on by these companies, facilitates investments
from outside in them and in itself, infuses required capital and nurtures them to grow into developed business entities.
The registered office of SCL is situated at Shriram House, No.4, Burkit Road T Nagar, Chennai - 600017.

INDICATIVE TIMELINE

This Disclosure Document should not be deemed to be an offer to the public. The Composite Scheme requires
approval of the National Company Law Tribunal, Chennai (“NCLT”) and no exact timeframe can be given as to
when the Scheme will become effective. The Appointed Date is 01.04.2022 as per the Composite Scheme.

GENERAL RISKS

Specific attention of the readers is invited to the section titled “Scheme Details, Listing and Procedure” and “Indicative
Timeline” above and “Internal Risk Factors™ at pages 1, 3 & 10 of this Disclosure Document. The equity shares have
not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of
the Disclosure Document.
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PRICE INFORMATION OF LEAD MANAGERS

NA

DETAILS OF STATUTORY AUDITOR OF THE COMPANY

M/s. ASA & Associates LLP
Chartered Accountants

Email id- gn.rams@asa.in
Ph: 044 4904 8200

BOARD OF DIRECTORS

Sr.
No.

Name

Designation

Experience including
current/past position held in
other firms

Other Directorships

1. | Dr. Kodumudi
Pranatharthiharan
Krishnan

Chairman

Dr. K. P. Krishnan was educated in
Economics at St. Stephens College
and Law at the Campus Law Centre
University of Delhi. He joined the
IAS in August 1983. He joined [IM
Bangalore in 1999 and was
awarded FPM (Ph.D) in
Economics in the 2003 .

Dr. K. P. Krishnan has more than
35 years of experience as a Civil
Servant and professional in the
field of Economics and Finance.
He has worked in various
departments of the Government of
India including Ministry  of
Finance. Dr. K. P. Krishnan was
closely involved with and initiated
many of the deepest and most
extensive reforms to market
functioning,  instruments and
regulatory structure in the financial
sector.

He holds directorships in the

following other companies.
Indian Companies: 2
1. TATA Consumer

Ltd.,
2. Dr. Reddy’s Laboratories Ltd.,

Products

Foreign Companies: Nil

2. | Mr. Ravi Devaki
Venkataraman

Managing
Director

Mr. D. V. Ravi is a commerce
graduate from the University of
Bangalore and holds a Post
Graduate Diploma in Management
from the Institute of Rural
Management, Anand (IRMA).

Mr. D.V. Ravi has more than 3
decades of experience in strategic
investment, information
technology and corporate finance
activities of the Shriram Group.

He holds directorships in the

following other companies.

Indian Companies: 9

1. Shriram Transport Finance
Company Ltd.,

2. Shriram Properties Holdings

Pvt. Ltd.,

Shriram Credit Company Ltd.,

4. Shriram Financial Ventures

(Chennai) Pvt. Ltd.,

APA Engineering Pvt. Ltd.,

6. R.K.P. Management
Consultants Pvt. Ltd.,

7. DRP Consultants Pvt. Ltd.,

[98)

hdl
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Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
8. Shrilekha Business
Consultancy Pvt. Ltd.,
9. Take Sports Management Pvt.
Ltd.,
Foreign Companies: Nil
Mr. Duruvasan Whole time | Mr. R. Duruvasan is a commerce | He holds directorships in the
Ramachandra Director graduate and has been associated | following other companies.
with the Shriram Group since the
start of his career. He has more than | Indian Companies: 3
35 years of experience. He has held
various positions in Shriram Chits, | 1. CES Ltd.,
Shriram Life Insurance and Shriram City Union Finance
Shriram City Union Finance. Ltd.,
3. Shriram Life Insurance
Company Ltd.,
Foreign Companies: Nil
4. | Mr. Independent | Mr. Lakshminarayanan has been | He holds directorships in the
Lakshminarayanan | Director conferred an Honorary Doctorate | following other companies.
by the Anna  University,
Tamilnadu. Mr. | Indian Companies: 6
Lakshminarayanan holds a
Bachelor of Science Honors, a | 1. Grinntech Motors and Services
Master of Science degree and a Pvt. Ltd.,
Management degree from | 2. TVS Capital Funds Pvt. Ltd.,
Bangalore University and the | 3. Institution  for  Capacity
Indian Institute of Science, Building And Technology
Bangalore. Academy
4. KSL Digital Ventures Ltd.,
Mr. Lakshminarayanan is the Ex | 5. Chennai International Centre
Vice Chairman and Co-founder of | 6. Chennaiangels Network
Cognizant. He has more than 30 Association.
years of experience in information
technology industry. Foreign Companies: Nil
Mr. Independent | Mr. T. K. Gowrishankar is a
Thirumangalam Director Graduate in Commerce and is a | He holds directorships in the
Kuppuswamy qualified Chartered Accountant. following other company.
Gowrishankar
Mr. T. K. Gowrishankar, has more | Indian Companies: 1
than four decades of experience in
the field of corporate finance. He | 1. IVP Ltd.,
has held key management position
in leading companies including | Foreign Companies: Nil
leading MNCs of Malaysia and
Middle East. He has worked with
Wipro Limited and Allana Group.
6. | Ms. Akhila Director Dr. Akhila Srinivasan holds Ph.D. | She holds directorships in the
Srinivasan in Economics. following other companies.
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College of Commerce and holding

Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
Dr. Akhila Srinivasan has more | Indian Companies: 3
than 30 years of experience and | 1. Shriram Properties and
held various positions in NBFC Constructions (Chennai) Ltd.,
and Life insurance business of the | 2. Shriram Life Insurance
Shriram Group. Company Ltd.,
3. Shriram Seva Sankalp
Foundation
Foreign Companies: Nil
Mr. Heinie Carl Nominee Mr. Heinie Werth is a qualified
Werth Director Chartered Accountant (CA(SA)) | He holds directorships in the
and also holds a Hons B | following other company.
Accountancy, an MBA and an EDP
(Manchester). Indian Companies: Nil
Mr. Heinie Werth has more than 30 | Foreign Companies: 3
years of experience in accounting, | Sanlam Limited (South Africa)
finance, financial markets and | Sanlam Emerging Markets Limited
investments, general business and | Sanlam Life Insurance Limited
risk management. He has held
various positions in Sanlam Group
South Africa and presently holding
position as Chief Executive Officer
of Sanlam Emerging Markets.
Mr. Jasmit Singh | Director Mr. J. S. Gujral has done Executive | He holds directorships in the
Gujral Management Program from IIM | following other companies.
Ahmedabad & Advanced
Management  Program  from | Indian Companies: 4
Kellogg Business School, Chicago
& Indian School of Business, | 1. Yoldies LLP
Hyderabad. . Shriram Credit Company Ltd.,
3. Shriram General Insurance
Mr. J. S. Gujral has more than 30 Company Ltd.,
years of experience in Financial | 4. Shriram Seva Sankalp
Services, Insurance, Marketing and Foundation
General Business Management.
Presently he is Executive Vice | Foreign Companies: 1
Chairman of Shriram General
Insurance. SGI Philippines General Insurance
Co Inc.
9. | Mr. Puneet Bhatia | Nominee Mr. Puneet Bhatia is a Commerce | He holds directorships in the
Director Graduate from the Shri Ram | following other companies.

a Post Graduate Diploma in | Indian Companies: 9
Management from the Indian
Institute of Management (IIM), | 1. Havells India Ltd.,
Calcutta. 2. Sai Life Sciences Ltd.,
3. R R Kabel Ltd.,
4. Jana Capital Ltd.,
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Sr. Name Designation Experience including Other Directorships
No. current/past position held in
other firms
Mr. Puneet Bhatia has over 25| 5. TPG Capital India Pvt. Ltd.,
years of experience and handled | 6. Flare Estate Pvt. Ltd
various portfolio for TPG India. | 7. SCCA Propertymart Pvt. Ltd.,
His areas of expertise include | 8. Fractal Analytics Pvt. Ltd.,
strategic ~ investment, project | 9. Manipal Health Enterprises
finance, corporate finance etc. He Pvt. Ltd.,
is the Managing Director of TPG
Capital India Private Limited. Foreign Companies: 1
Union Bank of Colombo Plc
10/ Mr. Rupen Nominee Mr. Rupen Jhaveri holds a B.S., | He holds directorships in the
Mukesh Jhaveri Director magna cum laude, from Leonard N. | following other companies.
Stern School of Business of New
York University. Indian Companies: 4
Mr. Rupen Jhaveri has around two | 1. India Realty Excellence Fund
decades of experience across IILLP
private equity and investment | 2. Melany Advisors LLP
banking. He was the Managing | 3. Ting Works LLP
Director of KKR India. He is | 4. Shrilekha Business
presently the Group President at Consultancy Pvt. Ltd.,
Piramal Enterprises Limited.
Foreign Companies: Nil
11] Mr. Stephanus Nominee Mr. Stephanus Phillipus Mostert | He holds directorships in the
Phillipus Mostert | Director graduated from the University of | following other companies.
Stelienbosch, obtained a MBA
from the same university. Indian Companies: 3
Mr. Stephanus Phillipus Mostert | 1. Shriram General Insurance
has more than 30 years of Company Ltd.,
experience in Insurance industry. | 2. Shriram  Life Insurance
He has extensive experience in line Company Ltd.,
management and delivering large | 3. Shriram Financial Ventures
transformation projects. (Chennai) Pvt. Ltd.,
Foreign Companies: 1
LIA Assurex S.A.L.,
12| Mr. Umesh Director Mr. Umesh Revankar holds a | He holds directorships in the
Govind Revankar bachelor's degree in Business | following other companies.
Management from Mangalore

