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Limilctl, r"au'rno ii"unrt i;tnJo t"tt"tu")'' Induslntl Financial Inclusion

Limitcrl and 
'f'"* 

t"tp"if"" 'n"t"n"td*t 
and' crcditors pursuant to Scctions

230 ro 232"d t'tn": ;;;;;"0i" ptt"rt-t of the companics Act' 2013'

(2) Rcccipt of ccrtificd truc copy of thc o-rder of Nalional Company Law
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(3) l)isclosurc undcr l{cgulation 30 of 
^th-c 
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IN THD NATIONAL COMPANY LAW TRIBT'NAI.'

MUMBAI DDNCH

cP (cAA) 4548 /230-nt2/NCLTllVlB/MAH/r018

BhaIat Financirl lnclusion Limitcd

lnduslod Bsrk Limitcd

lnd$tnd Finoncial lnclusion Limited

...Pctitioncr Coflrpany I /
Amalgamsling CompaoY

... Pctitioncr Company 2/
Amolgmatcd ComPmY

. . , Pctitioner ComPory 3/
Transfcrcs Complny

Ir thc ltotlcr of:

Petiaion lrndcr S€ctioN 230 -232 and

oticr rclcvant provisions of lhc

Compldics Act 20 I 3 ;

And

Compositc Schcmc of Anangemcnt

among Bhorat Financial Inclusion

Li|llitcd (Anrlgrmltirgcompary),

Induslod

(Amdgsmltcd Comprny) rnd

Induslnd Finrncirl Inclusion Limited

(Immfcree Complny) ond their

rcsDeclive shareholders aad crediton.

Order Drtc: 10.05J019

Coralni
Hon'blc Mcmbcr (Judiciol):Mr. V. P. Singh,
Hon'ble Mcmbcr (Tcchnical): Mr. Ravikumsr Duraisamy

For thc letltlorcr Companics:Mr- Gaurov Joshi, Sedor Advocate
Mr. AsbishKamat, Advocatc
Mr. TapanDedrgrndc, Advocotc
Ms, PriyaPatwq Advocolc
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For Rcgiord Dircctor: Mr. S. Romakanth4 Joint Dircctor lnd

Ms. Ruposuiar, Assista DirE€lor.

PcneRovitt unar D urqiso my, Mem bcr

ORDER

Henrd Lcarncd Scnior Advosste appcaring for the Pctitioner

Companies, and Oflicers of tllc Rcgionol Dirccto( Wcstcm

Region, Mumbri. No sharcholdcr or ct€ditor of my of tltc

Petitioner Compsnies,has appcsrcd beforc rhis Tribulal to

opposc lhc prEsc||t Compsny Schcmc Peiition.

Thc Scnior Advocll€ for thc Pctitioner Companics stales that

the Company Schcmc Pctition hss bceo filcd to scck sanclion lo

thc Composite Schemc ofArrangement among Bh.rut Financidl

Inclusion Limitcd ("Allqlgamallng Compsny'? "lstitiotcr

Compony I"), lnduslnd Bmk Limited ('Amalgsmstcd

Comprry"/ "Pctitiorcr Compnny 2i) and lnduslnd Finoncial

Inclusion Limited ("Traolfcree Compqny"/ "Petitiotcr

Comprny 3")8nd thair rcipcctivc shareholders md cr€dito.s

("Schcme" or "Schcme of Arnrgcm.nt"),

Pctitioncr Company I is cngagcd primarily h thq b$irlesses of

providing small vqluc loans snd ccdain othcr basic financirl

scrviccs to rror$€n in rurrl qre.s in India, for usc in smoll

busincss€s or for other ircomc-gencratirg Nctivities and ccrttin

non-finrncial tton-lending sctivities which comprisc

origination, scwicilg and collcction of loans os 8 busincss

a*f'b
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con6pondcnl fot Pctitioflcr Compsny 2 as wcll ss provision of

othcr pmducts and scrviccs. Pctitioncr Company 2 is primarily

mgagcd in tbc bqsiness ef, i er alia, banking and financial

sewices including rcbil, commercial, corporatc lnd inv$tme$t

bonking and wcalth manag€menl scrviccs catcring to both

consumcr and coaporatc ctl$omcli Pctitioncr Compeny 3 is !

wholty orvncd subsidiary of Pctitioncr Company 2, wls

incorporat€d ts c.ry on thc bu5in6r of busincss corrcspondcnt/

busincss fscililstor or aulhorizcd agcny'sub-lgcnt to customcrs,

for various clients fmm timc lo timc including banks, finrncial

institutions, ccnalal govcmmcnl $at€ Sovemmcflts, quasi-

govcrnmcnt agencies or 8ny pcnton (whcthcr incorporatcd or

no() in lndia or clsewhcrc ond to providc various scrvices in

conncction with thc samc. Pctitioncr Comp8ny 3 wss

incorporaGd on 6a August, 2018 and is not cqFying on any

business pr€s€nlly.

Th€ sharcs of Petitiono Compony I and Pctitioncr Company 2

arc lised on BSE Limitcd ("BSE") and National Srock

Erchangc of India Li itcd C'NSE ). Th€ BsE u?a irs lcncrs

bo$ datcd l 
e Junc, 20 | 8 ard th€ NSE vrite its letkrs borh darcd

4d June, 20lt hlvc raspcctively givcn thcir no objcctions to

Pctitioncr Compsly I md Pciitioncr Conpony 2, to lilc thc

Schcme with this Tribm{|. Thc Clobal Depository Recripts

(CDR)of Pctitioncr Company 2 are liscd on Luxembourg

Stock Exchsngc, Th€ sharcs of Pcritioncr Comprny 3 lrr noa

(.*-^':.'-4)
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listed on any of thc Stosk Exchangcs. Thc Schcme of

Armngcrncnt, r'ovides inter olia for: (i) thc amalgamation of

PetitioGr Compaoy I with Pctition€r Comprny 2 by way of

mcrgcr by lbsorption and dissolution of Pctitioner Company I

without winding up tnd thc conscquent issuancc oflBl Sharcs

(as defned in the Schene) by P.riaiorcr Compady 2 to thc

shlr€hold€rs of Pctitioner Company I in accordsncc with thc

Shorc Exchang. Ratio fot defined in he Sclene)

("AEolgomraior"); (ii) the Prefcrcntial Alloamerrt (os &Jirad

in thc Sche,ttel by Petitioner Compony 2 of thc warrat$ f.,.r

defned in tlte Sclwne) to thc IBL Pmrl€terc (n defined in the

Sc/refreJ; (iii) pursuant to thc Amalgsmation, thc lransfcr ofthe

Transfcrrcd Undcn.king (dr .tet ed in the Schen e),I t Eoing

conccm, on a slump salc basis, ftom Pctition€r Company 2 to

Pctitioner Company 3 in exchangc for thc Slump Exchangc

Sharcs (as delned ln the Sche te) to bc issucd by Pctitioncr

Co pany 3 to Pclitiolrer Company 2 ('Slump Etchsrge):

(iii) thc grant of Spccisl trccntivc IBL Options (as defined in

the Schene) to spccilicd BFIL Employces (as .lelined in the

Scrarre) tronsfcned to Pctitioncr Company 2 or Pctilioflet

Compmy 3 pursusnt lo thc Schcmei and (iv) vrdous olhel

mlttcrs incident!|, conscqucntial or othcrwisc intcgrally

conncctcd therewith, including thc rcorganizalion of thc shor€

crpihl by Pctitioner Compsny 2, pursuant to Scctions 230 - 232

and oih€r rclcvmt provisions of thc Companies Acl' 2013

s.osltco'r4i4
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CAct") in the ms.rncr ptovided for in this S€hene ond in

compliancc with thc provisions ofthc Incomc Tax Act 196l'

Thc Amalgomttion shall preccdc thc Prcfctrntill Allotrncnt a'ld

the Slump Exchsngc. Furthcr, as I pari of thc Sch€mc and upon

its effeclivclcss, thc name ofthc Pctitioncr Company 3 shall bc

chonged to "Bhsrat Financial lnclusioa Limitcd", bcing the

nqms of thc Fctilioncr ComPanY I '

Thc bnckground, rationalc and bcnafiis of thc Schemc at! thst

Pctitioorr Compary I and Pctitioncr Company 2 have entercd

into an lmplcntnt0tion Agr€€ment dated l4'' Octobqr, 2017'

pu.suont to wfrich thc purtics $cl€lo hovc agtlcd, hrret qlio, to

fie smslgsmotion of Petitioncr Company I into Pctitioncr

Company 2 in orcordancc with the RBI Amalgamrtion

Dir.clions (defined it ,he Schen., lnd thc Act, thc issuancc

dnd ollotmer of thc Woranas (as defined in ,he,Sterte) to lhe

IBL Promotcrs (as delined in the Schen€) 8nd the subscqucnt

transfer and vcsting of fie Tnnsfcned Ut',derlaking (as defrned

in the Scheme) from Pclitiorcr Comprtry 2 to Pclitioncr

Company 3, as o 'going concemr on a slump salc basis, by way

of o Composite Schcme of Arangcrncnt undcr Scctions 230 -

232 of thc Act. Thc Amslg.motio& Prcfcrenaial Allomcnt and

th€ Slump Exchaqgc pun rnt to the Sch€mc utorld, in,er olio,

hovc the following beo€fits: (i) thc Amslgamotion would cr€dc

mcaningful vllue to vlrious stakcholdere including rrspcctivc

shareholdcn, customcrs, cmployccq as thc combincd business

:o"tri:"D
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would beoefit from incrersed scale, vider product

divcrsification, stronger balalcc shcet and thc ability to drive

syncrgics asross revcnuc opportunities, opcGting cflicicncics

and undcrwriting cflicicncies, amongst othcrs; (ii) ahc

Amalgsmarion will result in moteriol rcslizabl€ syncrgies for

thc benefit of boft sels of dnrcholdcrs, a lorgc common

sharcholder brsc and stlblc markd pcrception in rclation to thc

Andgamltioo; (iii) Pctition€r Company I hss a cornmcrciolly

cstablishcd model in thc microfinsnc€ scgmcnt; (iv)Thc

Amalgrnaaion pursuant to th. Schcmc shdl providc Pelitioner

Company 2 scccs,r to Pctitiottcr Comprny l's growing

customcr basc ond outlets which would help in building a

strong liability book resulting in t€duction in cost of funds !r|d

incrcrse cross-sell opportunitics of various moin-stream

brnking pmducts to financially undcrscrvcd customcrs in rursl

lndia; (iv) thc Amalgamadon would offer Petitiqncr Company 2

a dccpcr rcash in thc low income scgment and llso increasc the

access of Petitioner Company I's customcr bas€ to Fetitioncr

Compsny 2's wide aray of pmducts and scrviccsl (v)

