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THE COMPANIES ACT, 2013 
COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 
OF 

#360 ONE WAM LIMITED 

[The amended Articles of Association have been adopted in substitution of existing Articles of 
Association vide Special Resolution passed at the Extra-Ordinary General Meeting of the Company held 
on May 24, 2019] 

PART I 

I. PRELIMINARY 

1. * The Regulations contained in Table “F” of the First Schedule to the Companies Act, 2013 
hereinafter referred to as Table “F” shall be deemed to be incorporated in and form 
part of these Articles with the exception of such portions of Table “F” as are hereinafter 
expressly or by necessary implication excluded altered or modified. 

2. In these regulations:

(i) * “Act” means (a) the Companies Act, 2013 and any amendment thereto or any
other succeeding enactment for the time being in force and (b) the Companies Act, 
1956 to the extent not replaced by the Companies Act, 2013, and shall include 
the rules framed and circulars / notifications issued thereunder. 

(ii) #“Company” means 360 ONE WAM Limited. 

(iii) “Seal” means the Common Seal of the Company. 

(iv) “Shares or other securities” mean  equity shares, fully convertible debentures, 
partly convertible debentures or any other securities, which would be convertible 
into or exchanged with equity shares at a later date. 

3. Unless the context otherwise required, words or expressions contained in these
regulations shall bear the same meanings as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the Company.

II. SHARE CAPITAL AND VARIATION OF RIGHTS

(i) The Authorised Share Capital of the Company shall be in accordance with the clause
V of the Memorandum of Association of the Company. 

(ii) Minimum paid up capital of the Company shall be Rs. 5,00,000/-. 

* Altered vide special resolution passed by the members of the Company at the extraordinary general meeting held on 
October 27, 2022, with immediate effect. 

# Altered vide special resolution passed by the members of the Company at the extraordinary general meeting held on 
December 29, 2022, with effect from January 5, 2023, by virtue of "Certificate of Incorporation pursuant to change of 
name" issued by the Registrar of Companies, Mumbai. 
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4. * The Company in a general meeting may, from time to time, by an ordinary resolution 
increase the Capital by the creation of new shares or other securities, such increase to 
be of such aggregate amount and to be divided into shares or other securities of such 
respective amounts as the resolution shall prescribe. The new shares or other securities 
shall be issued upon such terms & conditions, and with such rights and privileges 
annexed thereto, as the general meeting shall direct and if no direction be given, as the 
Directors shall determine, and in particular, such shares or other securities may be 
issued with a preferential or qualified right as to dividends, voting or otherwise in 
accordance with the Act and other applicable laws. 

 
5. Subject to the provisions of Section 62 of the Act and these Articles, the shares or other 

securities shall be under the control of the directors who may issue, allot or otherwise 
dispose off the same to such  persons, in such proportion and on such terms and 
conditions and either at a premium or at par or at a discount (subject to the compliance 
with the provision of Sections 53 and 54 of the Act) and at such time as they think fit 
and with full power and subject to the sanction of the Company in a general meeting to 
give any person or persons the option or right to call for or any shares or other securities 
of the Company either at a premium or at par or at a discount during such time and for 
such consideration as the directors think fit, and may issue and allot shares or other 
securities in the capital of the company on payment in full or part of any property sold 
and transferred or for any services rendered to the company in the conduct of its 
business and any shares which may so be allotted may be issued as fully paid up shares 
and if so issued, shall be deemed to be fully paid shares, provided that option to call 
shall not be given to any person except with the consent of the General Meeting. 

 
6. FURTHER ISSUE OF SHARES 

 
6.1. * Where at any time it is  proposed  to increase the subscribed capital of the Company by 

issue of further shares or other securities, then: 
(a) Such further shares or other securities shall be offered to the persons who, at the 

date of the offer, are holders of the equity shares in the Company, in proportion, 
as nearly as circumstances admit, to the capital paid-up on those shares at that 
date subject to the following conditions and the provisions of Section 62 of the 
Act and other applicable laws; 

(b) Such offer shall be made by a notice specifying the number of shares or other 
securities offered and stipulating such time period as may be prescribed from time 
to time under the Act and other applicable laws, within which the offer, if not 
accepted, shall be deemed to have been declined; 

(c) The offer aforesaid shall be deemed to include a right exercisable by the person 
concerned to renounce the shares or other securities offered to him or any of 
them in favour of any other person and the notice referred to hereinabove shall 
contain a statement of this right; and 

 
* Altered vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with immediate effect. 
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(d) After the expiry of  the time specified in the notice aforesaid or on receipt of 
earlier intimation from the person to whom such notice is given, that he declines 
to accept the shares or other securities offered, the Board may dispose off such 
shares or other securities in such manner which is not dis-advantageous to the 
shareholders and the Company. 

 
6.2 * Notwithstanding anything contained in Article 6.1, the Company may, by a special 

resolution passed to such effect in a general meeting and subject to such other conditions 
as may be prescribed under the Act and other applicable laws, issue further shares or 
other securities to any person or persons, and such person or persons may or may not 
include the persons who at the date of the offer, are the holders of the equity shares of 
the Company. 

 
6.3. Nothing in Article 6.1(c) hereof shall be deemed: 

(a) to extend the time within which the offer should be accepted; or 
(b) to authorize any person to exercise the right of renunciation for a second time, on 

the ground that the person in whose favour the renunciation was first made has 
declined to take the shares comprised in the renunciation. 

 
6.4. Subject to the provision of this Article and subject to the provisions of the Act, the 

Directors shall have full power and authority to issue further share capital from time to 
time including to decide as to the manner in which such further capital may be issued, 
to whom the same may be issued, the issue price or consideration including the terms of 
payment thereof and whether the same may be issued for cash or for consideration 
other than cash. 

 
6.5. Nothing in this Article shall apply to the increase of the subscribed capital of the Company 

caused by the exercise of an option attached to the debentures issued by the Company: 
a) to convert such debentures or loans into shares in the Company; or 
b) to subscribe for shares in the Company. 

 
PROVIDED THAT the terms of issue of such debentures or the terms of such loans 
include a term providing for such option and such term has been approved by the 
special resolution passed by the Company in a General Meeting before the issue of such 
debentures or raising of such loans. 

 
7. Subject to the provisions of the Act, the Company in general meeting, from time to 

time, by Ordinary Resolution alter the conditions of its Memorandum of Association so 
as to: 
7.1 increase its authorised share capital by such amount as it thinks expedient; 
7.2 consolidate and divide all or any of its share capital into shares or other securities 

of larger amount than its existing shares; 
 

* Altered vide special resolution passed by the members of the Company at the extraordinary general 
meeting held on October 27, 2022, with immediate effect. 
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7.3 convert all or any of its fully paid – up shares or other securities into stock, and 
reconvert that stock into fully paid –up shares or other securities of any 
denomination; 

7.4 sub-divide its shares or other securities, or any of them, into shares or other 
securities of smaller amount than is fixed by the memorandum, so however, that 
in the sub-division the proportion between the amount paid and the amount, if 
any, unpaid on each reduced share or other security shall be the same as it was in 
the case of the share or other security from which the reduced share or other 
security is derived; 

7.5 cancel shares or other security which, at the date of the passing of the resolution 
in that behalf, have not been taken or agreed to be taken by any person, and 
diminish the amount of its share capital by the amount of the shares or other 
securities so cancelled. 

 
8. If at any time share capital is divided into different classes, the right attached to any 

class of shares or other securities (unless otherwise provided by the terms of the issue 
of shares of that class or other securities) may subject to the provisions of the Section 
48 of the Act be modified, commuted, effected, abrogated or varied (whether or not 
the company is being wound up) with the consent in writing of the holders of not less 
than three- fourth of the issued shares of that class or other securities or with the 
sanction of the special resolution passed at a separate meeting of the holders of that 
class of shares or other securities and all the provisions hereinafter contained as to 
General Meeting shall mutatis mutandis apply to every such meeting. 

 
III. SHARES, SHARE CERTIFICATES AND DEBENTURES 

 

9. (i) * Subject to the extant provisions of the Act and other applicable laws, every 
 member  shall  be  entitled,  without  payment  to  one  or  more  certificates  in 

marketable lots, for all the shares of each class or denomination registered in their 
name, or if the directors so approve (upon paying such fee as the directors may 
determine) to several certificates, each for one or more of such shares and the 
Company shall complete and have ready for delivery such certificates within such 
period as may be prescribed from time to time under the Act, from the date of 
allotment, unless the conditions of issue thereof otherwise provide, or within such 
period as may be prescribed from time to time under the Act, of the receipt of 
application of registration of transfer, transmission, sub-division, consolidation or 
renewal of any of its shares, as the case may be. Subject to the Act, certificates of 
shares or other securities shall be issued under the seal of the Company as signed 
by two Directors and Secretary or some other person appointed by the Board for 
the purpose. Every certificate of shares or other securities shall bear the name of 
the member and denote the number and the distinctive number of shares or 
other securities in respect of which it is issued, and amount paid thereon and shall 
be in such form as the directors may prescribe and approve. 

 

* Altered vide special resolution passed by the members of the Company at the extraordinary general 
meeting held on October 27, 2022, with immediate effect. 
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(ii) Any debentures, debenture-stock or other securities may be issued at a discount, 
premium or otherwise and may be issued on condition that they shall be 
convertible into shares of any denomination and with any privileges and 
conditions as to redemption, surrender, drawing, allotment of shares, attending 
(but not voting) at the general meeting, appointment of directors and otherwise 
debentures with the right to conversion into or allotment of shares shall be issued 
only with the consent of the Company in the general meeting by a special 
resolution. 

10. If two or more persons are required as joint holders of any shares or other securities, 
any one of such persons may give effectual receipt for any dividends, bonus or moneys 
payable in respect of such share or other security. 

11. The Company shall not be bound to issue more than one certificate and delivery of a 
certificate of shares to one or several joint holders shall be a sufficient delivery to all 
such holders. 

 
12. Save as herein otherwise provided, the Company shall be entitled to treat the 

registered holder of a share or other security as the absolute owner thereof, and 
accordingly no person shall be recognised by the Company as holding any share or other 
security upon the trust and the Company as shall not be bound by or recognise any 
equitable, contingent, future, or partial interest in any fractional part of a share or other 
security or (except only as by the statute or under order of court) any other right in 
respect of any share or other security except an absolute right to the entirety thereof 
as the registered holder. 

 
13. The rights conferred upon the holders of the shares of any  class or other security 

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

 
14. If any share certificate is worn out, defaced, mutilated or torn or if there is no further 

space on the back thereof for endorsement of transfer, then upon production and 
surrender thereof to the Company, a new certificate may be issued in lieu thereof, 
and if any certificate is lost or destroyed then upon proof thereof to the satisfaction 
of the Company and on execution of such indemnity as the Company deem adequate 
being given, a new certificate in lieu thereof shall be given to the party entitled to such 
lost or destroyed certificate. Every certificate under the article shall be issued without 
payment of fees if the directors so decide, or on payment of such fees (not exceeding 
Rupees Two for each certificate) as the directors shall prescribe. Provided that no fee 
shall be charged for issue of new certificates in replacement of those which are old, 
defaced or worn out or where there is no further space on the back thereof for 
endorsement of transfer. 

 
Provided that notwithstanding what is stated above, the Directors shall comply with 
such rules or regulation or requirements of any stock exchange or the rules made 
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under the Act or rules made under the Securities Contracts (Regulation) Act, 1956 or 
any other act, or rules applicable thereof in this behalf. 

 
The  provision  of  this  Article  shall  mutatis  mutandis  apply  to  debentures  of  the 
Company. 

 

15. (i) The Company shall have a first and paramount lien upon all the shares or other 
securities (other than fully paid-up shares or other securities) registered in the 
name of each member (whether solely or jointly with others) and upon the 
proceeds of sale thereof for all moneys (whether presently payable or not) called 
or payable at a fixed time in respect of such shares or other securities and no 
equitable interest in any share or other security shall be created except upon the 
footing and condition that this Article will have full effect and such lien shall 
extend to all dividends and bonuses from time to time declared in respect of such 
shares or other securities. Unless otherwise agreed the registration of a transfer 
of shares or other securities shall operate as a waiver of the company’s lien if any, 
on such shares or other securities. The directors may at any time declare any 
shares or other securities wholly or in part to be exempt from the provisions of 
this Article. 

 (ii) The fully paid up shares shall be free from all lien and in the case of partly paid 
shares, the Company’s lien shall be restricted to monies called or payable at a 
fixed time in respect of such shares. 

 (iii) Pursuant to Section 106 of the Act, no member shall exercise any voting right in 
respect of any shares registered in his name on which any calls or other sums 
presently payable by him have not been paid, or in regard to which the Company 
has exercised any right of lien. 

 

IV. CALLS ON SHARES 
 

16. The Directors may, from time to time make such calls as they think fit, upon the members 
in respect of all monies unpaid on their shares or other securities and subject to, if any, 
special terms upon which any shares or other securities may have been issued. All the calls 
shall be made on a uniform basis on shares falling under the same class or such other 
securities. 

 
(i) The directors may, if they think fit, subject to the provisions of Section 50 of the 

Act, agree to and receive from any member willing to advance the same whole or 
any part of the moneys due upon the shares held by him beyond the sums actually 
called for, and upon the amount so paid or satisfied in advance, or so much 
thereof as from time to time exceeds the amount of the calls then made upon the 
shares in respect of which such advance has been made, the Company may pay 
interest at such rate, as the member paying such sum in advance and the directors 
agree upon provided that money paid in advance of calls shall not confer a right 
to participate in profits or dividend. The directors may at any time repay the 
amount so advanced. 
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(ii) The members shall not be entitled to any voting rights in respect of the moneys 
so paid by him until the same would but for such payment, become presently 
payable. 

 
(iii) The provisions of these Articles shall mutatis mutandis apply to the calls on 

debentures of the Company. 
 

17. A call be deemed to have been made at the time when the resolution of Board 
authorising the call was passed and may be required to be paid by installments at the 
discretion of the Directors or on such subsequent date as shall be determined by the 
Directors. 

 
18. The joint holder of the shares or other securities shall be jointly and severally liable to 

pay calls in respect thereof. 
 

V. FORFEITURE OF SHARES 
 

19. Regulation 28 to 34 of Table “F” shall apply. 
 

VI. TRANSFER AND TRANSMISSION OF SHARES 
 

20. With respect to physical shares of the Company, if any, there shall be a common form of 
transfer. The instrument of transfer shall be in writing and all the provisions of Section 
56 of the Act and any statutory modification thereof for the time being shall be complied 
with in respect of all such transfers and the registration thereof. Every instrument of 
transfer shall be signed by or on behalf of the transferee and the transferor and the 
transferor shall be deemed to remain the holder of such share or other security until 
the name of the transferee is entered in the Register of Members in respect thereof. 

 
21. No fee will be charged for the registration of any transfer, transmission, grant of probate, 

succession certificate, grant of letter of administration, certificate of death or marriage, 
power of attorney or other similar instruments. 

 
22. * Omitted. 

 
23. The Company shall keep a book to be called the "Register of Transfers" and therein shall 

be fairly and distinctly entered the particulars of every transfer or transmission of any 
share or other security. 

 
24. The Company shall keep a book to be called the "Register of renewed and Duplicate 

Certificates" and there in shall be fairly and distinctly entered the particulars of the issue 
of the renewed, duplicate certificates in exchange for those which are sub-divided or 
consolidated or in replacement of those which are defaced, torn or old decrepit, worn 
out or rendered useless. 

 
* Omitted vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with immediate effect. 
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25. The instrument of transfer after  registration shall be retained by the Company and 
shall remain in its custody. All instruments of transfer which the Directors may decline to 
register shall, on demand be returned to the person depositing the same. 

 
26. Subject to the provisions of Section 58 of the Act, or any statutory modification these 

Articles and other applicable provisions of the Act or any other law thereof for the time 
being in force, the Board of Directors may at any time at their discretion in pursuance 
of any power of the Company under these Articles or otherwise and by giving reasons 
or grounds, decline to register or acknowledge any transfer of, or the transmission by 
operation of law of the right to, any shares or other securities or interest of a member 
and in particular may so decline in any case in which the Company has a lien upon the 
shares or other securities desires to be transferred on which call remains unpaid. The 
registration of the transfer shall be conclusive evidence of the approval of the Board of 
Directors of the transferee. Provided that registration of the transfer shall not  be refused 
on the grounds of the transferor being either alone or jointly with any other person 
or persons indebted to the Company on any account whatsoever except a lien on shares 
or other securities. If the Company refuses to register the transfer of any shares or other 
securities or transmission of any right therein, the Company shall, within one month 
from the date on which the instrument of transfer or intimation of the transmission 
was delivered to the Company, send notice of refusal to transferee and transferor or 
to the person giving intimation of the transmission, as the case may be, giving reasons 
for such refusal and thereupon the provisions of the Act or any statutory modification or 
re-enactment thereof shall apply. 

 
27. Every transmission of a share or other security shall be verified in such manner as 

the Directors may require and the Company may refuse to register any such 
transmission until the same be so verified or unless an indemnity be given to the Company 
with regard to such registration which the directors at their discretion shall consider 
sufficient provided nevertheless that there shall not be any obligation on the Company 
or the Directors to accept any indemnity. 

 
28. * The Company has facilitated dematerialization of all of its existing shares with the 

depositories and has obtained International Security Identification Number (ISIN) for its 
shares. Accordingly, notwithstanding anything contained in Article 20  to  Article  27, every 
holder of the shares or other securities shall deal in such shares or other securities in any 
manner, in accordance with the Act and the other applicable laws. The shares of the 
Company being in dematerialized form, the provisions of Depositories Act 1966 will be 
applicable with respect to transfer and transmission of all shares of the Company. 

 
VII. GENERAL MEETING 

 
29. A General Meeting of the Company may be called by giving not less than 21 days 

clear notice, in writing or through electronic mode. 
 

* Altered vide special resolution passed by the members of the Company at the extraordinary general 
meeting held on October 27, 2022, with immediate effect. 
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30. The accidental omissions to give any such notice or the non-receipt of any such notice 
by any of the members to whom it should be given shall not invalidate any resolution 
passed or proceeding held at any such meeting. 

 
31. Five members or such higher number as required pursuant to Section 103 of the Act, 

present personally shall be quorum for all purpose at any General Meeting. 
 

32. No business shall be transacted at any General Meeting unless the quorum requisite 
shall be present at the commencement of the business. 

 
33. The directors shall on the requisition of such member or members of the Company as 

is specified in Section 100 of the Act forthwith proceed duly to call an Extraordinary 
General Meeting of the Company and in the case of such requisition the provisions of 
the said Section shall have effect. 

 
34. The Chairman of the Board of Directors shall be entitled to take  the chair at every 

General Meeting. If there is no such Chairman or if at any meeting or if he shall not be 
present within fifteen minutes after the time appointed for holding such meeting or 
being present declines to take the chair, the Directors present may choose one of their 
member to be the Chairman and in default of their doing so, the members present shall 
choose one of the directors to be the Chairman, and if no director present be willing to 
take the Chair, shall on a show of hands, elect one of the members to be the Chairman 
of the meeting. If a poll is demanded on the election of the Chairman, it shall be taken 
forthwith in accordance with the provisions of the Act and the Chairman so elected shall 
exercise all the powers of the Chairman under the said provisions. If some other person 
is elected Chairman as a result of poll, he shall be the Chairman for the rest of the 
meeting. 

 
35. * Subject to the provisions of the Act, at any General Meeting a resolution put to the 

vote of the meeting shall, unless a poll is demanded or the voting is carried out 
electronically, be decided on a show of hands. 

 
36. Before or on the declaration of the result of the voting on any resolution on show of 

hands, a poll may be ordered to be taken by the Chairman of the meeting of his own 
motion and shall be ordered to be taken by him on a demand made in that before by 
one or more member holding shares or other securities of prescribed amount and 
having the right to vote on the resolution and present in person or by proxy. 

 
37. The demand for poll may be withdrawn at any time by the person or persons who 

made the demand. 
 

* Altered vide special resolution passed by the members of the Company at the extraordinary general 
meeting held on October 27, 2022, with immediate effect. 
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38. The Chairman of a General Meeting may with the consent of the meeting, adjourn the 
same from time to time and from place to place but no business shall be transacted 
at any adjourned meeting other than the business left unfinished at the meeting from 
which the adjournment took place. 

 
VIII. VOTING 

 
39. * Subject to any rights or restrictions for the time being attached to any class or classes of 

shares or other securities and subject to extant provisions of the Act and other applicable 
laws, the voting shall at the general meeting or by postal ballot or any other manner 
prescribed by law be done as prescribed in the following articles: 

 
40. * On a show of hand, every member holding shares or other securities and present in 

person, shall have one vote; and 
 

41. * On a poll or if the voting is carried out electronically, he shall have such number of 
votes, as the number of shares or other securities held by him. 

 
IX. DIRECTORS 

 
42. Unless and until otherwise determined by the Company in general meeting the number 

of Directors shall not be less than 3  (Three) and more than 12 (Twelve) including nominee 
Directors. 

 
43. The first Directors of the Company are: 

(i) Shri Nirmal Jain 
(ii) Shri Rajamani Venkataraman 
(iii) Shri Mukesh Kumar Singh. 

 
44. Quorum for the Board meeting shall be two Directors or 1/3 rd of the total strength of 

the Board whichever is higher. 
 

45. A Director shall not be required to hold any share in the capital of the Company to qualify 
him as a Director. 

 
46. The Directors may at any time appoint any person as Directors to fill any casual vacancy 

or as an additional Director to their number subject to the maximum number herein 
before provided in Article 42 above and the Additional Director so appointed shall retain 
his office until the next annual general meeting and shall then be eligible for 
reappointment by the Company in that meeting. 

 
47. * The office of Directors shall be vacated in accordance with the provisions contained in 

the Act and also if he is removed from his office in accordance with the provisions of the 
Act. 

 
* Altered vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with immediate effect. 
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48. Subject to the provisions of any agreement for the time being in force the Company may 
by an ordinary resolution remove any Director and may also by an ordinary resolution 
appoint a person in his place, but special notice shall be required in either case. 

49. If at any time the Company obtains any loans or any assistance in connection therewith 
by way of guarantee or otherwise from any person, firm, body corporate, local authority, 
or public body (hereinafter called ‘The Institution’) debentures or debenture-stock and 
enters into any contract or arrangement with the institution whereby the institution 
subscribes for or underwrites the issue of the Company’s shares or other securities or 
debentures or debenture-stock or provides any assistance to the Company in any manner 
whatsoever and it is a term of the relative loan, assistance or contract or arrangement 
that the Institution shall have the right to appoint one or more Director or Directors to 
the Board of the Company, then subject to the provisions of Section 152 of the Act and 
subject to the terms and conditions of such loan, assistance, contract or arrangement the 
institution shall be entitled to appoint one or more Director or Directors, as the case may 
be, to the Board of the Company, and to remove from office any Director so appointed 
and to appoint another in his place or in the place a Director so appointed who resigns or 
otherwise vacates his office. Any such appointment or removal shall be made in writing 
and shall be served at the office of the Company. 

50. The Director or Directors so appointed shall neither be required to hold any qualification 
share nor be liable to retire by rotation and shall continue in office for so long as the 
relative loan, assistance, contract or arrangement, as the case may be, subsists or so long 
as the Institution holds any shares or other securities of the Company in terms thereof. 

 
51. The Directors shall receive out of the funds of the Company a sum as the Board may 

from time to time determine for every meeting attended by him. The Directors shall 
also be entitled to be paid travelling, hotel and other reasonable expense incurred in 
connection with their attendance at Board meetings or any committee thereof or 
otherwise in the execution of their duties as Directors. 

 
52. If any Directors shall be called upon to perform extra services either as Technical Advisory 

or otherwise, or to make special exertion for any of the purpose of the Company or giving 
special attention to the business of the Company or as a member of a committee of the 
Directors, then subject to the provisions of the Act, the Directors may pay remuneration 
which may be either in addition to or in substitution of any other remuneration to which 
he may be entitled. 

 
X. MANAGING DIRECTOR / WHOLE-TIME DIRECTOR 

 
53. The Board  may from time to time appoint one or  more Directors to be  Managing 

Directors or Whole time Directors for such terms, and at such remuneration (whether 
by way of salary or commission or participation in profits or partly in one way and partly 
in another) as it may think fit, and a Director so appointed shall, while holding that 
office, be subject to retirement by rotation. But his appointment shall be subject to 
determination ipso facto if he ceases from any case to be a Director of the Company & 
General Meeting resolve that his tenure of office of Managing Director/Whole time 
Director be determined. 
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XI. SECRETARY 
 

54. Subject to the provision of the Applicable Law, a manager or secretary may be appointed 
by the Board on such terms, at such remuneration and upon such conditions as it may 
think fit and any Secretary so appointed may be removed by the Board. 

 
55. A Director may be appointed as Secretary subject to Section 188 of the Act. 

 
56. The Board of Directors may subject to the provision of the Act from time to time 

delegate any of their powers to Committee consisting of such member or members as 
they think fit and may from time to time revoke such delegation. Any committee so 
formed shall in the exercise of the powers so delegated, conform to any regulation that 
may from time to time be imposed upon it by the Directors. 

 
57. The meeting and proceedings of any such committee consisting of two or more 

members shall be governed by the provisions herein contained for regulation made by 
Directors under these Articles. 

 
XII. BUY-BACK OF SHARES 

 
58. Notwithstanding anything contained in these Articles, the Board  of  Directors  may, when 

and if thought fit, buy-back such of the Company’s own shares or other securities as it 
may think necessary, subject to such limits, upon such terms and conditions, and subject 
to such approvals, as required by law. 

 
XIII. UNCLAIMED DIVIDEND 

 
59. Where the dividend has been declared by the Company but has not paid or claimed 

within 30 days or such prescribed days under applicable laws, from the date of 
declaration to any shareholder entitled to the payment thereof, the Company  shall within 
7 days from the date of expiry of said prescribed days, transfer the total amount of 
dividend which remain unpaid or unclaimed to a special account to be opened by the 
Company in that behalf in any scheduled bank. 

 
60. * Any money transferred to the unpaid dividend account of the Company in pursuance 

of Article 59 hereof which remains unpaid or unclaimed for a period of seven years or 
such other period as prescribed under the Act and other applicable laws, from the date 
of such transfer, shall be transferred by the Company to the Investor Education and 
Protection Fund of the central government but a claim to any money so transferred to 
the Investor Education and Protection Fund may be referred to the Central Government 
by the person to whom the money is due and shall be dealt in such manner as prescribed 
under the Act and other applicable laws. 

 
* Altered vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with immediate effect. 
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61. * The Company shall, when making any transfer under Article 60 hereof to the Investor 
Education and Protection Fund of the Central Government of any unpaid or unclaimed 
dividend, furnish to such office as the Central Government may appoint in this behalf, 
a statement in the prescribed form in respect of all sums included in such transfer the 
nature of the sums, the names and last known addresses of the person entitled to 
receive the sum, the amount to which each person is entitled and the nature of his claim 
thereto and such other particulars as may be prescribed under the Act and other 
applicable laws. 

 
62. * Subject to the provisions of applicable law, no unclaimed dividend shall be forfeited 

by the Board unless the claim thereto becomes barred by law. 
 

XIV. DIVIDEND AND BONUS SHARES 
 

63. No dividend shall be payable except in cash. Provided that nothing in this Article shall 
be deemed to prohibit the capitalisation of the profits or reserves of the Company for 
the purpose of issuing fully paid up bonus shares or paying up any amount for the time 
being unpaid on any Shares held by the Members of the Company. 

 
XV. SEAL 

 
64. The seal, its custody and use. 

 
The Board shall provide a Seal for the purpose of the Company and shall have power 
from time to time to destroy the same and substitute a new seal in lieu of the same, 
and the Board shall provide for the safe custody of the seal for the time being, and the 
Seal shall never be used except by the authority of the Board or a Committee of the Board 
previously given. 
The Company shall also be at liberty to have an official seal in accordance with provisions 
of the Act, for use in any territory, district or place outside India. 

 
65. Deeds how executed. 

 
Every Deed or other instrument, to which the seal of the Company is required to be 
affixed shall unless the same is executed by a duly constituted attorney, be signed by two 
Directors or one Director and Secretary or some other person appointed by the Board for 
the purpose provided that in respect of the Share Certificate the Seal shall be affixed in 
accordance with Article 64. 

 
XVI. AUDIT 

 
66. In every year, the accounts of the Company shall be examined and audited at least once 

by an auditor who shall be duly appointed. The payment of remuneration to auditor 
will be in accordance with Section 142 of the Act and rules made thereunder. 

 
* Altered vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with immediate effect. 
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XVII. SECRECY 
 

67. Every Director, manager, auditor, trustee, member of a committee, officer, servant, 
agent, accountant or other person employed in the business of  the Company shall 
observe strict secrecy in respect of all transaction of the Company with the customers 
and the state of accounts with individuals and in matters relating thereto and shall not 
reveal in the discharge of his duties except when required to do so by the Directors as 
such or by any meeting or by Court of law or by the person to whom such matters relate 
and except so for as may be necessary in order to comply with any of the provisions in 
these presents contained. 

 
XVIII. WINDING UP 

 
68. If the Company shall be wound up and the  assets available for distribution among the 

members as such shall be insufficient to repay the whole of the paid up capital, such assets, 
shall be distributed so that as nearly as may be the losses shall be borne by the members 
in proportion to the Capital paid up or which ought to have been paid up as at the 
Commencement of the winding up on the shares or other securities held by them 
respectively. And if in a winding up the assets available for distribution among the 
member shall be more than sufficient to repay the whole of the capital at the 
commencement of the winding up, the excess shall be distributed amongst the 
members in proportion to the capital at the commencement of the winding up, paid up 
or which ought to have been paid up on the shares or other securities held by them 
respectively. But this Article is to be without prejudice to the rights of the holder of 
shares or other securities issued upon special terms and conditions. 

 
69. If the Company shall be wound up whether voluntary, or otherwise, Liquidators may 

with the sanction of a Special Resolution, divide amongst the members in specie or kind 
any part of the assets of the Company as the Liquidators, with the like sanction, shall 
think fit. 

 
XIX. INDEMNITY 

 
70. Subject to the provisions of the Act, every Director, officer or agent for the Company 

shall be indemnified out of the Company’s fund against any liability incurred by him in 
defending any proceedings, whether, civil or criminal, in which judgements is given in 
his favour or in which he is acquitted or in connection with any application under Section 
463 of the Act in which relief is granted to him by court. 
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^ PART II 
 

71. #Notwithstanding anything to the contrary contained in the preceding Articles 1 to 70, 
the provisions of Article 71 to Article 110 contained in Part II of these Articles shall also 
apply in accordance with their terms and in the event of any inconsistency or 
contradictions between the provisions of Part I of these Articles and the provisions of 
Part II of these Articles, the provisions of Part II of these Articles shall override and 
prevail over the provisions of Part I of these Articles.  

 
72. ##Omitted. 

 
XX. INTERPRETATION 

 
73. In addition to the terms defined in other parts of Part II of these Articles, whenever used 

in this Part II unless repugnant to the meaning or context thereof, the following responses 
shall have the meanings set forth below: 

 
Affiliate(s) means, with respect to: 
(i) ##Omitted 
(ii) **Omitted 
(iii) ##Omitted 
(iv) ##Omitted 
(v)  * New Investor, (a) the Person, which, directly or indirectly, controls, is controlled by, 
or is under common control with the New Investor. With respect to this sub- clause (a), 
“control” means: (1) the ownership of more than 50% of the equity shares or voting 
rights of the New Investor; (2) the possession of the power to direct the management 
and policies of the New Investor; or (3) the power to appoint a majority of the directors, 
managers, partners or other individuals exercising similar authority with respect to the 
New Investor by virtue of ownership of voting rights, by contract or in any other 
manner; and the terms “controlling” and “controlled” shall be construed accordingly; 
(b) the manager, managing member, general partner or management company of the 
New Investor; and (c) any pooled investment fund(s) and/or juristic entity managed by the 
same manager, managing member, general partner or management company or by an 
entity controlling, controlled by, or under common control with such manager, managing 
member, general partner or management company, or any other pooled investment 
fund, but shall exclude any portfolio companies of the New Investor or its Affiliates; 
 

^ The alterations / omissions / insertions to Part II of these Articles of Association became effective from 
November 22, 2022, being the date of completion as communicated to the Company (“Completion”) by BC 
Asia Investments X Limited (“Purchaser”) and General Atlantic Singapore Fund Pte. Ltd and FIH Mauritius 
Investments Ltd (together, the “Sellers”) in accordance with the terms of the share purchase agreement 
dated 30 March 2022 (“SPA”) executed by and amongst the Purchaser and the Sellers. 

**  Omitted vide special resolution passed by the members of the Company at the extraordinary general 
meeting held on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 

#  Part of the Article omitted upon termination of the shareholders’ agreement dated October 24, 2015, and 
board resolution dated June 12, 2024, with effect from June 12, 2024. 

## Omitted upon termination of the shareholders’ agreement dated October 24, 2015, and board resolution 
dated June 12, 2024, with effect from June 12, 2024. 

* Inserted vide special resolution passed by the members of the Company at the extraordinary general meeting 
held on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 
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Applicable Law means: (i) any applicable statute, law, regulation, ordinance, rule, 
judgement, rule of law, order, decree, clearance, approval, directive, guideline, policy, 
requirement, or other governmental restriction; or (ii)  any  similar  form of  decision, or 
determination by, or any interpretation or administration of any of the foregoing by, any 
statutory or regulatory authority; 
 
**Assignee means the respective Affiliates and transferees to whom Shares are 
Transferred by the New Investor in accordance with these Articles; 
 
Board means board of Directors and includes committees of the Board; 
 
# Director means a Person who is appointed as a director of the Company pursuant to 
these Articles; 
 
* New Investor means BC Asia Investments X Limited; 

 
* New Investor Director has the meaning assigned to it at Article 79A; 

 
Person means a natural or juristic entity and wherever necessary (by implication or 
otherwise) includes firms and, or, associations and any authority; 

 

Shares mean: (i) equity shares; (ii) preference shares; and (iii) Share Equivalents; 
 

Share Equivalents means  all  instruments  issued  by  the  Company  which  entitle  the 
holder to Equity Shares of the Company at a future date; 
 

Shareholders mean Persons who hold Shares and Shareholding shall be construed 
accordingly; 
 

 Transfer means any transfer or other disposition of Shares or voting interests or any 
interest therein by any means whatsoever and includes any attempt to do any of the 
foregoing and Transferor and Transferee will be construed accordingly. 

 
74. ##Omitted.  

 

XXI. ##Omitted.  
 
* Inserted vide special resolution passed by the members of the Company at the extraordinary general meeting held 

on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 
**  Altered vide special resolution passed by the members of the Company at the extraordinary general meeting held 

on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 
# Part of the Article omitted upon termination of the shareholders’ agreement dated October 24, 2015, and 

board resolution dated June 12, 2024, with effect from June 12, 2024. 
## Omitted upon termination of the shareholders’ agreement dated October 24, 2015, and board resolution 

dated June 12, 2024, with effect from June 12, 2024.
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XXII. DIRECTORS 
 

75. #Omitted. 
76. #Omitted. 
77. * Omitted. 
78. #Omitted. 
79. #Omitted. 

 
79A. ** The New Investor shall have the right to nominate Directors on the Board, as set out 

below (New Investor Director): 
(i) 3 Directors till such time that the New Investor and its Affiliates, in the aggregate, 

hold not less than 17.5% (seventeen point five percent) of the Company’s share 
capital on a fully diluted basis; 

(ii) 2 Directors till such time that the New Investor and its Affiliates, in the aggregate, 
hold not less than 10% (ten percent) of the Company’s share capital on a fully 
diluted basis; and 

(iii) 1 Director till such time that the New Investor and its Affiliates, in the aggregate, 
hold not less than 5% (five percent) of the Company’s share capital on a fully 
diluted basis. 

The Directors appointed by the New Investor pursuant to this Article shall be non- 
executive Directors. The New Investor shall also have the right to: (i) nominate alternate 
Directors; and (ii) remove any Directors so nominated and nominate another Director 
in place of the Director so removed. 

 The rights of the New Investor under this Article 79A shall be freely transferable and 
assignable by the New Investor and its respective successors in interest to the Assignee 
on such terms and conditions as the New Investor may deem fit without any restriction 
or requirement of consent or approval from the other Shareholders of the Company, 
provided further that, there shall be no duplication or multiplicity of the New Investor’s 
rights hereunder between the New Investor and its Assignee, and only (i) such New 
Investor, (ii) its Assignee, or (iii) such New Investor and the Assignee acting jointly (which 
decision shall be made and communicated to the Company at the time of Transfer) shall 
be entitled to the rights hereunder. 

 
79B. ##Mr. Karan Bhagat (DIN:03247753) shall have the right to nominate himself as a Director 

of the Company as long as he is the promoter of the Company or key managerial personnel 
of the Company or any of its subsidiaries. 

 
79C. ##Mr. Yatin Shah (DIN: 03231090) shall have the right to nominate himself as a Director of 

the Company as long as he is the promoter of the Company or key managerial personnel 
of the Company or any of its subsidiaries. 

 
80. #Omitted. 
81. #Omitted. 
82. #Omitted. 
 
* Omitted vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 
**  Inserted vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 
# Omitted upon termination of the shareholders’ agreement dated October 24, 2015, and board resolution 

dated June 12, 2024, with effect from June 12, 2024. 
## Inserted vide special resolution passed by the members of the Company at the annual general meeting held 

on July 11, 2024, with effect from July 11, 2024.
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Casual Vacancies 
 
83. *If any New Investor Director resigns, vacates or is removed from office before his term 

expires, the resulting casual vacancy may only be filled by the Shareholder nominating 
such Director. 

 
84. #Omitted. 
 
85. #Omitted. 
 
86. #Omitted. 
 
87. #Omitted. 
 
88. #Omitted. 
 
89. #Omitted. 
 
90. #Omitted. 
 

Committees of the Board 
 
91. #Omitted. 
 
92. #Omitted. 
 
93. * Subject to compliance with requirements under Applicable Law, at least 1 New 

Investor Director shall be appointed on all the committees of the Directors, unless such 
right is otherwise waived by the New Investor. 

 
94. #Omitted. 
 
95. #Omitted. 
 
96. #Omitted. 
 
97. #Omitted. 
 