University and MBA in Finance.
He had attended Advance
Management Program at Harvard
Business School.

Mr. Umesh Revankar has been
with Shriram Group for more than
30 years and possesses extensive

Indian Companies: 7

1.

Shriram  Transport Finance
Company Ltd.,

Shriram City Union Finance
Ltd.,

Shriram Automall India Ltd.,
Shriram Credit Company Ltd.,
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Sr. Name
No.

Designation

Experience including
current/past position held in
other firms

Other Directorships

experience in the financial services
industry.

5. Shriram General Insurance
Company Ltd.,

6. Shriram Life Insurance
Company Ltd.,

7. Finance Industry Development
Council

Foreign Companies: Nil

OBJECTS OF THE PROPOSED COMPOSITE SCHEME

The rationale for the Composite Scheme is set out under the heading ‘SCHEME DETAILS, LISTING AND
PROCEDURE’ at page no. 1 of this Disclosure Document.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation of issue
proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of issuance of Convertible Security, if any: Not applicable

PRE AND POST-SCHEME SHAREHOLDING PATTERN

Sr. No. Particulars Number of equity | % of Holding | Number of equity | % of Holding
shares prior to the | prior to the | shares post to the | post to the
scheme becoming | scheme scheme becoming | scheme
effective becoming effective becoming

effective effective

1 Promoter and

Promoter Group

Shriram Financial 75,81,19,281 70.56 - -
Ventures (Chennai)

Private Limited

Shriram Ownership 250 - - -
Trust
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2 Others
Shrilekha Bueiness
Consultancy Private 21,49,12,006 20.00 - -
Limited
Mr R Kannan 50 0 -
Mr S Natarajan 50 0 -
Mr D V Ravi 50 0 -
Mr G S Sundararajan 50 0 -
Mrs M Srividya 50 0 -
Tpg India Investmetns 11 10,13,80,344 9.44 -
Inc
Piramal Enterprises 1000 0 -
Limited
Total 1,07,44,13,131 100.00 - -

Upon the Composite Scheme becoming effective, SCL, the Transferor Company 2, will merge into STFC, the Transferee Company 2 and the issued
capital of SCL will be cancelled.

FINANCIALS

A) Consolidated

Rs. in crores

Particulars As of and for the FY 3 FY 2 FY 1
period ended Dec 31,
2021
(Unaudited) 31 March 2021 | 31 March 2020 31 March 2019
(Limited Review) (Audited) (Audited) (Audited)
Total income from operations 4,793.65 6,722.87 5,923.87 5,406.63
(Net)
Net Profit/(Loss) before tax 810.30 1,241.03 1,211.05 1,328.61
and
extraordinary items
Net Profit / (Loss) after tax 500.29 890.69 874.11 872.08
and extraordinary items
Share of Profit of Associate 781.17 692.25 976.38 1006.13
Profit for the period 1,281.46 1,834.08 1,850.49 1,878.21
Equity Share Capital 107.44 107.44 107.44 107.44
Reserves and Surplus 16,131.31 15,254.70 13,566.37 12,336.44
Net worth 16,238.75 15,362.14 13,673.81 12,443.88
Basic earnings per share (Rs.) 10.56 15.49 15.52 15.85
Diluted earnings per share 10.56 15.49 15.52 15.85
(Rs.)
Return on net worth (%) 6.98% 12.34% 14.48% 15.46%
Net asset value per share (Rs.) 151.14 142.98 127.27 115.82
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INTERNAL RISK FACTORS

i) The proposed Scheme is subject to the approval of NCLT, regulatory authorities and requisite approvals of
Shareholders and creditors. If the proposed Scheme does not receive the requisite approvals, the objects
and benefits mentioned in the proposed Scheme will not be achieved.