Pctitioncr Company 2 can, pursuant lo ihc Amalgan$lion,

leverage Petitiorcr Comprny I's loan book in funhemncc of

its focus oD finqcial inclusion snd p ority scctor lending md

for alignmclt of lhe mission objcctivcs of both Pctitioncr

company I and Petitionr Company 2; (vi) the Prcfercrfial

Allotm.nl shqll rcsult in bolsaering thr cdpital bssc lnd bthnc.

trffi
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shcet ofPeaitiooer Company 2 and shall providc gmwth c0pital

for thc future growlh of Pctithner Company 2; and (vii) thc

slump Exchange of the Tronsfclrcd Undcnaking pursuali to

lhc Schemc would providc Pctitioncr Company 2 with acccss to

dcdicotcd businEs corcspottdcnt scrvicca through Pctitioncr

Compony 3 which rvill hclp decPcn the rcach snd widen ths

delivery mcchanism ofbanking scwiccs by imptoving hst-milc

conncctivity ad help Peiitioner ComPany 2 in futfilling its

commitnrcnt towards tinancisl inclusion in a commcr€ially

viablc manncr, At the same timq this would cnablc Petitioner

Compony 2, aftcr thc Amolgamation, to comply with thc RBI'S

circulor on Financisl Inclusion by Extcnsion of Bsnking

Scrvices- Usc ofBusittcss Corr.spondc-nts dat€d June 24, 2014

rcld with thc RBI M$lcr Circular on Branch Aulhorization

doied July l, 2014, which, inter alia, prohibit s barking

comprny from carrying on lhe busincss concspondent business

dircctly ond rccordingly, following thc Amalgamation, thc said

business would bc cardcd on by Pctitioner Company 3, which

is ! wtolly owned subsidisry ofPetitiqncr Compony 2,

Thc Petitiorcr Companics have complicd with sll the

requirements as pcr thc dirccaions of this Tribunal and havc

filcd ncccssary Afndavits of complionce in this Tribunol,

Morcovcr, tbc Pctitioncr Companics uDdcrtrkc to comply wilh

trll the statutory rcquillmcnB, if !ny, rs rcquircd urdcr thc

/ sssx^r-cJ$
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Acrand the Rlles madc thcrEurder. Thc said undertoking givcn

by thc Pctitioncr Companies,is acccptcd.

z. The Regional Dinctor ("RD") has filcd his Rcprescntation

doted 28d Morch,2019 ("Rcporr") before this Tribunal inrer

aria raising ccnain observotions to lhc Scheme ill p.ragraph IV

therein. TIlc p.ragraph lV of thc RD's Report is, for s|ke of

ready refercncc, rcproducld hlreundcri

'"1V. The obsendlion of the Regionol Ditector on thc

proposed Schene lo be considered by the Hon'ble NCLT arc as

under:

In a.ldltion to corrpliance o! AS-14 (ND ASl03) the

TmasJeree Conpany tholl poss ntch accounling enldes

which qa necessory in corrneclion vilh the scheme to

comply with olher aryli.able lccomllng Slandards srch

at AS-(IND A34) etc.:

As pq Pqd-I, Gatenl Clawc - A@ 6 tlrc vh€,l!. it is
gded d "|he eqxity shares of the qmdlgamoted

conpany (lnchslnd Bonk Lintited) arc lMed in the Sloct

Erchotges and its Global DeFository Receips (GDR)

ate listed (ADH orc lMeel on Lwcnrhorrg Stock

Erchange " h lhis re4sd i, it $bnilled lha, lhe

peti ioaer to produce NOC from lhe aboee tal.l stock

Etchatrrge:

As 1tu Part-l, Genaml Clouse - B (4) of the scheme, it

is dred td, 'BFIL and IBL hov. en,ercd inlo

implcmcntation agr.arnent da!.d I4n Oclober 2017

pursr/p,nt lo vhlch rhe paflies therclo hovc agrce i er

dlio to the onalgamotion o/ BFIL in ,o IBL in
accordonce with tfu RBI Analgamation Dircctions and

(,

(l)

(ti0

4.-'"ilru"-}
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,lE.Acl" in,hk rcgor.l it it submirre.l rhal lhe Pelilioner

to 1|'oduce NOC lrom RBI. Fto'tler' i, is sub,trille'I lh4l

rhe lalitioners be diected tofile tle atd agreenent in q

seoletl envelope to ,he Centrol Governmenl and lhis

Tribwal Jor pensal and to oller aq' cornmenls nnd ,o

Ion, a considered oPirtion:

As per Pcral, Dcfrniltons Cls,.se - Io(H) of lhc tchcm€,

i! is slqted thdt Aqpohtecl Dote slqll neon the o4enhg ol
btaimts on Jomnry 01, 2018. In thls rcgqrd il ls

tabn it ed that lhe pel',tioner companis harE elre.tdy

likd rtfl.tnciql staterncnls tor the liaonciol ye$ 2017'

l& Dab, ot ttltcd, nulh.rr//c cd Md odopLd h anc.

sheel os.tt J1.03,20tE ls on labllc domlnlat. Slnce the

linoncial Jigutcs given os a, 3t,tzt0l7 h,,,t ,p

relevoacv under the Conpsnies Acr 2013. The Bqtqnce

Sheet should be duly oudited by ahe StatulorJ .Atdilot,

oulhet licote.l by th. Boad of Dreaorc of the Coupaay

in pt.rfloncc to s.ction 134 otd laid baforc Sltoreholders

ln lnruol Oeneml Meeting held in compliqtce of ,he

prolisions ofsectloa 96 oflhe Cor poniet lct, 2013 and

e!rytrov.d/r.lotrtc.I Iry the shareholders ofth Company ln

lhctdl.l Au.uol Cen.rcl Maeting is mrst- Ifte Anmol

Accoxntt vitho t going through process is o/no vd'l ein

rhe Ael. tn ,hit reged Hon'ble Tribunsl u?t' Irass

approptiate orulers at deemlit;

As pt Pon-|, Dartnitons Clotuc - (Q) of,h. sch.nE,

"ElIec ec Dste" nteons the ldst ofthe datet on vhich the

conditions ond mancrs relened lo in Clotse 72 hereof

ocatr or have becn /ulflled or waived: In this rcgard it is

subntilted that ,he 'Elfcdivc Da,te"shotl he l" tonao4,,

20Il as per provitions oI saction 232(6) of the

(a

(v)

ffi
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Conpanics Act, 2013 and not os specilied in ,he obole

said clauses o! the scfunz;

As par Ps -1, Deti,ritions Clotse - (Y) of thc

schem.,"Erch.'ivliy Agrccmcnt Dnre" sh.,ll mean

S.ptcn bcr 1!, 2017 i.., lhe date of crecatiot o/ the

co4fi&miality, erclwivity and trandstill ogrcenenl

ber*een IBL ond BFIL l t this rcgtd i, is tt/,bmitlctl thal

the peri onert be dh'ected to Jile lhe sqid ogrcene,l in a

seoled ewelope to this Tribm4l lor prwal lorn a

cowidercd opinion;

As pcr Pod-|, D€tlnlllont Claute - (8,.) of thc tchem.,

"Implame otlon AErcameN E,r.ctfllon Dete" shall

,nedn October 14, 2017, in this regard il is n bmitted lhal

the petltioners be dirccted ,o lile an ollldovlt regordbg

lhe relevancy of tle satd dq,e to the appolnted dote:

(r'iii) As per Port-|, Definitions Clause - (OO) ofth. fcheme'

"Regulmoq, Anthortl!" mesns dn)' qtl icoble

reg atorl,, comPetition o. t petfisort bo4, or, bdnkirrg

o,nhoily, qt@sl- reg.lalory .rgerrcy or body, tan

oulhorities or lribtnaL tnchrdiag br rrol limited lo the

CCI, ,hc nBI, the Stoct E;tchang.s an l ,e SEBI alohg

nilh tlre a horities bef*e vhich aFpeolt aEsinsl tlre

dectsions mode by aty of the lorcgotug moy be brought.