98. #Omitted. 
 
99. #Omitted. 
 
100. #Omitted. 
 
101. #Omitted.  
 

* Altered vide special resolution passed by the members of the Company at the extraordinary general 
meeting held on October 27, 2022, with effect from the Completion i.e. November 22, 2022 and further part 
of the Article omitted upon termination of the shareholders’ agreement dated October 24, 2015, and board 
resolution dated June 12, 2024, with effect from June 12, 2024.. 

# Omitted upon termination of the shareholders’ agreement dated October 24, 2015, and board resolution 
dated June 12, 2024, with effect from June 12, 2024. 
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XXIII. #Omitted  

  
102. #Omitted. 
 

103. #Omitted. 
 
104. #Omitted. 
 
105. #Omitted. 
 
106. #Omitted. 
 
107. #Omitted. 
 
108. #Omitted. 
 
XXIV. ASSIGNMENT & TERMINATION 
 
109. * Omitted. 
 
110. * Omitted. 
 
We, the several persons, whose  names  and  addresses  are  hereunder  subscribed,  are desirous 
of being formed into a company, in pursuance of this Articles of Association. 
 
 
# Omitted upon termination of the shareholders’ agreement dated October 24, 2015, and board resolution 

dated June 12, 2024, with effect from June 12, 2024. 
*  Omitted vide special resolution passed by the members of the Company at the extraordinary general 

meeting held on October 27, 2022, with effect from the Completion i.e. November 22, 2022. 
 

 



We, the several persons, whose names and addresses are hereunder subscribed, are 
desirous of being formed into a company, in pursuance of this Articles of Association 

 
 

Names, Addresses, Description and 
Occupation of Subscribers 

Signature of 
Subscriber 

Signature, Name, Address, Description 
and Occupation of Witness 

1) India Infoline Limited Sd/- WITNESS TO ALL : 
Through Its Director   
Mr. R. Venkataraman  Sd/- 
Bldg. No. 75, Nirlon Complex,   
Off Western Express Highway,  Aashish Bhatt 
Goregaon (East),  S/o Kamlesh Bhatt 
Mumbai – 400 063.  D-604, Lata Annexe, 
Occupation: Service Above UTI Bank, 
Board resolution dated 24th December, 2007  W.E Highway, 

  Borivali (East), 
2) Mukesh Kumar Singh Sd/- Mumbai- 400 066 
S/o Mr. Satya Deo Singh   
607, Orchid Tower, Lokhandwala Township,  Occupation: Practising Company 
Akurli Road, Kandivali,  Secretary 
Mumbai- 400 101.  
Occupation: Service  
(for and on behalf and as a nominee of India  
Infoline Limited)  

 Sd/- 
3) Kapil Krishan  
S/o Mr. Kanwal Krishan  
D-301,   Jal   Vayu   Vihar,   Nr.   Hiranandani  
Garden, Powai, Mumbai – 400 076.  
Occupation: Service  
(For and on behalf and as a nominee of India  
Infoline Limited)  

 Sd/- 
4) R. Mohan  
S/o Mr. Radhakrishnan Subramaniyam  
A-204,  Rajrudram,  Gokuldham,  Goregaon  
(East), Mumbai – 400063.  
Occupation: Service  
(For and on behalf and as a nominee of India  
Infoline Limited)  

 Sd/- 
5) Harshad Apte  
S/o Mr. Suhas Apte  
1001/6, Accolade Chs, Hazuri Dargah Road,  
Thane (West), Thane – 400 604.  
Occupation: Service  
(For and on behalf and as a nominee of India  
Infoline Limited)  

 Sd/- 
6) Nimish Mehta  
S/o Mr. Ramesh Mehta  
A-203, Green Gagan, Lokhandvala township,  
Kandivali,  
Mumbai- 400 101.  
Occupation: Service  
(for and on behalf and as a nominee of India  
Infoline Limited)  

 Sd/- 
7) Kalpesh A. Shah 
S/o Amritlal D. Shah 
A/5, 403, Yogi  Nagar, Eksar Road, Borivali 
(west), Mumbai 400 091. 
Occupation: Service 
(For and on behalf and as a nominee of India 
Infoline Limited) 

 

Mumbai, Dated this 8th day of January, 2008 
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE 1ST EXTRAORDINARY GENERAL 
MEETING OF THE MEMBERS OF IIFL WEALTH MANAGEMENT LIMITED HELD ON THURSDAY, OCTOBER 
27, 2022, THROUGH VIDEO CONFERENCING / OTHER AUDIO VISUAL MEANS FROM IIFL CENTRE, 
KAMALA CITY, SENAPATI BAPAT MARG, LOWER PAREL, MUMBAI - 400 013

ITEM NO. 1 - ALTERATION OF THE ARTICLES OF ASSOCIATION OF THE COMPANY: 

“RESOLVED THAT pursuant to the provisions of Section 5, Section 14 and other applicable provisions, if 
any, of the Companies Act, 2013 and the rules framed thereunder (including any statutory modifications 
or re-enactment thereof for the time being in force), and all other rules, regulations, guidelines, 
notifications as may be applicable to the Company, and subject to the necessary approval(s), 
permission(s), consent(s) and sanction(s) required, if any, and all other applicable laws and regulations, 
if any, approval of the members of the Company be and is hereby accorded for effecting the following 
amendments in the existing articles of association of the Company:

(a) To delete Article 1 in the present articles of association of the Company and to replace it in its 
entirety with the following:
The Regulations contained in Table “F” of the First Schedule to the Companies Act, 2013 hereinafter 
referred to as Table “F” shall be deemed to be incorporated in and form part of these Articles with 
the exception of such portions of Table “F” as are hereinafter expressly or by necessary implication 
excluded altered or modified.

(b) To delete clause (i) under Article 2 in the present articles of association of the Company and to 
replace it in its entirety with the following:
“Act” means (a) the Companies Act, 2013 and any amendment thereto or any other succeeding 
enactment for the time being in force and (b) the Companies Act, 1956 to the extent not replaced
by the Companies Act, 2013, and shall include the rules framed and circulars / notifications 
issued thereunder. 

(c) To delete Article 4 in the present articles of association of the Company and to replace it in its 
entirety with the following:
The Company in a general meeting may, from time to time, by an ordinary resolution increase the 
Capital by the creation of new shares or other securities, such increase to be of such aggregate 
amount and to be divided into shares or other securities of such respective amounts as the 
resolution shall prescribe. The new shares or other securities shall be issued upon such terms & 
conditions, and with such rights and privileges annexed thereto, as the general meeting shall direct 
and if no direction be given, as the Directors shall determine, and in particular, such shares or 
other securities may be issued with a preferential or qualified right as to dividends, voting or 
otherwise in accordance with the Act and other applicable laws.

(d) To delete Article 6.1 in the present articles of association of the Company and to replace it in its 
entirety with the following:
Where at any time it is proposed to increase the subscribed capital of the Company by issue of 
further shares or other securities, then:
(a) Such further shares or other securities shall be offered to the persons who, at the date of 

the offer, are holders of the equity shares in the Company, in proportion, as nearly as 
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circumstances admit, to the capital paid-up on those shares at that date subject to the 
following conditions and the provisions of Section 62 of the Act and other applicable laws;

(b) Such offer shall be made by a notice specifying the number of shares or other securities 
offered and stipulating such time period as may be prescribed from time to time under the 
Act and other applicable laws, within which the offer, if not accepted, shall be deemed to 
have been declined;

(c) The offer aforesaid shall be deemed to include a right exercisable by the person concerned 
to renounce the shares or other securities offered to him or any of them in favour of any 
other person and the notice referred to hereinabove shall contain a statement of this right; 
and

(d) After the expiry of the time specified in the notice aforesaid or on receipt of earlier 
intimation from the person to whom such notice is given, that he declines to accept the 
shares or other securities offered, the Board may dispose off such shares or other securities in
such manner which is not dis-advantageous to the shareholders and the Company.

(e) To delete Article 6.2 in the present articles of association of the Company and to replace it in its 
entirety with the following:
Notwithstanding anything contained in Article 6.1, the Company may, by a special resolution 
passed to such effect in a general meeting and subject to such other conditions as may be prescribed 
under the Act and other applicable laws, issue further shares or other securities to any person or
persons, and such person or persons may or may not include the persons who at the date of the
offer, are the holders of the equity shares of the Company.

(f) To delete clause (i) under Article 9 in the present articles of association of the Company and to 
replace it in its entirety with the following:
Subject to the extant provisions of the Act and other applicable laws, every member shall be 
entitled, without payment to one or more certificates in marketable lots, for all the shares of each 
class or denomination registered in their name, or if the directors so approve (upon paying such 
fee as the directors may determine) to several certificates, each for one or more of such shares and 
the Company shall complete and have ready for delivery such certificates within such period as 
may be prescribed from time to time under the Act, from the date of allotment, unless the 
conditions of issue thereof otherwise provide, or within such period as may be prescribed from time 
to time under the Act, of the receipt of application of registration of transfer, transmission, sub-
division, consolidation or renewal of any of its shares, as the case may be. Subject to the Act,
certificates of shares or other securities shall be issued under the seal of the Company as signed by
two Directors and Secretary or some other person appointed by the Board for the purpose. Every
certificate of shares or other securities shall bear the name of the member and denote the number
and the distinctive number of shares or other securities in respect of which it is issued, and amount
paid thereon and shall be in such form as the directors may prescribe and approve.

(g) To delete the following Article 22 in the present articles of association of the Company without 
renumbering the other Articles:
No shares or any other securities shall be transferred to the outsiders until the existing shareholders 
of the Company refuse to accept the offer of such transfer at the value determined by the Directors.

(h) To delete Article 28 in the present articles of association of the Company and to replace it in its 
entirety with the following:
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The Company has facilitated dematerialization of all of its existing shares with the depositories and 
has obtained International Security Identification Number (ISIN) for its shares. Accordingly, 
notwithstanding anything contained in Article 20 to Article 27, every holder of the shares or other 
securities shall deal in such shares or other securities in any manner, in accordance with the Act
and the other applicable laws. The shares of the Company being in dematerialized form, the 
provisions of Depositories Act 1966 will be applicable with respect to transfer and transmission of 
all shares of the Company.

(i) To delete Article 35 in the present articles of association of the Company and to replace it in its 
entirety with the following:
Subject to the provisions of the Act, at any General Meeting a resolution put to the vote of the
meeting shall, unless a poll is demanded or the voting is carried out electronically, be decided on
a show of hands.

(j) To delete Article 39 in the present articles of association of the Company and to replace it in its 
entirety with the following:
Subject to any rights or restrictions for the time being attached to any class or classes of shares or 
other securities and subject to extant provisions of the Act and other applicable laws, the voting shall 
at the general meeting or by postal ballot or any other manner prescribed by law be done as 
prescribed in the following articles:

(k) To delete Article 40 in the present articles of association of the Company and to replace it in its 
entirety with the following:
On a show of hand, every member holding shares or other securities and present in person, shall have 
one vote; and

(l) To delete Article 41 in the present articles of association of the Company and to replace it in its 
entirety with the following:
On a poll or if the voting is carried out electronically, he shall have such number of votes, as the 
number of shares or other securities held by him.

(m) To delete Article 47 in the present articles of association of the Company and to replace it in its 
entirety with the following:
The office of Directors shall be vacated in accordance with the provisions contained in the Act and 
also if he is removed from his office in accordance with the provisions of the Act.

(n) To delete Article 60 in the present articles of association of the Company and to replace it in its 
entirety with the following:
Any money transferred to the unpaid dividend account of the Company in pursuance of Article
59 hereof which remains unpaid or unclaimed for a period of seven years or such other period as 
prescribed under the Act and other applicable laws, from the date of such transfer, shall be 
transferred by the Company to the Investor Education and Protection Fund of the central
government but a claim to any money so transferred to the Investor Education and Protection
Fund may be referred to the Central Government by the person to whom the money is due and
shall be dealt in such manner as prescribed under the Act and other applicable laws.
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(o) To delete Article 61 in the present articles of association of the Company and to replace it in its 
entirety with the following:
The Company shall, when making any transfer under Article 60 hereof to the Investor Education
and Protection Fund of the Central Government of any unpaid or unclaimed dividend, furnish to
such office as the Central Government may appoint in this behalf, a statement in the prescribed
form in respect of all sums included in such transfer the nature of the sums, the names and last
known addresses of the person entitled to receive the sum, the amount to which each person is
entitled and the nature of his claim thereto and such other particulars as may be prescribed under 
the Act and other applicable laws.

(p) To delete Article 62 in the present articles of association of the Company and to replace it in its 
entirety with the following:
Subject to the provisions of applicable laws, no unclaimed dividend shall be forfeited by the Board
unless the claim thereto becomes barred by law.

(q) To delete the following, and such deletion coming into effect from completion of the sale and 
purchase of the Sale Shares (as defined in the SPA) on the date as communicated to the Company 
by BC Asia Investments X Limited (“Purchaser”) and General Atlantic Singapore Fund Pte. Ltd and 
FIH Mauritius Investments Limited (together, the “Sellers”) in accordance with the terms of the 
share purchase agreement dated 30 March 2022 (“SPA”) executed by and amongst the Purchaser 
and the Sellers (“Completion”):
(i) The following Article 77 in the present articles of association of the Company shall stand 

deleted without renumbering the other Articles:
The Existing Investor shall have the right to nominate (i) 2 Directors until the occurrence of 
Threshold Event 1; and (ii) 1 Director until the occurrence of Threshold Event 2 (Investor 
Director).

(ii) References to ‘Investor Directors’ under the following Article 82, Article 99, Article 100 and 
the heading of Article 99 and Article 100 in the present articles of association of the 
Company shall stand deleted and Article 82, Article 99, Article 100 and the heading of Article 
99 and Article 100 in the present articles of association of the Company shall stand replaced 
in their entirety with the following, respectively:
Article 82: The Board shall ensure that each nomination, removal or replacement of the 
Existing Promoter Director(s) in terms of Article XVII is implemented without delay and
where necessary, meetings of the Shareholders of the Company, or meetings of the Board, 
as applicable, are convened for this purpose. 

Liability of Existing Promoter Directors
Article 99: The Existing Promoter Directors shall be deemed to be non-executive Directors as 
long as: (i) they are not in whole time employment of the Company; and (ii) they do not draw 
any remuneration and/or reimbursements from the Company.
Article 100: Subject to Applicable Law, the Existing Promoter Directors shall not be identified 
as officers in charge/ default of the Company or occupiers of any premises used by the 
Company or an employer of the employees of the Company. Further, the Management 
Directors or other suitable persons shall be nominated as officers in charge and for the 
purpose of statutory compliances, occupiers and/or employers as the case may.
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(iii) To delete Article 93 in the present articles of association of the Company and to replace it 
in its entirety with the following, and such deletion and replacement coming into effect from 
Completion:
Subject to compliance with requirements under Applicable Law, at least (i) 1 New Investor 
Director; and (ii) 1 Existing Promoter Director shall be appointed on all the committees
of the Directors, unless such right is otherwise waived by either the New Investor and / or 
the Existing Promoters (the Existing Promoters acting jointly), respectively.

(iv) The following Article 109 in the present articles of association of the Company shall stand 
deleted without renumbering the other Articles:
The rights of the Assignor attached to the Shares held by them or detailed in these Articles 
and, or, Shareholders Agreement shall be freely transferable and assignable by the Assignor 
and its respective successors in interest to the Assignees on such terms and conditions as the 
Assignor may deem fit without any restriction or requirement of consent or approval from 
any other Shareholder of the Company, provided further that, in such case, all the rights of 
the Assignor hereunder shall be jointly exercised by the Assignor Group) as a block and not 
by each member of the Assignor Group separately. Such rights shall be exercised as may be 
mutually agreed amongst the Assignor Group and through such member as nominated by 
the Assignor Group and intimated to the Company in writing.

(v) The following Article 110 in the present articles of association of the Company shall stand 
deleted without renumbering the other Articles:
Notwithstanding anything contained in these Articles, upon the occurrence of the Threshold 
Event 2 with respect to an Assignor Group, all its rights and obligations under these Articles 
shall automatically terminate, as if the relevant Articles reflecting its rights and obligations 
were never in place.

(r) To insert the following new definitions under Article 73 in the present articles of association of the 
Company after the definition of “Management Director” and before the definition of “New 
Promoters”, and such insertion coming into effect from Completion:
New Investor means BC Asia Investments X Limited; 
New Investor Director has the meaning assigned to it at Article 79A;

(s) To delete the following definitions under Article 73 in the present articles of association of the 
Company, and such deletion coming into effect from Completion:
Assignor means the Existing Investor, and/or Existing Promoters; 
Assignor Group means the Assignor and Assignee, jointly;
Existing Investor means General Atlantic Singapore Fund Pte. Ltd.;
Investor Director has the meaning assigned to it at Article 77;

(t) To delete the definition of “Assignee” under Article 73 in the present articles of association of the 
Company and replace it in its entirety with the following definition, and such deletion and 
replacement coming into effect from Completion:
Assignee means the respective Affiliates and transferees to whom Shares are Transferred by the 
New Investor in accordance with these Articles;
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(u) To delete clause (ii) under the definition of “Affiliate(s)” under Article 73 in the present articles of 
association of the Company without renumbering the other clauses and insert the following new 
clause (v) under the definition of “Affiliate(s)” under Article 73 in the present articles of association 
of the Company, and such insertion coming into effect from Completion:
(v) New Investor, (a) the Person, which, directly or indirectly, controls, is controlled by, or is under 
common control with the New Investor. With respect to this sub-clause (a), “control” means: (1) 
the ownership of more than 50% of the equity shares or voting rights of the New Investor; (2) the 
possession of the power to direct the management and policies of the New Investor; or (3) the 
power to appoint a majority of the directors, managers, partners or other individuals exercising 
similar authority with respect to the New Investor by virtue of ownership of voting rights, by 
contract or in any other manner; and the terms “controlling” and “controlled” shall be construed 
accordingly; (b) the manager, managing member, general partner or management company of the 
New Investor; and (c) any pooled investment fund(s) and/or juristic entity managed by the same 
manager, managing member, general partner or management company or by an entity controlling, 
controlled by, or under common control with such manager, managing member, general partner 
or management company, or any other pooled investment fund, but shall exclude any portfolio 
companies of the New Investor or its Affiliates.

(v) To delete the definition of “Threshold Event 1” under Article 73 in the present articles of 
association of the Company and replace it in entirety with the following definition, and such 
deletion and replacement coming into effect from Completion:
Threshold Event 1 means an event whereby the Existing Promoters cease to hold at least 10% of 
the Company’s share capital on a Fully Diluted Basis;

(w) To delete the definition of “Threshold Event 2” under Article 73 in the present articles of 
association of the Company and replace it in entirety with the following definition, and such 
deletion and replacement coming into effect from Completion:
Threshold Event 2 means an event whereby the Existing Promoters cease to hold at least 5% of the 
Company’s share capital on a Fully Diluted Basis;

(x) To delete the definition of “Shareholders’ Agreement” under Article 73 in the present articles of 
association of the Company and replace it in entirety with the following definition, and such 
deletion and replacement coming into effect from Completion:
Shareholders’ Agreement means the shareholders’ agreement dated 24 October 2015 entered 
into between inter alia the Company, IIFL Holdings Limited and New Promoters, as amended from 
time to time; 

(y) To insert the following new article immediately after Article 79, as Article 79A, in the present
articles of association of the Company, and such insertion coming into effect from Completion: 
The New Investor shall have the right to nominate Directors on the Board, as set out below (New 
Investor Director):
(i) 3 Directors till such time that the New Investor and its Affiliates, in the aggregate, hold not 

less than 17.5% (seventeen point five percent) of the Company’s share capital on a fully 
diluted basis;

(ii) 2 Directors till such time that the New Investor and its Affiliates, in the aggregate, hold not 
less than 10% (ten percent) of the Company’s share capital on a fully diluted basis; and
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(iii) 1 Director till such time that the New Investor and its Affiliates, in the aggregate, hold not 
less than 5% (five percent) of the Company’s share capital on a fully diluted basis.
The Directors appointed by the New Investor pursuant to this Article shall be non-executive 
Directors. The New Investor shall also have the right to: (i) nominate alternate Directors; and 
(ii) remove any Directors so nominated and nominate another Director in place of the 
Director so removed.
The rights of the New Investor under this Article 79A shall be freely transferable and 
assignable by the New Investor and its respective successors in interest to the Assignee on 
such terms and conditions as the New Investor may deem fit without any restriction or 
requirement of consent or approval from the other Shareholders of the Company, provided 
further that, there shall be no duplication or multiplicity of the New Investor’s rights 
hereunder between the New Investor and its Assignee, and only (i) such New Investor, (ii) its 
Assignee, or (iii) such New Investor and the Assignee acting jointly (which decision shall be 
made and communicated to the Company at the time of Transfer) shall be entitled to the 
rights hereunder.

(z) To delete Article 83 in the present articles of association of the Company and to replace it in its 
entirety with the following, and such deletion and replacement coming into effect from 
Completion:
If any New Investor Director or Existing Promoter Director resigns, vacates or is removed from office
before his term expires, the resulting casual vacancy may only be filled by the Shareholder 
nominating such Director.

RESOLVED FURTHER THAT the resolutions set out in (q) to (z) above shall automatically stand rescinded, 
cancelled and have no continuing effect, and the alterations made to the Articles of Association vide 
resolutions set out in (q) to (z) above shall be deemed to have been deleted, if the Completion does not 
occur in accordance with the SPA.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds and things, 
as it may, at its absolute discretion, deem necessary to give effect to the aforementioned resolution 
without being required to seek any further consent or approval of the members and execute all such 
deeds, documents, instruments and writings as may be required and make all such filings as may be 
necessary, with powers on behalf of the Company to settle all such questions, difficulties or doubts 
whatsoever which may arise, and to give such directions and/or instructions as may be necessary or 
expedient in this regard.”

Certified true copy
For IIFL Wealth Management Limited

Rohit Bhase
Company Secretary
(ACS: 21409)
Place: Mumbai

Rohit 
Shriniwa
s Bhase

Digitally signed 
by Rohit 
Shriniwas Bhase 
Date: 2022.10.31 
18:28:45 +05'30'
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CERTIFIED TRUE COPY OF THE STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 
2013 (“THE ACT”) SETTING OUT MATERIAL FACTS IN RESPECT OF SPECIAL BUSINESS(ES) TRANSACTED 
AT THE 1ST EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF IIFL WEALTH MANAGEMENT 
LIMITED HELD ON THURSDAY, OCTOBER 27, 2022, THROUGH VIDEO CONFERENCING / OTHER AUDIO 
VISUAL MEANS FROM IIFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG, LOWER PAREL, MUMBAI - 
400 013

Item No. 1 - Alteration of the Articles of Association of the Company

The Company has executed a letter agreement dated 31 March 2022 (“Letter Agreement”) with BC Asia 
Investments X Limited (“Purchaser”), in connection with a share purchase agreement dated 30 March 
2022 (“SPA”) executed amongst the Purchaser, General Atlantic Singapore Fund Pte. Limited (“GA”) and 
FIH Mauritius Investments Limited (together, the “Sellers”), pursuant to which the Purchaser has agreed 
to purchase an aggregate of 2,21,55,000 (Two Crores Twenty-One Lakh and Fifty-Five Thousand) equity 
shares issued by the Company having face value Rs. 2 (Indian Rupees Two) (“Sale Shares”) from the 
Sellers, constituting 24.98% (Twenty-Four Point Nine Eight Per Cent) of the paid up share capital of the 
Company as on 30 March 2022 (“Transaction”).

In terms of the Letter Agreement, the Company needs to undertake certain actions in relation to the 
Transaction, which include, inter alia, amendment to the articles of association of the Company 
(“Articles”) in the following manner:
(a) deletion of Article 22, which restricts the transfer of the Company’s shares or other securities to 

outsiders until the existing shareholders of the Company refuse to accept the offer of such 
transfer;

(b) deletion of the following, with effect from completion of the sale and purchase of the Sale Shares 
on the date as communicated to the Company by the Purchaser and the Sellers in accordance with 
the terms of the SPA (“Completion”): 
(i) Article 77, which provides GA a right to nominate directors on the board of directors of the 

Company (“Board”) until the occurrence of certain events (“Investor Directors”); 
(ii) references to ‘Investor Directors’ under Article 82, Article 99, and Article 100, which articles 

deal with appointment, removal and replacement of directors; committees of the Board; 
non-executive directors; and liability of directors, respectively; 

(iii) Article 109, which deals with the transfer and assignment of rights attached to the shares 
of the Company held by Mr. R. Venkataraman, Mr. Nirmal Jain and their respective relatives 
and/or by GA (collectively, the “Assignors”), without any restriction or requirement of 
consent or approval from other shareholders of the Company; and 

(iv) Article 110, which deals with the termination of all the rights and obligations under the 
Articles, of the Assignors, and of the respective affiliates and transferees to whom shares 
are transferred by the Assignors in accordance with the Articles; and

(c) incorporation of the rights of the Purchaser in relation to nomination of directors on the Board, 
with effect from Completion, which are set out below: 
(i) 3 (three) directors till such time that the Purchaser and its Affiliates (as defined in the SPA), 

in the aggregate, hold not less than 17.5% (seventeen point five percent) of the Company’s 
share capital on a fully diluted basis; 
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(ii) 2 (two) directors till such time that the Purchaser and its Affiliates (as defined in the SPA), in 
the aggregate, hold not less than 10% (ten percent) of the Company’s share capital on a 
fully diluted basis; and 

(iii) 1 (one) director till such time that the Purchaser and its Affiliates (as defined in the SPA), in 
the aggregate, hold not less than 5% (five percent) of the Company’s share capital on a fully 
diluted basis.

Such directors appointed by the Purchaser will be non-executive directors. The Purchaser will also have 
the right to: (i) nominate alternate directors; and (ii) remove any directors so nominated and nominate 
another in place of the director so removed.

In addition, the Company wishes to undertake the following alterations to Part II of its present Articles:
(a) deleting the definition of “Investor Director” under Article 73 in its present Articles, with effect 

from Completion;
(b) inserting the definition of “New Investor Director” under Article 73 in its present Articles, with 

effect from Completion; and
(c) replacing the words “Investor Director” with “New Investor Director” under Article 83 and Article 

93 in its present Articles, with effect from Completion.

In addition to the above, the Company wishes to undertake the following alterations to Part I of its 
present Articles, in order to bring them in line with the Companies Act and other applicable laws, and for 
the sake of good order:
(a) replacing the words “with the” with “in and” in Article 1, for the sake of correctness;
(b) adding the words “and shall include the rules framed and circulars / notifications issued 

thereunder” under clause (i) of Article 2, for the sake of completeness;
(c) modifying the language of Article 4 to ensure that it is in accordance with the Companies Act, as 

amended from time to time, and other applicable laws;
(d) modifying the language of Article 6.1 and Article 6.2 to ensure that they are in accordance with 

Section 62 of the Companies Act, as amended from time to time;
(e) modifying the language of clause (i) under Article 9 to ensure that it is in accordance with the 

Companies Act, and other applicable laws, as amended from time to time;
(f) modifying the language of Article 28 to ensure that it is in accordance with applicable laws;
(g) modifying the language of Article 35, Article 39, Article 40 and Article 41 to ensure that they are 

in accordance with the Companies Act, as amended from time to time;
(h) replacing the word “act” with “Act” under Article 47, for the sake of correctness; and
(i) modifying the language of Article 60, Article 61 and Article 62 to ensure that they are in accordance 

with applicable laws.

Pursuant to the provisions of Section 14 of the Companies Act, alteration of the articles of association of 
a company requires the approval of its members by way of a special resolution at a general meeting. In 
view of this, the resolution for approval of alteration of the Articles is proposed for the consideration 
and approval of the members of the Company.

The Board, at its meeting dated September 30, 2022, has considered and approved the alteration of the 
Articles as set out at item no. 1 of the Notice of the 1ST Extraordinary General Meeting for the financial 
year 2022-23, subject to the approval of the members of the Company. A copy of the proposed amended 
articles of association along with a table listing out the proposed alterations to the articles of association 
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will be made available for inspection to a shareholder upon their request in the manner as specified in 
note no. 8 of this Notice.

The Board recommends the special resolution set out at item no. 1 of the Notice for approval of the 
members.

Other than Mr. Sandeep Naik, Mr. Shantanu Rastogi and Mr. Gopalakrishnan Soundarajan, none of the 
directors or key managerial personnel, and their respective relatives are, in any way, concerned or 
interested, financially or otherwise, in the passing of the resolution set out at item no. 1 of the Notice, 
except to the extent of their shareholding, if any, in the Company.

Certified true copy
For IIFL Wealth Management Limited

Rohit Bhase
Company Secretary
(ACS: 21409)
Place: Mumbai

Rohit 
Shriniwa
s Bhase

Digitally signed 
by Rohit 
Shriniwas Bhase 
Date: 2022.10.31 
18:29:05 +05'30'









CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF 
DIRECTORS OF 360 ONE WAM LIMITED (“COMPANY” AND FORMERLY KNOWN AS IIFL 
WEALTH MANAGEMENT LIMITED) HELD ON WEDNESDAY, JUNE 12, 2024, THROUGH VIDEO 
CONFERENCE FACILITY FROM 360 ONE CENTRE, KAMALA CITY, SENAPATI BAPAT MARG, 
LOWER PAREL, MUMBAI - 400 013 
 
TAKING NOTE OF THE OMISSION OF CERTAIN ARTICLES FROM THE ARTICLES OF 
ASSOCIATION OF THE COMPANY: 
 
“RESOLVED THAT pursuant to the provisions of Section 5 and other applicable provisions, if 
any, of the Companies Act, 2013 and the rules framed thereunder (including any statutory 
modifications or re-enactment thereof for the time being in force) and all other rules, 
regulations, guidelines, notifications as may be applicable to the Company read with Article 
71 of the Articles of Association of the Company and consequent to the execution of letter 
for termination of Shareholders’ Agreement dated October 24, 2015 (“Termination Letter”), 
as against all the parties thereto, the Board hereby takes on record the omissions (in part 
and/or in full) of the following Articles in the existing Articles of Association of the Company 
with effect from the execution of the Termination Letter by the Company: 
 
(a) The following Articles of the present Articles of Association shall stand omitted 

without renumbering the other Articles: 
(i) Article 72 
(ii) clause (i), (iii) and (iv) of the definition of ‘Affiliate(s)’ under Article 73 shall 

stand omitted: 
(iii) following definitions under Article 73 shall stand omitted: 

 Articles 
 Business Day 
 Company 
 Control 
 Equity Shares 
 Existing Promoters 
 Existing Promoter Director 
 Fully Diluted Basis 
 INR 
 Management Director 
 New Promoters 
 Relatives 
 Shareholders’ Agreement 
 Threshold Event 1 
 Threshold Event 2 

(iv) Article XXI 
(v) Article 74 to 76 
(vi) Article 78 to 82 



(vii) Article 84 to 92 
(viii) Article 94 to 108 

   
(b) Part of the following Articles of the present Articles of Association of the Company (as 

demarcated with an underline) shall stand omitted: 
  

Article as per present Articles of 
Association 

Article post execution of the 
Termination Letter 

 
Article 71: 
Notwithstanding anything to the 
contrary contained in the preceding 
Articles 1 to 70, the provisions of Article 
71 to Article 110 contained in Part II of 
these Articles shall also apply in 
accordance with their terms and in the 
event of any inconsistency or 
contradictions between the provisions 
of Part I of these Articles and the 
provisions of Part II of these Articles, the 
provisions of Part II of these Articles shall 
override and prevail over the provisions 
of Part I of these Articles. Part II of these 
Articles shall cease to apply in entirety 
when the Shareholders’ Agreement is 
terminated as against all the parties 
thereto. 

 
Article 71: 
Notwithstanding anything to the 
contrary contained in the preceding 
Articles 1 to 70, the provisions of Article 
71 to Article 110 contained in Part II of 
these Articles shall also apply in 
accordance with their terms and in the 
event of any inconsistency or 
contradictions between the provisions 
of Part I of these Articles and the 
provisions of Part II of these Articles, the 
provisions of Part II of these Articles shall 
override and prevail over the provisions 
of Part I of these Articles. 

Definition of ‘Director’ under Article 73: 
Director means a Person who is 
appointed as a director of the Company 
pursuant to the Shareholders’ 
Agreement and these Articles. 

Definition of ‘Director’ under Article 73: 
Director means a Person who is 
appointed as a director of the Company 
pursuant to these Articles. 

Article 83: 
If any New Investor Director or Existing 
Promoter Director resigns, vacates or is 
removed from office before his term 
expires, the resulting casual vacancy 
may only be filled by the Shareholder 
nominating such Director. 

Article 83: 
If any New Investor Director resigns, 
vacates or is removed from office before 
his term expires, the resulting casual 
vacancy may only be filled by the 
Shareholder nominating such Director. 

Article 93: 
Subject to compliance with 
requirements under Applicable Law, at 
least (i) 1 New Investor Director; and (ii) 

Article 93: 
Subject to compliance with 
requirements under Applicable Law, at 
least 1 New Investor Director shall be 



1 Existing Promoter Director shall be 
appointed on all the committees of the 
Directors, unless such right is otherwise 
waived by either the New Investor and / 
or the Existing Promoters (the Existing 
Promoters acting jointly), respectively. 

appointed on all the committees of the 
Directors, unless such right is otherwise 
waived by the New Investor. 

 
RESOLVED FURTHER THAT any Director of the Company, Chief Operating Officer, Chief 
Financial Officer or Company Secretary of the Company, are hereby severally authorised to 
submit the revised articles of association of the Company to any statutory authority, as may 
be required and to sign, execute and deliver any documents on behalf of the Company and to 
do all such ancillary and incidental acts, matters, deeds and things and to take all steps and 
give such directions as may be required, necessary, expedient or desirable for giving effect to 
this resolution. 
 
RESOLVED FURTHER THAT a copy of this resolution, certified to be true by any member of 
the Board or Chief Operating Officer or Chief Financial Officer or Company Secretary of the 
Company, be provided to the concerned authorities or such other persons as may be 
required.” 

  
 Certified true copy 

For 360 ONE WAM LIMITED 
(formerly known as IIFL Wealth Management Limited) 
 
 
 
Rohit Bhase 
Company Secretary 
ACS 21409  
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COMPOSITE SCHEME OF ARRANGEMENT 

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

AMONGST 

IIFL HOLDINGS LIMITED 

AND 

INDIA INFOLINE MEDIA & RESEARCH SERVICES LIMITED  

AND 

IIFL SECURITIES LIMITED  

AND 

IIFL WEALTH MANAGEMENT LIMITED 

AND 

INDIA INFOLINE FINANCE LIMITED 

AND 

IIFL DISTRIBUTION SERVICES LIMITED 

AND  

THEIR RESPECTIVE SHAREHOLDERS  
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A. BACKGROUND OF THE COMPANIES 

(i) IIFL Holdings Limited, the “Demerged Company” or “Transferee Company 1”, is a 
public listed company incorporated under the provisions of the Companies Act, 1956 
under the corporate identity number L74999MH1995PLC093797. The Demerged 
Company is engaged, inter alia, in 1) Securities Business comprising the investment 
banking business. The Company’s investment banking business works closely with 
companies across their lifestyle offering a gamut of services ranging from equity 
capital markets, private equity, and M&A advisory services. The investment banking 
division works closely with companies to identify their funding needs and enables its 
clients to raise funds effectively through a variety of products such as IPOs, qualified 
institutions placements/preferential allotment, rights issues, FPOs and private/public 
placement of debt. The Company also advises unlisted companies in raising capital 
through private equity advisory services and strategic advisory services which involves 
placements, deal structuring and closure. The Securities Business also includes 
insurance broking, securities and commodities broking, real estate broking and 
advisory and portfolio management services business carried on through various 
subsidiaries; 2) Wealth Business includes the investment advisory business of the 
Demerged Company of providing investment advice to clients or other persons or 
group of persons relating to investing in, purchasing, selling or otherwise dealing in 
securities or investment products, and advice on investment portfolio containing 
securities or investment products and also includes wealth management services 
provided to high net worth individuals and corporate clients and media content 
advisory carried on through its subsidiaries; and 3) loan and mortgage business carried 
on through its subsidiaries. 

(ii) India Infoline Media & Research Services Limited, the “Transferor Company 1”, is an 
unlisted public company incorporated under the provisions of the Companies Act, 
1956 under the corporate identity number U93090MH2006PLC165592. The 
Transferor Company 1 is engaged, inter alia, in the business of online distribution of 
media content. It is also focussed on research which provides media content advisory 
support to the broking, commodities, mutual fund and portfolio management services 
business. The Transferor Company 1 is a wholly owned subsidiary of the Transferee 
Company 1. 

(iii) IIFL Securities Limited, the “Resulting Company 1”, is an unlisted public company 
incorporated under the provisions of the Companies Act, 2013 under the corporate 
identity number U99999MH1996PLC132983. The Resulting Company 1 is one of the 
leading players in the financial services sector offering equity and currency broking, 
depository participant, portfolio management, distribution of mutual funds, bonds 
and other saving products. The Resulting Company 1 is a member of BSE Limited, 
National Stock Exchange of India Limited and Metropolitan Stock Exchange of India 
Limited. It is also registered with NSDL and CDSL as a depository participant, providing 
a one stop solution for clients trading in equities market. The Resulting Company 1 is 
a wholly owned subsidiary of the Demerged Company. 

(iv) IIFL Wealth Management Limited, the “Resulting Company 2” or “Transferor 
Company 3”, is an unlisted public company incorporated under the provisions of the 
Companies Act, 1956 under the corporate identity number 
U74140MH2008PLC177884. The Resulting Company 2 is registered as portfolio 
manager with Securities and Exchange Board of India since May 2008 and registered 
as a distributor of mutual funds with Association of Mutual Funds in India since March 
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2008. The Resulting Company 2 provides portfolio management and advisory services 
and acts as the wealth manager to high net worth individuals and corporate clients. It 
also carries on all kinds of distribution services for units of mutual funds, shares, 
stocks, debentures, bonds, government securities, insurance products, national 
savings certificates and such other financial, investment, personal loans, home loans 
products, securities & debt instruments. The Resulting Company 2 is a subsidiary of 
the Demerged Company. 