ii) The Company receives majority of its income from its investments from its subsidiaries and associates and
any reduction in income from these entities will affect the profitability of the company.

iii) Company is a Core Investment Company registered with RBI. Any change in the regulatory requirement
may affect the business of the Company.

iv) SCL is a public limited company and its equity shares are not listed on any stock exchange and hence not
available for trading.

v) The impact of ongoing COVID-19 pandemic on the Company’s business and operations is uncertain and
cannot be predicted.

‘ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the company and amount involved:

SCL is involved in a total of 23 litigations. Out of the same, based on the cases wherever the amount is quantifiable, the
total amount involved is Rs.12.95 crore in aggregate.

Name of Entity Criminal Tax Statutory Disciplinary Material Aggregate
Proceedings Proceedings or actions by Civil amount
Regulatory the SEBI or ILitigations involved
Proceedings Stock (Rs in
Exchanges crores)
against our
Promoters
Company
By the Company - 10 - - - 12.95
Against the - 13 - - - -
Company
Directors

By our Directors - - - - - -

Against the - - - - - -
Directors

Promoters

By Promoters - - - - - -

Against - - - - - -
IPromoters

Subsidiaries
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By Subsidiaries 1 5 - - 60 54.16
Against 45 54 5 1 628 147.5
Subsidiaries

B. Brief details of top 5 material outstanding litigations against the company and amount involved.

Sr. Particulars Litigation filed by Current status Amount involved
No. (Rs in crores)
1 Service Tax Dispute (from Company Appeal pending before 6.98
2005-06 to 2010-11) the CESAT
2 Income Tax Dispute for the Company Appeal pending before 5.97
AY 2018-19 CIT (Appeal)
Total 12.95

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5

financial years including outstanding action, if any (200 - 300 word limit in total): Nil

D. Brief details of outstanding criminal proceedings against Promoters (200 — 300 - word limit in total): Nil

ANY OTHER IMPORTANT INFORMATION AS PER COMPANY ‘

NIL

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the guidelines/
regulations issued by the Government of India or the guidelines/regulations issued by Securities and Exchange Board of
India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as applicable, have been
complied with and no statement made in this Disclosure Document is contrary to the provisions of the Companies Act,
1956, Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or
regulations issued there under, as applicable. We hereby certify that all the statements in this Disclosure Document are

true and correct.

For and on behalf of SHRIRAM CAPITAL LIMTED

D V Ravi
Managing Director

DIN: 00171603

Date: 26.05.2022
Place: Chennai
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| Saffron Capltal Advisors Private Limited

SAFFRON i o

- T 45 (N5 ETI0008

= & » » » energising ideas Emal : mhgisafronacvecr com
Wit www safronadvsoroom
CN Ha LET120MH2GT PTG HETH
May 28, 2022
Ta

Thi Boand of Drectans
SHRIRAM CABITAL LIMTED
Ma.4. Bhriam House Burkit Road T Nagar, Chennal-600017

ind Aftention: hr il i ocior
Cizar &,

Sub: Certification of Abridged Prospectus pursuant te Securitios Exchange Soard of India Master Circutar
Ne. SEBIHOUCFDIDILJCIRM2021/0000000855 dated November 23, 2021, (“BEBM Clreutar™) in the matter of
proposed Composite Scheme invelving (1) emalgemation of Shrilekha Business Consultency Privale Limilao
(“TransFarer Company 1" or *SBEPL") wih Shrram Capital Limited (*Transferee Company 1° er "Demerged
Company” or "Transferer Company 2° or “SCL") | (i) tha demarger of fhat undenaking from SCL, which is
cemying o0 e busiwss of Finende Serdces, and the (ransfer and wastre) iheregd into Sheiram bnvesimen|
Amdings Limited (*Resulting Company 3" or "SIHL") [ii] the demarmes of thase undertakings from SCL, which
A CAMyng & IR usinerssas of &) Lie nsurance and b) General Insurance . and e fransar and vesiing of the
S i 4 Sharam Ll Holdings Private Limeted | *Resulting Company 17 or “5LIH"} end b) Shiram Gi Holdngs
Friveia Limited (“Resulting Company 2" or “SGIH*) respactivaly: (v e amalgamation of SCL (wih &
réminng undenasing and investmends| wih Shrram Transport Finance Compary Limiled i"Company" or
“STFC™ ar "Transferee Company 27 | ard |v) the amakgamation of Shiram Ciy Urion Firgnee Limied
|“Transferer Company 37 or “SCUF") with STFC. in this contaxt, Salfron is ploasad to offer Bs servicos 1o
e proposed transaciban,