In lhis rcgdrd it is st t nitted lhe petitionert be dfuecled lo

subnttt NOC J.od CCI, the RBI. the Stack Ercharrges ad
the SEBI alorrg uttlh the anlhoritiet belot which d teds

dgainsl ,he decitions nade by oty o! the lorcgoing m6J)

be brcught;

(k) As per Pan - II Sectlorr -l- Clanse - Q8) - (t') - of ,he

Scheme - Transfer of Exlstlng BFIL Oltlont it is stated

thtd "fhe exercise price poyoble tor each tBL Shore

(vt)

(vti)

t0

( o-r^',;3!-
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lssaed Jrurst/./rl! to lhe esercise of the Aanlganated

ContP.rrt' OPtions fu lhe Eligible Employeet fiall be

equal to thc q olicnt of lhe exercise Price poyable for

each Amalganaling Compo\' $hore wder lk respective

BFIL ESOP Plons divided by lhe Sharc Etclwnge Ratio

(t'otnded up b rhe ncqrclr'. lnlcger)". In alris regord il h

snbnitted lha! lhe Petitiottcrs bc direaed to Jile dn

anid6,it qwnltlying tltc prlce awl equalion enuncioled in

the scheme \t'ilh on illrtslrdlion;

(x) As pcr Prt . II Sectlou - I dausc ' (28) - o! lhc

Schemc - Issue ol thares lor Amslgatt atlon. It is stat.d

thot "IJ any Dren ber becornet er{itled lo arry trnclionol

stores, errtitlements or credil on thc issue and slloluant

of eqliry shqr.s by the Amdtgorrrarcd Compan! in

rcctrdanc. vith Clotlse 27 of this Sclrarrre: thc Boad oi
the Anolganated Conpany shall consoliddte oll tttch

fiactional eati enents ond shqll, tf/itltuur ary rtdhet
opplicolion, (7l{,t, lrrsrrumed or deed, issue and allo, sttch

connlirloted eqtity shates dirccll! to qn individt,al lrnst

or a board of lnntces or o corporate t$le. noDinaled

by tlrc Amalganated Conpony (the "Tnctee"), vho

shall hold srlr,h cqfi,y sh$et t'ilh all additiow or

acqetions lherelo in tndlor,he benelil oflhe respecrh,e

shareholden, to who/, lhcy belong and their respec,ive

Ilcils, eteculult. adn inislnlon or srccessors for the

.qteci/ic prrpo.rc of selling arch eqdty tharcs in th.

marleet at stch p'ice or prices ard on x/r'h tin e or tintet

virhin 60 {sE Y dayr fron the dale of dllotnenr, os lhe

Tntslee moy in ils $ole dbeelion deci& atd oa such

sale. pay to the Anolg'mded Coltpon),, the ner sale

proceeds (afier dedlcrlon o! qppllcable t.rcer drrd cosls

inclftcd) lhcrcof dnd qn! qdditiont and accrerlohs,

u'hererpon the lmolgomated Compody shall, subjecr b

4sn*"h
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virhhoklittg ta\, il onS', d;"riho," such sale proceedt lo

thc concerned shorelpldert of lhc Antdlganaling

Company in proporlion to lheir rcspecrire lrdctiohsl

enlitlemen!$'. In this regord lt ls subnitled lhol u per

section 2(, of lhe ict rhe &Jinition of menber does not

encomlm$ lmsl as a member. Hence, tlte sa,id cla se of

the sche e,xedt lo be deleled:

As pcr regartl, Pnd4-Sccrlon-5-Clousc'J7 of the

Sche//'c "Increasa oftha Aurhortzed Shorc CrP ql" In

this rcgard il is sbnit ed thd, ,he fee payable by ,he

tronsleree Conpany slnll be in qccordance vith the

protisions o! Section 2j2(i) (i) of lhe Codponies Act,

20t 3:

As per rcgord, Pafl-III^t ction - 5- of thc Schmtc '
Change lo the shaft capital of lha Amdlganared

Compa4,. ln thir regard il it srtbmilled ta, ,he lce

psyoble fu lhe Tmnsleree Conpany shall be in

occordance $,ith E ptorisions o! &ction 232(3)(i) of the

Companies Acr, 201i:

(:tiii) As ter regard, Pffl-Ill-Sectlon - l- of the Schear '
Pr,'lerential A olnrcn, (issr,e and lolmen of Wumnls

h! the Anrdgdm.tled conpln! on Pr.Jercnllal 88sls) it

is stare.l lhat "gtbied ro lhe efecli,eness of rhe Scheme

ond upon rhe dllornent of the IBL Shores ptrtr.ottl lo the

Amalgdn,olion in accordance with Clatse 27 of lhis

Schene. the Amalgamaled Conpary, 7i41, purtxant lo

lhit Sclene and qs dn inlegral parl hcreoJ isste and

dllol to the IBL Pronoters on o prelercnliol ba,sis'

subject to an licable lov, ap to 1,57,70,985 (One Crore

Fifty Seven Lakhs Seventy Thousand Nlne Hutdred ond

Eightl Five) share varronts ("r/a oats"), each

coneer,ible Into I (one) IDL Share, s'l,ch thol npon

(xi)

(sii)
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exercisa o! dll the Waffonls' owl togethcr vith lhe IBL

Sharcs already held fu' lhan, the IBL Pronoters sholl

hold in the oggregatc q to 15 ok (frfleen Nrcent) of 
'he

tolal expan<led isntec! ard paid ry eEtil.v sharc capital of

the lmolgamated Coupaty on a filly diluted basis (such

allotmant, the "Prelercnliol Allotment'). The "rclevonl

dole" Ior lhe ?r.lerc ial Allolmenl is Ocrober 14,2017,

vhich ii in accordsace vith ths SEBI Ptcfcre idl

lllotmeat Circ or ud the Pice .r! rphich thc l(tra s

shall he itj,/E,d has been deleniined in accorddnce \r'ilh

the SEBI ICDR Reglations .rnd the SEBI Prclercntial

Allotment Circular ("ryotr.tnl P c."), and is Rs' I'709

(Rtpees One Thousond Seven Hun&ed and Nlne) per

l[an'ant. In lhis rcgard il h sxbmiltad thd/t lhe t her

tsxe o! Shoe Copitol shotld ba in acc*dance rttith the

protisians o! nction 62 of the Con lnnies Act, 2OI3 dn l
it cdnnot be d pant or fuhtre dale. The petltloner ntler

the schen e i8 con emPlatw 'PrcIetentful

Allotucnt\e.ej t4.10.2017 vhich it tot permtsstblc.

Hence, lhe sald clawe o!lhe Schene needr lo be fuleted:

(xiu) As t.r Pon-Iv-Scctlo,r-7- Clausc 65 of lhc Schente'

Change o! None by the Tranderee Coarpany. In thit

regord il is submiued ,hql ,lte some k subiecl to

compliancc vith the provisions of section t(2) & (j) o!
the Companies Aa, 20 I 3 rAr nle 8(8) of ,lte Compony

qncolpomtion) R les, 201 I ;

(rv) As pet Porl-ynfcction-7- Ciouse 6E of rhe Schemc-

Gnnl of Speclol Incen lves IBL En ployccs- clouse

68(i) it is sroted tltdl "Upon Pot Il o/ this Schene

becorning eficctive, lhe Amalgamdled Conpory sholl, irt

order to ennte coulinuily .md rctet lion of lhe BFIL

Enployees $ith IBL crcate a Nev IBL ESOP Scheme in

l3
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lcrtrs oI tthich lBL sholl g,znl to qeciJied BFIL

Enploryes ("Speclnl Inccn w E gthlc Entplofccs"),

gocL options of hc Analgomoted Contpony os a sJrecial

incenlhv (allecli,el1, reterred lo ,s "Speclnl Inccnlive

IBL Oplions"). ln tlis rcgtd it b lued lhe peti,ionar

be dhacted to Jile on {t&wi! contdlning thz namet of
. "Specilied RFIL Enployes"

(xvi) h vif'e of lhe obserudlion raised b' lhe RoC Mmbai,

qnd ROC Pune mentioned dl lr a 7 ohota, Hon'ble

NCLT ucy kindly ditect bothrhe RoC,r to Jile fidher
report ord ofer fwther comuerrls on the Schcmc ,o

facilitare thipray Hon'ble Trtbmal to pass dppropriale

orders/orders os cleen Jil.

(nii) Hon'ble NCLT not kindly direct lhe peti ionew ,oJile an

didqvi, lo E extent ,lpt the &hene enclosed ,o

Compdtty llplicalion & Company Pelilion, are one arul

sane ond lhcrc is no disqepancy/ony

are madc, /or clvnges ifany, libe ), be given to Ce ral

GorEmmen, to IIe ltrrher report if any reqrircd: "

TIte obscrvatioos made by the RD hovc bccn dcalt with by thc

Pctitioncr Complnics in thcir l€spcctivc Atlidrvits and copics of

thc slid Allidavits rverc scrvcd upon thc RD on 2d April,2019.

Pctitioncr Compmy z in its Amdavit doted In April, 2019 ('tBL

Aftidlvit'J, has dcalt with thc obscrvotions of the RD, Petitioner

Compnny t l'ri&its Affidavit datcd 2d Aprit,20l9 whilc adopiing

thc contcnrr ofthc Aflidavit filcd by Pctitioner Compony Zhas

olso dellt wiah the observations spccificolly rcl8ted to Pctitioncr

Compsny I, madc in paragraphslV (xv) and (xvi) ofthe R€pon.

Similorly, Pctitioner Comp0ny 3 erd.its Amd.vit darcd ls April,

( 
"o**t''';ry)
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2019, has dclh Mth thc RD R€porr whilc tdoping ahc contcnls

ofthc IBL Aftidavit dcal also with the obscrvations sp.cifically

relat€d to Pctitioner Company 3, made in pragraplu lV (i), (xii)

rnd (xvi) of thc Rcport. The rcsporscs of lhc Petitionct

Companies lo the obscrvstions made in th€ RD's Report in thc

said Aflidavils are $ under

As rcgards obscrvstioo in paragraph lV (i) of thc soid Repor!