(v) India Infoline Finance Limited, the “Transferor Company 2”, is a public company 
incorporated under the provisions of the Companies Act, 1956 under the corporate 
identity number U67120MH2004PLC147365. The Transferor Company 2 is registered 
with the Reserve Bank of India as a Systemically Important Non-Banking Financial 
Company not accepting public deposits (NBFC-ND-SI). The Transferor Company 2 
offers a broad suite of financial products such as mortgage loan, gold loan, loan 
against securities, commercial vehicle loan, loans to small and medium enterprise and 
healthcare finance to retail and corporate clients. It is also engaged in housing finance 
and microfinance business through its subsidiaries. The debentures of the Transferor 
Company 2 are listed on the Stock Exchanges.  

(vi) IIFL Distribution Services Limited, the “Transferee Company 2”, is an unlisted public 
company incorporated under the provisions of the Companies Act, 1956 under the 
corporate identity number U45201MH1995PLC228043. The Transferee Company 2 is 
engaged, inter alia, in the business of distribution of mutual funds and in providing 
manpower services to its associate companies. The Transferee Company 2 is a wholly 
owned subsidiary of the Transferor Company 3. 

B. OVERVIEW AND OPERATION OF THIS SCHEME 

This Scheme provides for: 

(i) the demerger, transfer and vesting of the Demerged Undertakings (as defined 
hereinafter) from the Demerged Company to the Resulting Companies (as defined 
hereinafter) on a going concern basis, and the consequent issue of shares by the 
Resulting Companies (as defined hereinafter) in the manner set out in this Scheme (as 
defined hereinafter) and other applicable provisions of Applicable Law; 

(ii) the amalgamation of the Transferor Company 1 with the Transferee Company 1 and 
amalgamation of the Transferor Company 2 with the Transferee Company 1, in the 
manner set out in this Scheme, and in accordance with the provisions of Sections 230 
to 232 of the Act and other applicable provisions of Applicable Law; 

(iii) The transfer of Broking and Depository Participant Business from Transferor Company 
3 to Transferee Company 2, in the manner set out in this Scheme, and in accordance 
with the provisions of Sections 230 to 232 of the Act and other applicable provisions 
of Applicable Law; and 

(iv) the reduction of the share capital of the Resulting Companies in the manner set out 
in this Scheme, and in accordance with Sections 230 to 232 read with Section 66, and 
other applicable provisions of the Act.  
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C. PARTS OF THIS SCHEME 

This Scheme is divided into the following parts: 

(i) PART I deals with the definitions of capitalized terms used in this Scheme and the 
share capital of the Demerged Company, the Resulting Companies, the Transferor 
Companies and the Transferee Companies; 

(ii) PART II deals with the amalgamation of the Transferor Company 1 with the Transferee 
Company 1; 

(iii) PART III deals with the transfer and vesting of the Securities Business Undertaking 
from the Demerged Company into the Resulting Company 1 and the consideration 
thereof; 

(iv) PART IV deals with the transfer and vesting of the Wealth Business Undertaking from 
the Demerged Company into the Resulting Company 2 and the consideration thereof; 

(v) PART V deals with the amalgamation of the Transferor Company 2 with the Transferee 
Company 1; 

(vi) PART VI deals with the transfer of the Broking and Depository Participant Business 
from the Transferor Company 3 to the Transferee Company 2; 

(vii) PART VII deals with the reduction and cancellation of the existing equity share capital 
of the Resulting Company 1 held by the Demerged Company; 

(viii) PART VIII deals with the reduction and cancellation of the existing equity share capital 
of the Resulting Company 2 held by the Demerged Company; and 

(ix) PART IX deals with the general terms and conditions that would be applicable to this 
Scheme. 

D. RATIONALE FOR THIS SCHEME 

(i) Over the course of time, the Demerged Company/ Transferee Company 1 has grown 
into a diversified financial conglomerate with interests in loans & mortgages, wealth 
management services, distribution of financial products and capital market services. 
Each of the core businesses have acquired critical mass, requiring flexibility and 
independence to grow faster in the fast-changing technology and innovation driven 
environment. 

(ii) Each core business has a differentiated strategy, different industry specific risks and 
operate inter alia under different market dynamics and growth trajectory. The nature 
and competition involved in each of the businesses is distinct from others and 
consequently each business or undertaking is capable of attracting a different set of 
investors, strategic partners, lenders and other stakeholders. 

(iii) Accordingly, the Demerged Company/ Transferee Company 1 proposes to re-organize 
and segregate, by way of a composite scheme of arrangement, its businesses and 
undertakings into three different listed verticals dealing in loans & mortgages 
business, wealth management services and capital market business. These listed 
entities will be subject to public, media, analysts and regulatory review. A clean 
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corporate structure with no cross holdings will ensure transparency, accountability, 
highest standards of corporate governance and compliance. It also enhances 
operational flexibility and helps quick response to competitive or environmental 
challenges. 

(iv) The proposed reorganisation pursuant to this Scheme is expected, inter alia, to result 
in the following benefits: 

a) unlocking of value and create enhanced value for shareholders and allow a 
focused strategy in operations, which would be in the best interest of all the 
stakeholders; and 

b) creation of listed entities specializing in loans & mortgages business, wealth 
management services and capital market business with ability to achieve 
valuation based on respective risk-return profile and cash flows, attracting the 
right investors and thus enhancing flexibility in accessing capital. 

(v) Further, each listed company can separately attract and motivate its key people with 
stock options such that their rewards are strongly correlated with their own business’s 
performance and connect to the IIFL Group’s philosophy of ‘owner mindset’, which 
believes in shared ownership and shared accountability by all team members. 

PART I 
 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

1.1 In this Scheme, unless inconsistent with the subject or context thereof (i) capitalised terms 
defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; (ii) 
subject to (iii) below, all terms and words not defined in this Scheme shall have the same 
meaning ascribed to them under Applicable Laws; and (iii) the following expressions shall have 
the meanings ascribed hereunder: 

“Act” means the Companies Act, 2013 and shall include any other statutory amendment or 
re-enactment or restatement and the rules and/ or regulations and/ or other guidelines or 
notifications under Applicable Laws, made thereunder from time to time; 

“Appointed Date 1” means opening of business hours of 1 April 2017; 

“Appointed Date 2” means opening of business hours of 1 April 2018; 

“Applicable Law” means any applicable central, provincial, local or other law including all 
applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws (including the 
common law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions, 
directives, ordinances or orders of any Appropriate Authority, statutory authority, court, 
tribunal having jurisdiction over the Parties; (b) Permits; and (c) orders, decisions, injunctions, 
judgments, awards and decrees of or agreements with any Appropriate Authority having 
jurisdiction over the Parties and shall include, without limitation, the listing agreement 
executed with the Stock Exchanges in the case of Demerged Company; 
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“Appropriate Authority” means: 

(a) the government of any jurisdiction (including any central, state, municipal or local 
government or any political or administrative subdivision thereof) and any 
department, ministry, agency, instrumentality, court, central bank, commission or 
other authority thereof; 

(b) any public international organisation or supranational body and its institutions, 
departments, agencies and instrumentalities; 

(c) any governmental, quasi-governmental or private body or agency lawfully exercising, 
or entitled to exercise, any administrative, executive, judicial, legislative, regulatory, 
licensing, competition, tax, importing or other governmental or quasi-governmental 
authority including (without limitation), SEBI (as defined hereinafter), RBI (as defined 
hereinafter), the Tribunal (as defined hereinafter); and 

(d) any Stock Exchange. 

“Board” in relation to each of Resulting Companies, Transferor Companies and Transferee 
Companies, means the board of directors of such company, and shall include a committee of 
directors or any person authorized by the board of directors or such committee of directors 
duly constituted and authorized for the purposes of matters pertaining to the amalgamation, 
transfer and demerger, this Scheme or any other matter relating thereto; 

“Broking and Depository Participant Business Undertaking” means all the retail broking, 
research analyst and securities trading and depository participant business and ancillary and 
support services in relation thereto of the Transferor Company 3 together with all the 
undertakings, assets, properties, investments and liabilities of whatsoever nature and kind, 
and wheresoever situated, of the Transferor Company 3, in relation to and pertaining to the 
broking and depository participant business and shall include (without limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all 
computers and accessories, software, applications and related data, equity shares, 
preference shares, furniture, fixtures, vehicles, stocks and inventory, leasehold assets 
and other properties, real, corporeal and incorporeal, in possession or reversion, 
present and contingent assets (whether tangible or intangible) of whatsoever nature, 
cash in hand, amounts lying in the banks, investments, escrow accounts, claims, 
powers, authorities, allotments, approvals, consents, letters of intent, registrations, 
contracts, engagements, arrangements, rights, credits, titles, interests, benefits, 
advantages, freehold/ leasehold rights, brands, sub-letting tenancy rights, leave and 
license permissions, goodwill, other intangibles, licenses, approvals, permits, 
authorisations, trademarks, trade names, patents, patent rights, copyrights, and other 
intellectual properties and rights of any nature whatsoever including know-how, 
websites, portals, domain names, or any applications for the above, assignments and 
grants in respect thereof, right to use and avail of telephones, telex, facsimile, email, 
internet, leased lines and other communication facilities, connections, installations 
and equipment, electricity and electronic and all other services of every kind, nature 
and description whatsoever, provisions, funds, and benefits (including all work-in 
progress), of all agreements, arrangements, deposits, advances, recoverable and 
receivables, whether from government, semi-government, local authorities or any 
other Person including customers, contractors or other counter parties, etc., all 
earnest monies and/ or deposits, privileges, liberties, easements, advantages, 
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benefits, exemptions, licenses, privileges and approvals of whatsoever nature and 
wheresoever situated, belonging to or in the ownership, power or possession or 
control of or vested in or granted in favour of or enjoyed by the Transferor Company 
3 in relation to and pertaining to the broking and depository participant business; 

(b) registrations and memberships of the Transferor Company 3 with BSE Limited, and 
National Stock Exchange of India Limited and the stock broking, depository participant 
and the research analyst license. It shall also include any and all memberships and 
registrations of the Transferor Company 3 in relation to and pertaining to the broking 
and depository participant business; 

(c) all receivables, loans and advances, including accrued interest thereon, all advance 
payments, earnest monies and/ or security deposits, payment against warrants, if any, 
or other entitlements of the Transferor Company 3 in relation to and pertaining to the 
broking and depository participant business; 

(d) all contracts, agreements, purchase orders/ service orders, agreement with 
customers, purchase and other agreements with the supplier/ service providers, other 
arrangements, undertakings, deeds, bonds, schemes, insurance covers and claims and 
clearances and other instruments of whatsoever nature and description including all 
client registration forms/ KYC/ POA, whether written, oral or otherwise and all rights, 
title, interests, claims and benefits thereunder pertaining to the broking and 
depository participant business; 

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the 
Transferor Company 3 in relation to and pertaining to the broking and depository 
participant business; and 

(f) all books, records, files, papers, records of standard operating procedures, computer 
programs along with their licenses, drawings, manuals, data, catalogues, quotations, 
sales and advertising materials, lists of present and former customers and suppliers, 
customer credit information, customer pricing information and other records 
whether in physical or electronic form, in connection with or relating to the broking 
and depository participant business of the Transferor Company 3. 

It is clarified that the question of whether a specified asset or liability pertains to the Broking 
and Depository Participant Business Undertaking or arises out of the activities or operations 
of Broking and Depository Participant Business Undertaking shall be decided by the Board of 
the Transferor Company 3. 

“Demerged Company” or “Transferee Company 1” means IIFL Holdings Limited, a public listed 
company incorporated under the provisions of the Indian Companies Act, 1956 under the 
corporate identity number L74999MH1995PLC093797 and having its registered office at IIFL 
House, Sun Infotech Park, Road No. 16V, Plot No.B-23, Thane Industrial Area, Wagle Estate 
Thane, Maharashtra 400604; 

“Demerged Undertakings” means collectively, the Securities Business Undertaking and the 
Wealth Business Undertaking; 

“Effective Date” means the day on which the last of the approvals/ conditions specified in 
Clause 56 (Conditions Precedent) of this Scheme are obtained or complied with. Reference in 
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this Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this 
Scheme” shall mean the Effective Date; 

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement, 
encroachment, right of way, right of first refusal or other encumbrance or security interest 
securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, right to 
set off or other third party right or claim of any kind, including any restriction on use, voting, 
selling, assigning, pledging, hypothecating, or creating a security interest in, place in trust 
(voting or otherwise), receipt of income or exercise; or (iii) any equity, assignments 
hypothecation, title retention, restriction, power of sale or other type of preferential 
arrangements; or (iv) any agreement to create any of the above; the term “Encumber” shall 
be construed accordingly; 

“EPF Act” means the Employees Provident Fund and Miscellaneous Provisions Act, 1952; 

“IIFL ESOS” means the Employee Stock Option Scheme 2007 and 2008 of the Demerged 
Company framed under the Securities and Exchange Board of India (Employee Stock Options 
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 and aligned with the 
provisions of Securities and Exchange Board of India (Share Based Employee Benefits) 
Regulations, 2014; 

“India Infoline Finance ESOP” means the Employee Stock Option Plan – 2015 of the Transferor 
Company 2; 

“INR” means Indian Rupee, the lawful currency of the Republic of India; 

“IT Act” means the Income Tax act, 1961; 

“Parties” shall mean collectively the Demerged Company, the Resulting Companies, 
Transferor Companies and the Transferee Companies and “Party” shall mean each of them, 
individually; 

“Permits” means all consents, licences, permits, permissions, authorisations, rights, 
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions, 
registrations, filings, whether governmental, statutory, regulatory under Applicable Law and 
includes approvals of Stock Exchanges, SEBI, depositories, Association of Mutual Funds of 
India, Insurance Regulatory and Development Authority and such other authority or body for 
carrying out activities of stock broker, trading member, portfolio manager, depository 
participant, mutual fund distributor etc.; 

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a 
limited liability company, an association, a joint stock company, a trust, a joint venture, an 
unincorporated organization or an Appropriate Authority; 

“RBI” means the Reserve Bank of India; 

“Record Date” means the date to be fixed by the Board of the Demerged Company/ 
Transferee Company 1 in consultation with the respective Resulting Companies for the 
purpose of determining the shareholders of the Demerged Company/ Transferee Company 1 
for issue of the equity shares, pursuant to this Scheme. It is clarified that different Record 
Dates could be declared for different parts of the Scheme; 

“Remaining Business” means all the business, units, divisions, undertakings and assets and 



9 | 69 

liabilities of the Demerged Company other than those forming part of the Demerged 
Undertakings. It is clarified that post transfer of the Securities Business Undertaking and the 
Wealth Business Undertaking and prior to the amalgamation of the Transferor Company 2 
with the Transferee Company 1, the Remaining Business shall constitute only the loan and 
mortgage business carried on by the Demerged Company through its subsidiary, the 
Transferor Company 2;  

“Resulting Companies” means collectively, the Resulting Company 1 and Resulting Company 
2; 

“Resulting Company 1” means IIFL Securities Limited, a public company incorporated under 
the provisions of the Companies Act, 1956 under the corporate identity number 
U99999MH1996PLC132983, having its registered office at IIFL House, Sun Infotech Park, Road 
No. 16V, Plot No. B-23, Thane Industrial Area, Wagle Estate, Thane, Maharashtra 400604. The 
Resulting Company 1 is a wholly owned subsidiary of the Demerged Company; 

“Resulting Company 2” or “Transferor Company 3” means IIFL Wealth Management Limited, 
a public company incorporated under the provisions of the Companies Act, 1956 under the 
corporate identity number U74140MH2008PLC177884 having its registered office at IIFL 
Centre, Kamala City Senapati Bapat Marg, Lower Parel, Mumbai 400013. The Resulting 
Company 2 is a subsidiary of the Demerged Company; 

“RoC” means the Registrar of Companies, Mumbai having jurisdiction over the Demerged 
Company, the Resulting Companies, Transferor Companies and Transferee Companies as the 
case may be; 

“Scheme” means this composite scheme of arrangement, with or without any modification 
approved or imposed or directed by the Tribunal; 

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

“SEBI Circular” shall mean the circular issued by the SEBI, being Circular 
CFD/DIL3/CIR/2017/21 dated March 10, 2017, and any amendments thereof, modifications 
issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure 
Requirements), Regulations, 2015; 

“Securities Business Undertaking” means all the securities and investment banking business 
(including such trademarks listed in Schedule 1) and ancillary and support services in relation 
thereto of the Demerged Company together with all the undertakings, assets, properties, 
investments and liabilities of whatsoever nature and kind, and wheresoever situated, of the 
Demerged Company, in relation to and pertaining to the securities and merchant banking 
business and shall include (without limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all 
computers and accessories, software, applications and related data, equity shares, 
preference shares and other securities of associate/ subsidiary/ joint venture 
companies (except investment in Transferor Company 1, Resulting Company 2 and 
Transferor Company 2), furniture, fixtures, vehicles, stocks and inventory, leasehold 
assets and other properties, real, corporeal and incorporeal, in possession or 
reversion, present and contingent assets (whether tangible or intangible) of 
whatsoever nature, cash in hand, amounts lying in the banks, investments, escrow 
accounts, claims, powers, authorities, allotments, approvals, consents, letters of 
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intent, registrations, contracts, engagements, arrangements, rights, credits, titles, 
interests, benefits, advantages, freehold/ leasehold rights, brands, sub-letting 
tenancy rights, leave and license permissions, goodwill, other intangibles, licenses, 
approvals, permits, authorisations, trademarks, trade names, patents, patent rights, 
copyrights, and other intellectual properties and rights of any nature whatsoever 
including know-how, websites, portals, domain names, or any applications for the 
above, assignments and grants in respect thereof, right to use and avail of telephones, 
telex, facsimile, email, internet, leased lines and other communication facilities, 
connections, installations and equipment, electricity and electronic and all other 
services of every kind, nature and description whatsoever, provisions, funds, and 
benefits (including all work-in progress), of all agreements, arrangements, deposits, 
advances, recoverable and receivables, whether from government, semi-government, 
local authorities or any other Person including customers, contractors or other 
counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, 
easements, advantages, benefits, exemptions, licenses, privileges and approvals of 
whatsoever nature and wheresoever situated, belonging to or in the ownership, 
power or possession or control of or vested in or granted in favour of or enjoyed by 
the Demerged Company in relation to and pertaining to the securities and investment 
banking business; 

(b) registrations and memberships of the Demerged Company in relation to and 
pertaining to the securities and investment banking business including the merchant 
banking license with SEBI; 

(c) all receivables, loans and advances, including accrued interest thereon, all advance 
payments, earnest monies and/ or security deposits, payment against warrants, if any, 
or other entitlements of the Demerged Company in relation to and pertaining to the 
securities and investment banking business; 

(d) all contracts, agreements, purchase orders/ service orders, agreement with 
customers, purchase and other agreements with the supplier/ service providers, other 
arrangements, undertakings, deeds, bonds, schemes, insurance covers and claims and 
clearances and other instruments of whatsoever nature and description, whether 
written, oral or otherwise and all rights, title, interests, claims and benefits 
thereunder pertaining to the securities and investment banking business; 

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the 
Demerged Company in relation to and pertaining to the securities and investment 
banking business; and 

(f) all books, records, files, papers, records of standard operating procedures, computer 
programs along with their licenses, drawings, manuals, data, catalogues, quotations, 
sales and advertising materials, lists of present and former customers and suppliers, 
customer credit information, customer pricing information and other records 
whether in physical or electronic form, in connection with or relating to the securities 
and investment banking business. 

It is clarified that the question of whether a specified asset or liability pertains to the Securities 
Business Undertaking or arises out of the activities or operations of Securities Business 
Undertaking shall be decided by the Board of the Demerged Company. 

“Stock Exchanges” means BSE Limited (“BSE”) and National Stock Exchange of India Limited 
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(“NSE”), as the case may be; 

“Taxation” or “Tax” or “Taxes” means all forms of taxes and statutory, governmental, state, 
provincial, local governmental or municipal impositions, duties, contributions and levies and 
whether levied by reference to income, profits, book profits, gains, net wealth, asset values, 
turnover, added value or otherwise and shall further include payments in respect of or on 
account of Tax, whether by way of deduction at source, advance tax, minimum alternate tax 
or otherwise or attributable directly or primarily to the Demerged Company, the Resulting 
Companies, the Transferor Company or the Transferee Company or any other Person and all 
penalties, charges, costs and interest relating thereto; 

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including 
but not limited to the income-tax, wealth tax, sales tax / value added tax, service tax, goods 
and services tax, excise duty, customs duty or any other levy of similar nature; 

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

“Transferee Company 2” means IIFL Distribution Services Limited, a public company, 
incorporated under the provisions of the Companies Act, 1956, under corporate identity 
number U45201MH1995PLC228043 and having its registered office at IIFL Centre, Kamala City 
Senapati Bapat Marg, Lower Parel, Mumbai 400013. The Transferee Company 2 is a wholly 
owned subsidiary of the Resulting Company 2; 

“Transferor Companies” means the Transferor Company 1, the Transferor Company 2 and the 
Transferor Company 3; 

“Transferor Company 1” means India Infoline Media & Research Services Limited, a public 
company, incorporated under the provisions of the Companies Act, 1956, under corporate 
identity number U93090MH2006PLC165592 and having its registered office at IIFL House, Sun 
Infotech Park, Road No. 16V, Plot No. B-23, Thane Industrial Area, Wagle Estate, Thane, 
Maharashtra 400604; 

“Transferor Company 2” means India Infoline Finance Limited, a public company, 
incorporated under the provisions of the Companies Act, 1956, under corporate identity 
number U67120MH2004PLC147365 and having its registered office at 12A-10, 13th Floor, 
Parinee Crescenzo, G Block, C-38&39, Bandra Kurla Complex, Bandra- East, Mumbai, 
Maharashtra 400051. The Transferor Company 2 is a subsidiary of the Demerged Company; 

“Tribunal” means the Mumbai Bench of the National Company Law Tribunal having 
jurisdiction over the Demerged Company, the Resulting Companies, the Transferor Companies 
and the Transferee Companies, as the case may be; and 

“Wealth Business Undertaking” means the investment advisory and media and research 
business and ancillary and support services in relation thereto of the Demerged Company 
together with all the undertakings, assets, properties, investments and liabilities of 
whatsoever nature and kind, and wheresoever situated, of the Demerged Company, in 
relation thereto and shall include (without limitation): 

(a) all the movable and immovable properties, tangible or intangible, including all 
computers and accessories, software, applications and related data, equity shares, 
preference shares and other securities, furniture, fixtures, vehicles, stocks and 
inventory, leasehold assets and other properties, real, corporeal and incorporeal, in 
possession or reversion, present and contingent assets (whether tangible or 
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intangible) of whatsoever nature, cash in hand, amounts lying in the banks, 
investments, escrow accounts, claims, powers, authorities, allotments, approvals, 
consents, letters of intent, registrations, contracts, engagements, arrangements, 
rights, credits, titles, interests, benefits, advantages, freehold/ leasehold rights, 
brands, sub-letting tenancy rights, leave and license permissions, goodwill, other 
intangibles, licenses, approvals, permits, authorisations, trademarks, trade names, 
patents, patent rights, copyrights, and other intellectual properties and rights of any 
nature whatsoever including know-how, websites, portals, domain names, or any 
applications for the above, assignments and grants in respect thereof, right to use and 
avail of telephones, telex, facsimile, email, internet, leased lines and other 
communication facilities, connections, installations and equipment, electricity and 
electronic and all other services of every kind, nature and description whatsoever, 
provisions, funds, and benefits (including all work-in progress), of all agreements, 
arrangements, deposits, advances, recoverable and receivables, whether from 
government, semi-government, local authorities or any other Person including 
customers, contractors or other counter parties, etc., all earnest monies and/ or 
deposits, privileges, liberties, easements, advantages, benefits, exemptions, licenses, 
privileges and approvals of whatsoever nature and wheresoever situated, belonging 
to or in the ownership, power or possession or control of or vested in or granted in 
favour of or enjoyed by the Demerged Company in relation to and pertaining to the 
investment advisory and media and research business; 

(b) registrations and memberships of the Demerged Company pertaining to the 
investment advisory and media and research business including the investment 
advisory license with SEBI; 

(c) all receivables, loans and advances, including accrued interest thereon, all advance 
payments, earnest monies and/ or security deposits, payment against warrants, if any, 
or other entitlements of the Demerged Company in relation to and pertaining to the 
investment advisory and media and research business; 

(d) all contracts, agreements, purchase orders/ service orders, agreement with 
customers, purchase and other agreements with the supplier/ service providers, other 
arrangements, undertakings, deeds, bonds, schemes, insurance covers and claims and 
clearances and other instruments of whatsoever nature and description including all 
client registration forms/ KYC/ POA, whether written, oral or otherwise and all rights, 
title, interests, claims and benefits thereunder pertaining to the investment advisory 
and media and research business; 

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the 
Demerged Company in relation to and pertaining to the investment advisory and 
media and research business; and 

(f) all books, records, files, papers, records of standard operating procedures, computer 
programs along with their licenses, drawings, manuals, data, catalogues, quotations, 
sales and advertising materials, lists of present and former customers and suppliers, 
customer credit information, customer pricing information and other records 
whether in physical or electronic form, in connection with or relating to the 
investment advisory and media and research business. 

It is clarified that the question of whether a specified asset or liability pertains to the Wealth 
Business Undertaking or arises out of the activities or operations of Wealth Business 
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Undertaking shall be decided by the Board of the Demerged Company. 

1.2 In this Scheme, unless the context otherwise requires: 

1.2.1 words denoting singular shall include plural and vice versa; 

1.2.2 headings and bold typeface are only for convenience and shall be ignored for the 
purposes of interpretation; 

1.2.3 references to the word “include” or “including” shall be construed without limitation; 

1.2.4 a reference to an article, clause, section, paragraph or schedule is, unless indicated to 
the contrary, a reference to an article, clause, section, paragraph or schedule of this 
Scheme; 

1.2.5 unless otherwise defined, the reference to the word “days” shall mean calendar days; 

1.2.6 reference to a document includes an amendment or supplement to, or replacement 
or novation of, that document; and 

1.2.7 word(s) and expression(s) elsewhere defined in this Scheme will have the meaning(s) 
respectively ascribed to them. 

2. SHARE CAPITAL 

2.1 The share capital of the Demerged Company/ Transferee Company 1 as on 30 January 2018 is 
as follows: 

Particulars INR 

Authorised Share Capital 

600,000,000 equity shares of INR 2 each 1,200,000,000 

Total 1,200,000,000 

Issued, Subscribed and Paid Up Capital 

318,475,556 equity shares of INR 2 each 636,951,112 

Total 636,951,112 

 
Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid up share capital of the Demerged Company/ Transferee Company 1 till the date of 
approval of the Scheme by the Board of the Demerged Company/ Transferee Company 1. 

The Demerged Company/ Transferee Company 1 has outstanding employee stock options 
under its existing stock option schemes, the exercise of which may result in an increase in the 
issued and paid-up share capital of the Demerged Company/ Transferee Company 1. 

The equity shares of the Demerged Company/ Transferee Company 1 are listed on Stock 
Exchanges. 
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2.2 The share capital of the Transferor Company 1 as on 30 January 2018 is as follows:  

Particulars INR 

Authorised Share Capital 

50,000 equity shares of INR 10 each 500,000 

36,000,000 preference shares of INR 10 each 360,000,000 

Total 360,500,000 

Issued, Subscribed and Paid-up Capital 

50,000 equity shares of INR 10 each 500,000 

Total 500,000 

 
Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid up share capital of the Transferor Company 1 till the date of approval of the Scheme 
by the Board of the Transferor Company 1. 

The Transferor Company 1 is a wholly owned subsidiary of the Demerged Company/ 
Transferee Company 1. The equity shares of the Transferor Company are not listed on Stock 
Exchanges or on any other stock exchange in India or elsewhere. 

2.3 The share capital of the Resulting Company 1 as on 30 January 2018 is as follows: 

Particulars INR 

Authorised Share Capital 

20,000,100 equity shares of INR 10 each 200,001,000 

Total 200,001,000 

Issued, Subscribed and Paid-up Capital 

18,718,281 equity shares of INR 10 each 187,182,810 

Total 187,182,810 

 
Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid up share capital of the Resulting Company 1 till the date of approval of the Scheme 
by the Board of the Resulting Company 1. 

The Resulting Company 1 is a wholly owned subsidiary of the Demerged Company/ Transferee 
Company 1. The equity shares of the Resulting Company 1 are not listed on Stock Exchanges 
or on any other stock exchange in India or elsewhere. 

The Resulting Company 1 has outstanding employee stock options under its existing stock 
option schemes, the exercise of which may result in an increase in the issued and paid-up 
share capital of the Resulting Company 1. 
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2.4 The share capital of the Resulting Company 2/ Transferor Company 3 as on 30 January 2018 is 
as follows: 

Particulars INR 

Authorised Share Capital 

85,000,000 equity shares of INR 2 each 170,000,000 

Total 170,000,000 

Issued, Subscribed and Paid-up Capital 

79,753,463 equity shares of INR 2 each 159,506,926 

Total 159,506,926 

 
Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid up share capital of the Resulting Company 2/ Transferor Company 3 till the date of 
approval of the Scheme by the Board of the Resulting Company 2/ Transferor Company 3. 

The Resulting Company 2/ Transferor Company 3 is a subsidiary of the Demerged Company/ 
Transferee Company 1. The equity shares of the Resulting Company 2/ Transferor Company 3 
are not listed on Stock Exchanges or on any other stock exchange in India or elsewhere. 

The Resulting Company 2/ Transferor Company 3 has outstanding employee stock options 
under its existing stock option schemes, the exercise of which may result in an increase in the 
issued and paid-up share capital of the Resulting Company 2/ Transferor Company 3. 

2.5 The share capital of the Transferor Company 2 as on 30 January 2018 is as follows:  

Particulars INR 

Authorised Share Capital 

300,000,000 equity shares of INR 10 each 3,000,000,000 

1,999,600 equity shares of INR 100 each 199,960,000 

400 preference shares of INR 100 each 40,000 

575,000,000 preference shares of INR 10 each 5,750,000,000 

Total 8,950,000,000 

Issued, Subscribed and Paid-up Capital 

237,378,672 equity shares of INR 10 each 2,373,786,720 

4,33,34,409 0.01% compulsorily convertible preference shares of 

of INR 10 each 

433,344,090 

Total 2,807,130,810 

 
Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid up share capital of the Transferor Company 2 till the date of approval of the Scheme 
by the Board of the Transferor Company 2. 
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The Transferor Company 2 is a subsidiary of the Demerged Company/ Transferee Company 1. 
The equity shares of the Transferor Company are not listed on Stock Exchanges or on any 
other stock exchange in India or elsewhere. 

The Transferor Company 2 has outstanding employee stock options under its existing stock 
option schemes, the exercise of which may result in an increase in the issued and paid-up 
share capital of the Transferor Company 2. 

2.6 The share capital of the Transferee Company 2 as on 30 January 2018 is as follows:  

Particulars INR 

Authorised Share Capital 

10,000 equity shares of INR 100 each 1,000,000 

Total 1,000,000 

Issued, Subscribed and Paid-up Capital 

5,120 equity shares of INR 100 each 512,000 

Total 512,000 

 
Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid up share capital of the Transferee Company 2 till the date of approval of the Scheme 
by the Board of the Transferee Company 2. 

The Transferee Company 2 is a wholly owned subsidiary of the Transferor Company 3/ 
Resulting Company 2. The equity shares of the Transferee Company 2 are not listed on Stock 
Exchanges or on any other stock exchange in India or elsewhere. 

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME 

3.1 This Scheme set out herein in its present form or with any modification(s) and amendment(s) 
made under Clause 55 of this Scheme duly approved or imposed or directed by the Tribunal 
shall be effective from the Appointed Date 1 or Appointed Date 2, as the case may be, but 
shall be operative from the Effective Date. Therefore, for all regulatory and tax purposes the 
respective parts of the Scheme would be effective from the Appointed Date 1 or the 
Appointed Date 2, as the case may be, of this Scheme. Notwithstanding the above, the 
accounting treatment to be adopted (as set out under the Scheme) to give effect to the 
provisions of the Scheme would be in consonance with applicable accounting standards 
including Indian Accounting Standards 103 ("Ind AS 103"), as may be applicable, and the mere 
adoption of such accounting treatment will not in any manner affect the transfer and vesting 
from the Appointed Date 1 or the Appointed Date 2, as the case may be, and set out in the 
respective parts of the Scheme.  

PART II 
 

AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE COMPANY 1 

4. TRANSFER OF ASSETS AND LIABILITIES 

4.1 With effect from the Appointed Date 1 and subject to the provisions of this Scheme and 
pursuant to Section 232 of the Act and Section 2(1B) of the IT Act, the Transferor Company 1 
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shall stand amalgamated with the Transferee Company 1 as a going concern and all assets, 
liabilities, contracts, arrangements, employees, permits, licences, records, approvals, etc. of 
the Transferor Company 1 shall, without any further act, instrument or deed, stand 
transferred to and vested in or be deemed to have been transferred to and vested in the 
Transferee Company 1, so as to become as and from the Appointed Date 1, the assets, 
liabilities, contracts, arrangements, employees, permits, licences, records, approvals, etc. of 
the Transferee Company 1 by virtue of, and in the manner provided in this Scheme. 

4.2 Without prejudice to the generality of the above and to the extent applicable, unless 
otherwise stated herein, upon Part II of the Scheme becoming effective and with effect from 
the Appointed Date 1: 

4.2.1 with respect to the assets of the Transferor Company 1 that are movable in nature or 
are otherwise capable of being transferred by manual delivery or by paying over or 
endorsement and/ or delivery, the same may be so transferred by the Transferor 
Company 1 by operation of law without any further act or execution of an instrument 
with the intent of vesting such assets with the Transferee Company 1 as on the 
Appointed Date 1; 

4.2.2 subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company 
1, other than those referred to in Clause 4.2.1 above, including all rights, title and 
interests in the agreements (including agreements for lease or license of the 
properties), investments in shares, mutual funds, bonds and any other securities, 
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind 
or for value to be received, bank balances and deposits, if any, with Government, 
semi-Government, local and other authorities and bodies, customers and other 
persons, whether or not the same is held in the name of the Transferor Company 1 
shall, without any further act, instrument or deed, be transferred to and vested in 
and/ or be deemed to be transferred to and vested in the Transferee Company 1, with 
effect from the Appointed Date 1, by operation of law as transmission or as the case 
may be in favour of Transferee Company 1; 

4.2.3 all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt 
securities) of the Transferor Company 1 shall, without any further act, instrument or 
deed be transferred to, and vested in, and/ or deemed to have been transferred to, 
and vested in, the Transferee Company 1, so as to become on and from the Appointed 
Date 1, the debts, liabilities, duties and obligations of the Transferee Company 1 on 
the same terms and conditions as were applicable to the Transferor Company 1, and 
it shall not be necessary to obtain the consent of any Person who is a party to contract 
or arrangement by virtue of which such liabilities have arisen in order to give effect to 
the provisions of this Clause 4; 

4.2.4 the vesting of the entire undertaking of the Transferor Company 1, as aforesaid, shall 
be subject to the Encumbrances, if any, over or in respect of any of the assets or any 
part thereof, provided however that such Encumbrances shall be confined only to the 
relevant assets of Transferor Company 1 or part thereof on or over which they are 
subsisting on and vesting of such assets in Transferee Company 1 and no such 
Encumbrances shall extend over or apply to any other asset(s) of Transferee Company 
1. Any reference in any security documents or arrangements (to which Transferor 
Company 1 is a party) related to any assets of Transferor Company 1 shall be so 
construed to the end and intent that such security shall not extend, nor be deemed 
to extend, to any of the other asset(s) of Transferee Company 1. Similarly, Transferee 
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Company 1 shall not be required to create any additional security over assets vested 
under this Scheme for any loans, debentures, deposits or other financial assistance 
already availed of /to be availed of by it, and the Encumbrances in respect of such 
indebtedness of Transferor Company 1 shall not extend or be deemed to extend or 
apply to the assets so vested; 

4.2.5 Taxes, if any, paid or payable by the Transferor Company 1 after the Appointed 
Date 1 shall be treated as paid or payable by the Transferee Company 1 and the 
Transferee Company 1 shall be entitled to claim the credit, refund or adjustment 
for the same as may be applicable; 

4.2.6 if the Transferor Company 1 is entitled to any unutilized credits (including 
balances or advances), benefits, subsidies, grants, special status and other benefits 
or privileges of whatsoever nature under the incentive schemes and policies 
including tax holiday or concessions under any Tax Laws or Applicable Laws, the 
Transferee Company 1 shall be entitled as an integral part of the Scheme to claim 
such benefit or incentives or unutilised credits as the case may be automatically 
without any specific approval or permission; 

4.2.7 upon Part II of the Scheme becoming effective, the Transferor Company 1 and / 
or the Transferee Company 1 shall have the right to revise their respective 
financial statements and returns along with prescribed forms, filings and 
annexures under the Tax Laws and to claim refunds and/ or credit for Taxes paid 
and for matters incidental thereto, if required, to give effect to the provisions of 
the Scheme; 

4.2.8 it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, 
etc., the Transferor Company 1, shall, if so required by the Transferee Company 1, 
issue notices in such form as the Transferee Company 1 may deem fit and proper 
stating that pursuant to the Tribunal having sanctioned this Scheme under Sections 
230 to 232 of the Act, the relevant refund, benefit, incentive, grant, subsidies, be paid 
or made good or held on account of the Transferee Company 1, as the person entitled 
thereto, to the end and intent that the right of the Transferor Company 1, to recover 
or realise the same, stands transferred to the Transferee Company 1 and that 
appropriate entries should be passed in their respective books to record the aforesaid 
changes; 

4.2.9 On and from the Effective Date and till such time that the name of the bank accounts 
of the Transferor Company 1 has been replaced with that of the Transferee Company 
1, the Transferee Company 1 shall be entitled to maintain and operate the bank 
accounts of the Transferor Company 1 in the name of the Transferor Company 1 and 
for such time as may be determined to be necessary by the Transferee Company 1. 
All cheques and other negotiable instruments, payment orders received or presented 
for encashment which are in the name of the Transferor Company 1 after the Effective 
Date shall be accepted by the bankers of the Transferee Company 1 and credited to 
the account of the Transferee Company 1, if presented by the Transferee Company 1; 
and 

4.2.10 without prejudice to the foregoing provisions of Clause 4.2, and upon the 
effectiveness of Part II of the Scheme, the Transferor Company 1, and the Transferee 
Company 1 shall be entitled to apply to the Appropriate Authorities as are necessary 
under any law for such consents, approvals and sanctions which the Transferee 

r 
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Company 1 may require and execute any and all instruments or documents and do all 
the acts and deeds as may be required, including filing of necessary particulars and/ 
or modification(s) of charge, with the concerned RoC or filing of necessary 
applications, notices, intimations or letters with any authority or Person, to give effect 
to the above provisions. 