N e e e T ] S P T .
————s——==Eif&mooo—So==cF == = —FEFEERAEEESE—— oo T R ———

This @ with relerence to aur engagement win Sheirm Capital Limited {"SCL") lor imaraka cemfying fhe accuracy
ard adaguacy afihe disclesues petainng 1o SCL mads in fhe sbridged praspectus 4 be sent 1o the sharsholgers
ang crediong (both secured 25 wel as wsecuned) of Shrisam Transport Finance Company LimBed {"STFC™) and
Shriram City Union Finanos Limbad (“SCUF™) pursuam to the Composita Schema af Arangement ["Scheme')
e hae béen pruvided with the abnoged prospecius daed Bay 25, 2022 (Abridged Prospectus’) prépsred by
SCL The Abridged Prospectis wil ba circuiated % the membens of 3TFC and SCUF = the fima of seaking their
Epprowal ta (e Geheme gz pen of Ihe axplanaiary siatemenl o the sharehoidar's ralisg

Besed on the information, undenakings, cariieates, confirmalicns ang dssuments promnced 10 uk by SCL, we
heneby confirm thet tre discicsures made 0 e Abidoad Prospectus am Irue: fak and adequate ba anakie fie
MIEH0ME K1 Mkt & wol niormed deciion as io the proposed Sthams and such distosues ae i pceondanea
wiih 1he raquiremants of the Companias Act, 2013, SEBIMO/CFDYDL 1CIRAET 0210000000655 datad Naverber
£3, 2021, SEBI{Issue of Capital ard Digciosure Requisments) Requlatiore, 2078 and ather aopiable provisons
i el requirements
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Contirudtion Shsal

SAFFRON

T energ!sfng ideas

The anove confirmation 4 based an the information furnished erd explanadons provided o us by the manegemen
of BCL ‘@ssuming the same & complote and acourale in aF matedal aspects. We have relied upen finencials,
informaton end ropresenipions fumished o us 'of &4 85 I5 basis and have oot camed oul en audl of such
infermaticn, Dur scobe of wark does: not conatifube s aedil of financial mformation and sccondingly vwe are unable
I 3 do nol express: & opnion o the faimess of any such financial infarmation redermed {2 In B Abrdged
Prospartus. This cenificate s bésed an tha nformahon as & May 26, 2022 This cenficate is @ specific purpose
canificale issued in tenms of tha BEBI Ciroular end hence, It sheuld mol be used for any oéher purposs ar
trangaclan, The corfilicale is nal. nar should i be corstrued 1o be. a corfficalion of compianca of the Scheme with
the provisions of the epplicable | ew including compary, axation end securies markels nelated [aws or 2= regands
b eny legal inpheations o issues ansing therean; excep! for the: pHapose axprassly mersaned hersin

e pnaEs o opinion whalsoever end make no recommgnation 2t &8 &s to STFC's and SCUFs underying
vocarn | effect he Schame o a8 1o how B holdess of equity shares ere secume oF how this sguity sharehaldars
ol STFC &nd SCUF should vale &l therr respaciive meetngs held In conneclion weh Ihe propesed Scherma. We do
not express @nd shouid nal be deemed i have expressel ary viaws o7 -any otar jemg of tha Scheme ar ilg
hutiess. We a0 oxpress nd opnian, and sotordngly. accapt no responsioity for or as o fhe financial
performance of SCL, 3TFC and SCUF folowing the consummaton of the Schame. We eiprass no opinian
wrilsogver and maka na recommendsiong & @l and accordingly 1ake no resporsibiliy) s % whether
shanehoioers! investoes should buy, 321 of hold any stakie in STFC and SCUF or any of 2 related pares {liciding
campany! subsidiares! kssocidles alo.)

Far Sattran Capital Advisars Private Limited

Gauraw Khandelwal
Vice Presiden:

: Equity Capital Markeis
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