Pctitioner Compsny 2 in pomgrsph 6 ofthe IBL Afliduvi! &!rd

I'Aprit,20l9hos pmvidcd 0n undcnaking thrt in addition to

lhe co{nplirnce of AS-14 (lND AS-103), P.ridorEr Compsny

2shall poss $rch accounting entfics which are n€cessary in

cooncction with thc Schcme to comply with othct applicablc

Accounting Stadards such as As. 5 (IND AS-8) ctc., to thc

cxlcnt applic{blc,Funhcr. in its Aflidlvit doted lr April,

20l9,Pctilioncr Company 3 hm also providcd an uodcrtaking in

psngraph 5 thereofthai in sddition to thc complisncc ofA$14

(lND A9.103), it would poss such scco{rnting cntrics which

rvere nccessary in conncction lvith the Schcme io comply with

other rpplicablc Accolnaiog Stardads such as AS- 5 (lND AS-

8) ctc., to the cxrcnt appliclblc. Thc soid undcrtakingsgivcn by

Pctitioocr Company 2 pamgmprh 6 ofrhc IBL Amdsvit dated In

April, 2019 and Petilioncr Cornpany 3 in poragrsph 5 of its

A mdtvit drtcd l" April, 20l9 arc acceptcd.

"1.'"'ilt::P
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As rcguds observotion in paragraph tV (ii) of thc said Report,

Petirioner Company 2 has, in pftagraph 7 ofthe IBL Aflidrvit

drtcd la Ap.il,20t9, statcd that Rcguhtion 37ofth€ S€curitics

and Exchangc Board of lndia (Listing ObligatioN and

Disclosun Requircmenb) Rcguhtions, 2015 C'SEBI LODR

Reguhtions") rcnd wilh lhc SEBI Circular ducd td March,

2017, bcoring refcrence numbcr CFD/DIL3/CIR/201?/21

('sEBI SchrmG Circuhr") r€quirc listcd companics to obiain

approval only fiom thc stock cxchangcs in l|tdia, whcrc thc

sccuritics of thc partics to o scltcm€ atc listcd. Accordingly,

P€titioncr Company I os well as Petitioner Compsny 2 hove

obtained rquislle appovlls from thc BSE lnd NSE, Pclitioncr

Coopony 2 in its tBL Affidavit stalcd that thc ptoPo$d

Scheme docs not requirc prior approvsl/ NOC from the

Luxembourg Stock Excharge, to scek apprcval of this Tribunal

to the Sclrcme. In any cvcnt, in accordancc with rhc Dcposit

Agrccm€nt datcd 286 May, 2008 lntctcd into bciwe.n

Petitioner Compnny 2 and Thc Bank of New Yo.k (lhe

"Dcp8it!ry'), Petitioner Company 2 had providcd notice of

thc Tribuul Corvcncd Mccting to the Dcposialry, lnd thtt the

D€positrry on bchalfofthc ODR holdcrs, hd voted ir frvoor

of thc SchemE, Pctitioncr Company 2 furthct stated that oncc

rhe Sch€me is approvcd by this Hon'blc Tribunal and prior to

dcclo.ing its cffectivcncss, Pctitioncr Company 2 sholl givc

noticc to the Luxcmbourg Stoqk Exchlngc of thc Schcnr

t6
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simultsn€ously wilh thc intimalion to thc NSE qrd the BSE in

India.

I I. As rcgards obscrvotion in paragnph lV (iii) ofthc said Rcport,

drc Pctitioflcr Compony 2 hos, in paragraph 8 of the IBL

Afiidavit dated t" Ap.il, 20l9,statcd thaa thc Rcscrvc Bank of

lndia has vidc its lettcr dalcd l3r M8rch, 2018 issucd to

Pctitioner Company 2, convclcd its 'No objcction" to thc

proposed Schcme, which is onncxcd rs Exhibit "M'to thc

Company Schemc Pctition filcd by ahc Pelitioncr Compaoics,

and for thc mke of ready reference, alrc &ncxcd as Exhibit

"4" to its Amdsvit dcaling with thc RD' s obscryltio$. As

rcgards thc lmplcmcntation Agrrcmcnt daled 145 October,

2017 ('lsrplcmcnt{tio! Agreemcna"), Pctitionet Company 2

statcd lhot thc lmplcnEntation Agr€cmcrt is a commcrcill

document, cntercd into bctwccn Pctitioncr Comp.ny 2 lnd

Paitioncr Compony I only for the purposes of copturing thc

understanding of the p0rtics in rchtion to thc arnalgsmttion,

prefetlntial allotmcnt lnd slump cxchlnge, which forms pad of

the Schcnc. Pctiiioner Company 2 fu.thcr stalcd thot thc

Implcmcntation Agrccme'lt, b€ing 8 commercisl documcnt, thc

Petitioner Compmies arc undcr an obligatioo to maintain

confrdentiality ard not to disclose thc lmplcmcnartion

Agreemcnt, Pctitioncr Compary 2 thcEforc statcd thqt lhc

lmplcmer otion Agccment, which only provides for rzodrr

operc.di foJ thc poriics, lras no rclcvgnce tor this Hon'blc

(t*"",;,4
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Tribunql to cosidcr thc slnction of ahis Schc'rnc, bcing thc

principal document, which covisages the terms of th€

arrangemeot bctwecn lhe plltics. Thc Scrlior Advocatc for the

Petitioner Companies stllcs lh4 as rcquircd by the office ofthe

RD, thc Pclitioncr Company vritd thcir Advocate's lcttcr datcd

2d April, 2019 havc fumish€d a copy of thc lmplcmc[tatiotl

Agrccmcnt in a scalcd envchpc to Centrsl Govcrnnenl

(Regionrl Dircctor, Westcm Rcgion, Mumbli) and claim

privilcgc and rtqucstedRD to kecp i! confid€otial.

As rega.ds obs€rvation in pamgraph tV (iv) ofdE said Rcport,

Pctirioncr Conpany 2. in paragraph 9 of the IBL Aflidlvit

darcd l" April, 2019, stated that being ! listcd comprny,

Petitioncr Compony 2 is requiEd to prepsrc quonerly financial

resulis in accordanec with SEBI LODR Regulations ord annurl

linancial statcmcnts in accordance with Scction 134 of thc

Compsnies Act, 2013, Such linrnciol results arc also requircd

ro b€ publishcd on thc wEbsite of thc Stock Exchangcs wherc

the securitics of thc coocemed company arr listed. Pctitioner

Company 2 strted thll in complianc€ wi$ thr sfor€mcntio[ed

laws, Pctitioncr Compsny 2 preparcs and publishes its qunerly

finsncial rcsulls and arnual fuancial statcmcnts, Peiitioner

Company 2 has givcn on undertaking to this Tribun.l lhst once

thc proposcd Schcmc is srnctioncd by this Hon'blc Tribunal

.nd same is implemcntcd in accordancc with thc tcrms thcrcof,

Pcthioncr Conpony 2 will prcparc codsolidoted finoncial

G**,i'E
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$rtements ofPetitionet Company 2, includirg its baloncc shcct

with effect ftam lhe Datc, i.c. ln Januory,2018 in accordoncc

with thc ryplicablc lorv. including thc applicablc accounaing

slandards, Furthcr, such consolidatcd financisl $stcnr€nts shsll

bc auditcd by the statutory Audito6 of Pctitioncr Compary 2'

authcnticatcd by the Board of Direclors of Pclilioner Company

2 pursuant to Scctiofl 134 ofthe Complniss Acl, 2013 and shlll

bc prcscnlcd bcforc its Sharcholders in Annual Gcttcral Mecting

to bc held in complimcc ofthc pmvisions ofScction 96 ofrhc

Compenies Act, 20 | 3 for approvolhdoption by the sharcholders

of Petkioncr Company 2. The said undcrtaking giYcn by

Petitiorrcr Company 2 in paragtsph 9 ofthc IBL Amdavit dat€d

l" April, 2019 is accrpt.d.

As rcgsrds obsrrvotion in pragraph lV (v) ofth. ssid Repo4

Petitiorcr company 2 hos, in paragraph l0 ofthe IBL Affidavit

drted li April, 2019, statcd that in sccordance witfi Sccaion

232(6) of the Companies Ac! 2013, thc Schemc specilics that

lhe Appointcd Date for the purposes of the amalgamation of

Petitioncr Company I with Pctiaion€r Comp0ny 2 and th€ slump

excfrargc of thc Trlnsfcn€d Undertaking tas dejined in the

Scleiae) ftom Pctitioncr Company 2 to Petitioncr Company 3

shall b€ l" January, 2018. Clausc 72 of the Scheme contains

certtin conditiors to the Schemc, which, irt?r oria, includc thc

ccrtified copy of thc ordcr of this Tribunal approving $e

Scheme bcing lilcd with lhc Rcgistrar of Companies,

t9
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Maharashtn. Pctitioncr Company 2 &rlhcr stttcd that oncc lhc

said conditions are fulfilled, the Scheme will be givcD €ffecl to

in accord[ncc wirh thc tcrms thcreof ord lhe Sch€mc shlll bc

d€cmed to bc effcctivc from lr January, 2018, bcing thc

Appointcd Daic in accotdncc tYith S€ction 232(6) of thc

Compmics Act,2013.

t4. As regards obscrvation in ptragraph lv (vi) ofthc ssid Rcport,

Pctitionff Comprny 2, in parsgraph I I of the IBL Affidavit

dntcd 13 April, 2019, stltcd that thc Exclusivity AgGcment

doted |l'r' Septembcr, 2017 C'Etclt|sivity Ag.€cmcna") was

crtcrcd into betwrcr Psiitioner Company 2 and Pctitioncr

Company I in accordance with th€ SEBI Regulotions and

Petitioner Compary 2 and Pctitioffi Company I madc rcquisite

disclosurcs to thr NSE 8nd thc BSE in rclation to thc samc. Thc

Petitioncr Company 2 funhct staled that being a commercial

documenl. the Pctitioncr Companics are under an obligltion to

maintain confidentiality !|!d not to dis€lose thc aaid Exclusivity

Agrcment. Thc Senior Advosatc for thc Petitioncr Companics

sintes !hat, as .equircd by thc olfice of thc RD, thc Petitioncr

Company rtde their Advocatc's lener dated 2* April, 2019

hovc fumished a copy ofthc Exclusivity Agtecment in I scslcd

cnvelopc to Crntral Govem.ncnt (Regional Direcior, Wcstcm

Rcgion, Mumbai), by claiming privilegc and rcquest RD to

keco it coofidentirl.