5. PERMITS 

With effect from the Appointed Date 1, all the Permits held or availed of by, and all rights and 
benefits that have accrued to, the Transferor Company 1, pursuant to the provisions of Section 
232 of the Act, shall without any further act, instrument or deed, be transferred to, and vest 
in, or be deemed to have been transferred to, and vested in, and be available to, the 
Transferee Company 1 so as to become as and from the Effective Date, the Permits, estates, 
assets, rights, title, interests and authorities of the Transferee Company 1 and shall remain 
valid, effective and enforceable on the same terms and conditions to the extent permissible 
in Applicable Laws. Upon the Appointed Date 1 and until the Permits are transferred, vested, 
recorded, effected, and/ or perfected, in the record of the Appropriate Authority, in favour of 
the Transferee Company 1, the Transferee Company 1 is authorized to carry on business in 
the name and style of the Transferor Company 1 and under the relevant license and/ or permit 
and/ or approval, as the case may be, and the Transferee Company 1 shall keep a record and/ 
or account of such transactions. 

6. CONTRACTS 

6.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements, 
arrangements and other instruments of whatsoever nature, subsisting or having effect on or 
immediately before the Appointed Date 1, to which the Transferor Company 1 is a party shall 
remain in full force and effect against or in favour of the Transferee Company 1 and shall be 
binding on and be enforceable by and against the Transferee Company 1 as fully and 
effectually as if the Transferee Company 1 had at all material times been a party thereto. The 
Transferee Company 1 will, if required, enter into novation agreement(s) in relation to such 
contracts, deeds, bonds, agreements, arrangements and other instruments as stated above. 
Any inter-se contracts between the Transferor Company 1 on the one hand and the Transferee 
Company 1 on the other hand shall stand cancelled and cease to operate upon the 
effectiveness of Part II of this Scheme. 

6.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the assets and liabilities of the Transferor Company 1 occurs by virtue of this 
Scheme, the Transferee Company 1 may, at any time after Part II of the Scheme coming into 
effect, in accordance with the provisions hereof, if so required under any Applicable Law or 
otherwise, take such actions and execute such deeds (including deeds of adherence), 
confirmations, other writings or tripartite arrangements with any party to any contract or 
arrangement to which the Transferor Company 1 is a party or any writings as may be necessary 
in order to give effect to the provisions of this Scheme. The Transferee Company 1 shall under 
the provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company 1 to carry out or perform all such formalities or compliances 
referred to above on the part of the Transferor Company 1. 

6.3 On and from the Effective Date, and thereafter, the Transferee Company 1 shall be entitled to 
complete and enforce all pending contracts and transactions and to accept stock returns and 
issue credit notes in respect of the Transferor Company 1 in the name of the Transferor 
Company 1 in so far as may be necessary until the transfer of rights and obligations of the 
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Transferor Company 1, to the Transferee Company 1 under this Scheme has been given effect 
to under such contracts and transactions. 

7. EMPLOYEES 

7.1 On Part II of the Scheme becoming effective, all employees of the Transferor Company 1 in 
service on the Effective Date, shall be deemed to have become employees of the Transferee 
Company 1 with effect from the Appointed Date 1 or their respective joining date, whichever 
is later, without any break in their service and on the basis of continuity of service, and the 
terms and conditions of their employment with the Transferee Company 1 shall not be less 
favourable than those applicable to them with reference to the Transferor Company 1 on the 
Effective Date. The Transferee Company 1 undertakes to continue to abide by any 
agreement/settlement, if any, validly entered into by the Transferor Company 1 with any 
union/employee of the Transferor Company 1 recognized by the Transferor Company 1. It is 
hereby clarified that the accumulated balances, if any, standing to the credit of the employees 
in the existing provident fund, gratuity fund and superannuation fund of which the employees 
of the Transferor Company 1 are members shall be transferred to such provident fund, 
gratuity fund and superannuation fund of the Transferee Company 1 or to be established and 
caused to be recognized by the appropriate authorities, by the Transferee Company 1. 

7.2 Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund 
dues of the employees of the Transferor Company 1 would be continued to be deposited in 
the existing provident fund, gratuity fund and superannuation fund respectively of the 
Transferor Company 1. 

7.3 Upon transfer of the aforesaid funds to the respective funds of the Transferee Company 1, the 
existing trusts created for such funds by the Transferor Company 1 shall stand dissolved and 
no further act or deed shall be required to this effect. It is further clarified that the services of 
the employees of the Transferor Company 1 will be treated as having been continuous, 
uninterrupted and taken into account for the purpose of the said fund or funds. 

7.4 Without prejudice to the aforesaid, the Board of the Transferee Company 1, if it deems fit and 
subject to applicable laws, shall be entitled to retain separate trusts or funds within the 
Transferee Company 1 for the erstwhile fund(s) of the Transferor Company 1. 

8. LEGAL PROCEEDINGS 

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other 
administrative proceedings of whatever nature (hereinafter called the “Proceedings”) by or 
against the Transferor Company 1 is pending on the Effective Date, the same shall not abate, 
be discontinued or be in any way prejudicially affected by reason of the amalgamation or of 
anything contained in this Scheme, but the Proceedings may be continued, prosecuted and 
enforced by or against the Transferee Company 1 in the same manner and to the same extent 
as it would have been continued, prosecuted and enforced by or against the Transferor 
Company 1 as if this Scheme had not been made. On and from the Effective Date, the 
Transferee Company 1 may initiate any legal proceeding for and on behalf of the Transferor 
Company 1. 

9. COMBINATION OF AUTHORISED CAPITAL 

Upon Part II of the Scheme becoming effective, the authorised share capital of the Transferee 
Company 1 shall stand increased without any further act, instrument or deed on the part of 
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Transferee Company 1 including payment of stamp duty and fees to Registrar of Companies, 
by the authorised share capital of the Transferor Company 1 amounting to INR 360,500,000 
(Thirty Six Crore and Five Lakh Only) and the consent of the shareholders of the Transferee 
Company 1 to the Scheme shall be deemed to be sufficient for the purposes of effecting this 
amendment, and no further resolution(s) under the applicable provisions of the Act would be 
required to be separately passed, as the case may be and for this purpose the stamp duty and 
fees paid on the authorized capital of the Transferor Company 1 shall be utilized and applied 
to the increased authorized share capital of the Transferee Company 1 and there would be no 
requirement for any further payment of stamp duty and/or fee by the Transferee Company 1 
for increase in the authorised share capital to that extent. 

10. CONSIDERATION 

10.1 The Transferor Company 1 is a wholly owned subsidiary of the Transferee Company 1 and 
therefore there shall be no issue of shares by the Transferor Company 1 as consideration for 
the amalgamation of the Transferor Company 1 with the Transferee Company 1. 

10.2 Upon Part II of this Scheme becoming effective, all equity shares of the Transferor Company 
1 held by the Transferee Company 1 (held either directly or through its nominees) shall stand 
cancelled without any further application, act or deed. 

11. ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY 1 IN ITS BOOKS OF ACCOUNTS 

On the Scheme taking effect, the Transferee Company 1 shall account for amalgamation of 
the Transferor Company 1 with the Transferee Company 1 in its books of account as per the 
pooling of interest method in accordance with the accounting standards prescribed under 
section 133 of the Act with effect from the Appointed Date 1, being the beginning of the 
preceding period in the financial statements. 

12. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon the coming into effect of Part II of this Scheme, the resolutions/ power of attorneys  
executed by the Transferor Company 1, as are considered necessary by the Board of the 
Transferor Company 1, and that are valid and subsisting on the Effective Date, shall continue 
to be valid and subsisting and be considered as resolutions and power of attorney passed/ 
executed by the Transferee Company 1, and if any such resolutions have any monetary limits 
approved under the provisions of the Act, or any other applicable statutory provisions, then 
such  limits as are considered necessary by the Board of the Transferee Company 1 shall be 
added to the limits, if any, under like resolutions passed by the Transferee Company 1 and 
shall constitute the new aggregate limits for each of the subject matters covered under such 
resolutions/power of attorneys for the purpose of Transferee Company 1. 

13. DISSOLUTION OF TRANSFEROR COMPANY 1 

On Part II of this Scheme becoming effective, the Transferor Company 1 shall stand dissolved 
without winding up. On and from the Effective Date, the name of the Transferor Company 1 
shall be struck off from the records of the concerned RoC. 
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PART III 
 

DEMERGER AND VESTING OF THE SECURITIES BUSINESS UNDERTAKING 

14. DEMERGER AND VESTING OF THE SECURITIES BUSINESS UNDERTAKING 

14.1 Upon Part III of the Scheme becoming effective and with effect from the Appointed Date 2, 
and subject to the provisions of this Scheme and pursuant to Sections 230 to 232 of the Act 
and Section 2(19AA) of the IT Act, the Securities Business Undertaking along with all its assets, 
liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. 
shall, without any further act, instrument or deed, be demerged from Demerged Company 
and transferred to and be vested in or be deemed to have been vested in the Resulting 
Company 1 as a going concern so as to become the assets, liabilities, contracts, arrangements, 
employees, Permits, licences, records, approvals, etc. of the Resulting Company 1 by virtue of, 
and in the manner provided in this Scheme, on and from the Appointed Date 2. 

14.2 In respect of such of the assets and properties forming part of the Securities Business 
Undertaking as are movable in nature or are otherwise capable of transfer by delivery or 
possession, or by endorsement and/ or delivery, the same shall stand transferred by the 
Demerged Company upon coming into effect of this Scheme and shall, ipso facto and without 
any other order to this effect, become the assets and properties of the Resulting Company 1. 

14.3 Subject to Clause 14.4 below, with respect to the assets of the Securities Business 
Undertaking, other than those referred to in Clause 14.2 above, including all rights, title and 
interests in the agreements (including agreements for lease or license of the properties), 
investments in shares, mutual funds, bonds and any other securities, sundry debtors, claims 
from customers or otherwise, outstanding loans and advances, if any, recoverable in cash or 
in kind or for value to be received, bank balances and deposits, if any, with Government, semi-
Government, local and other authorities and bodies, customers and other persons, whether 
or not the same is held in the name of the Demerged Company, shall, without any further act, 
instrument or deed, be transferred to and vested in and/ or be deemed to be transferred to 
and vested in the Resulting Company 1, with effect from the Appointed Date 2 by operation 
of law as transmission or as the case may be in favour of Resulting Company 1. With regard to 
the licenses of the properties, the Resulting Company 1 will enter into novation agreements, 
if it is so required. 

14.4 Without prejudice to the aforesaid, the Securities Business Undertaking, including all 
immoveable property, whether or not included in the books of the Demerged Company, 
whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy 
rights related thereto, and immovable properties and any other document of title, rights, 
interest and easements in relation thereto) of the Securities Business Undertaking shall stand 
transferred to and be vested in the Resulting Company 1, without any act or deed to be done 
or executed by the Demerged Company and/ or the Resulting Company 1. 

14.5 Notwithstanding anything contained in this Scheme, the immovable properties of the 
Demerged Company situated within the state of Gujarat and such other states in relation to 
the Securities Business Undertaking as the Resulting Company 1 may determine, whether 
owned or leased, whether executed before or after the Effective Date, for the purpose inter 
alia  payment of stamp duty, and vesting unto the Resulting Company 1 and if the Resulting 
Company 1 so decides, the concerned parties,  shall execute and register or cause so to be 
done, separate deeds of conveyance or deeds of assignment of lease, as the case may be, in 
favour of the Resulting Company 1 in respect of such immovable properties. Each of the 
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immovable properties, only for the payment of stamp duty, shall be deemed to be conveyed 
at a consideration being the fair market value of such properties (arrived at by a government 
approved independent valuer). The execution of such conveyance shall form an integral part 
of the Scheme. 

14.6 The Demerged Company shall, at its sole discretion but without being obliged, give notice in 
such form as it may deem fit and proper, to such Persons, 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 1 and that appropriate modification should be made in their respective 
books/ records to reflect the aforesaid changes. 

14.7 Upon effectiveness of Part III of the Scheme, all debts, liabilities, loans, obligations and duties 
of the Demerged Company as on the Appointed Date 2 and relatable to the Securities Business 
Undertaking (“Transferred Securities Business Liabilities”) shall, without any further act or 
deed, be and stand transferred to and be deemed to be transferred to the Resulting Company 
1 to the extent that they are outstanding as on the Appointed Date 2 and the Resulting 
Company 1 shall meet, discharge and satisfy the same. The term “Transferred Securities 
Business Liabilities” shall include: 

14.7.1 the debts, liabilities obligations incurred and duties of any kind, nature or description 
(including contingent liabilities) which arise out of the activities or operations of the 
Securities Business Undertaking; 

14.7.2 the specific loans or borrowings (including debentures bonds, notes and other debt 
securities raised, incurred and utilized solely for the activities or operations of the 
Securities Business Undertaking); and 

14.7.3 in cases other than those referred to in Clauses 14.7.1 or 14.7.2 above, so much of the 
amounts of general or multipurpose borrowings, if any, of the Demerged Company, 
as stand in the same proportion which the value of the assets transferred pursuant to 
the demerger of the Securities Business Undertaking bear to the total value of the 
assets of the Demerged Company immediately prior to the Appointed Date 2. 

However, the tax liabilities and tax demands or refunds received or to be received by the 
Demerged Company for a period prior to the Appointed Date 2 in relation to the Demerged 
Company shall not be transferred as part of the Securities Business Undertaking to Resulting 
Company 1. 

14.8 In so far as any Encumbrance in respect of Transferred Securities Business Liabilities is 
concerned, such Encumbrance shall, without any further act, instrument or deed being 
required to be modified and, if so agreed, shall be extended to and shall operate over the 
assets of the Resulting Company 1. For the avoidance of doubt, it is hereby clarified that in so 
far as the assets comprising the Remaining Business are concerned, the Encumbrance, if any, 
over such assets relating to the Transferred Securities Business Liabilities, without any further 
act, instrument or deed being required, be released and discharged from the obligations and 
Encumbrances relating to the same. Further, in so far as the assets comprised in the Securities 
Business Undertaking are concerned, the Encumbrance over such assets relating to any loans, 
borrowings or other debts which are not transferred to the Resulting Company 1 pursuant to 
this Scheme and which shall continue with the Demerged Company, shall without any further 
act or deed be released from such Encumbrance and shall no longer be available as security 
in relation to such liabilities. 
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14.9 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 2 and 
specifically pertaining to Securities Business Undertaking shall be treated as paid or payable 
by the Resulting Company 1 and the Resulting Company 1 shall be entitled to claim the credit, 
refund or adjustment for the same as may be applicable. 

14.10 If the Demerged Company is entitled to any unutilized credits (including balances or 
advances), benefits under the incentive schemes and policies including tax holiday or 
concessions relating to the Securities Business Undertaking under any Tax Laws or Applicable 
Laws, the Resulting Company 1 shall be entitled as an integral part of the Scheme to claim 
such benefit or incentives or unutilised credits, as the case may be, without any specific 
approval or permission. 

14.11 Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 1 
shall have the right to revise their respective financial statements and returns along with 
prescribed forms, filings and annexures under the Tax Laws and to claim refunds and/or credit 
for Taxes paid and for matters incidental thereto, if required, to give effect to the provisions 
of the Scheme. 

14.12 Subject to Clause 14 and any other provisions of the Scheme, any refunds, benefits, incentives, 
grants, subsidies in relation to or in connection with the Securities Business Undertaking, the 
Demerged Company shall, if so required by the Resulting Company 1, issue notices in such 
form as the Resulting Company 1 may deem fit and proper stating that pursuant to the 
Tribunal having sanctioned this Scheme, the relevant refund, benefit, incentive, grant, 
subsidies, be paid or made good or held on account of the Resulting Company 1, as the person 
entitled thereto, to the end and intent that the right of the Demerged Company to recover or 
realise the same, stands transferred to the Resulting Company 1 and that appropriate entries 
should be passed in their respective books to record the aforesaid changes. 

14.13 On and from the Effective Date and till such time that the name of the bank accounts of the 
Demerged Company, in relation to or in connection with the Securities Business Undertaking, 
have been replaced with that of the Resulting Company 1, the Resulting Company 1 shall be 
entitled to maintain and operate the bank accounts of the Demerged Company, in the name 
of the Demerged Company for such time as may be determined to be necessary by the 
Resulting Company 1. All cheques and other negotiable instruments, payment orders received 
or presented for encashment which are in the name of the Demerged Company, in relation to 
or in connection with the Securities Business Undertaking, after the Effective Date shall be 
accepted by the bankers of the Resulting Company 1 and credited to the account of the 
Resulting Company 1, if presented by the Resulting Company 1. 

14.14 Without prejudice to the provisions of the foregoing sub clauses of this Clause 14, and upon 
the effectiveness of this Scheme, the Demerged Company and the Resulting Company 1 shall 
be entitled to apply to the Appropriate Authorities as are necessary under any law for such 
consents, approvals and sanctions which the Resulting Company 1 may require and execute 
any and all instruments or documents and do all the acts and deeds as may be required, 
including filing of necessary particulars and/ or modification(s) of charge, with the concerned 
RoC or filing of necessary applications, notices, intimations or letters with any authority or 
Person to give effect to the Scheme. 

15. PERMITS 

15.1 With effect from the Appointed Date 2, Permits relating to the Securities Business Undertaking 
shall be transferred to and vested in the Resulting Company 1 and the concerned licensor and 

r 
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grantors of such Permits shall endorse where necessary, and record the Resulting Company 1 
on such Permits so as to empower and facilitate the approval and vesting of the Securities 
Business Undertaking in the Resulting Company 1 and continuation of operations pertaining 
to the Securities Business Undertaking in the Resulting Company 1 without any hindrance, and 
shall stand transferred to and vested in and shall be deemed to be transferred to and vested 
in the Resulting Company 1 without any further act or deed and shall be appropriately 
mutated by the Appropriate Authorities concerned therewith in favour of the Resulting 
Company 1 as if the same were originally given by, issued to or executed in favour of the 
Resulting Company 1 and the Resulting Company 1 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 Resulting Company 1. 

15.2 The benefit of all Permits pertaining to the Securities Business Undertaking shall without any 
other order to this effect, transfer and vest into and become available to the Resulting 
Company 1 pursuant to the sanction of this Scheme. 

16. CONTRACTS 

16.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, 
arrangements and other instruments in relation to the Securities Business Undertaking, to 
which the Demerged Company is a party and which is subsisting or having effect on or 
immediately before the Appointed Date 2 shall remain in full force and effect against or in 
favour of the Resulting Company 1 and shall be binding on and be enforceable by and against 
the Resulting Company 1 as fully and effectually as if the Resulting Company 1 had at all 
material times been a party or beneficiary or obligee thereto. The Resulting Company 1 will, 
if required, enter into a novation agreement in relation to such contracts, deeds, bonds, 
agreements, arrangements and other instruments as stated above and, if required, cause such 
contracts, deeds, bonds, agreements, arrangements and other instruments as stated above 
to be formally taken on record/ recognised by the Appropriate Authorities. 

16.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the Securities Business Undertaking occurs by virtue of this Scheme, the Resulting 
Company 1 may, at any time after the coming into effect of this Scheme, in accordance with 
the provisions hereof, if so required under any Applicable Law or otherwise, take such actions 
and execute such deeds (including deeds of adherence), confirmations, 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 in order to give effect to the provisions 
of this Scheme. With effect from the Appointed Date 2, the Resulting Company 1 shall under 
the provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Demerged Company to carry out or perform all such formalities or compliances 
referred to above on the part of the Demerged Company. 

16.3 On and from the Effective Date, and thereafter, the Resulting Company 1 shall be entitled to 
enforce all pending contracts and transactions and to accept stock returns and issue credit 
notes in respect of the Demerged Company, in relation to or in connection with the Securities 
Business Undertaking, in the name of the Resulting Company 1 in so far as may be necessary 
until the transfer of rights and obligations of the Securities Business Undertaking to the 
Resulting Company 1 under this Scheme have been given effect to under such contracts and 
transactions. 
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17. EMPLOYEES 

17.1 On Part III of the Scheme becoming effective, all employees of the Demerged Company in 
service on the Effective Date, engaged in or in relation to the Securities Business Undertaking, 
shall be deemed to have become employees of the Resulting Company 1 with effect from the 
Appointed Date 2 or their respective joining date, whichever is later, without any interruption 
in service, on the terms and conditions not less favourable than those on which they are 
engaged by the Demerged Company. The Resulting Company 1 undertakes to continue to 
abide by any agreement/ settlement or arrangement, if any, entered into or deemed to have 
been entered into by the Demerged Company with any of the aforesaid employees or union 
representing them. The Resulting Company 1 agrees that the services of all such employees 
with the Demerged Company prior to the demerger shall be taken into account for the 
purposes of all existing benefits to which the said employees may be eligible, including for the 
purpose of payment of any retrenchment compensation, gratuity and other retiral/ terminal 
benefits. The decision on whether or not an employee is part of the Securities Business 
Undertaking, be decided by the Demerged Company, and shall be final and binding on all 
concerned. 

17.2 The accumulated balances, if any, standing to the credit of the aforesaid employees in the 
existing gratuity fund and superannuation fund of which they are members, as the case may 
be, will be transferred respectively to such gratuity fund and superannuation funds nominated 
by the Resulting Company 1 and/ or such new gratuity fund and superannuation fund to be 
established in accordance with Applicable Law and caused to be recognized by the 
Appropriate Authorities, by the Resulting Company 1. Pending the transfer as aforesaid, the 
gratuity fund and superannuation fund dues of the said employees would be continued to be 
deposited in the existing gratuity fund and superannuation fund respectively of the Demerged 
Company. 

17.3 As far as provident fund is concerned, the balances standing to the credit of the said 
employees in the existing provident fund of the Demerged Company shall be retained in such 
provident fund and such provident fund shall be continued for the benefit of: (a) the said 
employees who are transferred to the Resulting Company 1, as aforesaid, and (b) other 
employees of the Demerged Company. In relation to said employees being transferred, the 
Resulting Company 1 shall stand substituted for the Demerged Company, for all purposes 
whatsoever, including relating to the obligation to make contributions to the said fund in 
accordance with the provisions thereof. The rules of such existing provident fund shall stand 
amended accordingly. The employees of the Demerged Company engaged in or in relation to 
the Securities Business Undertaking who are transferred to the Resulting Company 1, as 
aforesaid, shall be deemed to constitute a separate class of employees of the Resulting 
Company 1 for the purpose of compliance with the provisions of the EPF Act. 

17.4 Employee stock options: 

17.4.1 Upon the coming into effect of Part III of the Scheme, the Resulting Company 1 shall 
either formulate new employee stock option scheme/(s) or make changes to the 
existing employee stock option scheme/(s) by adopting the IIFL ESOS of the Demerged 
Company, as modified in accordance with the variations mentioned in this Clause 
17.4; 

17.4.2 With respect to the stock options granted by the Demerged Company to the 
employees of the Demerged Company or its subsidiaries (irrespective of whether they 
continue to be employees of the Demerged Company or its subsidiaries or become 
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employees of the Resulting Company 1 or its subsidiaries pursuant to this Scheme) 
under the IIFL ESOS; and upon the Scheme becoming effective, the said employees 
shall be granted 1 (One) stock option by the Resulting Company 1 under the new 
scheme(s) for every 1 (One) stock option held in the Demerged Company, whether 
the same are vested or not, on terms and conditions similar to the IIFL ESOS; 

17.4.3 The stock options granted by the Demerged Company under the IIFL ESOS would 
continue to be held by the employees concerned (irrespective of whether they 
continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 1 or its subsidiaries). Upon coming into effect of 
the Scheme, the Demerged Company shall take necessary steps to modify the IIFL 
ESOS in a manner considered appropriate and in accordance with the applicable laws, 
in order to enable the continuance of the same in the hands of the employees who 
become employees of the Resulting Company 1, subject to the approval of the Stock 
Exchange and the relevant regulatory authorities, if any under Applicable Law; 

17.4.4 The existing exercise price of the stock options of the Demerged Company shall be 
modified and the Board of the Demerged Company shall determine the exercise price 
consequent to the demerger. The Board of the Resulting Company 1 shall determine 
the exercise price of the stock options issued by the Resulting Company 1 in lieu of 
stock options granted under IIFL ESOS. The Board of the Demerged Company and the 
Resulting Companies shall ensure that the terms of the employee stock options 
granted under stock option plans of the respective companies in lieu of the options 
held in IIFL ESOS and any adjustment to the exercise price of stock options granted 
under IIFL ESOS are not less favourable than existing terms of the stock options 
granted under IIFL ESOS; 

17.4.5 While granting stock options, the Resulting Company 1 shall take into account the 
period during which the employees held stock options granted by the Demerged 
Company prior to the issuance of the stock options by the Resulting Company 1, for 
determining of minimum vesting period required for stock options granted by the 
Resulting Company 1, subject to applicable laws; 

17.4.6 The Resulting Companies and Transferee Company 1 shall reimburse each other for 
cost debited to the profit & loss account or any suspense / subsidy account, 
subsequent to the Appointed Date 2, in relation to stock options issued to employees 
of the other company or its subsidiaries, if necessary and required; 

17.4.7 The Board of the Demerged Company and Resulting Company 1 may provide cash 
compensation, if required, to the employees of the Demerged Company holding stock 
options in the Demerged Company in order to provide fair treatment if the effect from 
Clauses 17.4.1 to 17.4.6 are deemed insufficient by the Board of the Demerged 
Company and the Resulting Company 1; and 

17.4.8 The Board of the Demerged Company and Resulting Company 1 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 17.4. Approval granted to the Scheme 
by the shareholders of the Demerged Company and the Resulting Company 1 shall 
also be deemed to be approval granted to any modifications made to the IIFL ESOS of 
the Demerged Company and approval granted to the new employee stock option 
scheme to be adopted by the Resulting Company 1, respectively. 
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18. LEGAL PROCEEDINGS 

18.1 Upon the coming into effect of this Scheme, proceedings relating to the Securities Business 
Undertaking shall not abate or be discontinued or be in any way prejudicially affected by 
reason of this Scheme or by anything contained in this Scheme but shall be continued and be 
enforced by or against the Resulting Company 1 with effect from the Effective Date in the 
same manner and to the same extent as would or might have been continued and enforced 
by or against the Demerged Company. 

18.2 The Resulting Company 1: (a) shall be replaced/ added as party to such proceedings relating 
to the Securities Business Undertaking; and (b) shall prosecute or defend such proceedings at 
its own cost and the liability of the Demerged Company shall consequently stand nullified. For 
the avoidance of doubt, it is clarified that only the Demerged Company shall be liable for the 
result of such order or judgment including any relief or positive impact/benefit or adverse 
impact/liability accruing from such order or judgment. It is clarified that except, as otherwise 
provided herein, the Demerged Company shall in no event be responsible or liable in relation 
to any proceedings relating to the Securities Business Undertaking that stand transferred to 
the Resulting Company 1. 

19. CONSIDERATION 

19.1 Upon Part III of the Scheme coming into effect and in consideration of and subject to the 
provisions of this Scheme, the Resulting Company 1 shall, without any further application, act, 
deed, consent, acts, instrument or deed, issue and allot, on a proportionate basis to each 
shareholder of the Demerged Company, 1 (One) fully paid up equity share of INR 2 (Indian 
Rupees Two) each of the Resulting Company 1 (“Securities Business Undertaking New Equity 
Shares”), credited as fully paid up, for every 1 (One) equity share of INR 2 (Indian Rupees Two) 
each of the Demerged Company held by such shareholder whose name is recorded in the 
register of members and records of the depository as members of the Demerged Company as 
on the Record Date. It is hereby clarified that no shares shall be issued by the Resulting 
Company 1 in respect of the shares held by the Demerged Company in the Resulting Company 
1.The equity shares of the Resulting Company 1 to be issued and allotted as provided in this 
Clause 19.1 shall be subject to the provisions of the memorandum of association and articles 
of association of Resulting Company 1, as the case may be, and shall rank pari passu in all 
respects with any existing equity shares of Resulting Company 1, as the case may be, after the 
Effective Date including with respect to dividend, bonus, right shares, voting rights and other 
corporate benefits attached to the equity shares of Resulting Company 1. 

19.2 The issue and allotment of equity shares as provided in Clause 19.1, is an integral part hereof 
and shall be deemed to have been carried out under the orders passed by the Tribunal without 
requiring any further act on the part of the Resulting Company 1 or the Demerged Company 
or their shareholders and as if the procedure laid down under the Act and such other 
Applicable Laws as may be applicable were duly complied with. It is clarified that the approval 
of the members and creditors of the Resulting Company 1 and/ or the Demerged Company to 
this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of 
equity shares, as the case may be, pursuant to the aforesaid Clause 19.1. 

19.3 The equity shares issued pursuant to Clause 19.1 shall be in dematerialized form unless 
otherwise notified in writing by a shareholder of the Demerged Company to the Resulting 
Company 1 on or before such date as may be determined by the Board of Demerged Company. 
In the event that such notice has not been received by Resulting Company 1 in respect of any 
of the shareholders of Demerged Company, the equity shares, shall be issued to such 
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shareholders in dematerialized form provided that the shareholders of Demerged Company 
shall be required to have an account with a depository participant and shall be required to 
provide details thereof and such other confirmations as may be required. In the event that 
Resulting Company 1 has received notice from any shareholder that the equity shares are to 
be issued in physical form or if any shareholder has not provided the requisite details relating 
to his/ her/ its account with a depository participant or other confirmations as may be 
required or if the details furnished by any shareholder do not permit electronic credit of the 
shares of Resulting Company 1, then Resulting Company 1 shall issue the equity shares in 
physical form to such shareholder or shareholders. 

19.4 In the event, the Parties restructure their equity share capital by way of share split / 
consolidation / issue of bonus shares during the pendency of the Scheme, the share exchange 
ratio, per Clause 19.1 above shall be adjusted (including stock options) accordingly, to consider 
the effect of any such corporate actions. 

19.5 Resulting Company 1 shall apply for listing of its equity shares on the Stock Exchanges in terms 
of and in compliance of SEBI Circular and other relevant provisions as may be applicable. The 
equity shares allotted by the Resulting Company 1 in terms of Clause 19.1 above, pursuant to 
the Scheme, shall remain frozen in the depository system till listing/ trading permission is 
given by the designated Stock Exchange. Further, there shall be no change in the shareholding 
pattern of Resulting Company 1 between the Record Date and the listing of its equity shares 
which may affect the status of approval of the Stock Exchanges. 

19.6 Resulting Company 1 shall enter into such arrangements and give such confirmations and/ or 
undertakings as may be necessary in accordance with Applicable Law for complying with the 
formalities of the Stock Exchanges. 

20. ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY 
1 IN RESPECT OF THEIR RESPECTIVE BOOKS OF ACCOUNTS  

20.1 Accounting treatment in the books of the Demerged Company: 

20.1.1 The Demerged Company shall, upon the Scheme becoming effective, reduce the 
assets and liabilities of the Securities Business Undertaking vested in the Resulting 
Company 1 pursuant to this Scheme at their respective book values as on the Effective 
Date; 

20.1.2 Inter-company balances and transaction between the Resulting Company 1 and the 
Securities Business Undertaking of the Demerged Company, if any, including inter-
company investments will stand cancelled; and 

20.1.3 The difference being the excess of the book value of assets over the book value of the 
liabilities pertaining to the Securities Business Undertaking and demerged from the 
Demerged Company pursuant to this Scheme after giving effect to Clause 20.1.2 shall 
be adjusted to capital reserves of the Demerged Company.  

20.2 Accounting treatment in the books of the Resulting Company 1: 

20.2.1 Upon the coming into effect of this Scheme, the Resulting Company 1 shall record the 
assets and liabilities of the Securities Business Undertaking at their respective book 
values, as on the Effective Date in the books of the Demerged Company;  
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20.2.2 The Resulting Company 1 shall credit to its share capital account, the aggregate face 
value of the Securities Business Undertaking New Equity Shares issued by it pursuant 
to Clause 19.1 of this Scheme; 

20.2.3 Inter-company balances and transaction between the Resulting Company 1 and the 
Securities Business Undertaking of the Demerged Company, if any, including inter-
company investments will stand cancelled; 

20.2.4 The difference between value of assets and liabilities of the Securities Business 
Undertaking as recorded by the Resulting Company 1 after considering effect of 
Clause 20.2.2 and Clause 20.2.3 shall be adjusted as capital reserve; and  

20.2.5 When the financial statements will be prepared under the Indian Accounting 
Standards (“Ind AS”), as per Ind AS 103, the financial information in the financial 
statements in respect of prior periods (prior to the Effective Date) shall be restated as 
if the business combination had occurred from the beginning of the preceding period 
in the financial statements, irrespective of the actual date of the combination. 

21. TRANSFER OF AUTHORISED CAPITAL 

21.1 Upon coming into effect of Part III and after giving effect to combination of authorised capital 
under Clause 9.1 of this Scheme, INR 800,000,000 (Indian Rupees Eighty Crore Only) shall 
stand transferred from the authorised capital of the Demerged Company and get combined 
with the authorised capital of the Resulting Company 1 and the Memorandum of Association 
and Articles of Association of the Resulting Company 1 (relating to the authorized share 
capital) shall, without any further act, instrument or deed, be and stand altered, modified and 
amended, and the consent of the shareholders of the Resulting Company 1 to the Scheme 
shall be deemed to be sufficient for the purposes of effecting this amendment, and no further 
resolution(s) under the applicable provisions of the Act would be required to be separately 
passed, as the case may be and for this purpose the stamp duty and fees paid on the 
authorized capital of the Demerged Company shall be utilized and applied to the increased 
authorized share capital of the Resulting Company 1 and there would be no requirement for 
any further payment of stamp duty and/or fee by the Resulting Company 1 for increase in the 
authorised share capital to that extent. 

21.2 Consequently, the Memorandum of Association of the Resulting Company 1 shall without any 
act, instrument or deed be and stand altered, modified and amended pursuant to Sections 13, 
14, 61 and 64 of the Act and Section 230 to 232 and other applicable provisions of the Act, 
and be replaced by the following Clause: 

“The Authorised Share Capital of the Company is Rs 100,00,01,000 (Rupees One Hundred Crore 
One Thousand Only) divided into 50,00,00,500 (Fifty Crore Five Hundred) Equity Shares of Rs 
2/- (Rupees Two only) each with power to increase and reduce the capital of the Company or 
to divide the shares in the capital for the time being into several classes and to attach thereto 
respectively any preferential, deferred, qualified or special rights, privileges or condition as 
may be determined by or in accordance with the Articles of the Company and to vary, modify 
or abrogate any such rights, privileges or conditions in such manner as may be for the time 
being provided by the Articles of the Company and the legislative provisions for the time being 
in force.”. 

21.3 It is clarified that the approval of the members of the Resulting Company 1 to this Scheme 
shall be deemed to be their consent/ approval also to the consequential alteration of the 
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Memorandum of Association of the Resulting Company 1 and the Resulting Company 1 shall 
not be required to seek separate consent/ approval of its shareholders for such alteration of 
the Memorandum of Association as required under Sections 13, 61, and 64 of the Act and 
other applicable provisions of the Act. 

PART IV 
 

DEMERGER AND VESTING OF THE WEALTH BUSINESS UNDERTAKING 

22. DEMERGER AND VESTING OF THE WEALTH BUSINESS UNDERTAKING 

22.1 Upon the Scheme becoming effective and with effect from the Appointed Date 2, and subject 
to the provisions of this Scheme and pursuant to Sections 230 to 232 of the Act and Section 
2(19AA) of the IT Act, the Wealth Business Undertaking along with all its assets, liabilities, 
contracts, arrangements, employees, Permits, licences, records, approvals, etc. shall, without 
any further act, instrument or deed, be demerged from Demerged Company and transferred 
to and be vested in or be deemed to have been vested in the Resulting Company 2 as a going 
concern so as to become as and from the Appointed Date 2, the assets, liabilities, contracts, 
arrangements, employees, Permits, licences, records, approvals, etc. of the Resulting 
Company 2 by virtue of, and in the manner provided in this Scheme. 

22.2 In respect of such of the assets and properties forming part of the Wealth Business 
Undertaking as are movable in nature or are otherwise capable of transfer by delivery or 
possession, or by endorsement and/ or delivery, the same shall stand transferred by the 
Demerged Company upon coming into effect of this Scheme and shall, ipso facto and without 
any other order to this effect, become the assets and properties of the Resulting Company 2. 

22.3 Subject to Clause 22.4 below, with respect to the assets of the Wealth Business Undertaking, 
other than those referred to in Clause 22.2 above, including all rights, title and interests in the 
agreements (including agreements for lease or license of the properties), investments in 
shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers 
or otherwise, outstanding loans and advances, if any, recoverable in cash or in kind or for 
value to be received, bank balances and deposits, if any, with Government, semi-Government, 
local and other authorities and bodies, customers and other persons, whether or not the same 
is held in the name of the Demerged Company, shall, without any further act, instrument or 
deed, be transferred to and vested in and/ or be deemed to be transferred to and vested in 
the Resulting Company 2, with effect from the Appointed Date 2 by operation of law as 
transmission or as the case may be in favour of Resulting Company 2. With regard to the 
licenses of the properties, the Resulting Company 2 will enter into novation agreements, if it 
is so required. 

22.4 Without prejudice to the aforesaid, the Wealth Business Undertaking, including all 
immoveable property, whether or not included in the books of the Demerged Company, 
whether freehold or leasehold (including but not limited to land, buildings, sites, tenancy 
rights related thereto, and immovable properties and any other document of title, rights, 
interest and easements in relation thereto) of the Wealth Business Undertaking shall stand 
transferred to and be vested in the Resulting Company 2, without any act or deed to be done 
or executed by the Demerged Company and/ or the Resulting Company 2. 

22.5 The Demerged Company shall, at its sole discretion but without being obliged, give notice in 
such form as it may deem fit and proper, to such Persons, as the case may be, that the said 
debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the 
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Resulting Company 2 and that appropriate modification should be made in their respective 
books/ records to reflect the aforesaid changes. 