.1"-118
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As rcgdrds observttion in porqgnph IV (vii) oflhc slid Rcport

Pctiiioner Compsny 2 hss, in paragraph 12 ofthc IBL Aflidavit

datcd l$ April, 2019, stalcd that thc lmplcmcntstioo Agr€smcnt

Exccution Date i.e. l4n Oclobcr,2017 has iro rclcvaocc to thc

Appoirted Date, rnd lhereforc a scpstate .fridavit rcgarding thc

rclcvoncc of thc said dalc to ahc Appoinied Datc rvas not

Equircd to bc filed with this Tribunsl.

As rrgrrds obscrvstion in paograph lV (viii) ofthc said Rcpori,

Petitioncr Company 2 hos, in paragraph l3 ofthc IBL Afiidavit

dared lo April, 2019, stltcd thrt thc lcltcrs issucd by thc

Compctition Commission of Indir, thc Rcscrvc Bank of lndi4

thc BSE lnd thc NSE to Pctitioncr Company I and Pctitioner

Comp$y 2 rqspcclivcly. convcying their "No objcctions" to thc

proposcd Schemc, lre annexed to the Company Schemc

Pctition, ss Exhibit *L€olly'',

rrspcctivcly. Copi6 ofth€ lett€rsal€ also anncxed lo fic IBL

Amdrvit dcaling with thc Report. Thc Schcmc hrs bern

appmved by thc oforcsrid rsguhtors and such thcir decisions

lre bi.ding on thc Pctitioncr Companies. Thc said approvals arc

nol thc subjcct mancr of any appcals.

As rcgords obscwation in paragrtph IV (ix) oftlE said Rcpo.t,

Petitiorer Conrpony 2 hos, in psrsgIaph l4 ofthc IBL Atfidovit

dstcd l" April, 2019, statcd that the cquarion for dct*mining

thc excrcisc pricc payablc for coch IBL Sharc (as deJined in the

11.
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Schenc) is provided in the IBL Affidrvits, with an illustratio!.

For thc sake of rcady reference the samc is rcproduccd

hcrcundcr:

18.

'Exercise pricc poyoblc for
csch IBL Sharc =

Excrcisc pricc for thc
Amalglmating Comprny
Sha.c

0.639

lllurtratio!:

(a) ArElgamotcd Company Options held by an Eligible
Employcc = 10fi)

(b) Excrcisc Price at which the Annlgamqting CoNpany

Opiions have been issucd lo Ihe Eligible Employcc = Rs.

500

Excrcise pricc payoblc for clch IBL Sharc os pcr thc lbvc
forrlrsla = 500/ 0.639. i.e. tu.782-"

Petitioner Company 2 stntcd thot sinca thc stock options of

Petitioncr Company I werc isslcd to thc Eligiblc Employccs at

diffcrcnr points in time with diffcrcnt cxctcise price in

accordancc with the BFIL ESOP Plans (as deliaed uder the

.sdreDe), the cxercisc price to bc paid by thc Eligiblc Employee

for crch IBL Share shall also vnry.

As reglrds obscrvrtion in paragraph lV (x) of the said Rcpori,

Petiaioncr Comprny 2, in ptragnph 15 of the IBL Amdtvit

d{ted In April, 20l9,stated that scction 2(55) ofthc Act dcfines

r'mcmber'.Therc is no restriction on I trustcc holding shares of

! comprny. Pctitiorr. Company 2 furthcr submincd thst in

accordancc with Clausc 28 of thc Schemc. ond ir linc with lhc

lpprorch adoptcd by lislcd companics in schcrncs of

fu#$
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lrangcment, thc Pclitioner Componics fic in ahc pmccrs of

appointirg Catalysl Trustecship Limitc4 a company

incorpontcd undcr the Componics Act, 1956, to act as

qorporate trustce for thc purposcs of holding frlctional shares

for the beflelit of thc respectivc $archoldcrs of Pctitiorcr

Company l, whish shall 5rll such shlrcs within 60 days from

th€ datc of ollotmcna of tlc fnctio.ul sha.!s. Thc Pctitioncr

Comp{tlics submincd that the sha.es shlll bc hcld for such

period by ihc corpor-.tc trustee for the pueoscs of facilirating

thc salc. Thcrcfo.c, thc frsctiontl sharcs will not bc hcld by a

trust, but by . corporatc trustee, nafncly - Cotalysr Taustccship

Limited during thc prcscribcd period, which is pcrmiitcd under

the Componies Acl, 2013.

tt. As Egards obscrvation h plrugrsph IV (xi) ofthc soid Rcpon,

Pedrioncr Compony 2 hoq in paragraph 16 oftie IBL Affidsvit

datcd I'April,2019, given sn undcrrakirg to this Tdbunal to

comply wilh the provisions ofSection 232(l) (i) ofthe Acr. Thc

said undenaking givcn by thc Pctition€r Compony 2 in

paragraph 16 of the IBL AfTidrvir datcd t" April. 20t9 is

:rcccpted.

20. As rcgrrds obscrvotion in ptragraph lV (xii) ofthc ssid R€port,

the Pctitioncr Company 2 has, in parlgraplr 17 of thc IBL

Amdavit datcd I'April, 2019, giver rn undcrtlking ro this

Tribunol thlt thc fcc, if any, poyoblc by Pcritiooer CompEny 2

/f *srofilcerp
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shall be in accodaffc with thc provisions ofScction 232 (3) (i)

of $c Act, as lpplicable. The said undert*ing hss slso bcen

given by Petitioner Company 3 inprmgraph 6 of its Aflidrvit

dated lr Aprit, 2019. The undcrtokings givrn by Pcrithnd

Company 2 in pamgraph l7 of thc tBL Affidavit dated ls April,

20l9oM Petitioncr Company 3 in Plrdgraph 6 of its Affidlvit

dated lr April,20l9arc acccPtcd'

2i. As rrgards observslion in Parrgraph lV (xiii) ofthc said Repott'

Petitioncr Company 2, in pongraph 18 of the IBL Aflidavil

d6rcd lr April,2Ol9, stotcd thst thc prrferential allotmcnt to thc

promot€E ofPctitioncr Company 2 is being m8de as an integral

palt of the Schcme, snd thc Provisiolts ofthc Componics Acl

2013 in relation &c prefercntial rllotm€nl have becn complied

with, to lhc cxteot tpplicable. Petitioncr Compony 2in thc IBL

AfRdtrvit stated ah(l by virtn€ of section 24 of lhe comPtnics

Act, 2013, SEBI has the power !o admini$cr intet alia lhe lssoe

of sceurities by listed conprnics. Funh€r, being a listcd

eompony, Pctitioncr Compony 2 is issuing wsrrants to the

promotc.s of Pctitiorcr Conpmy 2, as an integral Psd of thc

schemc, in accordtncc with the sEBl (lssuc of Copital lnd

Disclosurc Requiremcnrs) Rcgulotions, 2018, rcad rYith thc

SEBI Cirqular datcd March 23, 2017, bcaring rcfcrcncc numb€r

CFD/DIL3/CIM0 | 7/26 i'SEBI PrGfcrenliil Allolmcll

Circuler"), wfiich pcrmit and specify th€ mrnncr in wiich !

prcfercntial allotment may be ma'de by listcd companics to a

{ u**t'o;'ry)
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selecl groqp qf sharehold€E os pa.t of a schcmc of

arrangcment, Pctitioner Company 2 funhcr staled thnt thc

preferentirl lllotmcnt would bc madc pu6uent lo its

effectiveness, once the Schern€ rcceives tppoval of ahis

Hon'ble Tribunrl. ln the IBL Amdovit, Pctitioncr Compsny 2

furthcr stoicd tlut lhc dolc of l4'' Octob€r, 201? was rclcvont

only for fie F.trposcs of determioing thc p.icc !t ivhich lhc

worrants shsll bc allotted to th€ promoi€rs of Petilioncr

Company 2, bcing thc datc on which th. Board of Pctitioner

Compmy 2 appmvcd the Schcmc, which is in accordancc with

thc Prcfcr€ntial Allotmen! Circulor. P€titiorcr Compony 2

funhcr statcd drat thc pr€fcrcntial sllotmcnt as r p|rt of the

Scheme has rcccived requisite approvll of (i) Audit

Committccs and thc Boord of Dircctors of thc Pctitioncr

Companics; (ii) no-objcctio[ from tltc Rcserve Bonk of lndia

r'r& its leocr datcd l3'n Mnrch, 2018, (iii) NSE r,rde irs

obscrvation lctter dated It Junc, 2018 and the BSE vide its

obscrvation lctler dated 4'i Junc, 2018, on the brsis of the

commcnts lccciyed from SEBI, (iv) the sharcholdcrs of

Pctitioncr Corpades in lhcir rcspective NCLT convcnd

meeting with 99.9V/o,99.99yo and 100% rcspcctivcly. Thc

prcfcrentill ollotn|ent has also becn lpprovcd by 99.86%, bcing

I significrnt mljority, of tlrc public sharcholders of Pctitioncr

Compary 2, ss Equi.cd in lcrms ofpsruglsph (lXAXgXbXi) of

Anncxurc | ofthe SEBI Schemc Circular. Petitioner Company

x
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2 shlcd that in tight of th. lforcmcntioncd, the prefere ial

allotm€nl offic warrants as part ofthe Scheme and the pricing

thereof, os specified in Chuse 27 ther€oi' has rcceivcd all the

Elevasi corporalc appmvals (from the Audit Committccs'

Bord of Dinctors lnd Shsr€holdcfi ofthe P€titioner company

2) ss wcll 8s relcvul regulalory apProvals/ no'objcctions (from

the RBI. and thc Stock Exchangcs sod SEBI) io accordoncc

wift thc provisions ofapplicablc laws ircluding fie complnics

Act, lhc Rgl Rcgulations and the SEBI regulations and is

D€rmitted in tcms th€Icof.