22.6 Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and duties of the 
Demerged Company as on the Appointed Date 2 and relatable to the Wealth Business 
Undertaking (“Transferred Wealth Business Liabilities”) shall, without any further act or 
deed, be and stand transferred to and be deemed to be transferred to the Resulting Company 
2 to the extent that they are outstanding as on the Appointed Date 2 and the Resulting 
Company 2 shall meet, discharge and satisfy the same. The term “Transferred Wealth 
Business Liabilities” shall include: 

22.6.1 the debts, liabilities obligations incurred and duties of any kind, nature or description 
(including contingent liabilities) which arise out of the activities or operations of the 
Wealth Business Undertaking; 

22.6.2 the specific loans or borrowings (including debentures bonds, notes and other debt 
securities raised, incurred and utilized solely for the activities or operations of the 
Wealth Business Undertaking); and 

22.6.3 in cases other than those referred to in Clauses 22.6.1 or 22.6.2 above, so much of the 
amounts of general or multipurpose borrowings, if any, of the Demerged Company, 
as stand in the same proportion which the value of the assets transferred pursuant to 
the demerger of the Wealth Business Undertaking bear to the total value of the assets 
of the Demerged Company immediately prior to the Appointed Date 2. 

However, the tax liabilities and tax demands or refunds received or to be received by the 
Demerged Company for a period prior to the Appointed Date 2 in relation to the Demerged 
Company shall not be transferred as part of the Wealth Business Undertaking to Resulting 
Company 2. 

22.7 In so far as any Encumbrance in respect of Transferred Wealth Business Liabilities is 
concerned, such Encumbrance shall, without any further act, instrument or deed being 
required to be modified and, if so agreed, shall be extended to and shall operate over the 
assets of the Resulting Company 2. For the avoidance of doubt, it is hereby clarified that in so 
far as the assets comprising the Remaining Business are concerned, the Encumbrance, if any, 
over such assets relating to the Transferred Wealth Business Liabilities, without any further 
act, instrument or deed being required, be released and discharged from the obligations and 
Encumbrances relating to the same. Further, in so far as the assets comprised in the Wealth 
Business Undertaking are concerned, the Encumbrance over such assets relating to any loans, 
borrowings or other debts which are not transferred to the Resulting Company 2 pursuant to 
this Scheme and which shall continue with the Demerged Company, shall without any further 
act or deed be released from such Encumbrance and shall no longer be available as security 
in relation to such liabilities. 

22.8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date 2 and 
specifically pertaining to Wealth Business Undertaking shall be treated as paid or payable by 
the Resulting Company 2 and the Resulting Company 2 shall be entitled to claim the credit, 
refund or adjustment for the same as may be applicable. 

22.9 If the Demerged Company is entitled to any unutilized credits (including balances or 
advances), benefits under the incentive schemes and policies including tax holiday or 
concessions relating to the Wealth Business Undertaking under any Tax Laws or Applicable 
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Laws, the Resulting Company 2 shall be entitled as an integral part of the Scheme to claim 
such benefit or incentives or unutilised credits, as the case may be, without any specific 
approval or permission. 

22.10 Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 2 
shall have the right to revise their respective financial statements and returns along with 
prescribed forms, filings and annexures under the Tax Laws and to claim refunds and/or credit 
for Taxes paid and for matters incidental thereto, if required, to give effect to the provisions 
of the Scheme. 

22.11 Subject to Clause 22 and any other provisions of the Scheme, any refunds, benefits, incentives, 
grants, subsidies in relation to or in connection with the Wealth Business Undertaking, the 
Demerged Company shall, if so required by the Resulting Company 2, issue notices in such 
form as the Resulting Company 2 may deem fit and proper stating that pursuant to the 
Tribunal having sanctioned this Scheme, the relevant refund, benefit, incentive, grant, 
subsidies, be paid or made good or held on account of the Resulting Company 2, as the person 
entitled thereto, to the end and intent that the right of the Demerged Company to recover or 
realise the same, stands transferred to the Resulting Company 2 and that appropriate entries 
should be passed in their respective books to record the aforesaid changes. 

22.12 On and from the Effective Date and till such time that the name of the bank accounts of the 
Demerged Company, in relation to or in connection with the Wealth Business Undertaking, 
have been replaced with that of the Resulting Company 2, the Resulting Company 2 shall be 
entitled to maintain and operate the bank accounts of the Demerged Company, in the name 
of the Demerged Company for such time as may be determined to be necessary by the 
Resulting Company 2. All cheques and other negotiable instruments, payment orders received 
or presented for encashment which are in the name of the Demerged Company, in relation to 
or in connection with the Wealth Business Undertaking, after the Effective Date shall be 
accepted by the bankers of the Resulting Company 2 and credited to the account of the 
Resulting Company 2, if presented by the Resulting Company 2. 

22.13 Without prejudice to the provisions of the foregoing sub clauses of this Clause 22, and upon 
the effectiveness of this Scheme, the Demerged Company and the Resulting Company 2 shall 
be entitled to apply to the Appropriate Authorities as are necessary under any law for such 
consents, approvals and sanctions which the Resulting Company 2 may require and execute 
any and all instruments or documents and do all the acts and deeds as may be required, 
including filing of necessary particulars and/ or modification(s) of charge, with the concerned 
RoC or filing of necessary applications, notices, intimations or letters with any authority or 
Person to give effect to the Scheme. 

23. PERMITS 

23.1 With effect from the Appointed Date 2, Permits relating to the Wealth Business Undertaking 
shall be transferred to and be vested in the Resulting Company 2 and the concerned licensor 
and grantors of such Permits shall endorse where necessary, and record the Resulting 
Company 2 on such Permits so as to empower and facilitate the approval and vesting of the 
Wealth Business Undertaking in the Resulting Company 2 and continuation of operations 
pertaining to the Wealth Business Undertaking in the Resulting Company 2 without any 
hindrance, and shall stand transferred to and vested in and shall be deemed to be transferred 
to and vested in the Resulting Company 2 without any further act or deed and shall be 
appropriately mutated by the Appropriate Authorities concerned therewith in favour of the 
Resulting Company 2 as if the same were originally given by, issued to or executed in favour 
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of the Resulting Company 2 and the Resulting 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 Resulting Company 2. 

23.2 The benefit of all Permits pertaining to the Wealth Business Undertaking shall without any 
other order to this effect, transfer and vest into and become available to the Resulting 
Company 2 pursuant to the sanction of this Scheme.  

24. CONTRACTS 

24.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, 
arrangements and other instruments in relation to the Wealth Business Undertaking, to which 
the Demerged Company is a party and which is subsisting or having effect on or immediately 
before the Appointed Date 2 shall remain in full force and effect against or in favour of the 
Resulting Company 2 and shall be binding on and be enforceable by and against the Resulting 
Company 2 as fully and effectually as if the Resulting Company 2 had at all material times been 
a party or beneficiary or obligee thereto. The Resulting Company 2 will, if required, enter into 
a novation agreement in relation to such contracts, deeds, bonds, agreements, arrangements 
and other instruments as stated above and, if required, cause such contracts, deeds, bonds, 
agreements, arrangements and other instruments as stated above to be formally taken on 
record/ recognised by the Appropriate Authorities. 

24.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the Wealth Business Undertaking occurs by virtue of this Scheme, the Resulting 
Company 2 may, at any time after the coming into effect of this Scheme, in accordance with 
the provisions hereof, if so required under any Applicable Law or otherwise, take such actions 
and execute such deeds (including deeds of adherence), confirmations, 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 in order to give effect to the provisions 
of this Scheme. With effect from the Appointed Date 2, the Resulting Company 2 shall under 
the provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Demerged Company to carry out or perform all such formalities or compliances 
referred to above on the part of the Demerged Company. 

24.3 On and from the Effective Date, and thereafter, the Resulting Company 2 shall be entitled to 
enforce all pending contracts and transactions and to accept stock returns and issue credit 
notes in respect of the Demerged Company, in relation to or in connection with the Wealth 
Business Undertaking, in the name of the Resulting Company 2 in so far as may be necessary 
until the transfer of rights and obligations of the Wealth Business Undertaking to the Resulting 
Company 2 under this Scheme have been given effect to under such contracts and 
transactions. 

25. EMPLOYEES 

25.1 On Part IV of the Scheme becoming effective, all employees of the Demerged Company in 
service on the Effective Date, engaged in or in relation to the Wealth Business Undertaking, 
shall be deemed to have become employees of the Resulting Company 2 with effect from the 
Appointed Date 2 or their respective joining date, whichever is later, on the terms and 
conditions not less favourable than those on which they are engaged by the Demerged 
Company. The Resulting Company 2 undertakes to continue to abide by any agreement/ 
settlement or arrangement, if any, entered into or deemed to have been entered into by the 
Demerged Company with any of the aforesaid employees or union representing them. The 
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Resulting Company 2 agrees that the services of all such employees with the Demerged 
Company prior to the demerger shall be taken into account for the purposes of all existing 
benefits to which the said employees may be eligible, including for the purpose of payment of 
any retrenchment compensation, gratuity and other retiral/ terminal benefits. The decision 
on whether or not an employee is part of the Wealth Business Undertaking shall be made by 
the Demerged Company, and shall be final and binding on all concerned. 

25.2 The accumulated balances, if any, standing to the credit of the aforesaid employees in the 
existing gratuity fund and superannuation fund of which they are members, as the case may 
be, will be transferred respectively to such gratuity fund and superannuation funds nominated 
by the Resulting Company 2 and/ or such new gratuity fund and superannuation fund to be 
established in accordance with Applicable Law and caused to be recognized by the 
Appropriate Authorities, by the Resulting Company 2. Pending the transfer as aforesaid, the 
gratuity fund and superannuation fund dues of the said employees would be continued to be 
deposited in the existing gratuity fund and superannuation fund respectively of the Demerged 
Company. 

25.3 As far as provident fund is concerned, the balances standing to the credit of the said 
employees in the existing provident fund of the Demerged Company shall be retained in such 
provident fund and such provident fund shall be continued for the benefit of: (a) the said 
employees who are transferred to the Resulting Company 2, as aforesaid, and (b) other 
employees of the Demerged Company. In relation to said employees being transferred, the 
Resulting Company 2 shall stand substituted for the Demerged Company, for all purposes 
whatsoever, including relating to the obligation to make contributions to the said fund in 
accordance with the provisions thereof. The rules of such existing provident fund shall stand 
amended accordingly. The employees of the Demerged Company engaged in or in relation to 
the Wealth Business Undertaking who are transferred to the Resulting Company 2, as 
aforesaid, shall be deemed to constitute a separate class of employees of the Resulting 
Company 2 for the purpose of compliance with the provisions of the EPF Act 

25.4 Employee stock options: 

25.4.1 Upon the coming into effect of Part IV of the Scheme, the Resulting Company 2 shall 
formulate new employee stock option scheme/(s) by adopting the IIFL ESOS of the 
Demerged Company, as modified in accordance with the variations mentioned in this 
Clause 25.4; 

25.4.2 With respect to the stock options granted by the Demerged Company to the 
employees of the Demerged Company or its subsidiaries (irrespective of whether they 
continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 2 or its subsidiaries pursuant to this Scheme) 
under the IIFL ESOS; and upon the Scheme becoming effective, the said employees 
shall be granted 1 (One) stock option by the Resulting Company 2 under the new 
scheme(s) for every 7 (Seven) stock options held in the Demerged Company, whether 
the same are vested or not on terms and conditions similar to the IIFL ESOS; 

25.4.3 The stock options granted by the Demerged Company under the IIFL ESOS would 
continue to be held by the employees concerned (irrespective of whether they 
continue to be employees of the Demerged Company or its subsidiaries or become 
employees of the Resulting Company 2 or its subsidiaries). Upon coming into effect of 
the Scheme, the Demerged Company shall take necessary steps to modify the IIFL 
ESOS in a manner considered appropriate and in accordance with the applicable laws, 
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in order to enable the continuance of the same in the hands of the employees who 
become employees of the Resulting Company 2 or its subsidiaries, subject to the 
approval of the Stock Exchange and the relevant regulatory authorities, if any under 
Applicable Law; 

25.4.4 The existing exercise price of the stock options of the Demerged Company shall be 
modified and the Board of the Demerged Company shall determine the exercise price 
consequent to the demerger. The Board of the Resulting Company 2 shall determine 
the exercise price of the stock options issued by the Resulting Company 2 in lieu of 
stock options granted under IIFL ESOS. The Board of the Demerged Company and the 
Resulting Companies shall ensure that the terms of the employee stock options 
granted understock option plans of the respective companies in lieu of the options 
held in IIFL ESOS and any adjustment to the exercise price of stock options granted 
under IIFL ESOS are not less favourable than existing terms of the stock options 
granted under IIFL ESOS; 

25.4.5 While granting stock options, the Resulting Company 2 shall take into account the 
period during which the employees held stock options granted by the Demerged 
Company prior to the issuance of the stock options by the Resulting Company 2, for 
determining of minimum vesting period required for stock options granted by the 
Resulting Company 2, subject to applicable laws; 

25.4.6 The Resulting Companies and the Transferee Company 1 shall reimburse each other 
for cost debited to the profit & loss account or any suspense / subsidy account, 
subsequent to the Appointed Date 2, in relation to stock options issued to employees 
of the other company or its subsidiaries, if necessary and required; 

25.4.7 The Board of the Demerged Company and Resulting Company 2 may provide cash 
compensation, if required, to the employees of the Demerged Company holding stock 
options in the Demerged Company in order to provide fair treatment if the effect from 
Clauses 25.4.1 to 25.4.6 are deemed insufficient by the Board of the Demerged 
Company and the Resulting Company 2; and 

25.4.8 The Board of the Demerged Company and Resulting Company 2 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 25.4. Approval granted to the Scheme 
by the shareholders of the Demerged Company and the Resulting Company 2 shall 
also be deemed to be approval granted to any modifications made to the IIFL ESOS of 
the Demerged Company and approval granted to the new employee stock option 
scheme to be adopted by the Resulting Company 2, respectively. 

26. LEGAL PROCEEDINGS 

26.1 Upon the coming into effect of this Scheme, proceedings relating to the Wealth Business 
Undertaking shall not abate or be discontinued or be in any way prejudicially affected by 
reason of this Scheme or by anything contained in this Scheme but shall be continued and be 
enforced by or against the Resulting Company 2 with effect from the Effective Date in the 
same manner and to the same extent as would or might have been continued and enforced 
by or against the Demerged Company. 

26.2 The Resulting Company 2: (a) shall be replaced/ added as party to such proceedings relating 
to the Wealth Business Undertaking; and (b) shall prosecute or defend such proceedings at its 
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own cost and the liability of the Demerged Company shall consequently stand nullified. For 
the avoidance of doubt, it is clarified that only the Demerged Company shall be liable for the 
result of such order or judgment including any relief or positive impact/benefit or adverse 
impact/liability accruing from such order or judgment. It is clarified that except, as otherwise 
provided herein, the Demerged Company shall in no event be responsible or liable in relation 
to any proceedings relating to the Wealth Business Undertaking that stand transferred to the 
Resulting Company 2. 

27. CONSIDERATION 

27.1 Upon Part IV of the Scheme coming into effect and in consideration of and subject to the 
provisions of this Scheme, the Resulting Company 2 shall, without any further application, act, 
deed, consent, acts, instrument or deed, issue and allot, on a proportionate basis to each 
shareholder of the Demerged Company, 1 (One) fully paid up equity share of INR 2 (Indian 
Rupees Two) each of the Resulting Company 2 (“Wealth Business Undertaking New Equity 
Shares”), credited as fully paid up, for every 7 (Seven) equity shares of INR 2 (Indian Rupees 
Two) each of the Demerged Company held by such shareholder whose name is recorded in 
the register of members and records of the depository as members of the Demerged Company 
as on the Record Date. It is hereby clarified that no shares shall be issued by the Resulting 
Company 2 in respect of the shares held by the Demerged Company in the Resulting Company 
2.The equity shares of the Resulting Company 2 to be issued and allotted as provided in Clause 
27.1 above shall be subject to the provisions of the memorandum of association and articles 
of association of Resulting Company 2, as the case may be, and shall rank pari passu in all 
respects with any existing equity shares of Resulting Company 2, as the case may be, after the 
Effective Date including with respect to dividend, bonus, right shares, voting rights and other 
corporate benefits attached to the equity shares of Resulting Company 2. 

27.2 In case any shareholder’s shareholding in the Demerged Company is such that such 
shareholder becomes entitled to a fraction of an equity share of the Resulting Company 2, the 
Resulting Company 2 shall not issue fractional share certificate to such shareholder but shall 
consolidate such fractions and round up the aggregate of such fractions to the next whole 
number and issue and allot the consolidated shares directly to a trustee nominated by the 
Board of Resulting Company 2 in that behalf, who shall sell such shares in the market at such 
price or prices and on such time or times as the trustee may in its sole discretion decide and 
on such sale, shall pay to the Resulting Company 2, the net sale proceeds (after deduction of 
applicable taxes and other expenses incurred), whereupon the Resulting Company 2 shall, 
subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders 
of Demerged Company in proportion to their respective fractional entitlements so sold by the 
trustee. 

27.3 The issue and allotment of equity shares as provided in Clause 27.1, is an integral part hereof 
and shall be deemed to have been carried out under the orders passed by the Tribunal without 
requiring any further act on the part of the Resulting Company 2 or the Demerged Company 
or their shareholders and as if the procedure laid down under the Act and such other 
Applicable Laws as may be applicable were duly complied with. It is clarified that the approval 
of the members and creditors of the Resulting Company 2 and/ or the Demerged Company to 
this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of 
equity shares, as the case may be, pursuant to the aforesaid Clause 27.1. 

27.4 The equity shares issued pursuant to Clause 27.1 shall be in dematerialized form unless 
otherwise notified in writing by a shareholder of the Demerged Company to the Resulting 
Company 2 on or before such date as may be determined by the Board of Demerged Company. 
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In the event that such notice has not been received by Resulting Company 2 in respect of any 
of the shareholders of Demerged Company, the equity shares, shall be issued to such 
shareholders in dematerialized form provided that the shareholders of Demerged Company 
shall be required to have an account with a depository participant and shall be required to 
provide details thereof and such other confirmations as may be required. In the event that 
Resulting Company 2 has received notice from any shareholder that the equity shares are to 
be issued in physical form or if any shareholder has not provided the requisite details relating 
to his/ her/ its account with a depository participant or other confirmations as may be 
required or if the details furnished by any shareholder do not permit electronic credit of the 
shares of Resulting Company 2, then Resulting Company 2 shall issue the equity shares in 
physical form to such shareholder or shareholders. 

27.5 In the event, the Parties restructure their equity share capital by way of share split/ 
consolidation/ issue of bonus shares during the pendency of the Scheme, the share exchange 
ratio, per Clause 27.1 above; shall be adjusted (including stock options) accordingly to consider 
the effect of any such corporate actions. 

27.6 Resulting Company 2 shall apply for listing of its equity shares on the Stock Exchanges in terms 
of and in compliance of SEBI Circular and other relevant provisions as may be applicable. The 
equity shares allotted by the Resulting Company 2 in terms of Clause 27.1 above, pursuant to 
the Scheme, shall remain frozen in the depository system till listing/ trading permission is 
given by the designated Stock Exchange. Further, there shall be no change in the shareholding 
pattern of Resulting Company 2 between the Record Date and the listing of its equity shares 
which may affect the status of approval of the Stock Exchanges. 

27.7 Resulting Company 2 shall enter into such arrangements and give such confirmations and/ or 
undertakings as may be necessary in accordance with Applicable Law for complying with the 
formalities of the Stock Exchanges. 

27.8 Notwithstanding anything contained under the Scheme, on or before the Effective Date, the 
Resulting Company 2 be and is hereby permitted to issue additional equity shares/ convertible 
instruments to one or more investors not being promoter(s) or persons acting in concert with 
the promoters of the Parties, aggregating to not more than 10% of the fully diluted share 
capital of the Resulting Company 2, by way of preferential allotment at fair value to be 
determined by an independent valuer, in accordance with the provisions of Applicable Law. It 
is clarified that, for the purposes of computing the minimum public shareholding requirement 
of 25% (twenty five per cent) under Rule 19(2)(b) of the Securities Contracts (Regulation) 
Rules, 1957 and the SEBI Circular, the equity shares/ convertible instruments so issued to such 
investors shall be excluded while computing the minimum public shareholding requirement 
of 25% (twenty five per cent). The equity shares so issued to such investors shall rank pari-
passu with the existing equity shares and Wealth Business Undertaking New Equity Shares. 

28. ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY 
2 IN RESPECT OF THEIR RESPECTIVE BOOKS OF ACCOUNTS  

28.1 Accounting treatment in the books of the Demerged Company: 

28.1.1 The Demerged Company shall, upon the Scheme becoming effective, reduce the 
assets and liabilities of the Wealth Business Undertaking vested in the Resulting 
Company 2 pursuant to this Scheme at their respective book values as appearing on 
the Effective Date; 
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28.1.2 Inter-company balances and transaction between the Resulting Company 2 and the 
Wealth Business Undertaking of the Demerged Company, if any, including inter-
company investments, will stand cancelled; and  

28.1.3 The difference being the excess of the book value of assets over the book value of the 
liabilities pertaining to the Wealth Business Undertaking and demerged from the 
Demerged Company pursuant to this Scheme after giving effect to Clause 28.1.2 shall 
be adjusted to capital reserve of the Demerged Company. 

28.2 Accounting treatment in the books of the Resulting Company 2: 

28.2.1 Upon the coming into effect of this Scheme, the Resulting Company 2 shall record the 
assets and liabilities of the Wealth Business Undertaking at their respective book 
values, as on the Effective Date in the books of the Demerged Company;  

28.2.2 The Resulting Company 2 shall credit to its share capital account, the aggregate face 
value of the Wealth Business Undertaking New Equity Shares issued by it pursuant to 
Clause 27.1 of this Scheme; 

28.2.3 Inter-company balances and transaction between the Resulting Company 2 and the 
Wealth Business Undertaking of the Demerged Company, if any, including inter-
company investments will stand cancelled; 

28.2.4 The difference between value of assets and liabilities of the Wealth Business 
Undertaking as recorded by the Resulting Company 2 after considering effect of clause 
28.2.2 and clause 28.2.3 shall be adjusted as capital reserve; and  

28.2.5 When the financial statements will be prepared under Ind AS, as per Ind AS 103, the 
financial information in the financial statements in respect of prior periods (prior to 
the Effective Date) shall be restated as if the business combination had occurred from 
the beginning of the preceding period in the financial statements, irrespective of the 
actual date of the combination. 

PART V 
 

AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE COMPANY 1 

29. TRANSFER OF ASSETS AND LIABILITIES 

29.1 With effect from the Appointed Date 2 and subject to the provisions of this Scheme and 
pursuant to Section 232 of the Act and Section 2(1B) of the IT Act, the Transferor Company 2 
shall stand amalgamated with the Transferee Company 1 as a going concern and all assets, 
liabilities, contracts, arrangements, employees, permits, licences, records, approvals, etc. of 
the Transferor Company 2 shall, without any further act, instrument or deed, stand 
transferred to and vested in or be deemed to have been transferred to and vested in the 
Transferee Company 1, so as to become as and from the Appointed Date 2, the assets, 
liabilities, contracts, arrangements, employees, permits, licences, records, approvals, etc. of 
the Transferee Company 1 by virtue of, and in the manner provided in this Scheme. 

29.2 Without prejudice to the generality of the above and to the extent applicable, unless 
otherwise stated herein, upon Part V of the Scheme becoming effective and with effect from 
the Appointed Date 2: 
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29.2.1 with respect to the assets of the Transferor Company 2 that are movable in nature or 
are otherwise capable of being transferred by manual delivery or by paying over or 
endorsement and/ or delivery, the same may be so transferred by the Transferor 
Company 2 by operation of law without any further act or execution of an instrument 
with the intent of vesting such assets with the Transferee Company 1 as on the 
Appointed Date 2; 

29.2.2 subject to Clause 29.2.3 below, with respect to the assets of the Transferor Company 
2, other than those referred to in Clause 29.2.1 above, including all rights, title and 
interests in the agreements (including agreements for lease or license of the 
properties), investments in shares, mutual funds, bonds and any other securities, 
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind 
or for value to be received, bank balances and deposits, if any, with Government, 
semi-Government, local and other authorities and bodies, customers and other 
persons, whether or not the same is held in the name of the Transferor Company 2 
shall, without any further act, instrument or deed, be transferred to and vested in 
and/ or be deemed to be transferred to and vested in the Transferee Company 1, with 
effect from the Appointed Date 2, by operation of law as transmission or as the case 
may be in favour of the Transferee Company 1; 

29.2.3 without prejudice to the aforesaid, all the immovable property (including but not 
limited to the land, buildings, offices, sites, tenancy rights related thereto, and other 
immovable property, including accretions and appurtenances), whether or not 
included in the books of the Transferor Company 2, whether freehold or leasehold 
(including but not limited to any other document of title, rights, interest and 
easements in relation thereto, and any shares in cooperative housing societies 
associated with such immoveable property) shall stand transferred to and be vested 
in the Transferee Company 1, as successor to the Transferor Company 2, without any 
act or deed to be done or executed by the Transferor Company 2, as the case may be 
and/ or the Transferee Company 1; 

29.2.4 notwithstanding anything contained in this Scheme, the immovable properties of the 
Transferor Company 2 situated within the state of Gujarat and such other states, 
whether owned or leased, for the purpose inter alia of payment of stamp duty, and 
vesting unto the Transferee Company 1 and if the Transferee Company 1 so decide, 
the concerned parties, whether executed before or after the Effective Date, shall 
execute and register or cause so to be done, separate deeds of conveyance or deeds 
of assignment of lease, as the case may be, in favour of the Transferee Company 1 in 
respect of such immovable properties. Each of the immovable properties, only for the 
payment of stamp duty, shall be deemed to be conveyed at a consideration being the 
fair market value of such properties (arrived at by a government approved 
independent valuer). The execution of such conveyance shall form an integral part of 
the Scheme; 

29.2.5 all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt 
securities) of the Transferor Company 2 shall, without any further act, instrument or 
deed be transferred to, and vested in, and/ or deemed to have been transferred to, 
and vested in, the Transferee Company 1, so as to become on and from the Appointed 
Date 2, the debts, liabilities, duties and obligations of the Transferee Company 1 on 
the same terms and conditions as were applicable to the Transferor Company 2, and 
it shall not be necessary to obtain the consent of any Person who is a party to contract 
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or arrangement by virtue of which such liabilities have arisen in order to give effect to 
the provisions of this Clause 29; 

29.2.6 the vesting of the entire undertaking of the Transferor Company 2, as aforesaid, shall 
be subject to the Encumbrances, if any, over or in respect of any of the assets or any 
part thereof, provided however that such Encumbrances shall be confined only to the 
relevant assets of Transferor Company 2 or part thereof on or over which they are 
subsisting on and vesting of such assets in Transferee Company 1 and no such 
Encumbrances shall extend over or apply to any other asset(s) of Transferee Company 
1. Any reference in any security documents or arrangements (to which Transferor 
Company 2 is a party) related to any assets of Transferor Company 2 shall be so 
construed to the end and intent that such security shall not extend, nor be deemed 
to extend, to any of the other asset(s) of Transferee Company 1. Similarly, Transferee 
Company 1 shall not be required to create any additional security over assets vested 
under this Scheme for any loans, debentures, deposits or other financial assistance 
already availed of /to be availed of by it, and the Encumbrances in respect of such 
indebtedness of Transferor Company 2 shall not extend or be deemed to extend or 
apply to the assets so vested; 

29.2.7 Taxes, if any, paid or payable by the Transferor Company 2 after the Appointed 
Date 2 shall be treated as paid or payable by the Transferee Company 1 and the 
Transferee Company 1 shall be entitled to claim the credit, refund or adjustment 
for the same as may be applicable; 

29.2.8 if the Transferor Company 2 is entitled to any unutilized credits (including 
balances or advances), benefits, subsidies, grants, special status and other benefits 
or privileges of whatsoever nature under the incentive schemes and policies 
including tax holiday or concessions under any Tax Laws or Applicable Laws, the 
Transferee Company 1 shall be entitled as an integral part of the Scheme to claim 
such benefit or incentives or unutilised credits as the case may be automatically 
without any specific approval or permission; 

29.2.9 upon Part V of the Scheme becoming effective, the Transferor Company 2 and / 
or the Transferee Company 1 shall have the right to revise their respective 
financial statements and returns along with prescribed forms, filings and 
annexures under the Tax Laws and to claim refunds and/ or credit for Taxes paid 
and for matters incidental thereto, if required, to give effect to the provisions of 
the Scheme; 

29.2.10 it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, 
etc., the Transferor Company 2, shall, if so required by the Transferee Company 1, 
issue notices in such form as the Transferee Company 1 may deem fit and proper 
stating that pursuant to the Tribunal having sanctioned this Scheme under Sections 
230 to 232 of the Act, the relevant refund, benefit, incentive, grant, subsidies, be paid 
or made good or held on account of the Transferee Company 1, as the person entitled 
thereto, to the end and intent that the right of the Transferor Company 2, to recover 
or realise the same, stands transferred to the Transferee Company 1 and that 
appropriate entries should be passed in their respective books to record the aforesaid 
changes; 

29.2.11 On and from the Effective Date and till such time that the name of the bank accounts 
of the Transferor Company 2 has been replaced with that of the Transferee Company, 
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the Transferee Company 1 shall be entitled to maintain and operate the bank 
accounts of the Transferor Company 2 in the name of the Transferor Company 2 and 
for such time as may be determined to be necessary by the Transferee Company 1. 
All cheques and other negotiable instruments, payment orders received or presented 
for encashment which are in the name of the Transferor Company 2 after the Effective 
Date shall be accepted by the bankers of the Transferee Company 1 and credited to 
the account of the Transferee Company 1, if presented by the Transferee Company 1; 
and 

29.2.12 without prejudice to the foregoing provisions of Clause 29.2, and upon the 
effectiveness of Part V of the Scheme, the Transferor Company 2, and the Transferee 
Company 1 shall be entitled to apply to the Appropriate Authorities as are necessary 
under any law for such consents, approvals and sanctions which the Transferee 
Company 1 may require and execute any and all instruments or documents and do all 
the acts and deeds as may be required, including filing of necessary particulars and/ 
or modification(s) of charge, with the concerned RoC or filing of necessary 
applications, notices, intimations or letters with any authority or Person, to give effect 
to the above provisions. 

30. PERMITS 

With effect from the Appointed Date 2, all the Permits held or availed of by, and all rights and 
benefits that have accrued to, the Transferor Company 2, pursuant to the provisions of Section 
232 of the Act, shall without any further act, instrument or deed, be transferred to, and vest 
in, or be deemed to have been transferred to, and vested in, and be available to, the 
Transferee Company 1 so as to become as and from the Effective Date, the Permits, estates, 
assets, rights, title, interests and authorities of the Transferee Company 1 and shall remain 
valid, effective and enforceable on the same terms and conditions to the extent permissible 
in Applicable Laws. Upon the Appointed Date 2 and until the Permits are transferred, vested, 
recorded, effected, and/ or perfected, in the record of the Appropriate Authority, in favour of 
the Transferee Company 1, the Transferee Company 1 is authorized to carry on business in 
the name and style of the Transferor Company 2 and under the relevant license and/ or permit 
and/ or approval, as the case may be, and the Transferee Company 1 shall keep a record and/ 
or account of such transactions. 

31. CONTRACTS 

31.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements, 
arrangements and other instruments of whatsoever nature, subsisting or having effect on or 
immediately before the Appointed Date 2, to which the Transferor Company 2 is a party shall 
remain in full force and effect against or in favour of the Transferee Company 1 and shall be 
binding on and be enforceable by and against the Transferee Company 1 as fully and 
effectually as if the Transferee Company 1 had at all material times been a party thereto. The 
Transferee Company 1 will, if required, enter into novation agreement(s) in relation to such 
contracts, deeds, bonds, agreements, arrangements and other instruments as stated above. 
Any inter-se contracts between the Transferor Company 2 on the one hand and the Transferee 
Company 1 on the other hand shall stand cancelled and cease to operate upon the 
effectiveness of Part V of this Scheme. 

31.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the assets and liabilities of the Transferor Company 2 occurs by virtue of this 
Scheme, the Transferee Company 1 may, at any time after Part V of the Scheme coming into 
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effect, in accordance with the provisions hereof, if so required under any Applicable Law or 
otherwise, take such actions and execute such deeds (including deeds of adherence), 
confirmations, other writings or tripartite arrangements with any party to any contract or 
arrangement to which the Transferor Company 2 is a party or any writings as may be necessary 
in order to give effect to the provisions of this Scheme. The Transferee Company 1 shall under 
the provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company 2 to carry out or perform all such formalities or compliances 
referred to above on the part of the Transferor Company 2. 

31.3 On and from the Effective Date, and thereafter, the Transferee Company 1 shall be entitled to 
complete and enforce all pending contracts and transactions and to accept stock returns and 
issue credit notes in respect of the Transferor Company 2 in the name of the Transferor 
Company 2 in so far as may be necessary until the transfer of rights and obligations of the 
Transferor Company 2, to the Transferee Company 1 under this Scheme has been given effect 
to under such contracts and transactions. 

32. EMPLOYEES 

32.1 On Part V of the Scheme becoming effective, all employees of the Transferor Company 2 in 
service on the Effective Date (except for the employees part of the Demerged Undertakings), 
shall be deemed to have become employees of the Transferee Company 1 with effect from 
the Appointed Date 2 or their respective joining date, whichever is later, without any break in 
their service and on the basis of continuity of service, and the terms and conditions of their 
employment with the Transferee Company 1 shall not be less favourable than those applicable 
to them with reference to the Transferor Company 2 on the Effective Date. The Transferee 
Company 1 undertakes to continue to abide by any agreement/settlement, if any, validly 
entered into by the Transferor Company 2 with any union/employee of the Transferor 
Company 2 recognized by the Transferor Company 2. It is hereby clarified that the 
accumulated balances, if any, standing to the credit of the employees in the existing provident 
fund, gratuity fund and superannuation fund of which the employees of the Transferor 
Company 2 are members shall be transferred to such provident fund, gratuity fund and 
superannuation fund of the Transferee Company 1 or to be established and caused to be 
recognized by the appropriate authorities, by the Transferee Company 1. 

32.2 Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund 
dues of the employees of the Transferor Company 2 would be continued to be deposited in 
the existing provident fund, gratuity fund and superannuation fund respectively of the 
Transferor Company 2. 

32.3 Upon transfer of the aforesaid funds to the respective funds of the Transferee Company 1, the 
existing trusts created for such funds by the Transferor Company 2 shall stand dissolved and 
no further act or deed shall be required to this effect. It is further clarified that the services of 
the employees of the Transferor Company 2 will be treated as having been continuous, 
uninterrupted and taken into account for the purpose of the said fund or funds. 

32.4 Without prejudice to the aforesaid, the Board of the Transferee Company 1, if it deems fit and 
subject to applicable laws, shall be entitled to retain separate trusts or funds within the 
Transferee Company 1 for the erstwhile fund(s) of the Transferor Company 2. 

32.5 Employee stock options: 
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32.5.1 upon the effectiveness of Part V of this Scheme, the India Infoline Finance ESOP shall 
automatically stand cancelled. Further and simultaneously with the cancellation of 
India Infoline Finance ESOP, the Transferee Company 1 shall issue such employees, 
holding options under the India Infoline Finance ESOP, stock options, on the terms 
and conditions not less favourable either under a distinct and separate employee 
incentive plan of the Transferee Company 1 formed and organized for granting 
incentives to such employees or by modifying the IIFL ESOS to provide for conditions 
which are not less favourable than India Infoline Finance ESOP (hereinafter referred 
to as “India Infoline Finance ESOP - New”); 

32.5.2 to implement the above provisions of this Scheme, the Transferee Company 1 shall 
issue stock options, to such employees of the Transferor Company 2 in the following 
manner: 

for every 100 (One Hundred) options, whether vested or unvested, granted under India 
Infoline Finance ESOPs, the eligible employees of the Transferor Company 2 shall be 
issued 135 (One Hundred and Thirty Five) options under the India Infoline Finance ESOP 
– New. 

32.5.3 Fractional entitlements, if any, arising pursuant to the applicability of the issuance of 
options under India Infoline Finance ESOP - New shall be rounded off to the nearest 
higher integer; 

32.5.4 the grant of options to the holders of options under India Infoline Finance ESOP 
pursuant to Clause 32.5 of this Scheme shall be effected as an integral part of the 
Scheme and the consent of the shareholders of the Transferee Company 1 to this 
Scheme shall be deemed to be their consent in relation to all matters pertaining to 
India Infoline Finance ESOP - New including without limitation for the purposes of 
creating the India Infoline Finance ESOP - New and all related matters. No further 
approval of the shareholders of the Transferee Company 1 would be required in this 
connection under any Applicable Law, including, without limitation, Section 62 of the 
Act or the Companies (Share Capital and Debenture) Rules, 2014; 

32.5.5 it is hereby clarified that in relation to the options granted by the Transferee Company 
1 to the eligible employees of the Transferor Company 2, the period during which the 
options granted by the Transferor Company 2 were held by or deemed to have been 
held by such eligible employees shall be taken into account for determining the 
minimum vesting period required under the Applicable Law or agreement or deed for 
stock options granted under the India Infoline Finance ESOP – New; and 

32.5.6 the Boards of the Transferor Company 2 and the Transferee Company 1 or any of the 
committee(s) thereof, 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 32.5 of the Scheme. 

33. LEGAL PROCEEDINGS 

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other 
administrative proceedings of whatever nature (hereinafter called the “Proceedings”) by or 
against the Transferor Company 2 be pending on the Effective Date, the same shall not abate, 
be discontinued or be in any way prejudicially affected by reason of the amalgamation or of 
anything contained in this Scheme, but the Proceedings may be continued, prosecuted and 
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enforced by or against the Transferee Company 1 in the same manner and to the same extent 
as it would or might have been continued, prosecuted and enforced by or against the 
Transferor Company 2 as if this Scheme had not been made. On and from the Effective Date, 
the Transferee Company 1 may initiate any legal proceeding for and on behalf of the 
Transferor Company 2. 