72. As rcgrrds observation in parsgmph lv (xiv) ofthc slid Rcporq

Petitioncr Company 2 has, in pangroph 19 ofihc IBL Affidtvit

doted lr April, 2019, shred thot the name of Petitiorc.

Company 3 shall bc changcd pursutnt to thc Schcme. Funhcr,

Petitione! Comptny 3 in pnragEph 7 of its Affidavit dotcd lr

April,20l9,has slso givefl an undcnaking to this Tribunal to

comply with thc p.ovisions of Scctioo 4 (2) snd (3) of thc

Companies Act, 2013 retd wilh Rule 8 (8) of lhe Compsny

(incorporation) Rulcs, 2014, 's applicable to Pctitioncr

Compnny 3.Thc undcrtaking givcn by Pctitionet ComPony 2 in

pongnph 19 of the IBL Affidavit drted lu April. 2019 is

lcccPtld,

2r. As rcgards observalion in parogJaph lV (xv) ofthc said Repon,

Petitioner Compaoy 2 has, in parsgraph 20 of thc IBL

sro,.rtu&4]d
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Amdavitdslcd l" April, 2019. ststcd that Petitiorcr Company

2, !s ststed in thc Scheme is proposilg ro $anl 'Sp€chl

loc€ntive IBL Options" to c€rtain cmplolrc€s of Pctitionc.

Company l, in rccordancc with Clause 68 thc Schemc. The

Spccified BFIL Employecs, lvho shall be entitlcd to Spccial

Inccntive IBL Options, shsll bc idcntificd by thc managcment

of Pctitioner Comprny I prio. to thc cffcctivcncss of thc

proposcd Schemc ud thc Sp.cill lnccntivc IBL Options shall

bc grqnted by lhc Nomination and Rcmuncration Committcc of

Petitioncr C.ompany 2 at its meeting to b€ hcld posl

ctlectivcness of thc proposcd Schlme, btscd on snch

rccommendotion. Pctiaioncr Compory 2 furrhcr statcd tiaa thc

total number ofoptions to bc granted by Pctitioncr Company 2

undcr the Schcmq: (i) in lieu of thc options held by the

cmploycrs of Pctitioocl Company I undcr the cxisting ESOP

plans qf Pctitioner Company l; and (ii) as Special lnccrtivc

IBL Options lo Sprcificd BFIL Employccs, shall, in sny cv€ni,

nol excecd 57,50,000 which w8s also m€fltioned in thc noticc

given to the sharcholdcr of Pctitioner Company 2 for thc

Tribunal Convcncd Mecting. Petitiorer Compony I in

porogroph 5 of its Affidavil dared 2d April, 2019, has olso

confirmed th€ same to this Tribunal.

As rrgrrds dscrv0tion in paragraph Iv (xvi) oftltc ssid Rcport,

in rclation to Petitiorcr Compafly l, Pctiiionsr Company 2 , in

plragraph 2l of thc IBL Affidsvir dated l" April,2ol9,stared

21
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ihat thcRD hls given rcfercncc of thc Rcport, submittcd by the

Registrar of Companics,(the "ROC Mumbri") to th' RD'

Pctitioncr ComPony 2 furrhcr ststcd that fiom lh€ sdid refcrctlcc

it is obs€rvcd th6t thc ROC Mumbai had statcd lhercin that no

investigation md inspec!'ton rverc pcnding against Pelilioner

Company I and that thcrc wls no comphint aglinsa Petitiotrer

Company l. Witlr rcgards to onc pcnding inquiry against

Petitioncr Compsny I is conccmed, Pctitiooct Compony 2

statcd thst Pctitioncr Company I has alrendy responded lo lhc

cnquirics madc by th€ ROC Mumbai md thcrcaRer thcre was

no tcsponsc from thc ROC Mumbsi, and no follow rp querics

lrdv€ becn raiscd by thc ROCMumbai till datc' Pctitionct

Con|pony 2 stbmitted thal in E'|y cvenl, post sanction to the

Schemc by this Tribunal, Pclitioncr Complny I will be metged

with P€titioner Company 2 and in terms of Clousc 50 of the

Scheme, oll the legal proccedings, which includes the said

Comphinl, will gd rrarlsferrld to in Pciitioncr ComPdny 2 and

Petitioncr Company 2 rvill pursue thc said Complsint.

Petilioner Company I has rlso spccifically confirmcd its

rcsponsc in iG Affidrvir darcd 2d April 2019, in paragraph 6

Ihcreof.

As regords observotion in paragraph lV (xvi) oflhc s.id R€pon,

in relation to Petitiorer Compary 2, Pelitionei Company 2, in

pordgnph 22 of$e tBL Atfidavil dated lr April,2019, s|lles

that the RD llas givcn rcfcrcncc ofthc Rcport submittcd by &c

2E

3".#3



INTHE NATIONALCOMPANY LAIVTRIEIJNAI. MUMBAI BENCII
cp (cAA) {54t tEG232lNCLT/ME/ltAHt20t 8

Rcgistrar of Companics, Punc (ROC PuIc) to the RD.

Peiitioncr Compiny 2 sobmi ed thst from thc said rcfcrcnce it

is obs€rvcd that ROCPunc had stated therein that no

i.vestiSrtion, inspcction, oll pcoding rnd thcrc is no complaint

ag.inst Pctitioncr Company 2. Petilioner Compony 2 funha

submittcd rhlt in any cvent, Pctitioncr Compsny 2 v/ould

survivc po$ sanction and cflcctivcncss of thc Scheme, rnd thc

inquiries in relation to Petitioncr Comploy 2, if any, would

continuc cvcn aner thc sanction ofthc SEhcmc by this Tribun!|,

As rcgards observaiion in paragraph lV (xvii) of the said

Report, Petitioner Complny 2, in pomgraph 23 of thc IBL

Affid.vit datcd lr April, 2019, statcd ltat ahr Schemc enclosed

lo the Company Sch€me Application lod to rhc Compsny

Schcme Petition, arc onc and same and therc b no discEpancy

for changcmode therein.

Leamcd Senior Advocsle statcs dut thc omce of the RD has

filed o Supplemcnmry Report datcd 4fr April,2019 Mrh rhis

Tribunal, dcaling with Amdavits tiled by the Pctitioner

Conrpanies dcaling with thc Rcport. In thc saH Supplcm€ntary

Report, th. RD has found thc rcsponscs givcn by thc Petitioncr

Companies in Glation ro most of the obsdvttions. salisfactory.

In relation to c observatiors madc in paragraphs lV (iD, (iii),

(vi), (ix), (xiii)0nd (xv) of the R€porr, lhc RD in irs

Supplement ry Reporl has statcd that "this Tribunol to plss

27.
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apprgpriate otdersr !s it moy dccrtl fif'. Th€ subnrissions m.dc

by the Lcamcd Scnior Advocare for the Petiiioner Comporics in

relation to the observations madc in th€ Supplementory Report

lrc summaricd !s undec

Reauircment of NOC from Lur(cmboqrc Stock Excharpe

(ParnlV li ofthr Rcoort):

Seflior Advocatc firr rhe Petitioncr Compsnicsrcitcratcd the

submissions of thc Pctitioncr Companies rccordcd in thcir

rcspcctivc Amdavits and submircd th{t thougl thcre is no

requir€mcn1 lo obt8in NOC or any approval from thc

Luxcmbourg Stock Exchongc. Leamed Scnior Advocatc placed

rclisnce upon Rcgul.rion 37 of th€ SEBI (LODR) rcad wirh

SEBI Scheme Circular wlrich r€quies a listed comp.ny to

obtail 0 prior spproval only from the Stock Exchanpes in lndia-

and not from an off-shor€ Stock Exchongr. Fudhcr, Tfte

Petitioner Company 2 has vidc i$ Amdovlt datcd ldhApril,

2019 placed on rccord ! lctrer dat€d gliApril, 2019 issued by thc

Luxcmbourg Stock Exchange to Pctitioncr Company 2 whcrcby

the Luxcmbourg Stock Exchangc hos confirmed thor no NOC,

clearonce, approv{l or conscnl from Luxembourg Stock

E<changc is rcquired for or i.r trlodon to thc execution snd

fulfilmcnt ofthe Schcmc. Pcritioner Company 2 hts undcnaken

in paragraph 7 of rhc IBL Aflidavir dotcd li April, 2ot9ro

idimalc to thc Luxembourg Stock A\changc aner the sanction

ffif
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ofthc Sch€mc by this Tribunal prior to thc cffcclivcness of thc

Scheme, it| sccordance wilh law. Thc ssid undertaking given by

Peailioner Complny 2 in paragraph i ofthc IBL Amdovit dotcd

l" April, 2019 is scccprcd by rhis Tribunal,

Exercis€ oric€ of IBL shares for convcrtinq tBL options qrantcd

to BFIL Emplovccs fElieiblc Eml'lovcel in ticu of BFIL

options hcld bv them (Plnsraph IV (ir) ofahc Renort)

Scnior Advocatc for pctitioncr Companica statcd thlt fic

cxcrcisc pricc payablc for cach IBL Sharc issucd pursrratlr to

Induslnd Blnk stock options hctd by thc Eligible Employccs

shlll in b. in terms of Chusc l8 (iv) of the Schcn€. and

r€iteratcd thc submissions recodcd in poBgraph 17

hercinabovc.