34. CONSIDERATION 

34.1 After effectiveness of the Part V of the Scheme and in consideration of and subject to other 
provisions of this Scheme, Transferee Company 1 shall, without any further application, act, 
deed, consent, instrument, issue and allot, to each shareholder of the Transferor Company 
whose name is recorded in the register of members of the Transferor Company on the Record 
Date, in the following proportion: 

“135 (One Hundred and Thirty Five) fully paid up equity shares of INR 2 (Indian Rupees Two) 
each of the Transferee Company 1 shall be issued and allotted, credited as fully paid up, for 
every 100 (One Hundred) equity shares of INR 10 (Indian Rupees Ten) each held in the 
Transferor Company 2.” (“Transferee Company 1 New Equity Shares”). 

“135 (One Hundred and Thirty Five) fully paid up equity shares of INR 2 (Indian Rupees Two) 
each of the Transferee Company 1 shall be issued and allotted, credited as fully paid up, for 
every 100 (One Hundred) 0.01% compulsorily convertible preference share of INR 10 (Indian 
Rupees Ten) each held in the Transferor Company 2.” (“Transferee Company 1 New Equity 
Shares”). 

No shares shall be issued by the Transferee Company 1 in respect of the shares held by the 
Transferee Company 1 in the Transferor Company 2. 

34.2 Upon Part V of this Scheme becoming effective, and in consideration of the Transferor 
Company 2 amalgamating into the Transferee Company 1, the equity shares held by the 
Transferee Company 1 on the Effective Date (held either directly or through its nominees) in 
the Transferor Company 2 shall be cancelled pursuant to this Scheme without any further 
application, act or deed. 

34.3 The equity shares of the Transferee Company 1 to be issued and allotted as provided in Clause 
34.1 above shall be subject to the provisions of the memorandum of association and articles 
of association of Transferee Company 1, as the case may be, and shall rank pari passu in all 
respects with the existing equity shares of Transferee Company 1, as the case may be, after 
the Effective Date including with respect to dividend, bonus, right shares, voting rights and 
other corporate benefits attached thereto. 

34.4 In case any shareholder’s shareholding in the Transferor Company 2 is such that such 
shareholder becomes entitled to a fraction of an equity share of Transferee Company 1, as the 
case may be, Transferee Company shall not issue fractional share certificate to such 
shareholder but shall consolidate such fractions and round up the aggregate of such fractions 
to the next whole number and issue and allot the consolidated shares directly to a trustee(s) 
nominated by the Board of the Transferee Company 1 in that behalf, who shall sell such shares 
in the market at such price or prices and on such time or times as the trustee(s) may in its sole 
discretion decide and on such sale, shall pay to Transferee Company 1, the net sale proceeds 
(after deduction of applicable taxes and other expenses incurred), whereupon Transferee 
Company 1 shall, subject to withholding tax, if any, distribute such sale proceeds to the 
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concerned shareholders of the Transferor Company 2 in proportion to their respective 
fractional entitlements. 

34.5 The issue and allotment of equity shares as provided in Clause 34, is an integral part hereof 
and shall be deemed to have been carried out under the orders passed by the Tribunal without 
requiring any further act on the part of Transferee Company 1 or Transferor Company 2 or 
their shareholders and as if the procedure laid down under the Act and such other Applicable 
Laws as may be applicable were duly complied with. It is clarified that the approval of the 
members and creditors of the Transferee Company 1 and/ or the Transferor Company 2 to 
this Scheme, shall be deemed to be their consent/ approval for the issue and allotment of 
equity shares, as the case may be, pursuant to this Clause 34.5. 

34.6 The Transferee Company 1 New Equity Shares issued pursuant to Clause 34.1 shall be in 
dematerialized form unless otherwise notified in writing by a shareholder of the Transferor 
Company 2 to Transferee Company 1 on or before such date as may be determined by the 
Board of Transferor Company 2. In the event that such notice has not been received by 
Transferee Company 1 in respect of any of the shareholders of Transferor Company 2, the 
equity shares, shall be issued to such shareholders in dematerialized form provided that the 
shareholders of Transferor Company 2 shall be required to have an account with a depository 
participant and shall be required to provide details thereof and such other confirmations as 
may be required. In the event that Transferee Company 1 has received notice from any 
shareholder that the equity shares are to be issued in physical form or if any shareholder has 
not provided the requisite details relating to his/ her/ its account with a depository participant 
or other confirmations as may be required or if the details furnished by any shareholder do 
not permit electronic credit of the shares of Transferee Company 1, then Transferee Company 
1 shall issue the equity shares in physical form to such shareholder or shareholders. 

34.7 The Transferee Company 1 shall apply for listing of Transferee Company 1 New Equity Shares 
on the Stock Exchanges in terms of and in compliance of the SEBI Circular and other relevant 
provisions as may be applicable. The Transferee Company New Equity Shares allotted by the 
Transferee Company 1 in terms of Clause 34 above, pursuant to the Scheme, shall remain 
frozen in the depository system till listing/ trading permission is given by the designated Stock 
Exchanges. 

34.8 In the event, the Parties restructure their equity share capital by way of share split / 
consolidation/ issue of bonus shares during the pendency of the Scheme, the share exchange 
ratio as per Clause 34.1 above, shall be adjusted accordingly to consider the effect of any such 
corporate actions. 

34.9 The Transferee Company 1 shall enter into such arrangements and give such confirmations 
and/ or undertakings as may be necessary in accordance with Applicable Law for complying 
with the formalities of the Stock Exchanges. 

34.10 Notwithstanding anything contained under the Scheme, on or before the Effective Date, the 
Transferor Company 2 be and is hereby permitted to issue additional equity shares/ 
convertible instruments to one or more investors not being promoter(s) or persons acting in 
concert with the promoters of the Parties, aggregating to not more than 10% of the fully 
diluted share capital of the Transferor Company 2, by way of preferential allotment at fair 
value to be determined by an independent valuer, in accordance with the provisions of 
Applicable Law. It is clarified that, for the purposes of computing the minimum public 
shareholding requirement of 25% (twenty five per cent) under Rule 19(2)(b) of the Securities 
Contracts (Regulation) Rules, 1957 and the SEBI Circular, the equity shares/ convertible 
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instruments so issued to such investors shall be excluded while computing the minimum 
public shareholding requirement of 25% (twenty five per cent). The equity shares so issued to 
such investors shall rank pari-passu with the existing equity shares and Transferee Company 
1 New Equity Shares. 

35. ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY 1 IN ITS BOOKS OF ACCOUNTS 

35.1 On the Scheme taking effect, the Transferee Company 1 shall account for amalgamation of 
the Transferor Company 2 with the Transferee Company 1 in its books of account as per the 
pooling of interest method in accordance with the accounting standards prescribed under 
section 133 of the Act with effect from the Appointed Date 2. 

35.2 When the financial statements will be prepared under Ind AS, as per Ind AS 103, the financial 
information in the financial statements in respect of prior periods (prior to the Effective Date) 
shall be restated as if the business combination had occurred from the beginning of the 
preceding period in the financial statements, irrespective of the actual date of the 
combination. 

36. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon the coming into effect of Part V of this Scheme, the resolutions/ power of attorney of/ 
executed by the Transferor Company 2, as are considered necessary by the Board of the 
Transferor Company 2, and that are valid and subsisting on the Effective Date, shall continue 
to be valid and subsisting and be considered as resolutions and power of attorney passed/ 
executed by the Transferee Company 1, and if any such resolutions have any monetary limits 
approved under the provisions of the Act, or any other applicable statutory provisions, then 
such limits as are considered necessary by the Board of the Transferee Company 1 shall be 
added to the limits, if any, under like resolutions passed by the Transferee Company 1 and 
shall constitute the new aggregate limits for each of the subject matters covered under such 
resolutions/ power of attorneys for the purpose of Transferee Company 1. 

37. COMBINATION OF AUTHORISED CAPITAL 

37.1 Upon Part V of the Scheme becoming effective, the authorised share capital of the Transferee 
Company 1 shall stand increased without any further act, instrument or deed on the part of 
Transferee Company 1 including payment of stamp duty and fees to Registrar of Companies, 
by the authorised share capital of the Transferor Company 2 amounting to INR 8,950,000,000 
(Indian Rupees Eight Hundred and Ninety Five Crore Only) and the Memorandum of 
Association and Articles of Association of the Transferee Company 1 (relating to the 
authorized share capital) shall, without any further act, instrument or deed, be and stand 
altered, modified and amended, and the consent of the shareholders of the Transferee 
Company 1 to the Scheme shall be deemed to be sufficient for the purposes of effecting this 
amendment, and no further resolution(s) under the applicable provisions of the Act would be 
required to be separately passed, as the case may be and for this purpose the stamp duty and 
fees paid on the authorized capital of the Transferor Company 2 shall be utilized and applied 
to the increased authorized share capital of the Transferee Company 1 and there would be no 
requirement for any further payment of stamp duty and/or fee by the Transferee Company 1 
for increase in the authorised share capital to that extent. 

37.2 Clause V of the memorandum of association of the Transferee Company 1 shall without any 
act, instrument or deed be and stand altered, modified and amended pursuant to Sections 13, 
14, 61, 64, and other applicable provisions of the Act, and be replaced by the following Clause: 
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“The Authorised Share Capital of the Company is Rs. 971,05,00,000 (Rupees Nine Hundred and 
Seventy Five Crore Five Lakh only) divided into 235,52,50,000 (Two Hundred and Thirty Five 
Crore Fifty Two Lakh Fifty Thousand only) equity shares of Rs. 2 (Rupees Two) each and 
50,00,00,000 (Fifty Crore only) preference shares of Rs. 10 each with such rights, privileges and 
conditions attached thereto as may be determined by the Board of Directors of the Company. 
The Company has and shall have always have the power to divide or to consolidate the share 
capital from time to time into several classes and to increase or reduce its capital from time to 
time and to vary, modify or abrogate any such rights, privileges or conditions attached to any 
class of shares in such manner as may for the time being be provided by the regulations of the 
Company.” 

37.3 It is clarified that the approval of the members of the Transferee Company 1 to the Scheme 
shall be deemed to be their consent/ approval also to the alteration of the Memorandum and 
Articles of Association of the Transferee Company 1 as may be required under the Act. 

38. CHANGE OF NAME OF TRANSFEREE COMPANY 1 

38.1 Upon this Scheme becoming effective, the name of the Transferee Company 1 shall stand 
changed to ‘IIFL Finance Limited’ or such other name which is available and approved by the 
RoC, by simply filing the requisite forms with the Appropriate Authority and no separate act, 
procedure, instrument, or deed and registration fees shall be required to be followed under 
the Act. 

38.2 Consequently, subject to Clause 38.1 above: 

38.2.1 Clause I of the memorandum of association of the Transferee Company 1 shall without 
any act, act, procedure, instrument or deed be and stand altered, modified and 
amended pursuant to Sections 13, 232 and other applicable provisions of the Act, and 
be replaced by the following Clause: 

“The name of the Company is IIFL Finance Limited.” 

38.3 It is hereby clarified that, for the purposes of acts and events as mentioned in Clause 38.1 and 
38.2, the consent of the shareholders of the Resulting Company to this Scheme shall be 
deemed to be sufficient for the purposes of effecting the aforementioned amendment and 
that no further resolution under Section 13, Section 14 or any other applicable provisions of 
the Act, would be required to be separately passed, nor any additional fees (including fees 
and charges to the relevant RoC) or stamp duty, shall be payable by the Resulting Company. 

39. CHANGE IN CHARTER DOCUMENTS OF THE TRANSFEREE COMPANY 1 

39.1 With effect from the Appointed Date 2, the main object clause of the Memorandum of 
Association of the Transferee Company 1 shall be deemed to be altered and amended, without 
any further act or deed, to include the objects as required for carrying on the business 
activities of the Transferor Company 2 pursuant to the applicable provisions of the Act. 
Accordingly, the Memorandum of Association of the Transferee Company 1 shall be altered 
and amended and necessary revisions in numbering of the clauses inserted shall be carried 
out. 

39.1.1 The following clauses shall replace the main object clause of the Memorandum of 
Association of the Transferee Company 1. The revised main object clause of the 
Transferee Company 1 shall read as under: 
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“1. To carry on the business of borrowing/lending money by way of pledge, 
mortgage, hypothecation, charge or otherwise with or without any securities 
to any person, individual, body-corporate, firm, organization, authority but 
the company shall not carry on banking business within the meaning of 
Banking Regulations Act, 1949. 

2. To solicit and procure insurance business as Corporate Agent and to undertake 
such other activities as are incidental or ancillary thereto. 

2A. To carry on the activities as investment company and to buy, sell, trade, invest, 
deal or to do broking in shares, stocks, debentures, bonds, derivatives, 
commodities, obligations, bills, securities, movable and immovable property 
and other investments.” 

39.1.2 The following clauses shall be added to the ancillary object clause of the 
Memorandum of Association of the Transferee Company 1. 

3A. To constitute, set up, establish and manage any trust/undertakings for 
venture capital and to subscribe, act, undertake, manage, execute, exercise all 
Powers of Trustee, executors, administrators, receivers, attorneys, nominees, 
representatives and agents and to manage funds of all kinds of trusts and to 
aid, counsel, assist, finance, protect, promote, and render periodic advice on 
investment, finance, taxation and to channelise, apply or invest funds from 
time to time in various forms of investments including shares, debentures, 
loans, convertibles or otherwise, any other type of instruments and to 
undertake and execute agencies and trusts of all kinds and to exercise all 
powers of custody and trust corporation anywhere in India or any part of the 
world. 

3B. To establish with the object of financing industrial enterprises, ventures in 
India or any part of the world by lending or granting by way of loans, 
advances, grants, deposits, hire purchases, leasing finance or any other form 
with or without interest and / or without security or participation in the capital 
of industrial enterprises. 

3C. To issue, implement, undertake, offer, distribute, or otherwise promote and 
operate the payment systems issuing pre-paid payment instruments to 
individuals/organizations including but not limited to issue a pre-paid cash 
wallet, mobile phone based pre-paid payment instruments, prepaid card 
and/or cash card to consumers, subject to requisite regulatory approvals. 

3D. To carry on the business of manpower recruitment and placement, human 
resource consultancy and training of personnel for the purposes of the main 
objects of the company. 

32A. To do all other forms of business which Government of India or Reserve Bank 
of India may specify as a form of business in which it is lawful for the non 
banking financing company to engage in, subject to requisite permission of 
the regulatory authorities. 

32B. To carry on any other business (whether similar to any of the above mentioned 
business or not) which may seem to the Company capable of being 
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conveniently carried on in connection with the above mentioned business 
calculated directly or indirectly to enhance the value of any of the company’s 
business, property or rights. 

32C. To do all such other things as are incidental or conducive to the promotion or 
advancement of the business of the Company.” 

39.2 As an integral part of the Scheme, and, upon the coming into effect of the Scheme, without 
any further act or deed, the Articles of Association of the Transferee Company 1 be altered 
and amended to include such articles as stated in Schedule 2 to this Scheme. 

39.3 For the purposes of the amendment of the Memorandum and Articles of Association of the 
Transferee Company 1 as provided in this Clause, the consent/ approval given by the members 
of the Transferee Company 1 to this Scheme pursuant to Section 232 of the Act and any other 
applicable provisions of the Act shall be deemed to be sufficient and no further resolution of 
members of the Transferee Company 1 as required under the applicable provisions of the Act 
shall be required to be passed for making such change/ amendment in the Memorandum and 
Articles of Association of the Transferee Company 1 and filing of the certified copy of this 
Scheme as sanctioned by the Tribunal, in terms of Section 230-232 of the Act and any other 
applicable provisions of the Act, together with the order of the Tribunal and a printed copy of 
the Memorandum and Articles of Association for the purposes of the applicable provisions of 
the Act and the RoC shall register the same and make the necessary alterations in the 
Memorandum of Association of the Transferee Company 1 accordingly and shall certify the 
registration thereof in accordance with the applicable provisions of the Act. 

39.4 The Transferee Company 1 shall file with the RoC, all requisite forms and complete the 
compliance and procedural requirements under the Act, if any. 

40. DISSOLUTION OF TRANSFEROR COMPANY 2 

On Part V of this Scheme becoming effective, the Transferor Company 2 shall stand dissolved 
without winding up. On and from the Effective Date, the name of the Transferor Company 2 
shall be struck off from the records of the concerned RoC. 

PART VI 
 

TRANSFER OF THE BROKING AND DEPOSITORY PARTICIPANT BUSINESS 

41. TRANSFER AND VESTING OF THE BROKING AND DEPOSITORY PARTICIPANT BUSINESS 
UNDERTAKING 

41.1 Upon Part VI of the Scheme becoming effective and with effect from Appointed Date 2, and 
subject to the provisions of this Scheme and pursuant to Sections 230 to 232 of the Act and 
Section 2(42C) of the IT Act, the Broking and Depository Participant Business Undertaking 
along with all its assets, liabilities, contracts, arrangements, employees, Permits, licences, 
records, approvals, etc. shall, without any further act, instrument or deed, of the Transferor 
Company 3 and transferred to and be vested in or be deemed to have been vested in the 
Transferee Company 2 as a going concern on a ‘Slump Sale’ basis, without any further deed or 
act, together with all its assets, properties, liabilities, rights, benefits and interests therein, 
subject to existing charges if any, thereon. The transfer of the Broking and Depository 
Participant Business Undertaking under this Scheme shall be in compliance with the IT Act 
specifically Section 2(42C), and other relevant sections as may be applicable. 
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41.2 In respect of such of the assets and properties forming part of the Broking and Depository 
Participant Business Undertaking as are movable in nature or are otherwise capable of 
transfer by delivery or possession, or by endorsement and/ or delivery, the same shall stand 
transferred by the Transferor Company 3 upon coming into effect of this Scheme and shall, 
ipso facto and without any other order to this effect, become the assets and properties of the 
Transferee Company 2. 

41.3 Subject to Clause 41.4 below, with respect to the assets of the Broking and Depository 
Participant Business Undertaking, other than those referred to in Clause 41.2 above, including 
all rights, title and interests in the agreements (including agreements for lease or license of 
the properties), investments in shares, mutual funds, bonds and any other securities, sundry 
debtors, claims from customers or otherwise, outstanding loans and advances, if any, 
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, 
with Government, semi-Government, local and other authorities and bodies, customers and 
other persons, whether or not the same is held in the name of the Transferor Company 3, 
shall, without any further act, instrument or deed, be transferred to and vested in and/ or be 
deemed to be transferred to and vested in the Transferee Company 2, with effect from the 
Appointed Date 2 by operation of law as transmission or as the case may be in favour of 
Transferee Company 2. It is clarified that all client agreements and know your customer 
details, sub-broker/ authorised person agreement, agreements with Stock Exchanges, 
agreement with banks/ clearing member, vendor agreements and power of attorneys would 
get transferred to and vested in the Transferee Company 2, with effect from the Appointed 
Date 2 by operation of law as transmission, as the case may be, in favour of Transferee 
Company 2 and shall have been deemed to have been entered into by the Transferee 
Company 2. With regard to the licenses of the properties, the Transferee Company 2 will enter 
into novation agreements, if it is so required. 

41.4 Without prejudice to the aforesaid, the Broking and Depository Participant Business 
Undertaking, including all immoveable property, whether or not included in the books of the 
Transferor Company 3, whether freehold or leasehold (including but not limited to land, 
buildings, sites, tenancy rights related thereto, and immovable properties and any other 
document of title, rights, interest and easements in relation thereto) of the Broking and 
Depository Participant Business Undertaking shall stand transferred to and be vested in the 
Transferee Company 2, without any act or deed to be done or executed by the Transferor 
Company 3 and/ or the Transferee Company 2. 

41.5 The Transferor 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 Persons, as the case may be, that the said 
debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the 
Transferee Company 2 and that appropriate modification should be made in their respective 
books/ records to reflect the aforesaid changes. 

41.6 Upon effectiveness of Part VI of the Scheme, all debts, liabilities, loans, obligations and duties 
of the Transferor Company 3 as on the Appointed Date 2 and relatable to the Broking and 
Depository Participant Business Undertaking (“Broking and Depository Participant Business 
Liabilities”) shall, without any further act or deed, be and stand transferred to and be deemed 
to be transferred to the Transferee Company 2 to the extent that they are outstanding as on 
the Appointed Date 2 and the Transferee Company 2 shall meet, discharge and satisfy the 
same. The term “Broking and Depository Participant Business Liabilities” shall include: 
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41.6.1 the debts, liabilities obligations incurred and duties of any kind, nature or description 
(including contingent liabilities) which arise out of the activities or operations of the 
Broking and Depository Participant Business Undertaking; 

41.6.2 the specific loans or borrowings (including debentures bonds, notes and other debt 
securities raised, incurred and utilized solely for the activities or operations of the 
Broking and Depository Participant Business Undertaking); and 

41.6.3 in cases other than those referred to in Clauses 41.6.1 or 41.6.2 above, so much of the 
amounts of general or multipurpose borrowings, if any, of the Transferor Company 3, 
as stand in the same proportion which the value of the assets transferred pursuant to 
the transfer of the Broking and Depository Participant Business Undertaking bear to 
the total value of the assets of the Transferor Company 3 immediately prior to the 
Appointed Date 2. 

However, the tax liabilities and tax demands or refunds received or to be received by the 
Transferor Company 3 for a period prior to the Appointed Date 2 in relation to the Transferor 
Company 3 shall not be transferred as part of the Broking and Depository Participant Business 
Undertaking to Transferee Company 2. 

41.7 In so far as any Encumbrance in respect of Broking and Depository Participant Business 
Liabilities is concerned, such Encumbrance shall, without any further act, instrument or deed 
being required to be modified and, if so agreed, shall be extended to and shall operate over 
the assets of the Transferee Company 2. For the avoidance of doubt, it is hereby clarified that 
in so far as the assets comprising the Remaining Business are concerned, the Encumbrance, if 
any, over such assets relating to the Broking and Depository Participant Business Liabilities, 
without any further act, instrument or deed being required, be released and discharged from 
the obligations and Encumbrances relating to the same. Further, in so far as the assets 
comprised in the Broking and Depository Participant Business Undertaking are concerned, the 
Encumbrance over such assets relating to any loans, borrowings or other debts which are not 
transferred to the Transferee Company 2 pursuant to this Scheme and which shall continue 
with the Transferor Company 3, shall without any further act or deed be released from such 
Encumbrance and shall no longer be available as security in relation to such liabilities. 

41.8 Taxes, if any, paid or payable by the Transferor Company 3 after the Appointed Date 2 
and specifically pertaining to Broking and Depository Participant Business Undertaking shall 
be treated as paid or payable by the Transferee Company 2 and the Transferee Company 
2 shall be entitled to claim the credit, refund or adjustment for the same as may be 
applicable. 

41.9 If the Transferor Company 3 is entitled to any unutilized credits (including balances or 
advances), benefits under the incentive schemes and policies including tax holiday or 
concessions relating to the Broking and Depository Participant Business Undertaking under 
any Tax Laws or Applicable Laws, the Transferee Company 2 shall be entitled as an 
integral part of the Scheme to claim such benefit or incentives or unutilised credits as the 
case may be, without any specific approval or permission. 

41.10 Upon the Scheme becoming effective, the Transferor Company 3 and the Transferee 
Company 2 shall have the right to revise their respective financial statements and returns 
along with prescribed forms, filings and annexures under the Tax Laws and to claim 
refunds and/or credit for Taxes paid and for matters incidental thereto, if required, to 
give effect to the provisions of the Scheme. 

r 
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41.11 Subject to clause 41 and any other provisions of the Scheme, any refunds, benefits, incentives, 
grants, subsidies in relation to or in connection with the Broking and Depository Participant 
Business Undertaking, the Transferor Company 3 shall, if so required by the Transferee 
Company 2, issue notices in such form as the Transferee Company 2 may deem fit and proper 
stating that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund, 
benefit, incentive, grant, subsidies, be paid or made good or held on account of the Transferee 
Company 2, as the person entitled thereto, to the end and intent that the right of the 
Transferor Company 3 to recover or realise the same, stands transferred to the Transferee 
Company 2 and that appropriate entries should be passed in their respective books to record 
the aforesaid changes. 

41.12 On and from the Effective Date and till such time that the name of the bank accounts of the 
Transferor Company 3, in relation to or in connection with the Broking and Depository 
Participant Business Undertaking, have been replaced with that of the Transferee Company 2, 
the Transferee Company 2 shall be entitled to maintain and operate the bank accounts of the 
Transferor Company 3, in the name of the Transferor Company 3 for such time as may be 
determined to be necessary by the Transferee Company 2. All cheques and other negotiable 
instruments, payment orders received or presented for encashment which are in the name of 
the Transferor Company 3, in relation to or in connection with the Broking and Depository 
Participant Business Undertaking, after the Effective Date shall be accepted by the bankers of 
the Transferee Company 2 and credited to the account of the Transferee Company 2, if 
presented by the Transferee Company 2. 

41.13 Without prejudice to the provisions of the foregoing sub clauses of this Clause 41, and upon 
the effectiveness of this Scheme, the Transferor Company 3 and the Transferee Company 2 
shall be entitled to apply to the Appropriate Authorities as are necessary under any law for 
such consents, approvals and sanctions which the Transferee Company 2 may require and 
execute any and all instruments or documents and do all the acts and deeds as may be 
required, including filing of necessary particulars and/ or modification(s) of charge, with the 
concerned RoC or filing of necessary applications, notices, intimations or letters with any 
authority or Person to give effect to the Scheme. 

42. PERMITS 

42.1 With effect from the Appointed Date 2, Permits relating to the Broking and Depository 
Participant Business Undertaking shall be transferred to and vested in the Transferee 
Company 2 and the concerned licensor and grantors of such Permits shall endorse where 
necessary, and record the Transferee Company 2 on such Permits so as to empower and 
facilitate the approval and vesting of the Broking and Depository Participant Business 
Undertaking in the Transferee Company 2 and continuation of operations pertaining to the 
Broking and Depository Participant Business Undertaking in the Transferee Company 2 
without any hindrance, and shall stand transferred to and vested in and shall be deemed to 
be transferred to and vested in the Transferee Company 2 without any further act or deed 
and shall be appropriately mutated by the Appropriate Authorities concerned therewith in 
favour of the Transferee Company 2 as if the same were originally given by, 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. 

42.2 The benefit of all Permits pertaining to the Broking and Depository Participant Business 
Undertaking shall without any other order to this effect, transfer and vest into and become 
available to the Transferee Company 2 pursuant to the sanction of this Scheme. 
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43. CONTRACTS 

43.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, 
arrangements and other instruments in relation to the Broking and Depository Participant 
Business Undertaking, to which the Transferor Company 3 is a party and which is subsisting or 
having effect on or immediately before the Appointed Date 2 shall remain in full force and 
effect against or in favour of the Transferee Company 2 and shall be binding on and be 
enforceable by and against the Transferee Company 2 as fully and effectually as if the 
Transferee Company 2 had at all material times been a party or beneficiary or obligee thereto. 
The Transferee Company 2 will, if required, enter into a novation agreement in relation to 
such contracts, deeds, bonds, agreements, arrangements and other instruments as stated 
above and, if required, cause such contracts, deeds, bonds, agreements, arrangements and 
other instruments as stated above to be formally taken on record/ recognised by the 
Appropriate Authorities. 

43.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that 
vesting of the Broking and Depository Participant Business Undertaking occurs by virtue of 
this Scheme, the Transferee Company 2 may, at any time after the coming into effect of this 
Scheme, in accordance with the provisions hereof, if so required under any Applicable Law or 
otherwise, take such actions and execute such deeds (including deeds of adherence), 
confirmations, other writings or tripartite arrangements with any party to any contract or 
arrangement to which the Transferor Company 3 is a party or any writings as may be necessary 
in order to give effect to the provisions of this Scheme. With effect from the Appointed Date 
2, the Transferee Company 2 shall under the provisions of this Scheme, be deemed to be 
authorized to execute any such writings on behalf of the Transferor Company 3 to carry out 
or perform all such formalities or compliances referred to above on the part of the Transferor 
Company 3. 

43.3 On and from the Effective Date, and thereafter, the Transferee Company 2 shall be entitled to 
enforce all pending contracts and transactions and to accept stock returns and issue credit 
notes in respect of the Transferor Company 3, in relation to or in connection with the Broking 
and Depository Participant Business Undertaking, in the name of the Transferee Company 2 
in so far as may be necessary until the transfer of rights and obligations of the Broking and 
Depository Participant Business Undertaking to the Transferee Company 2 under this Scheme 
have been given effect to under such contracts and transactions. 

44. EMPLOYEES 

44.1 On Part VI of the Scheme becoming effective, all employees of the Transferor Company 3 in 
service on the Effective Date, engaged in or in relation to the Broking and Depository 
Participant Business Undertaking, shall be deemed to have become employees of the 
Transferee Company 2, with effect from the Appointed Date 2 or their respective joining date, 
whichever is later, on the terms and conditions not less favourable than those on which they 
are engaged by the Transferor Company 3. The Transferee Company 2 undertakes to continue 
to abide by any agreement/ settlement or arrangement, if any, entered into or deemed to 
have been entered into by the Transferor Company 3 with any of the aforesaid employees or 
union representing them. The Transferee Company 2 agrees that the services of all such 
employees with the Transferor Company 3 prior to the transfer shall be taken into account for 
the purposes of all existing benefits to which the said employees may be eligible, including for 
the purpose of payment of any retrenchment compensation, gratuity and other retiral/ 
terminal benefits. The decision on whether or not an employee is part of the Broking and 
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Depository Participant Business Undertaking, be decided by the Transferor Company 3, and 
shall be final and binding on all concerned. 

44.2 The accumulated balances, if any, standing to the credit of the aforesaid employees in the 
existing gratuity fund and superannuation fund of which they are members, as the case may 
be, will be transferred respectively to such gratuity fund and superannuation funds nominated 
by the Transferee Company 2 and/ or such new gratuity fund and superannuation fund to be 
established in accordance with Applicable Law and caused to be recognized by the 
Appropriate Authorities, by the Transferee Company 2. Pending the transfer as aforesaid, the 
gratuity fund and superannuation fund dues of the said employees would be continued to be 
deposited in the existing gratuity fund and superannuation fund respectively of the Transferor 
Company 3. 

44.3 As far as provident fund is concerned, the balances standing to the credit of the said 
employees in the existing provident fund of the Transferor Company 3 shall be retained in 
such provident fund and such provident fund shall be continued for the benefit of: (a) the said 
employees who are transferred to the Transferee Company 2, as aforesaid, and (b) other 
employees of the Transferor Company 3. In relation to said employees being transferred, the 
Transferee Company 2 shall stand substituted for the Transferor Company 3, for all purposes 
whatsoever, including relating to the obligation to make contributions to the said fund in 
accordance with the provisions thereof. The rules of such existing provident fund shall stand 
amended accordingly. The employees of the Transferor Company 3 engaged in or in relation 
to the Broking and Depository Participant Business Undertaking who are transferred to the 
Transferee Company 2, as aforesaid, shall be deemed to constitute a separate class of 
employees of the Transferee Company 2 for the purpose of compliance with the provisions of 
the EPF Act. 

45. LEGAL PROCEEDINGS 

45.1 Upon the coming into effect of this Scheme, proceedings relating to the Broking and 
Depository Participant Business Undertaking shall not abate or be discontinued or be in any 
way prejudicially affected by reason of this Scheme or by anything contained in this Scheme 
but shall be continued and be enforced by or against the Transferee Company 2 with effect 
from the Effective Date in the same manner and to the same extent as would or might have 
been continued and enforced by or against the Transferor Company 3. 

45.2 The Transferee Company 2: (a) shall be replaced/ added as party to such proceedings relating 
to the Broking and Depository Participant Business Undertaking; and (b) shall prosecute or 
defend such proceedings at its own cost and the liability of the Transferor Company 3 shall 
consequently stand nullified. For the avoidance of doubt, it is clarified that only the Transferor 
Company 3 shall be liable for the result of such order or judgment including any relief or 
positive impact/benefit or adverse impact/liability accruing from such order or judgment. It is 
clarified that except, as otherwise provided herein, the Transferor Company 3 shall in no event 
be responsible or liable in relation to any proceedings relating to the Broking and Depository 
Participant Business Undertaking that stand transferred to the Transferee Company 2. 
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46. CONSIDERATION 

46.1 The lumpsum consideration for the transfer of the Broking and Depository Participant 
Business Undertaking would be equal to INR 16,58,00,000 crores (Rupees Sixteen Crore Fifty 
Eight Lakhs only). 

46.2 The lumpsum consideration would be discharged by the Transferee Company 2 by cash/ 
cheque/ any other form of electronic payment mechanism, within a period of 30 days of the 
Effective Date. 

47. ACCOUNTING TREATMENT BY THE TRANSFEROR COMPANY 3 AND THE TRANSFEREE 
COMPANY 2 IN RESPECT OF THEIR RESPECTIVE BOOKS OF ACCOUNTS  

47.1 Accounting Treatment in the books of Transferor Company 3  

47.1.1 The Transferor Company 3 shall reduce from its books, the book value of assets and 
liabilities, as on the Effective Date, transferred as part of Broking and Depository 
Participant Business Undertaking; and 

47.1.2 The capital reserve account of the Transferor Company 3 shall be debited/credited 
with the difference between the value of net assets i.e. book values of assets as 
reduced by the liabilities pertaining to the Broking and Depository Participant 
Business Undertaking over the value of the lumpsum consideration receivable by the 
Transferor Company 3. 

47.2 Accounting Treatment in the books of Transferee Company 2  

47.2.1 Upon coming into effect of this Scheme and upon the arrangement becoming 
operative, the Transferee Company shall record the assets and liabilities comprised in 
the Broking and Depository Participant Business Undertaking transferred to and 
vested in it pursuant to this Scheme, at the book value as on the Effective Date; 

47.2.2 The deficit or excess, if any, remaining after recording the aforesaid entry over the 
value of the lumpsum consideration payable to the Transferor Company 3 shall be 
adjusted by the Transferee Company 3 against the capital reserve account; and 

47.2.3 When the financial statements will be prepared under Ind AS, as per Ind AS 103, the 
financial information in the financial statements in respect of prior periods (prior to 
the Effective Date) shall be restated as if the business combination had occurred from 
the beginning of the preceding period in the financial statements, irrespective of the 
actual date of the combination. 

PART VII 
 

REDUCTION AND REORGANISATION OF SHARE CAPITAL OF THE RESULTING COMPANY 1 

48. REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING 
COMPANY 1 

48.1 Immediately upon implementation of Part III of the Scheme and with effect from the Effective 
Date and upon allotment of equity shares by the Resulting Company 1, the entire paid up 
equity share capital, as on Effective Date, of the Resulting Company 1 (“Resulting Company 1 
Cancelled Shares”) shall stand cancelled, extinguished and annulled on and from the Effective 
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Date and the paid up equity capital of the Resulting Company 1 to that effect shall stand 
cancelled and reduced, which shall be regarded as reduction of share capital of the Resulting 
Company 1, pursuant to Section 66 of the Act as also any other applicable provisions of the 
Act. 

48.2 The reduction of the share capital of the Resulting Company 1 shall be effected as an integral 
part of this Scheme itself, without having to follow the process under Sections 66 of the Act 
separately and the order of the Tribunal sanctioning this Scheme shall be deemed to be an 
order under Section 66 of the Act confirming the reduction. 

48.3 On effecting the reduction of the share capital as stated in Clause 48.1 above, the share 
certificates in respect of the Resulting Company 1 Cancelled Shares held by their respective 
holders shall also be deemed to have been cancelled. 

48.4 On the Effective Date, the Resulting Company 1 shall debit its share capital account in its books 
of account with the aggregate face value of the Resulting Company 1 Cancelled Shares. 

48.5 The capital reserve in the books of the Resulting Company 1 shall be increased to the extent 
of the amount of the Resulting Company 1 Cancelled Shares. 

48.6 Notwithstanding the reduction in the equity share capital of the Resulting Company 1, the 
Resulting Company 1 shall not be required to add “And Reduced” as suffix to its name. 

PART VIII 
 

REDUCTION AND REORGANISATION OF SHARE CAPITAL OF THE RESULTING COMPANY 2 

49. REDUCTION AND CANCELLATION OF CERTAIN EQUITY SHARES OF THE RESULTING 
COMPANY 1 

49.1 Immediately upon implementation of Part IV of the Scheme and with effect from the Effective 
Date, the paid up equity share capital, as on Effective Date, of the Resulting Company 2 held 
by the Demerged Company (“Resulting Company 2 Cancelled Shares”) shall stand cancelled, 
extinguished and annulled on and from the Effective Date and the paid up equity capital of 
the Resulting Company 2 to that effect shall stand cancelled and reduced, which shall be 
regarded as reduction of share capital of the Resulting Company 2, pursuant to Section 66 of 
the Act as also any other applicable provisions of the Act. 

49.2 The reduction of the share capital of the Resulting Company 2 shall be effected as an integral 
part of this Scheme itself, without having to follow the process under Sections 66 of the Act 
separately and the order of the Tribunal sanctioning this Scheme shall be deemed to be an 
order under Section 66 of the Act confirming the reduction. 

49.3 On effecting the reduction of the share capital as stated in Clause 49.1 above, the share 
certificates in respect of the Resulting Company 2 Cancelled Shares held by their respective 
holders shall also be deemed to have been cancelled. 

49.4 On the Effective Date, the Resulting Company 2 shall debit its share capital account in its books 
of account with the aggregate face value of the Resulting Company 2 Cancelled Shares. 

49.5 The capital reserve in the books of the Resulting Company 2 shall be increased to the extent 
of the amount of the Resulting Company 2 Cancelled Shares. 
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49.6 Notwithstanding the reduction in the equity share capital of the Resulting Company 2, the 
Resulting Company 2 shall not be required to add “And Reduced” as suffix to its name. 

PART IX 
 

GENERAL TERMS & CONDITIONS 

50. DIVIDENDS 

50.1 The Transferor Companies, Transferee Companies, Demerged Company and Resulting 
Companies shall be entitled to declare and pay dividends, to their respective shareholders in 
respect of the accounting period ending 31 March 2018 and such future accounting periods 
in accordance with the dividend policy of the Parties and in ordinary course of business, 
whether interim or final. Any other dividend shall be recommended/ declared only by the 
mutual consent of the concerned Parties. 

50.2 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether 
interim or final) are enabling provisions only and shall not be deemed to confer any right on 
any shareholder of the Transferor Companies, Transferee Companies, Demerged Company 
and/ or the Resulting Companies to demand or claim or be entitled to any dividends which, 
subject to the provisions of the said Act, shall be entirely at the discretion of the respective 
Boards of the Transferor Companies, Transferee Companies, Demerged Company and/ or the 
Resulting Companies as the case may be, and subject to approval, if required, of the 
shareholders of the Transferor Companies, Transferee Companies, Demerged Company and/ 
or the Resulting Companies as the case may be. 

51. CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE 

51.1 With effect from the Appointed Date 1 and Appointed Date 2, as the case may be, and up to 
and including the Effective Date: 

51.1.1 the Transferor Company 1, the Transferor Company 3 and Demerged Company (with 
respect to the Demerged Undertakings) shall be deemed to have been carrying on and 
shall carry on its business and activities and shall be deemed to have held and stood 
possessed of and shall hold and stand possessed of the assets for and on account of, 
and in trust for the respective Transferee Companies and Resulting Companies, as the 
case may be; 

51.1.2 all profits or income arising or accruing to the Transferor Company 1, Transferor 
Company 3 and Demerged Company with respect to the Demerged Undertakings and 
all taxes paid thereon (including but not limited to advance tax, tax deducted at 
source, minimum alternate tax, dividend distribution tax, securities transaction tax, 
taxes withheld/ paid in a foreign country, etc.) or losses arising or incurred by the 
Transferor Company 1, Transferor Company 2 and Demerged Company with respect 
to the Demerged Undertakings shall, for all purposes, be treated as and deemed to 
be the profits or income, taxes or losses, as the case may be, of the Transferee 
Companies and Resulting Companies, as the case may be; and 

51.1.3 all loans raised and all liabilities and obligations incurred by the Transferor Company 
1, Transferor Company 2 and Demerged Company with respect to the Demerged 
Undertakings after the Appointed Date 1 and Appointed Date 2 (as the case may be) 
and prior to the Effective Date, shall, subject to the terms of this Scheme, be deemed 
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to have been raised, used or incurred for and on behalf of the Transferee Companies 
and Resulting Companies as the case may be and to the extent they are outstanding 
on the Effective Date, shall also, without any further act or deed be and be deemed 
to become the debts, liabilities, duties and obligations of the Transferee Companies 
and the Resulting Companies as the case may be. 

51.2 With effect from the date of approval of the Scheme Board of the Parties and up to and 
including the Effective Date: 

51.2.1 The Transferor Companies and the Demerged Company with respect to the Demerged 
Undertakings shall carry on their business with reasonable diligence and business 
prudence and in the same manner as it had been doing hitherto, and shall not 
undertake any additional financial commitments of any nature whatsoever, borrow 
any amounts or incur any other liabilities or expenditure, issue any additional 
guarantees, indemnities, letters of comfort or commitment either for themselves or 
on behalf of its respective affiliates or associates or any third party, or sell, transfer, 
alienate, charge, mortgage or encumber or deal in any of its properties/assets, except: 

(a) when the same is expressly provided in this Scheme; or 

(b) when the same is in the ordinary course of business as carried on, as on the 
date of filing of this Scheme in the Tribunal; or 

(c) when written consent of the Transferee Companies and/ or Resulting 
Companies, as the case may be, has been obtained in this regard. 

51.2.2 The Transferor Companies and the Demerged Company with respect to Demerged 
Undertakings shall not alter or substantially expand its business, or undertake (i) any 
material decision in relation to its business and affairs and operations other than that 
in the ordinary course of business; (ii) any agreement or transaction (other than an 
agreement or transaction in the ordinary course of business); and (iii) any new 
business, or discontinue any existing business or change the capacity of facilities other 
than that in the ordinary course of business, except with the written concurrence of 
the Transferee Companies and/ or Resulting Companies as the case may be; 

51.2.3 The Transferor Companies and the Demerged Company with respect to Demerged 
Undertakings shall not vary the terms and conditions of employment of any of its 
employees, except in the ordinary course of business or pursuant to any pre-existing 
obligation undertaken except with the written concurrence of the Transferee 
Company; 

51.2.4 The Transferor Companies and the Demerged Company shall not amend its 
Memorandum of Association or Articles of Association, except with the written 
concurrence of the Transferee Companies or the Resulting Companies, unless 
required to be done pursuant to actions between the Appointed Date 1 and 
Appointed Date 2, as the case may be, and Effective Date expressly permitted under 
this Scheme; and 

51.2.5 The Transferee Companies and Resulting Companies shall be entitled, pending the 
sanction of the Scheme, to apply to the Appropriate Authorities concerned as are 
necessary under any law for such consents, approvals and sanctions which the 
Transferee Companies and Resulting Companies may require to carry on the business 
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of the Transferor Companies and Demerged Company and to give effect to the 
Scheme. 

51.3 For the purpose of giving effect to the order passed under Sections 230 to 232 and other 
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Transferee 
Companies and Resulting Companies shall, at any time pursuant to the orders approving this 
Scheme, be entitled to get the recordal of the change in the legal right(s) upon the 
amalgamation of the Transferor Companies and demerger of the Demerged Undertakings, in 
accordance with the provisions of Sections 230 to 232 of the Act. The Transferee Companies 
and the Resulting Companies shall always be deemed to have been authorized to execute any 
pleadings, applications, forms, etc, as may be required to remove any difficulties and facilitate 
and carry out any formalities or compliances as are necessary for the implementation of this 
Scheme. For the purpose of giving effect to the vesting order passed under Section 232 of the 
Act in respect of this Scheme, the Transferee Companies and Resulting Companies shall be 
entitled to exercise all rights and privileges, and be liable to pay all taxes and charges and fulfil 
all its obligations, in relation to or applicable to all immovable properties, including mutation 
and/ or substitution of the ownership or the title to, or interest in the immovable properties 
which shall be made and duly recorded by the Appropriate Authority(ies) in favour of the 
Transferee Companies and Resulting Companies as the case may be pursuant to the sanction 
of the Scheme by the Tribunal and upon the effectiveness of this Scheme in accordance with 
the terms hereof, without any further act or deed to be done or executed by the Transferee 
Companies and the Resulting Companies as the case may be. It is clarified that the Transferee 
Companies and Resulting Companies shall be entitled to engage in such correspondence and 
make such representations, as may be necessary, for the purposes of the aforesaid mutation 
and/ or substitution. 

52. FACILITATION PROVISIONS 

52.1 Immediately upon the Scheme being effective, the Parties shall enter into agreements as may 
be necessary, inter alia in relation to use by the Parties of office space, infrastructure facilities, 
information technology services, security personnel, trademarks and other intellectual 
property rights, legal, administrative and other services, etc. on such terms and conditions 
that may be mutually agreed between them.  

52.2 It is clarified that approval of the Scheme by the shareholders of Demerged Company and 
Resulting Companies under sections 230 to 232 of the Act shall be deemed to have their 
approval under Section 188 and other applicable provisions of the Act and Regulation 23 and 
other applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and that no separate approval of the of the Board or audit committee or 
shareholders shall be required to be sought by the Parties. 

52.3 It is clarified that all guarantees provided by the Demerged Company in respect of the 
Demerged Undertakings and the Transferor Companies shall be valid and subsisting till 
adequate arrangements/ guarantees have been provided in respect of the same by the 
Resulting Companies or the Transferee Companies, as the case maybe. 

53. PROPERTY IN TRUST 

53.1 Notwithstanding anything contained in this Scheme, until any property, asset, license, 
approval, permission, contract, agreement and rights and benefits arising therefrom and 
pertaining to the Demerged Undertakings are transferred, vested, recorded, effected and/ or 
perfected, in the records of the Appropriate Authority(ies), regulatory bodies or otherwise, in 
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favour of the Resulting Companies or Transferee Companies, as the case maybe, the Resulting 
Companies and the Transferee Companies shall be deemed to be authorized to enjoy the 
property, asset or the rights and benefits arising from the license, approval, permission, 
contract or agreement as if it were the owner of the property or asset or as if it were the 
original party to the license, approval, permission, contract or agreement. It is clarified that 
till entry is made in the records of the Appropriate Authority(ies) and till such time as may be 
mutually agreed by the Demerged Company or the Transferor Companies and the Resulting 
Companies or the Transferee Companies, as the case may be, the respective Party will 
continue to hold the property and / or the asset, license, permission, approval as the case may 
be in trust on behalf of the Resulting Companies or the Transferee Companies, as the case 
may be. 

54. APPLICATIONS/ PETITIONS TO THE TRIBUNAL 

54.1 The Parties shall dispatch, make and file all applications and petitions under Sections 230 to 
232 and other applicable provisions of the Act before the Tribunal, under whose jurisdiction, 
the registered offices of the respective Parties are situated, for sanction of this Scheme under 
the provisions of Applicable Law, and shall apply for such approvals as may be required under 
Applicable Law and for dissolution of the Transferor Company 1 and Transferor Company 2 
without being wound up. 

54.2 The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate 
Authority, if required, under any Applicable Law for such consents and approvals which the 
Demerged Company, Transferor Companies, Resulting Companies and Transferee Companies 
may require to own the assets and/ or liabilities of the Demerged Undertakings or the 
Transferor Companies, as the case may be, and to carry on the business of the Demerged 
Undertakings or Transferor Companies, as the case may be. 

55. MODIFICATION OR AMENDMENTS TO THIS SCHEME 

55.1 On behalf of the Demerged Company, each of the Transferor Companies, the Resulting 
Companies and the Transferee Companies, the Board of the respective companies acting 
themselves or through authorized persons, may consent jointly but not individually, on behalf 
of all persons concerned, to any modifications or amendments of this Scheme at any time and 
for any reason whatsoever, or to any conditions or limitations that the Tribunal or any other 
Appropriate Authority may deem fit to direct or impose or which may otherwise be considered 
necessary, desirable or appropriate by all of them (i.e. the Boards of the Demerged Company, 
the Resulting Companies, the Transferor Companies and the Transferee Companies) and solve 
all difficulties that may arise for carrying out this Scheme and do all acts, deeds and things 
necessary for putting this Scheme into effect. 

55.2 For the purpose of giving effect to this Scheme or to any modification thereof the Boards of 
the Demerged Company, the Transferor Companies, the Resulting Companies and the 
Transferee Companies acting themselves or through authorized persons may jointly but not 
individually, give and are jointly authorised to give such directions including directions for 
settling any question of doubt or difficulty that may arise and such determination or 
directions, as the case may be, shall be binding on all parties, in the same manner as if the 
same were specifically incorporated in this Scheme. It is clarified that individual companies 
acting themselves or through authorized persons may individually approach the Tribunal or 
any other Appropriate Authority to seek clarifications for implementation of the Scheme. 
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55.3 It is clarified that if any modifications are required post satisfaction of the conditions 
precedent mentioned in Clause 56 and the Scheme having been made effective, the Effective 
Date shall not be affected by any such modifications that might be required to be made and 
the Effective Date for such modified Scheme shall be same as the date on which Scheme was 
made effective prior to the modifications. 

56. CONDITIONS PRECEDENT 

56.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon 
and subject to the following conditions precedent: 

56.1.1 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the 
Scheme under Regulation 37 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirement) Regulations, 2015; 

56.1.2 approval of the Scheme by the requisite majority of each class of shareholders and 
creditors of the Transferor Companies, the Transferee Companies, the Demerged 
Company, and the Resulting Companies and such other classes of persons of the said 
Companies, if any, as applicable or as may be required under the Act and as may be 
directed by the Tribunal; 

56.1.3 the Parties, as the case may be, complying with other provisions of the SEBI Circular, 
including seeking approval of the shareholders of the Demerged Company through e-
voting, as applicable. The Scheme shall be acted upon only if the votes cast by the 
public shareholders in favour of the proposal are more than the number of votes cast 
by the public shareholders, of the Demerged Company, against it as required under 
the SEBI Circular. The term 'public' shall carry the same meaning as defined under Rule 
2 of Securities Contracts (Regulation) Rules, 1957; 

56.1.4 the sanctions and orders of the Tribunal, under Sections 230 to 232 read with Section 
66 of the Act being obtained by the Transferor Companies, the Transferee Companies, 
the Demerged Company and the Resulting Companies; 

56.1.5 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, 
being filed with the RoC having jurisdiction over the Parties; and 

56.1.6 The requisite consent, approval or permission of Appropriate Authority including SEBI, 
Stock Exchanges, depositories etc. or any other Person which by Applicable Law or 
contract, agreement may be necessary for the implementation of this Scheme. 

56.2 Without prejudice to Clause 56.1 and subject to the satisfaction or waiver of the conditions 
mentioned in Clause 56.1 above, the Scheme shall be made effective in the order as 
contemplated below: 

56.2.1 Part II of the Scheme shall be made effective subject to the satisfaction or waiver of 
conditions mentioned in Clause 56.1 by the Boards of the Transferor Company 1 and 
the Transferee Company 1; 

56.2.2 Part III of the Scheme shall be made effective immediately after the implementation 
of Part II of the Scheme; 

56.2.3 Part IV of the Scheme shall be made effective immediately after the implementation 
of Part II of the Scheme; 
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56.2.4 Part V of the Scheme shall be made effective immediately after the implementation 
of Part III and Part IV of the Scheme and after receipt of registration by Transferee 
Company 1 as a non-banking finance company from the RBI; 

56.2.5 Part VI of the Scheme shall be made effective subject to the satisfaction or waiver of 
conditions mentioned in Clause 56.1 by the Boards of the Transferor Company 3 and 
the Transferee Company 2; 

56.2.6 Part VII of the Scheme shall be made effective after the implementation of Part III of 
the Scheme; and 

56.2.7 Part VIII of the Scheme shall be made effective after the implementation of Part IV of 
the Scheme.  

56.3 It is hereby clarified that submission of this Scheme to the Tribunal and to the Appropriate 
Authorities for their respective approvals is without prejudice to all rights, interests, titles or 
defences that the Demerged Company, the Transferor Companies, the Resulting Companies 
and/ or the Transferee Companies may have under or pursuant to all Applicable Laws. 

56.4 On the approval of this Scheme by the shareholders of the Demerged Company, the 
Transferor Companies, the Transferee Companies and the Resulting Companies and such 
other classes of Persons of the said Companies, if any, pursuant to Clause 56.1.2, such 
shareholders and classes of Persons shall also be deemed to have resolved and accorded all 
relevant consents under the Act or otherwise to the same extent applicable in relation to the 
demerger, amalgamation, capital reduction set out in this Scheme, related matters and this 
Scheme itself. 

57. EFFECT OF NON-RECEIPT OF PERMITS AND MATTERS RELATING TO REVOCATION/ 
WITHDRAWAL OF THIS SCHEME 

57.1 The Demerged Company, the Transferor Companies, the Transferee Companies and the 
Resulting Companies acting through their respective Boards shall each be at liberty to 
withdraw from this Scheme: (a) in case any condition or alteration imposed by any 
Appropriate Authority is unacceptable to any of them; or (b) they are of the view that coming 
into effect of the respective parts to this Scheme could have adverse implications on the 
respective companies. 

57.2 If this Scheme is not effective within such period as may be mutually agreed upon between 
the Demerged Company, the Transferor Companies, the Resulting Companies and the 
Transferee Companies through their respective Boards or their authorised representative, this 
Scheme shall become null and void and each Party shall bear and pay its respective costs, 
charges and expenses for and/ or in connection with this Scheme. 

57.3 In the event of revocation/ withdrawal under Clause 57.1 or above, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se the Demerged Company, the Transferor 
Companies, the Resulting Companies and the Transferee Companies or their respective 
shareholders or creditors or employees or any other Person, save and except in respect of any 
act or deed done 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 or worked out as is specifically provided in the Scheme or in accordance with the 
Applicable Law and in such case, each Party shall bear its own costs, unless otherwise mutually 
agreed. 
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58. COSTS AND TAXES 

All costs, charges and expenses (including, but not limited to, any Taxes and duties, 
registration charges, etc.) of the Parties, respectively in relation to carrying out, implementing 
and completing the terms and provisions of this Scheme and/ or incidental to the completion 
of this Scheme shall be paid by the Demerged Company and shall be allocated to each of the 
Resulting Companies in the agreed ratio. 

59. OBSERVATIONS FROM STOCK EXCHANGES 

BSE vide its observation letter dated 14 September 2018 and NSE vide its observation letter 
dated 11 September 2018 and 27 September 2018 require that the Scheme disclose the 
following: 

59.1 Status of Mr. Kranti Sinha, independent director of Demerged Company and Resulting 
Company 1 and Mr. Arun Kumar Purwar, independent director of the Demerged Company, 
who appear in the defaulter list of RBI: 

As mentioned by SEBI in their email dated 24 May 2018 to NSE and communicated by NSE to 
the Demerged Company, the name of Mr. Kranti Sinha is appearing in the defaulter list of RBI 
on account of him being the erstwhile director of Hindustan Motors Limited and the name of 
Mr. Arun Kumar Purwar is appearing in the defaulter list of RBI on account of him being the 
erstwhile director of C & C Constructions Limited and director of Jindal Steel and Power 
Limited. In this regard, it is clarified that, Mr. Kranti Sinha has resigned from directorship of 
Hindustan Motors Limited with effect from 9 May 2014 and Mr. Arun Kumar Purwar has 
resigned from directorship of C & C Constructions Limited with effect from 23 January 2015. 
Further, Mr. Arun Kumar Purwar has confirmed that Jindal Steel and Power Limited of which 
he is an independent director, has regularised all its accounts with banks/ financial 
institutions. 

59.2 Disclosure of pending consent application of the Resulting Company 1  

An enquiry notice dated 2 May 2017 was received by the Resulting Company 1 from SEBI, basis 
an inspection conducted by SEBI during the period between 30 January 2014 and 3 February 
2014 covering period from 2011 to 2014. The matter relates to SEBI’s observations for non-
segregation of own funds from clients’ funds, misuse of credit balance of clients’ funds for 
debit balance clients’ funds; and improper designation of the client bank account. The 
Resulting Company 1 had applied for the inspection of documents, which were relied upon by 
SEBI, in relation to issuance of the enquiry notice. Upon the receiving such documents, the 
Resulting Company 1 submitted reply to SEBI notice providing clarification with supporting 
documents and highlighting the corrective measures adopted and implemented including 
compliance with SEBI Circular on enhanced risk based supervision. During the period of three 
years beginning the date of conclusion of the onsite inspection, three supplementary reports 
were issued in this matter which have been suitably replied to. Further, a consent application 
was filed by on 16 January 2018 before SEBI and the same is pending before SEBI. 

59.3 Disclosure of pending proceedings of RBI/ Pension Fund Regulatory and Development 
Authority (“PFRDA”) on the companies involved in the Scheme: 

Below is a summary of the pending proceedings of RBI/ Pension Fund Regulatory and 
Development Authority on the companies involved in the Scheme:  
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A direction dated 17 July 2018 was received by the Transferor Company 2 from PFRDA, listing 
out the required actions to be complied with, in regard to pending amount of INR 0.76 million 
by the subscriber’s deposits with the Transferor Company 2 as registered Point of Presence 
for National Pension Scheme as on 31 March 2018.  In this regard, the Transferor Company 2 
had initiated the required compliances and due periodical reports are being submitted to 
PFRDA. The compliances on the direction are under progress. 

Other than the above, there are no pending proceedings before RBI/ PFRDA on the companies 
involved in the Scheme.  
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SCHEDULE 1 

LIST OF TRADEMARKS, COPYRIGHTS AND OTHER INTELLECTUAL RIGHTS PERTAINING TO THE 
SECURITIES BUSINESS UNDERTAKING 

List of intellectual properties of the Demerged Company pertaining to the Securities Business 
Undertaking as on 31 December 2017 includes but is not limited to the following: 

A. TRADEMARKS 

Sr. No. Description Number Class 

1.  

 

1639738 36 

2.  

 

1739407 36 

3.  

 

 

1787729 99 

4.  

 

1532482 36 

5.  

 

1609515 36 

6.   1531520 36 

7.   1531521 36 

8.  

 

1525940 36 

9.  

 

1665406 36 

10.  

 

1532481 36 

11.  
 

1263965 36 
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Sr. No. Description Number Class 

12.  

 

1263964 36 

13.  

 

3769488 36 

14.  

 

3769487 36 

15.  

 

3261117 36 

16.  

 

3042993 

 

36 

17.  

 

1664502 36 

 

B. Any brand/ trademark/ patent and any other intellectual property right acquired/ created by the 
Demerged Company post 31 December 2017, pertaining to the Securities Business shall be a part 
of the Securities Business Undertaking  
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SCHEDULE 2 
 

AMENDED ARTICLES OF ASSOCIATION OF TRANSFEREE COMPANY 1 

Following new sub-articles be inserted in alphabetical order in Article 2 of the Articles of Association 
of the Transferee Company 1 

“Affiliate” means, in relation to any Person, any entity Controlled, directly or indirectly, by that Person, 
any entity that Controls, directly or indirectly, that Person, or any entity under common Control with 
that Person or, in the case of a natural Person, any relative (as such term is defined in the Act) of such 
Person. For the purpose of this definition: 

(i) A holding or subsidiary company of any entity shall be deemed to be an Affiliate of that entity; 
and 

(ii) The Company shall be deemed not to be an Affiliate of the Investor; 

“Control” means (including with correlative meaning, the terms Controlled by and under common 
Control with) the acquisition or control of more than 50% (Fifty Percent) of the voting rights or of the 
issued share capital of a Person or the right to appoint and/or remove all or the majority of the 
members of the board or other governing body of a Person, the power to direct or cause the direction 
of the management, and exercise significant influence on the management or policies of a Person, 
whether obtained directly or indirectly, and whether obtained by ownership of share capital, the 
possession of voting rights, through Contract or otherwise; 

“ESG” means environmental, social and governance matters; 

“ESG Action Plan” means an environmental, social and governance action plan in the Agreed Form 
defining actions, responsibilities, budgets, deliverables, compliance indicators, and a timeframe for 
the measures required to remedy the known non-compliances with the ESG Requirements in the 
business activities of the Company, including the establishment of an appropriate ESG Management 
System, as may be amended with the approval of the Investor from time to time; 

“ESG Policy” means the policy framed by the ESG Committee of the Company on ESG related matters; 

“ESG Management System” means the part of the overall management system of the Group dedicated 
to the systematic and structured improvement of environmental, social and governance performance, 
targeted to identify and manage ESG risks and opportunities in both the Group’s activities and in the 
loan and investment appraisal and management processes, integrated in the Group’s organisational 
structure, planning activities, responsibilities, practices, procedures, processes and resources, which 
meets the ESG Requirements; and is satisfactory to the Investor; 

“ESG Requirements” means, to the extent applicable to any Group Company, the requirements set 
out in in the ESG Policy; 

“Group” means all the Group Companies; 

“Group Company” means the Company and any company which is at any time a Subsidiary of the 
Company; 

“Investor” means CDC Group plc and its successors and assigns; 

“Investor Director” has the meaning attributed to it in Article 224 below; 
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Following new Articles shall be inserted in the Articles of Association of the Transferee Company 1 

145A Until such time that the Investor or his affiliates continue to beneficially own 8% of the equity 
share capital of the Company, the Investor may nominate 1 (One) director (Investor Director), 
who shall not be liable to retire by rotation. No Person, other than the Investor, shall have the 
power or right to remove and replace the Investor Director, unless such Investor Director has 
been removed due to any illegal/ immoral act, fraud or dishonesty. To the extent permissible 
the Act, the appointment of the Investor Director shall be by direct nomination by the Investor 
and any appointment or removal, unless the contrary intention appears, shall take effect from 
the date it is notified to the Company in writing. If the Act does not permit the Person 
nominated by the Investor to be appointed as a director or additional director of the Company 
merely by nomination by the Investor, the Board shall ensure that the Board forthwith (and 
in any event within 2 (Two) days of such nomination or at the next Board meeting, whichever 
is earlier) appoints such Person as a director or additional director, as the case may be, of the 
Company and further ensure that, unless the Investor changes or withdraws such nomination, 
such Person shall also be elected as a director of the Company at the next general meeting of 
the shareholders of the Company. 

145B If the Investor ceases to hold 8% of the equity share capital of the Company, but holds at least 
5% of the equity share capital of the Company, the Investor may, at any time, nominate an 
individual as an observer (“Observer”) to the Board of the Company. Such Observer, subject 
to applicable laws shall have the right to attend any and all meetings of the Board and of all 
committees of the Board. 

145C Subject to the applicable law, the Observer shall have the right to receive all information, 
notices and materials as shall be provided to the directors.  

145D Subject to 145B above, the Investor Director shall be entitled to be a member of, or at the 
option of the Investor, an invitee on all the committees of the Board including the 
remuneration committee, ESG Committee and audit committee, each of which will remain 
constituted at all times. 

169A The Company shall constitute a committee of the Board to formulate the ESG Policy, supervise 
the ESG Management System and to monitor the Company’s overall compliance with the ESG 
Requirements and the ESG Action Plan (ESG Committee). 

169B The ESG Committee shall comprise of a minimum of 2 (Two) directors and a maximum of 4 
(Four) directors, including the Investor Director. 

169C The ESG Committee shall have the ability to co-opt or invite persons (including persons who 
are not directors of the Company) to provide expertise, if required. The members of the ESG 
Committee shall be appointed with the Consent of the Investor. 

169D The ESG Committee will reach decisions by a majority vote. 



SCHEME OF AMALGAMATION 

BETWEEN 

IIFL WEALTH ALTIORE UMITTD 

("TRANSFEROR COMPANY") 

AND 

IIFL WEALTH MANAGEMENT LIMITED 

("TRANSFEREE COMPANY"} 

AND 

THElR RESPECTIVE SHAREHOLDERS 

(UNDER SECTIONS 230 TO 232 ANO OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND 

RULES THERE\JNOt:R) 

----- _ ___....__ - ------



229

(A) 8ACI(GROUND OF TIIECOMPANIES

(al llFt w.!hh AltloE lJmiH ls a company Incorpo6Ed under the prorisbns ot the Companies

A.t, 1!156 hevlng ON: Uzr99!rMH2016PtCt74il18.nd hdrlnt lti regittcrEd officr at 1r Fl@r, llFL

centre, wlng B & E[enslon, Krmah Mnb, senaprti B.pat Marg, to{rer Parel(w), Mumbal,

Mahar.sht6 40q)13. (hereinafter rafered to as the Transferor Colnpanl.). Ih. TransGror

Conpany has been erEated h the buslness of advllory and consultancy in varloui flelds lncluding

financial consulbncy, wealth managemenl real est te consuhh& stock advi.ory se'vkls,
deal/dh.ibutlonoffhanclal products, financlal lntermediation, lnvestment advEory
st-ategy consuhinB data anatytlcs. The Trdnderor ComPany ls a wholly owned suhldlary of the
Tnruferee company (dey'n ed hetclnoftcrl.

(b) IlrL Wclhl| M.natGmcit tlmltcd ls lhH publk company incorporated underthe provlslons of
the Companler Act, t-956 havlng ON: 174140MH2m8P1C177884. The rcgistered office of the
Trensferee Company is situated at oftlce at llFL Centre, Kamala Oty, S€n.pati Bapat Mar& Lower
Parcl, Mumbal, Maha rashtr. 40001:l (herclirafte. referrcd to as the 'Tr.ntlereo Companl.). The

Transterec Company ii.etlstered wlth SEBI a5 GteEory I Merchent Banker and ls lnter alia

entated in the burlnesi of provlding flnancial seNlces :ncludint asset management, w€alth
manat€menl, advisory services throuBh its subsldlariar.

(B} RANO'{ALE FOR THESCHEME

TBnsferor Cornpany h a wfiollv owned subsldiery of the TBnsferee Company and, in order to
.chiev€, inter-alia, efliclency ln admlnistrdti\,e functlons, It is p.opos€d to amal8ahate the
Trdnsfercr Comparry wlth the Trdnsferee Company. fhe amalgam.tlon ts expected to yield the
follotrrlng benefits:

a. astlst h ralonallzlng the corporate suucturr gnd reductlon of shareholdlng tiers;

b, redu( on In the multiplklty of letal .nd regulato.y complianc$ required at prcs€nt to be

6rded out by bolh the TBnderor Company and Tn nderEe Compa ny;

c. .erult ln savlngs of admlnlsu"atlon .nd other costs as6oclated wlth managlng separate

entlties;

The amahamatlon ls in dre hterEst of the shareholders, Clcdltor! and all other slakeholders ot
the resp€cdve companles and lr not prqudkjalto the Intercrtr ol the concemed sharcholders,
credltor5 or th€ publk at laBe.

(g ovERvrEw ANo oPERATION OF T ESO|EME

The amaltamatlon of Trrnsferor Company wlth Transfuree Company shallcome into etfect froh
tlie AppolnH Oate (o5 delncd hcrclnolterl ?nd shall be h compllance with the provislons of
the lncome-tax Act, 1951, lncludlnt Secton 2(18) o. any amendments thereto.

Since the Trdnrferor Company lr a wholly owned subiiClary of the Transferee Company, upon

aftalgamatlon, the ahares of the Transferor C.ompa,ry rhall be cancelled and no shares shall be

Irsued by the Transferee Company.

*L

,1

t

B. P. sllJGtt
* iIEGD. *

t
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{D} PARTS OF THESCHEME

Ilis Scheme (os derred her.lnolt rl ls dirlded lnto the lollowlng pa.ts:

PART I deals with the dellnitlons, lnterprctatlons and share capltal of the Trensferor Conpany
and the Trdnsfere€ Compa,ry;

PARf ll deals with the amal&mauon of rhe Transferor Company wlth the Transfe.ec Company

and other related matte6; and

PART lll deals wlth tener.l t€rmr and condhlcns appllcable to thls Scheme.
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PART I

1. DEFINMONS AND INTERPRETANONS

1,1 Oef,nhlons

lo thls Scheme, unless Inconslstent with the subject or context thereof (l) capitallzed tenns
defined bv incluslon h quotatlons and/ or pnrcnthesli have the meanln$ so as.rlbed; (ll).ll
tenns and words notdefined ln this scheme ihall have thc meanin!.s.riH tothem under the
relev.nt Appllcable Laws; and (ill) rhe followlng expresslons ihall have the meanlnts ascribed

hereunden

(a)

'Act- or the'Companles Ast'meansthe Companlrs Act, 2013;

-Appli(abl. Lrw' gr'Lrw' mean5 anyappli.able n.tlonal, fo.eltn, provlnclal, localor other hw
lncludlng appltcable prpvlstons of all (a) corstltutions, decrees, treatles, statutes, laws (lncluding

the Comfton law), codes, nott0catlons, ru16, regulatlons, pollcler, tuldelinet circularr,
dlrcctons, dlrectlves, ordlnances o. orde.s of any Approprlate Authodty, 5t.tutory authority,
cDurt, trlbunal havin8 lurisdlction over the Partlei; (b) app.o\rals; and (c) o.dec, declslons,

lnlunctlons, ludgments, a\vdrds and decrees o, or atreements wlth any Approprhtc Authority

ldcFned herelnoftclhaving jurisdlction over the Parti?i ai may be in fo.ce from tlme to time;

'Appointed Date'meani thc opening busine$houBof 1r Ap.11,2022.

"Approprlatc Auttorly meaB:

the go/emment of any ludsdlctlon (lndudlng any natlonal, state, municlpal or local

Bovernmehto. any politkalor admlnlstr.tlve subdMslon thereofl and any dep.nmenl
minlstry, agency, inrtrumEnt llty, court, trlbunal; centrdl banlq commisslon or other
authority thereof;

O) any publlc intemational organiethn or supr.natlonal body and lt5 lnstltuflons,
depart nenB, aSencles and lnstrumentalttles; and

(c) any tovemmental, quasl.gove.nmental or private body or agency laMully ererclsinB, ot
entitled lo exercise, any admlnlstEtive, ex.cutive, Judiclal, legislative, regulatory,

licensin& competition,-ta)q lmportln& erporting or other govemmental or quasi-

govemmental authority lncl'rdlng (wlthout llmlratbnl SEBI (or de./Eaed hercinottetl a1d

the T,ibunal (oi dcrred hcreinofteii

'rBrGtf means all movable and lmmo\rabh properder, tanglble o, intantible, and other
propcrdes, real, corporeal and lncorporeal, ln posiession or rEvclsion, prc*nt and contlngent

arsets (wh.th.r tangible or lnbnglble) of whatieve, nature, entatements, customer
relationshlpt conn-acts, aran8ements, commerchl and buslness rldrts, knowledge, knowhow,

lntell€ctual proFe,tjes and ruhts qt any natJre wheesoev€r slturted, belonBing to or In the
owncRhlp, po*er or posslsslon or control of or ve5ted ln or giantcd ln lLavoa of or enJoyad by the
Tt-angfeaor Company;
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'Boatd" ln relat on to the Trdnsteror C.mpany and tfie Ti.nste.ee company, a5 th. case may b.,
means $e board of dtr€ctgrs of 3uch company, a nd shall Include a commlnce of dlrectort or .ny
person authorized by ruch board ofdlr€ctors or such sommlnce of dlre@rs duly constk ted and

authoaized for the purposes of matters p.rtalnint to thls Scheme o, any odrer matter .Ebdn8
thereto;

'Eff.rtivr Oate' means ttlc last oI thc dat sonwhldrthe conditloos spedfled ln Oause 20 ofthls
Sdreme are complled wlth. References in this scheme to the date of 'comlng lrito effu ot thh
sdrcmc' or 'upon thc sch€rne b.ln8 cfi€Edvrf shall mcan the Eflecttve orte;

'Enaumbianca' meang (i) any charge, lien {rtatutory or othea), or morttate, any aasement,

enc.oachmen! rltht of way, .tght of flrst refusal or other encumbrance or s€curlty interest

securing any obllgation ofany PeRon; (ll)pre€mptlon rl8ht, optlon, rlght to acquire, rightto set
offor other third party,ighl or clalm of any kind,lncluding any restrlcu,on on use, voting, s€llln&
a$lgnln& pledgin& hypothecatln& o, .reatint a security lnterest ln, place ln trust (votint or
otherwlse), recelpt of ln@tlle oa exeaclie; or (ill) any equity, assign.rEnts hypothecation, title
retentlon, aeatrlctlon, powEr of sale or other type ol preferential arBngements; or (iv) any

agrcement to cre.te .hy of the abo/e; the te.rn 'Encumb€I. shall be construed ac.ordlngl,y;

'lncome Tar Act' means the lncome.tar AEt, 1961;

"lt{R' means lndlan Rupec, the lawful oJrency of the Republlc qf lndla;

'll.bllll.5f means all tie debB, llabllldes, dudei and obllgadons hcludint confngent liablllties
ol the Transteror C.ompalrY;

'Ordei' m€ans an ordcr passed by OE NCLT lanctionlng the Scheme of AmalSamation.

'P.rtief m€ans collectively the Transferor Cornpany and the Tr.nsferee C.mpany and

'P.ttt', shall nEan each of them, lndMdually;

'P.r|trlts' means all consents, lhrnces, permtts, cerdllGtrs, permtsstons, authori5iltions,

clarlfkatlons, app.o/als, charance3, clnfirmauons, declar.tlont walve6,- eremp[ons,
reglrtrations, flllngs, no objections, whethe, tov€mmental, .tatutory, reguhtory o. otherwise ar
required under Apdkable Law;

'Per!on' meani an lndivldual, a partnership, a co.po6tion, a llmited llability pannership, a

[mlted llabllity company, an assciatlon, a loint stod company, a m$t, a Jolnt ventu.e, an

unlnco.porated organlzadon or an Approprlate Authority;

'RoC me.ns the Registrar of Companles havln8 lurlsdlctlon orer the T6nsfe.or Company and the
Transferee Company, as the case may b€;

'sdleme' means this Scheme of Amahamatlon ln its present form or thir Scheme with such
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modlflcatlon(s), lf any made, as per Cl.use 19 of the Scheme from tlme to tlme, wlth the
apprgprlatE approuab and sanctlons of the NCLT and olher relerant retulatory/ natutory/
gorremm€nfal authorltles or Apprcpriatc Aulhortty, as may be rcqulred under the Act and/or

under anyothe. applkable lau6;

"SEBI" means the Securities and ExchanSe Board oflndla;

'Tax Laxrf means allAppncable Laws dlaling whlr Tares including but not limlt€d to lncome- tax,

wcalth t r, sah3 br / valur added tar, s€dlce bx, goods and seNlce tai, etclse duv customs

duty or any othea l€ra, of slmllar nature;

Taration'or Taf or'Tued means all forms of taxes and sErtutory, go\remmental, state,
prorlncla l, lo<al tov€ mm€nlr I or munlclpal lmposidons, duths, conEibutlons a nd levl€s, whether
levled by refercnce to lncome, pn fits, book proflB, talnr, net wealth, asset values, tumover,
added value, Soods and servke or othuwise and shallfurtlrer lnclude paynrents in rEpect of or
on ac@unt of Tar, whether by way of deductlon at source, collectlon at iource, divldend
dlstributlon tar, advancE tax, mlnimum ahemate rax, goods and seNice tax or otherwlse or
attrlbutable dlrecdv ot primarlly to thc Tr.nsferor Company or the Tr.ntferEe Comp.ny, as the
case may be or any other Person and all penaltLs, chaGei, costs and lnterest relatint thereto;

Tr.nsrlror Company| means llFL Wealth Ahlore Umlted, a company incorporated under the
prov'rsions of the Companles Ac! 1956 havlng corpoGte identity number
U74999MH2016P1G7/I4U and lts reltstered offlce at 15t tloor, llFLCentre, Wing B & Extens'ron,

Kamala Mllls, S€napati B.pat Ma,& Lowlr Parel(W), Mumbai, Maharasht6 400013;

Transfefre Companf means llFL Wealth Management Umlted, listed public company

lncorpoEted undcrthe provisions of the Companles Act, 1956 h.vlngcorpo6te ldentitynumber
174140MH20O8PLC177884 and lts rellstered office at llFL Centre, Kamala CW, S€napati Brpat
Mar& Lorrrer Parel Mumbal City, Mahardshtra /m0013; and

'?.ibun l' means tlle Natlonal Company Law Tribun.l havlng Jurisdlctlon ov€r the Transferor

Company and the Transfere€ Company or such authorlty that may have jurisdiction over the
Scheme ln accordance with the applicable provisbns of the Act;

lnte0rctatlonr

ln thls Scheme, unless thc contcrt othcndisc Gqulr.sl

1.1.1 words denotint the slnlular rhall lndude thr plural and vlcr vetso and words denoting

ary gender shall lncludc .ll8ende6;

1.1J

1.13

headlngs, tubhcadlnF, t tles, subtths to clauses, subdauses andparag.aphs are lot
lnformatlon and @n enlence only and shall not form Pa rt qf the op€ratlve prod5lons of
thls Schem€ and shall be lSnorrd ln .onsEuln8 the s.mc;

the word5 'lnElude' and "lncludhC are to be constsued without llmitadon;

1.1.4 reference to a claule, paraS6ph or ichedule 15 a reference to a clause, paratraph or

*
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1.1.5 rEferenc€ to any hw or leSlslatlon reguhtlon shall lnclude amendment(s), dEulan,
notiflcatlons, .la.lfi.atlons or
restatement or amendment of, law or legirlatlon o.regulatlon and shall lnclud.the
rules and regulations theeunder;

1.1.6 rrtcrenccs to days, months and yea6 arc to crlend.r days, calendar months and
calendaa Fars, rEspccthrev.