Com.rliancc with Sc€tion 62 of the Compsries Act. 2013 in

r€lation to Prcfcrcntill Allormcrt(parllrlph Mxiii of tbc

Renort'l:

Scnior Advocate for pctitiooer Companies rciteratcd thc

subnrissions recorded in parqraph 2l hcrcinlbove, md dso

submittcd tlEt pangraph 44 of thc Schcmc pmvidcs thst thc

conscnt of the shtrcholden to ths Schcmc slrall be decmed ro

bc sulficicnt for thc issuance and allotment of Warrlnls oflhe

Pditioncr Company 2 to rhc IBL pmmote.s 6nd no furthcr

/-'"-"";"r'?;
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rcsolutionv opptoval/ authorizaaions undcr Scclion 42 ald

S€ction 62 (l) (c) ofthe Act, $ould be separarely requir€d.

Imol€mcntation Afflcmcnt and Exclusivitv Agrccm?nt

(porlllrsph Vl (iil t llrd (iv) of lh! ReDor0

lt. (a) As regffds the lmplcmcntation Aglr mcnt, S€nidr Advocate

for thc Pclitioncr Componics rrilcr ed thc submissions recordcd

in paragraph I I hereinobovq Nnd furiher submincd thrt thc

lmplemcntltion Aglecmcrt is a Privdc commcrcisl doeumcnt,

entcred for ahe purposcs of capturing broad undersbnding and

rcsponsibilitics ofthc pariies in telation to thc mantler in which

the paRies will undertake thc amslgqmation, prcfrGltisl

dllo(ment rnd slump cxchangg by way of otd pursuont to th€

Schcmo. Srnior Advocatc further submitled that it mcrcly sets

out tlE proccas lgrled b€lween thc plnics for implemcnt ion.

The substsntivc pmvisions in rchtion lo tlre samc 6rr clabolately

pmvidcd in lh€ Schcm., bcing the sirglc principal document

which govems the lmllglmrtion, prcferEntiol allotm€nt and

slump exchange.ad ihe mmner in wllich lhcy would be givcn

clTect to.

(b) As Egrrds lhc Exclusivity Agrcemat Scniot Advocate fo.

thc Petitiond Compsnics tcitcratcd thc submissions rccorded in

pa.agraph 14 hcreiubove lnd funher submittcd thqt it was

c'ltered into in complimcc with thc provisions oflhc .pplicabls

sEBl rcgulations, and thc plrtics made rcquisite disclosur6 lo

rcffiD
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rhe NSE and thc BSE in relqtion lo ahe same. The lgrccmcst

has lapsed and docs not hove ony rclcvlnce to thc Scbcmc'

ln vicw thercoll this Tribunal is of thc yicw that thcrc is no

relewncc to cxamine thc Implemcrrtqtion Agreement and

Exclusivity Agrcemcnt rvhilc considering llnction to thc

Schcmc. As such the Petitioncr Companicr havc providcd

copies ofthc samc in scalcd cnvclopc to RD and thc RD hls not

given any furlhcr commcnls on the srid Agrccme.lls.

Soecificd BFIL Emnlovccs clisiblc for Specirl lnccntive IBL
Oplions (Pora€rrnh (rvl ofahe Rlnortl

Senior Advocdte for thc Pctitiorq Companics rcitcrated thc

submissions recorded irt plmgraph 23 hcrcinabovc, and in vicrv

thlrcof, thc filing of an Aflidovil conlaining thc names of thc

"Special BFIL Employees" is not wamnted. Scnior Advocate

for $e Pcritioner Companies drcw the anention of this Hon'blc

Tribunal to Regulation 5{2) of thc SEBI (Share Bsscd

Eftployee Bcnefits) Rcgulotions, 2014, whcrcin it is mcntioned

thrt the compensdion commi$ee shall be I committee of such

mcmbcrs ofthc board ofdirrcto.s of thc company rs providcd

undcr Scction 178 ofthe Compaoics Act,20lJ, as Emctdcd or

modincd frrm timc to timc. Scction 178 ofthc Companics Acr,

2013 deafs, inter alia, with Nomination ond Remrn€t-ation

Committee of! listcd company.
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31.

The clsrifications lnd undcrt.kings givcn by thc p€titioncr

Compalies arg scccpled.

Thc Omcial Liquidotor has filcd his Rcport dsrcd

I l'Dcccmbeq 20l8statilg thot thc affairs of Petition€r

Company I have bccn conducted in a propcr mtnncr aod thal

Petitioner Company I nuy bc ordcrcd lo be dissolv.d wirhout

winding up,

Amdavit datcd 04.06.2019 submiiacd on bcholf of thc

Pcrition€r Company I ond thc lmdoviG dated 03.05.2019

submined oo behalf of thc Petitioner Company 2 qnd 3 havc

been tsken on record.

With regsd to Regional Director's obserystion ir pffa- lV (ix),

(xiii). (xv) pclitioner companies are dir€cted to cnsurc strict

compliancc with lpplicoblc provisions of SEBI Act, Rules,

Regulations, Circuhrs etc. rnd in casc of any violotiodnon-

compliancc SEBI is frcc to tokc oppropriatc action as deemcd

fir.

Fronr lhc mtlterial on rrcordand aftcr perusing th. clatifications

snd submissions ofthe Petitioncr Companic lo the Repons of

lhe RD, the Schcmc appcars to bc foir snd r€ssonabl€ qnd

prima-facieis not violotivc of any provisions of law and is not

conrary to public policy.

l4
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J8. All Pctition€r Conrpanies l'. lioblc to pay applicable Income

T&dCapital Gains Tax etc. Frsuant ao fiis composite schcmc

ofarnngement.

Sincc oll thc rcquisitc statutory compliaficcs hgvc bccn fulfilled,

thc Complny Scheme Petition No. 464E of 2018 filcd by thc

Pctitiodcr Compsnics is made rbsolutc in tcfms of prayer

clauscs (!) ond (b) fixed sppoinacd dstc ss 0 I .0 | l0 | 8.

Thc Pelitioner Company 2 ao lodgc o ccdificd copy ofthis ordcr

along with thc sooctioncd Schcmc dttchcd Etrto with lhe

conccrncd Collcctor of Sttrmps, for thc purpos€ ofadjudicalion

of sarmp duty payrblg if any, within 60 days from the darc of

r€c.id ofthc ccnifi.d copy ofthis order.

The Pctitiorer Compmies are directed to file ccnified copy of

th'ls oder elongwith I copy ofthe sanctioncd S€hcmc attached

therrlo with lhe concemcd Rcgistrar of Companies,

electronicsll, rlong with e-form INC 2E in addition to physical

copy within 30 days of reccipt of certified copy of this ordcr

dlong with the sanclioncd Scheme.

The Petition€r Companiesl and 2 !o ply cost of the Compsny

Scherne Pclition of INR 1,00,000/+ach lnd Petitiooer

Company 3 to poy cost of INR 25,000/- to tlle R€gional

Director, Wcstcm Rcgion, Munbsi.The Petitioner Company I

to psy cost ofthc Company Schcmc Petition of INR 25,000/- ro

,l l.
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the Omcial Liquidator, lligh Court, Bombly !s well. Costs to

be paid rvithin four rvecks from thc date of rcccipt of the

ccnifi€d copy ofthe ordc..

All conccmcd Buthorllies to act on a copy of this ordcr along

with thc sanctioncd Schcmc, duly cenificd by thc

Deputy/Assistant Registrqr of Nalioml Company Law Tribunal,

Mumboi 8erch,

sD/-
RAVIKUMAR DURAISAMY
MEMBER CfECHNICAL)

D.rq 10.06.2019

sD
V.P. SINGH

MEMBER (JUDICIAL)
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COMPOSITE SCHEME OF ARRANGEMENT

Underscctio||! 130 to 232 of thc CoftprDicr Aca,20t3

AMONG

$it
BHAR{T FINANCIAL TNCLUSION LTMTTED

TNDUSIND BANK LIMTTED

AMAI.GAMATING
COMPAIfY

AMALGAM{TED COMPAITTY

TNANSFEREE COMPAJ\TY

tJ

INDUSIND
LIMITED

t.

FINANCIAL INCLU$OII

AND

THEIR RESPECTTVE SEARXIIOLDERII AND CR.EDITORS

the Borking Regulstion Act, 1949. Th€ equiry sharcs of$r
lhe Stock Excharges and irs global dcposirory reccips arc
E:(chnngc. IBL is prim.rily cogrgcd in the brEiocss of
engrged in the business of inrcr alia, brnking ard financiol
corpomtc ond invcsimelt banking nnd rvellth managemcnt
coapomte custom9ts.