Subsequent to the above date, there hai been no change in is.rued, subscribed and pald up share

.apltal oftheTransferor Companytillthe dat€ of approval oI the Scheme by the Board.

Ihe Issued, subssibed and paid-up share capitalofthe Transferor Company ls entireh h.ld by the
Transfe.cc Compariy along wlth lt5 nominees.

Authorlrcd sharc 6pltal

1,50,0O equity share5 of INR 10 cacfi 15,00,mo

15,0O,00oTotal

1,24672 equlty sh.rcs of INR 10 each 72,46,720

Total

Authorired share capital

26,s3,00,000826,50,000 equlty sh.res oflNR 2 cach

Total 25.53,00,m0

lssued, subr(lbed and pald.up sh!,e @pital

77,73,77,46a8,86,56,234 cqultvsh.rer oflNR 2 each

77,73,12,48Total

t-\
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schcdule of th15 Schemei

to, oa ,eplacement, r*nactment,

2. SHARE CAPTAL

2.1 The lssued, subscribed and pald-up share capiralofthe Transferor Company es on 31r December
2021 ls as under:

lsued, rub3c.lbed .nd pald-up sllare Gaphal

72,46,770

2.2 The authorue4 l$ue4 subscrlbcd and paid-up share capltal of the Transferee Company as on

31.st Decemb€r 2021 h as under:
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2.1

The Transforee Company has outstandlng cmployee stock options under ils exlsting stock opt on
schemes. Subsequent to the abo,re date, puruant to exarclse of outStanding employee stoct
opt ont t rerc b rn lncf,ease ln thc lssled and pald-up sh.re caplhl of the Transferee Comprny

as unden

Ihe ruthorhed, lssue4 suhEcrlbed End pald-up share capFal of the Transferee Company as on
the d.te of approval oftie Scheme bythe Boa.d Is as unde.:

3 DAfE OF TAKING EFFECTAND OPERATIVE DATE

The S.heme as set out hereln ln lts pIescnt forh or wlth any modlficatlon(s), as may be approved
or lmposed or dlrecd by the NCLT or mad€ as per Clause 19 of ttre S.heme, shall be@me

eftectlve from the Appolnted Datc, but shall be opeGtive from the Effective Date.

Autho.ired rhare.apltal

13,26,50,000 equity shares of INR 2 each

Total 26,53,00,000

lrsued, iubrcrlbed and pald-up share capital

8,E5,66,702 equity shares oflNR 2 each r7,73,33,44

Total 17,73,31,104

1
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4.1

PART II

AMALGAMATION OF IRANSFEROR COMPAIY WIIII TRANSFEREE COMPAI''Y

AMAI.GAMATION AND VETING OF ASSEIS AI,ID UAflLMES AIID EI{TIRE BUSINESS OF T}IE

1RANSFEROR @MPA'{Y

wth effect ftom the oFenlns of buslness houR of Appointed Date, and $bl.st to the prorrlslons

of tfils Scherne and pun'uart to Scctbns 230 to 232 of the Act, the TEnsferor Company shall

rtlnd amalgamated wlth tic Trantflrer Glnprrry a5 a golng concem and .ll Asets, Uabllltlcs,

cont6cB, arangemenB, empldve8, PermlB. lla€nces, re@rds, approrab, etc. ofthe Transferor

Company shall, wltftout any further ac! Instrument or de€4 sttnd tr.ndened to and v6ted In
or bc deemed to have been trdni(erred to and ve5ted in the Transhree Compan% so as to
become as End from the Appolnted Date, the Assets, Liabilitles, contracts, aranlenents,
employeet Pemlts, licences, records, approvalr, etc. of the TGnsfe.ee Company by vlrtue ot
and ln the rranner pro\dded ln thls Sdreme.

4.2 without p.eludlcc to th€ generallty of the abore and to the extent appllcable, unless otherwlse
sbted hereln, wtth effe{t from the Appolnted oate, the manner oftnnsfer and vening of tusets

and Llabilities of the Tra nsferor Compa ny under thir kheme,ls as follows:

With reipect to tie Assets o, the Transferor Company that are movable In nature
(includlnt ell the br.nds and trademarls of the Transferor Compa nV lncludlng reglstrred
and unretlste.ed tradema*s .lont with all rlthts of commercial nature lncludlnE

attached tdwill, tide, lnterEsl labels and b6nd .edstratlons, copyrights trademarls
and all such other lndusdal and intellectual p.operty .lthts of whatso€ver nalure) or
are otherwise capable of being tBnifuned by manual dellvery or by paylng o/E or
endoEement and/ or dellvery, the same may be so tGnsferred by the Transferor

Company by operatlon orlaw without anyfurthe, act or executlon of an instrument wlth
the lntentofvestintsuch tuset' with the Transferee Compa ny ason the Appolnted Oate.

The Transferee Company shalltake such astions as may be necessary and permlssible to

tet the same transfered and/ or re8lrtered ln the name of the Tr.nsferce Companl,;

4.7.7 Sublect to Cbuse 4.2.3 below, with repect to the Assets ot the Tianrfero. Complny,
olher than those refe.red to ln Oaus! 4.2.1 abore, lncludln! ell rl8ht5, tlth and intererts
In the agreements (includlnt agreements for lease or license of the propertles),

lnvestment ln 3harc! ofany bodycDrpordte, ffxed deposits, mutualfunds, bonds and any
othe. s€curitles, sundry debtorr, ouBtandlnt loans and advance5, lf any, recoverable ln

cash or ln kind or for value to be r€crlve4 bank balances, eamest moncys and depostB,
tf any, wfth go/emment, semFgo/emmenL lo(2l and other authorltles and bodies,

clstome6 and other p€Gons, s,hlther or not the same ls held ln tie name of the
Tidnsferor Company, shall wlthout any fiJrther acl lnstrunr.nt or deed, be trdnifemd
to and vested ln .nd/ or be deemed to b€ transferred to and veited ln the Transferee

Company, wlth ef,ect kom the Appolnted Oate by operatlon of las, as t6nimisslon, as

tie .ase may be, ln favour ofTEnsferee Co.npany, lt ls chrmed th.t all clhnt I'6ts, cllent
aE eements, rights undrr employment aSrcemcnB tpecifi.ally ln relatlon to buslness

customer relationihips erbbllshed, dhnt spedfic lnformatlon, know your customer

detalli, agreement wlth tEnki, vendor a8reements and power of attorneys would get

transfened to and v€sted ln the Transferee Compiny, with efftct from the Appolnted

Date by operation of law as transmlision, as the case may be, ln hvour of Transferee

company and shall hav€ been deemed to have been entered lnto W the Transreree

Company wlth such reipective partles. Wth reBard to the llcens€s ofthe properties, the
TBnrferee Company wlll enter l^to lf h 15 so required;

o T.-,1 rir
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4.3

4.2.1 WlthorJt prejudlce to the aforesald, .ll the lmmovable prop€rty (lncluding but not limited

to the land, bulldln$, offrcer, iltes, tenancy rlghts related thereto, a nd otherlmmovabl.
prop€rty, includlngaccretlonsand appunenancs), whetheror not lncluded ln the boob
of the Tr.nsferor company, whetherfrcehold or hasehold (lncluding but not llmited to
anvother document of tltle, dghts, lnterect a nd easements ln relatlon thereto, and any

shar€g ln coopcrative housln8 Jodades a$ocltted wlth such lmtho\reable property) shall

stand transferrcd to and be vrsted ln Ole Transferee Company, as successot to lhe
Tr.nsferor Company, wlthout any act or deed to be done ot erecuted by the Transferor

compan% as the case may b€ and/ o.the Trdnsfuree company;

4.2.1 All Uabllitles, duties and obllFtion. (debts, debentures, bonds, notes or othe. debt
securltle.) of the Tr.nsfero. Compa ny shall, wlthout any fu.ther act instrument or deed

bc tiansfened tq and v€sted in, and/ oa de€med to ha\€ been taniferred to, and vErted
lo the Transferee Comparry, to as to bccoflE on and from tha appointed Date, the
Uabllldes, dudes and obllSatbns of the Transferce company on the same terms and
co.dltbB as wlre tppllaable to thc Tr.nsfu.or Company, and h rhall not bc rEessary
to obtaln tlle conrcnt of lny Pcrson who ls a party to contract or arr.ntement by vlrtue
of whlch sudr Uablltles have .rl5en ln order to gtve effect to the pro!,lslons ofthli dause
4i

4.2.5 Thc vestlng of all the Assels of lhe Tranileror Company, as alorelal4 rhau be subrect to
the Encumbrancer, lf any, over or in r€spect of any of the Assets or any part thereof,
prcvlded however that such Encumbr.nces shall bc conflned only to the rcleyant tuslts
of Tr. nsieror Company o. pan thcr.of on or oJcrvrhkh they .re subslstint on and no
such EnqJmbrancs! rhall extend orer or apply to any other .iset(s) of Tr.nrferce
Company. Any ,eference In any sccurity documents or arnntements (to whlch
Transfero, Company ls a partyl rehted to any tusets of Tranrferor Company shall be so

construed to the end and intentthat such s€rurity sh.ll not extend, nor be deemed to
e[end, to any of the other asset(5) of Transfere€ Company. Simllarly, T.aniferee
Company shall not be requlred to create any additlonal securtty over Assets vested

under thls Scheme for any loans, debentures, deposlts or other flnanclal asslstance
alre.dy .lnlled of /to he avalled of by lt, and tre Encumbrances ln rerpect of such
Indebtedness of Tra nsleree Cohpany shall not extend or be deemed to extend or appv
to the Assets so vested; and

4.2.6 On and f.orn the Effecttve D.te and tillsuch time that the name ofthe bankaccounBof
the Tran3feror Company has been replaced wlth that of the Trdnsreree Company, the
T6nderee Company shallbe entltled to malntaln and operate the bankaccounts ofthe
Transfe.or Comp.ny ln the name ofthe Tra:rsferor Company and for such time as may

be dete,mlned to be ncccssary bv tie Tianderee Company. All chequEs and other
negotiable inrtruhenB, payment orders aecewed or pres€nted for encashment whlch
are ln the name of the TrrnsfergrCompany afterthe Effectlve Date shall b€ accepted h
the benkeE of the Trdnsferee Company and credited to the account of the TranderEe
Company, f presented W the Transferce Company.

Wthout preiudlc. to the forcgolng provlslons of thls Chuse 4.2, the Transfero. Comp.ny and

the TGnsferee Company shall be enutled to apply to the App.op ate Authorltier as are

necessary under anv law for ruch conr€nB, approrab and s.nctlons whlch the TGnsferee
Company may requlre and €xerute sny and all lnstruments or documents and do a ll the acts and

dceds as may b€ requirEd, lndudlng ffllnt of necessary padculars and/ or modlficaUon(s) of
cha€e, wtth tie concemed RoC or flllng ol necessaryappllcatlons, noticet lntlmatlons or lette6

or Perton, to tlve effect to lhe abo,l proisionr.
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5.1

4.4 Ihls scheme has beeo drawn up to comply wlth t,ie conditlons relatlng to 'Amaltamatlon' ar
speclfied mder Sectlon 2(18) and oth€r rllelrant prorlslont ofth. lncometar Act. 1961. tf any

tcml5 or provlslonl ofthe Scheme ar" found or lnterprEted to be Inconslstent with the provlslons

ofthe sald sectlon ahd other related provlslons ata laterdate, the schemeshallsr.nd modified to
the extent determlned necessary to comph wit,l Sectlon 2(18) and other relarant prorisions of
the lncometax Act, ,961.

5 EMPIOYEES

t poo the cffectlveness of tfils Schem. .nd witi effcct from th. Effectiv. Date, the Transferee

Company undenakes to entaBe, without any interruption in iervke, all employecs of the
Tranrferor comparry, on terms and condltlons no less hvouGble than thoie on whlch theyare
engaged by the Trilnsferor C.ompany. Ihe Tran5feree Com pany agrees that thc i€rvlces of all such

employees wlth lte Trd nsferor Compa ny prior to the trander sh.ll be talcn lnto account tor the
purposes of all exlstinS bencfits to whlch the sald employ€es may be ellglble, lncludint tor the
purpos€ of payment of any Gtrrnchment comp€nr.tion, Bratulv and othe, retirement /
termlnalb€neflts.

s.2 The accumulated balances, lf any, standlng to the 6edit of the aforesaid employecs in the
eristht provident fund, g.dtulty fund and supcrdnnuation fund of whlch they are membe6, as

the case may be, will be trdnsferred resp€ctlvely to such provldent fund, gratulty fund and
superdnnuatlon funds nomlnated bV the TGnsfere€ Compeny an d/ or such new proridc nt fund,
gGtrtty fund and sup€Gnnuatlon fund to be established ln ac.ordanc€ whh Appllcable Law and
cauied to be recotnlred by the Appmp.late Autho,ttles, by the Transhr€e Comp.ny. Pendlng

the transfu, as afo.esal4 th€ prorldent fund, gr.tutty fund and super.nnualon fund dues of the
iald emplqlees wquld be contlnued to be deposlH ln the e*tin8 provldent fund, gratuiv fund
and superannuatbn lund rEs Ectlvely of the T6nstero. Company.

6 lrGAI. PROGEDINGS

Any suit, petitloh, appeal, tax aisesiarent procEedings, fax app€ah or other proceedlng of
whatso€v€r nature and any orders of court, ludkial or quasljudidal trlbunal or othe.
Eovcmm€ntal euthoritler enforEeable by or agalnst $e Trdnsferor Company lncludint wlthout
limitatlon any rertralnlng orders p€ndlng belore any couG judicial or quasliudiclal tribunal or
any other forum, relating to the Tr-dnsferor Company, whether hry or against the Transferor
Company, p€nding and/ora,isln! ar on the Effecth/E Date,shall not abate orbe dlscontlnued or
ln any way preludlclally affected by reason ofthe amalgamatlon ofthe Tranife.or Company or
of any order of qr dlrectlon passd or Issued ln the amaltamation proceedlngs or anythlnB

contalnd ln thls Scheme, but bv vlrtue of the order sanctlonint the Scheme, such legal
p.oceedingr shall be contlhued and any prosecutlon shall b. enforEed by or aSalnst the
Trdnsfere€ Company ln the same mannerand to the same extent as would or mlSht have been

contlnued, prorecuted and/orenforc€d by or aga lnst the Trdnsferor Co mpa ny, as lf thls Scheme

had not been implemented.

After the Appolnted Date and until thc Elfectlve Dale, the Transferor Company shall defend all

legal procecdings, other than in the ordinary cosGe of buslnesi, wlth the advice and lnrtructlons
of the Tr.nrferce company.

The tr.nde. and veiting of the Assets and u.bllltles under the Scheme and the contlnuance of
the proceedingi W or aFlnst the TransfeGe Company shall not affect any lBnsaction or
proceedinE already complcted by the Traniferor Company between the Appolnted Date and the
Effective Date to th€ end .nd lntent thet the Transferee Company aGepts all acts, deeds and

6.1

6.2

6.3
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thlngs done and erecuted by and/or on behalf of the Transferor Company ar acts, deedr and
thlnS! done and executed byand on behalt ot the Traniferee Company.

7 PERMM

wlth effect from the Appolnted Date, all the Permlb held or availed of by, and all righB and

benefit! that have .cE ued to, the Transferor ComrEny, prrrsuant to dre p.ovlslons of Scction

232 of the AEt, shall wlrhout any funher act, lnsbument o. de€d, be transfened to, .nd v€st ln,

or be deerned to harre been transfenEd tq and t ested ln, and be a!..llabh to, the Transteree

Company so .! to becorE as and ftom the Appointed oate, tie Permlts, esfates, As!€ts, rtghls,

tltle, lntercsB and authoriti€s of the Transferce Companv and shall remaln valld, effective and

enforceable on the same term! and conditions to the eient permhslble in Appllcable Laws.

Upon the Efuhre Oate.nd untllthe PermtB are traniferre4 vened, tecorded, effected, and/
or perfected, ln the record of the Appropriatr Authorlty, ln favour of the Transferee Company,

the Transfuree Company 15 authodzed tor 6rry on buslness under the aforasald aelevant llcensa

and/ or p€rmit and/ or appro\.a|, ar the case may be.

8 CONTRACIS AND DEEOS

8.1 All contracE (includlng customer and client contracts), deed5, bonds, atreemenB, business

agreement5, indemnltiei, guarantees or other similar rlBhts (lncludinS rlShts under emploYment

atreements) or entldements whatioever, Schemes, arranSement5 and other lnstruments,
permhs, rBhts, mdtlements, licenses (includint the llcenses Brdnted by any governmental,

rtatutory or regulatory bodles) for the purpos€ of carryin! on the business of the Transferor

Company, and ln relatlon thereto, and those rclatlng to tenancles, paMletes, powers, facilitle5

of erre.y klnd and desc,rlptlon of whatsoever naturc h rclation to the TBnsferor Company, or to
the benefit of which the TcnsferorCompany may be elitible and whlch are subslitlng or having

effect immediately b€fore thls Scheme comh8 lnto effect, shall by endoc.ment, dlllvery or
recordalor by operatlon of law puRuant to the order ofthe Appropriate Authorlty sanctionlng

the Scheme, and on thls Scheme becoming effecttve be deemed to b€ contracts (includinB

customer and cllent contracts), deeds, bondr, atreemenB, butlness agreemcnt', lndemnltlei,
guaEntees or other slmlla. rigits (lncludlng ,ighB under emplorment ag.eements) or
entidements lrrhatsoever, schemes, aranSements and other lnsuuments, permfts, riBhts,

emttlem€nts, licenses (lncludlng the llc€nses granted by any Go\remment L statutory or
retulatory bodhs) of thc Tr. nrfercc Company. lt b d..lfled that a ll condfttons, stipulatlons, pre.

requlsites. terms laid down under any B(wemmental, statutory or regulatory bodles, fumlhd bV

the Transferor Company prlor to the Effecttve Datc, shall be deerned to have been fulfilled and

complled whi bv the Tr.nsfe,ee Comprny, pon fie Effesd;ness of the scheme, The TrdnsferEe

Company shall be cnutlcd to the b€ncfit of all qualmcatlon crlterla, trdcl-record, exp€rience,

goodwill and all other rtht, clalms and Fo\flen of whaboarer nature and whorereve. 3ituate

belonElry to or In tfie po6sesslon of or gnntrd in fatour of or enFyed bY the Tnnsfercr
Company for all intcnts and purposls for lts business. Such propertles and ri8hts desc.ibed

heGlnaho\re shall st nd vert€d ln the Tr.nsferce Company and shall be deemed to be the
property and become the propcrty by operatlon of law as an lntegral pErt of the Transfer€e

company, Such contracts and propertiei described above lhall contlnue to be ln full forEe and

continue as efective as hhherto in favour of or against the Transfere€ Compa ny a nd shall be the
hg.l and enforccable rlthts and lnterests of tie Tr.nsferee compan% whlch can be enfo.ced

and acled upon as fully and effectually as Ifit were the Transferor Company. Upon this Scheme

betoming effecttve, the ilghts, benefiti, prtvileBe!, duues, Llabllitlei, obligations and lnterest

whatsoever, arlslnt from or p€rtahln! to contrd(s and properties, shall be deemed to have

been enteaed lnto and sbnd atsltned, vested and novated to the Tiantfere€ Cornpany by

op.ratlon of law and the Trdnsferce Company rhall be de€med to be the Transleror Compan/s

subsututed party or benef,clary or oblitor tiereto, lt b€in8 alway! understood thet tie
Trdnsferee Companyshallbe the successor In the lnterest oftheTransferor Company.ln relatlon

to the same, any proceduGl requkerhenti requl !d to be futfilled iolely by the Tr.nsfe,o.
Company (and not by any of lts succersonl, shallbi tulfllled by theTransferee Company a5 if it
were the duly constituted attomev of thc Trdnsferor Company.
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10.1

The T,anife.ee Company may, at any Ume after the comlng lnto effect of thls Scherne in
acco.dance wttfi the pro/btrons her€of, fso requlcd, unde. any law orgtherwlsg entc.lnto, or
lsruE or erccute deedt wrldnF, @ollrmatlons, no/EtionJ, declanuont or other documents

wlth, or In fat our of any party to any contract or arrdntemlnt to whlch the Transferoa Cqmpa ny

15 a partv o, any wdthg! .i may be necstiry to be cxecuted ln order to glve iormal effect to
tie abore plo,rlsloni. The TBnsfur"e Company 3hall be decmed to be authorls€d to execute .ny
such wrldngs on behalf and ln the name ol the Transferor Company and to cany out or prform
all such iormalldcs or compllancei rEqulred forthe purpo.es refertld to above onthe patt of
the Transfero. Cornpany.

The Transferee company shall bc enf.tH to tfie benefit of all lnsurance pollcies whlch have b€cn

lslued ln respect of the Tiansferor Cornpany and the name of the Transferee CompEny shallbe
substthited a! 'lniured' In thc pollcles !s If the Transf.ree Company was inltlally . partY thereto.

TArcs/ DunEs / (Ess Erc

upon tfie scheinc becomlng efuve, by opcrttbn of law pursuant to the ord.r of the Trlbunal:

ll ls hereby chrmed that ln case of any refunds, benefits, tncentives, grdnts, subsldles, unutllired
q€dits of the T6nrferor Compaiy rElatlnt to excisc dudes, tales tar, seNlce taL vAT, GST ot
any other Taxes by what6/er name call€d ihall stand vesr€d to the Transfe.ee Company upon
fillnt of rEqulslte forms.

Taxes ofwhatsoever nature lncludlng ad\.dnce ta)q tar dedocled at source, self-asielsment tax,
re8ular assessment taxes, tax daducted at sou.ce, dMdend distribution tax, minlmum
altemative tax, wealth tax, lf anv, pald by the Trdnsferor Company shall be treated as pald by

the Trdnsferee Company and lt shallbe entitled to claim the credit, refund, adlustmenl forthe
same a5 may be applicrble notwlthstandlng that challans o.,ecords may b€ in the name of
T6nSferor company. Mlnihum Ahemate Tax c.edit available tothc Transferor Cohpany under
the lncometax Act, 1961, If any, lhallvestln and be avallable to the Tr.nsferee Compa ny.

The Trd nsferee Company i5 expGssly permitted to revise and file itslncome tax retums and othe,
itatutory rcturns, lncluding tax deducted /collected at source returns, seMce tax aeturns, erciie
tar retums, sales lax /value added tax / Soods and s€dlce tax retuhs,.r in.y be appllcable and

has exp,esrv reseNed the rlght to make such provlsion in lt5 retums and to claim refundi,
adyancc tar credits, crcdit ol tar d€ductcd.t sourEe, crEdlt of forelgn taxes pald/wltiheld, etc.
f any. as may be ,€qul.ed for the purpo$s of/cons.quent to lmplementatlon of the scheme.

(I)NS|DENATON

The Transfuror company ls a wholly owncd subiidla,y of the Tr.nsterEe comparry ahd therelore
there shall be no hsue of shares ai considerirdon for the amalFnEuon o[ the Tranderor
Compary urith th€ TRns[eree Company,

10f Upon tlle Sdleme becomlng effestive, all cquity sharee of the Transftror company held by the
Transfere€ Company shall stand canc€lhd wlthout ary funhrr ap?lkatton, act ordeed.
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11 ACCOUNTINGTREATMEI'JT

Upon the S.heme being effecdve and wlth effect lrom the Appolnted Date, the TGnsferer
Company shall account for the amalFmaton of the Tr.nrferor Company lnto and wi$ln its

boob of acEounts as per the 'Pooling of lnterest Method' ln com pllance wlth the Appendix C of
lndlan Accountlnt Srtandard 103 on Euslness Comblnauons and other lnd'Bn AcEountinB

Stand.rds, es appllclbl€, and notlfled under Sectlon 1}} of the Companles Arl 2013, read with
rele\rant rules lssued therel,lnder and other acaounting prlnclples generally accepted ln lndle in
the ,ollowlnS mannen

11.1 tu on the Appointed Date, thc Transf.ree Company shall record all the ass.ts, llabllltleg and

reserves (lfand to the enent a pplkable) of the Tr.nsfero. Company, vested ln lt pursuanttothls
Scheme, atthc ca.rylngvalues ln the iame m!nneras lftheTransferce Company had prepared

its consolldat€d fin.nclal sbtemcnts wlth T6nifero. Company as tts subsidlary;

11.2 Pursuant to the amalgamatlon ofthe Transferor Company wtth the Transleree Company, inter-
company deposits/ loans and advances/ any other balances between theTr.nsferee Company

and the Trdnsferor Company, if any, appearint ln the books of the Tl-dnsferee Company 3hall

stand cancelled;

1Ul lhe v.lue .f .ll lnve.tn€nB held by the Trdnsferee Company in the Transferor Company shall

stand cancelled puRuant to amalga.natioi and there shallbc no further,lghts or obliSatlons ln
ttut behalf;

11.4 ln @se of any dtfte.ences ln accounting pollcies bctween the Transferor Company and the
T6nsfere€ Cohpany, the accountlng polkiei lollowed by the Transferee Comparry ihall prerrail

to ensrre that the financlal itatenrents ref,ect dle flnanclal posltlon based on con5l5t nt
accountlnB polkles; and

11.5 Comparatlve flnanclal lnformatlon In the ffnancial statements of the Traniferee Company shall

12

L2.2 lt ls clartlled that the aforesald prorrtilons ln .espect of declaratlon of divldendt whetier lnte.lm
orfinal, arc enabllng provltlon3 only and thallnot be deemed to confer any right on any member
oftheTr.nsfero. Companyor theTransfece Company to demand or claim any dividends whlch,
subJec to the pro,rlslons of the Acl, shall b€ enu.ely at'the disaretion of the Eoard of the
T6nsferor Company or Transfere€ Company and 3ublect, wherlver nec65ary, to the approral
oI thc rhareholdcrs of the Transferor Company or Tiansfe.ee company.

13 sAvlt{G oF coNouDtD TRANsActtot{s

Nothlng ln thlr Scheme shallaffect any transactlon or procEedings already concluded or llablllties
incurred bythe Tr.nsferor Comparry on or b€fore the Effedve D.te, to the end and Intent that

be

the
astateda5amaltamatlon,of

statements,nciaflnathelnperlodaompa6tlve

ETCBONUS,DIVIDEND,OFDECLARATION

accountlntthelotrestated lmpact nrnSbeglnthefromtpve,
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the T.d nsferee Company accepts and.dopB allacts, deeds and thlngs do^e and erecuted by thc
Traisfuror Company ln rEspect thereto as f done and erecuted on lts bchatf.

OOMBII{AIIO'{ OF AI'I}IOREO CAflTAT

Upo.lh! Schemo h€comw efi€cd\re, the aufiodsed sh..e.rplttl of thr Transfe.or Cornpany

Mll B.t am.lganBted wlth thrt of thc Tr.nsfeEe Company wlthout payment of any addit onal
fe€s and dutles as t ra sald feer hat/E alr€ady been pald. The authorlsd share caplhl of the
TansferEe Comparry will automadcally stand lncGased to tiat eflect by slmply ffling thc
requlslte forms wlth tie ReEi5tEr of Companbr and no sep.iatc proccdu.e or lnst umcnt or
deed or payment of any starnp duty and retistratlon fees shall be requlred to be follof,ed under
the AEL

142 The odstint opltal da!.tsc V(a) contalned h tie meftorandum of assocladon of the Tr.nsferee
Company shall wlthout any ect, lnstrument o. deed be and stand altered, hodified and amended
puRuant to S€Gtlons 13, 51 and 64 of the Art and Scction 232 and other applkable provlslons of
th€ A.l, .s s€t out b.low:

1. fhc Aud,ortted Shorc Cspitol ol th. CnnFry it INR 26,68,&,0@ (Repc't fwenty-Six Ctotz
Sbtty Elght Lokhs) .rividcd lnto 73'34,@,Un Ohht .n Oorc fhhty Fou tnkhs) .qutty Ehores ol
INB 2/- (Ru!€,Js tuo only) cocll'

143 lt is chrificd that the approrral of the Tribunal to the Scheme shall be deemed to be consent /
approral of the memb€rs of the Transfetee Company alio to the alteratlon of tha memorandum
a nd a.tlcles of asroclatlon of the Trdnsfrre€ Company as may be requlred under the Act
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15.1

PART III

6ENERATTERMSAND CONDrIIONS

DE3OLLMON OF THE TRANSFEROR COMPA'{Y AIiD VAUDTfl OF RESO]UBONS

On the scheme becomlu cffectlre, the Transferor ComPany shall stand dlssofued wlthout
wlndint up and the Boa rd and any committeei thereof of the TGnslerot CompanY shall whhout
.ny further acl, Instrument or deed b€ and sEnd dlscharged. On and from the Effccuve Oate,

tie n3me of the fransferor Company shall b€ strud( off frorn thc records of the cpnccm€d Roc

^.'

16

16,1

BUSII{ESS IN TRUST FOR TflE lNA SFERE COMPAIIY

wth effect ftorn tlie date ol apprqral of thc Sdeme by the respecthre goar& of thc Panlcs rnd
up to and lncludint tie Effectlve Date:

16.1.1 Th€ Tra6feror Comparry shsll 6rry on lt! butheas with rEasonable dlllEence and
buslnc5s prudence and ln thc sanre ltBnner.s the Tr.nsfero. comp.ny had been dolng
hltheno; and

16.2 Wth effectfrcm the Appointed Date and up to th. Efrecgve Oate:

16.2,1 The T6nsferor Company rhall carry on and be deemed to hav€ carrled on lt, burtneises
and activltles and shall hold .nd sEnd posresied of and be deemed to have held and

,nood poise$ed of all its Assets for and on account of and in trust for thc Tr6nrf.re6
ConpanY.

15.2.2 The Tranderor Compa ny shall ca rry on lts buslness and actMties wlth due diligence and

busln€ss prudence and ihall not, wfthout the pr:or written consent of the Tran5feree

Company, chaqe, Elon8age, encumber or otherwlse deal wlti or allenate h5 Asscts or
any part thereof, ltor lncur, acccpt or adnowledge any debl oblig.tion o. any llabillty o,
Incur any major expendhure, ercept as ii necessary In the ordina ry tou6e of tts buslness.

16.23 All p,ofib or lncome arcrulng or arlsinB to the Tnnsfuror Company or erpenditure or
losscs arhlnt or lncured by the Tranrferor companv shall, fo. all purposes, be deemed

to hale accrued as the profrts oa lncome or erp€ndiNre or loises, at the case may be,

of the Tranrf€ree Comparry,

APPUCATIONS

Thc Panhs shall dlspatch, m.le rnd fll€ allapplkatioG and p€Utlons under s€ctlons 230 to 232

and other .ppllcable provisloni ot the Act before the Tribunal, under whose jurisdidion n
reti5tered omces of the r$pectlve Panies are iltuate4 for sanction of this Scheme under

{

t7

L7.t
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16.1.2 The Transferee Company shall be entided, pendlng the sanctlon of the S.heme, to .pply
to thc Appropriate Authorlties conterned as nece$ary under Applicable Law lor ruch
consents, appro!6b and tanctloni which the TEnsferee Company may respecth€ly
raquire to carry on the rclqrant bulln€ss of the Tranda roa Compa ny and to glve effect to
the Scheme.
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provlsions of Applkabl€ Law .nd rhall apply fur such appro/als a5 may b€ requlrcd under
Apdkable law,

172 The TEnsfe.ee Compaov shallbe entided, pendint the sanction ofthe kheme, to applyto any

App.oprlate Authority, lf requt.ed, under any Appllcable Lew for such consents and approvals

whlch the Trd nsferee Company may rcqulre to oum the Assets and/orl,labllities of the Trdnsferor
Company and to caray on the buslnes5 ol the Tran iferor Compa ny.

18

18.1

19

19.1

PROPERTY IN TRUST

NotwtthstandinS .nythlng cont lnld ln thls Scheme, on or aft6r E fuivr Oate, untll anv
proprty, asreg llcenss, approral, permhilorr, contr.ct, atrEement and rlthts .nd bencfits
arislng thereftom perblnlng to tha Tr.nsferor Company are tranderrcd, vested, rccorded,
effected and/ or perlecte4 h the rEcordr of any Approprlate Authority, regulatory bodles o.
otherwise, ln favour of the Transfctee Companv, The Transfere€ Company is deemed to be

authorlzed to enlgy the propcrty, aisct or tle rlghts and benefrts adslng fiEm th! lkense,
approval, permlsslon, contirct or agEemcnt as if it wcre the owner of the property or asret or
as if lt werE the orlginal p.rty to the llclnse, appro\ral, pennlssbn, contrad or ageement lt ls

darlfied thatdllentry ls made ln dE records of the Appropriate Authortfes and tlllsuch the as

m.y be mutually aEreed bV thr reb,..nt Pardrs, the Trandcror ComFny wlll condnue to hold
the prop€rty and/o. thc ar.rel [cens€, pennhsloo, approval, cont-act or ag€ernent and dthB
and beneflts arishg thcreftom, as the rzse may b€, ln trust ior and on bchalf of the Transfere6
Comp3ny, as the case r€y be.

APPROVAI,IT ANO MODIFTCANOiE

On beha lf of each of the Partlet the goald of lie respective Pa nles actlng tlremselver or throuth
authorlred PeEons, may coffient ,olntly but not indMdually, on behaf qf all Pcrsons conc?rned,

to any modlfications or amrndmenB to thb SdEme at any tlme and for any reason whatso€ver,

or to any condltlons or llmhatlons that the Tdhrnal or any other Approprlate Authorlty may
deem ft to dl.ect or lrnpose or whkh may otherwise be con.idercd necersary derlrable or
appmp.tat by allofthem (i,e., the Boards ofrhe Parths)rnd sotue alldifficult es that may arise

for carrylng out thlrkheme and do allacls, deeds andthlngs necessary for puttlntthlr scheme
lnto efrec-t.

For the purposes of glving etfect to thli Scheme or to any modflcatlon hereof, the Eoards gf the
Panb! actlng themsclves o. through authorlzed Persons may lolntly but not indlvidually, give

and arc lolntv authorlsed to glve such directlgns including directlons for settlin8 anyquestion

of doubt or dfflculty that may adse and such dete.mlnatlon gr dlrectigns, as the case may bo,

shall be blndlngon all Panlet h the same manner as ffthe same were speciflcally incorpor.ted
in this Scheme.

20 CONDMO S PRECEDE]{I

unless othen rls€ declded (or waived) by the rcle!'ant Patties, th€ Scheme ls conditlonal upon

and subiect to the followlry condhlom prcccd€nt:

Zrl The rlqulitc s.ndolt or aDprov.l of tie Tdbunal ln tcrns oI Scctbns 230 to 232 lnd ludr other

r€lwant pro,lslons of thc Art;

202 Approval by the requlsite malorlty ofshrrehoHc6 and/or credltors, lf requlred, ofthc Transferor

Companyand the T6nsferEe Company, at dlrected bY the Trlbunalunder theAct; and
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20.3 certllled/ authentlcated coples ofthe orders ofthe Trlbunal sanctionlng the Schemc, being flled

wlth lhe RoC havlng ,urlsdktlon o/er th€ Partles;

2L EFFECI OF NO {,E(EPT OF APPRo,\'AI.S

tf any provhlon of thls Schcme ls iound tD bG unwo*able for airy rEalon whatsoever, thc same

shall no! sublect to the declsloo of the T6nderot Comprny.nd the Tr.nsferee Company

throuSh thel. r.sp.rtvr so.rds, .ffccl tic valldlty or lmphrnentation ot the othe, Provlsions of
this Sdleme.

t2

22.t

ilor{{EcEtFr oF APPROVATS AID RAtOCAllOt{IirmtDRAWAL OF nlts SO{EME

The Paniei aqtlng iointly throoth their respective Boards shall each be at lib€rty to wlthdraw
from thls Scheme.

?,LZ ln the event the kheme not b€ln8 sanctloned by the Tribunal, and/or the order or orde6 not
belng passed as aforesald on or before such date ar may be agreed to by the Pa nler, this Sdreme
shall become null and vold and each Party shall b€ar and pay tu rcspecttve corts, charEos and

erpenses igr and/or ln connectlon whh thls Scheme.

22.3 ln the event of revoGtlon/withdrawal of the Sdr.me under Oaur€ 22.1 or Oause 22.2 above,

no.ighB and Liabillties whatsoever shall acErue to or b€ lncuned inter se the Transferor

Company and the Tr.nsferee Company or thelr respectlve shareholders or credito.s or
employee5 or any other PeEon, save a nd ercept In resp€ct of any act or de.d done prlo. thereto
as iscontemplated hrreunderorasto any niht, lhbillty or obllgatlon whlch has arlscn or ac.rued
puriuant thcreto and whlch shallbe lovemed and be preserved or worked out as ls speclftcally
prwlded ln the Scheme or ln accordance wlth Appllcabl! Law and ln such case, each Farty shall

bear lts oh,n coits, unless othcrwlsc mutu.lh.Brecd. i

23 COSTS, O{ARGES AND EXPENSES

The TGnsferee @mpany rhall b€ar the cdsb, chargcs and cxpcnses, ln conneclon wlth thls

Schemg arlslng out of or lncurrcd ln carrylng od and lmplemenun! thls Scheme and mattrrs
lnddental ther€to.
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