&

PART I. GENERAL

Dcsciplio| o! Pa ies

Bhsrot Financidl lnclusion Limitcd (formcrly lno$rn rs SKS Microlinrnc! Limitcd) is publh
compllty, limited by sharer, incorporated udc. th. l9j6 Acr (!s d€fincd hcrcundcr), undcr
corpo.de idc ification number L65999MH2003PLC2SO5g) 6nd hiving its rcgistercd ofrice et
Unit No.4l0, Modhav4 Bandra-Kurta Complcx, Bondra (Esst), Mumbai 400 Ojl (hcrcinafier
referrcd lo as "BFIL" or rhc .,Amrlglrtrraing ComprnyJ. BFIL is rcgistc'rd with rhc RBI (m
dcfined hercundcr) 03 o non{cporit takiog ttoFb.rking financiol company - micro finaace
institution- Tte equity shucs of BFIL arc risted on rhc BsE Liirlitcd and the Nationor stock
Exchangc of India Limitcd (togerher rhc "Stock Etcb.!g.!'). BFIL is cngagcd primr.ily io thc
busincsses ofprovidiag small valuc loans and ce,tain othcr b{sic tinqncial icrvices to wo'|.n in
nrml lrcas in Indir, for usc in smalr busincsscs or fo. oahcr incomc-g.ncrating a.tiviti* snd ccn in
nor-finonciol, non-lending rctivitica which comprisc origi.t.tion, sq'icing lrd collcction of loan"
ls t| busiocss eoncspoodfll for IBL (.s defincd hercunder) 

's 
wcll !! p.ovbion of othc. prgducts

snd services;

Induslnd Bank Limited is a public company, limited by shrlls, incorporatcd unde! thc lg56 Act,
undlr corponie id€naificarion nurnber L65 | 9l pN | 994pLC0?6133 and having its Fgistcrcd officc
rt :401, General Thitumoyy! Rood, E st Stllct, ?unc - 4l | 001 (h!rcimner rrferrcd ro ,! -IBL-
or ihe 'A,mllgaEtltcd CornDlny") and is liccnsrd as o b.nking compony under thc provisims of

lrc li$ed on
Slock
l8L is
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Induslnd Financial Inelusion Limircd is a contFny incoryoratcd undrr the Act (8s dcfincd

hercundcr) under the Act (!s &fined hereundcr), undcr corporate idcntificttiol numbcr

U65999MH20I 8PLC312539 rtd hoving its rcgistercd office at Onc lndilbulls C€nn€, Towc I'
8th Floor, 841 Scn.p8ti Brpat M6.g; Elphinstonq Mumbai, Mahanshlra - 400011 (dE
-Trtrrrfcrce CompDoy'). Thc T.lrufcrc. Company is a wholly owned subsidiary of lBL. The main

objecs of the Tnnsferec ComprDy includc, irrer alia, lo carry on thc busirEss of bulincss

conespondent/ busincss facilitlto. or authoriz€d rgent/sub.agcnt to customers, for various clic.lb

from time to time inchding banks, linancill insiitutiols, cctlnal govc.nmcnt, strts gowrnments,

quGi-govcmmcnt agencies or ary person (whcaher ircorporat€d or not) h lndi. or €kewhcra rnd

to p.ovidc vrrious services in co{ncction with thc somc.

D.tc p on olthe Scher .

BFIL and tBL haw cntcrcd into sn Implementltion AgEcmcnt dsted October 14,2017, (ahe

"Implcmcn&liotl Agrecmcrt'), pursuattt to which rhc parties thc{rto have agrccd, lhrtr 4rr4, to

thc am&lgamotion ofBFlL into tBL in accordancc with thc RBI Amrlgrnation Di.cctions (dcfincd

hcrcunder) ard thc Act, thc iss!.rcc and slloamcnt of thc Wr.lstrts (63 dctitEd hercund€r) to lhe

IBL Promole6 (!s dctincd h.rcuttder), and thc subs.qucnt trgnsfcr ofthc TmNfened Undcrtsking
(as dcfined hercunder) from thc Amalglmrrcd Compary to, and vcsting thcEof itl lhe Trlnsfcrre
Company, ss s 'goitlg conccm' on a slump sale basis, by w[y ofa cqmposiE schcmc ofltnngement
undcr Scctions 230 to 232 ofthc Act.

ln funherancc ofdrc Implc|ncntrlion Agrccmenl lnd the undqstrnding belw€Gn thc p!.tics lhcr€to,

this Schemc {!s definrd hercunder) provid€s, h/er alia for:.

(i) thc lmrlgrmgtion ofthe Amalgomsling Compsny with thc Amqlgrmrtcd Compery, by
way of merger by absorption rnd dissolution of the Analg&nating Comp.ny without
winding up lnd the consequent issuance of IBL Shares (8s defincd hcrrundcr) by thc
Amslgamstcd Company to th€ shaEholders of ahc An|lg[mrting Compnny in accordance

with the Sharc Exchange Rrtio (as dcfincd he!€under) Ci{o!lgrrn.ilo!"):

(iD lhe Prefc.rntiol Allotment (a! d!fin.d hcrsrndcr) by the Amalgamatcd compaoy ofthc
Warrantl to the IBL Pmmotcrsi

pl|ruulnt to thc Am.lgamatiorl, thc transfcr of thc Traasfcncd Undcrtaking, as a going

conc.m, on l slump sale b$is, from th€ Amalgamrted Comp!.ry to lh€ Transfcf,r.
Company in exchangc for the Slump Exchango Shrrcs (as defined hcr€under) to be ilsucd
by the Traolfer.€ Compory to thc Amllgorhdtcd Conpany fSlomp grcb.ry.")i

th€ granr of Spccial Inccntivc IBL Options (as dcfined hercrndcr) ro specilicd BFIL
Employces (!s d.fined hercunder) transfcmd to thc Amolgamsted Compony or thc
Traosfcrcc Complny pursuant to thc Scheme; snd

(v) vorious othcr mrnrrs incidcnhl, coNcqucntiol or otherwisc intogrrlly comccted thercwitll
including thc reorgonization ofthc sh!r. capitrl by thc Amalgrmded Comp6ny,

pursuonr to Sections 230 to232 and orhcr relcvant povisions ofthe Act in th€ man|l€r provided for
in rhis Scherrlc and in complisftcc ruiah dle grovisions of thc lT Act (os dctincd hrreundcr). The
Amrlgrmatiol shall pr€c.de thc Prcfcrentid Alloorcnt and thc Slump Exchange.

Thc Amrlgrmotion of the Amalgamaring Compony into thc Amdgamatcd Coflpany shsll b€ in
full corpliancr with thc provisions ofScction 2(l B) of thc lT Act soch that:

(i) lll th€ pmpcrtics ofthc Amalgamrting Company, immediltcly before thc Arnalgomation,

t|ll lllc liabilities oftha Amslgrmating Compsny, immrdiat€ly beforr thc

shall bccomc thc propcrri€s ofthe Amnlgamot d Company, by vinuc ofthc

shall b€come thc lisbilitics ofthc Amslglmrted Company, by viriw of
!nd
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(iii) ell sbrrcholders hoHing sharcs in dte Amdg.mating Complny' witl bccome shsrcholdcrs
ofthe Amalgamarcd Comprny by virtue ofrh€ Amslgatt|ation.

The Traosfcred Undertrking constitutes ar 'udc.rakhg' s3 dcfincd undcr S€ctiofl 2(l9AA) ofthc
IT Act.

Rationol.lor the Schen e

Thc Amalgrmation and thc Slump Exchange pursuant to thii Schcmc rvould, irrcr orr4 havc ttc
following bcn€fits:

(D thc Amslgs.n rion would crratc mcaningful vsluc to vlrious stakcholdqs includiog
rrspcctive sha.rholders, customcer, cmployccs, as thc cornbincd busincss woold bcoenr
from incE.scd scslc' widcr product div.Bificntion, sirongc. bahncc shcet and thc rbility
to d.ivc sync.gics .cross .lvcnue opponunities, opcrating cfficicncics md undslwriting
emciereics, smqnglt othcJs;

(iD thc Amtlgsmotion will .csult in mdaerisl rsolizrbh Jylcrgies for lhc b€n€fit ofboth scts of
shsreholdeG, o large common shucholdcr basc and n!bl. ma*.t pcacqption in r€haior| to
thc Amalgamotion;

(iiD $e Anulgrmating Comprny hos a commerci.tly eilblisbcd model in the microfin n€e
s€gmcnt. TIle Amslgsmarioo pur3uatt to lhe Schcmc shrll providc rhc Amslgrmatcd
Compsny acccas to rhc AmalgamEting ComFrry's growing custom6 basc otd outllts
nhich would help in building I strong lilbility book which will help in rcducing cost of
funds and incrcasc cross-sell opponunities of variou5 main-streom bankiog pmducts to
finonciolly undencrvcd custom€rs in rural lndh:

(iv) thc Amolgamation rrould offer thc Amolgamotcd Company a decpcr rcrch iu the low
inconrc scgmsnt and also itr.rclsc thc acccss ofthe Arnslgsmlting Comprny's customcr
bsse to thc Amalg.matcd Compony's wid. .nay of products and scrvice;

(v) lhc Amtlgamslcd Company sstl, puEusnt io the Amslgamdion, levcragc the
Amalgam.ting Compsny'! loln book io furthcratcc ofits focus on financhl inclusion ond
priorit)| scctor lcnding and for rlignmcnt of thc mission objcctives of both thc
Amolgamoting Cofipony snd the Am.lgtmatcd Cornpany;

(ui) the Prefcr.ntiol Alloimcnr slull result in bolstcriog th! capital brsc ord bclancc shcet of
lhc Amalgamatcd Company and shall p.ovidc grcwlh crpital for thc fururc groMh oflh€
Arnolgomstcd Coorpsny; rnd

(vii) thc Slump Exchongc ofthc Trlnlfcrrcd Unde.tstdng pursuant to thc SchemG would Drcvidc
thc Amalglmrt d Company with rcccss to dcdic.led busin.ss cortqrpordcnt scrviccs
rhruugh th. Trsnsferrc Compary which will hclp dccpcn thc rlrch and widcn rhc dclivcry
mechsnisrn of banking scrviccs by improving l.st-milc conn ctavity, lnd hclp the
Amalgamatcd Company in ftlfilling its commitmc tows.ds financial inclusion in a
commercially viable monncr. At thc same time, this would cnablc thc Amalgsmatcd
Company, oftcr ihc Am{lgrmstion, ro compt with ahc RBI'5 circuls, oo Finarcill
lnclusion by ExGnsion ofBsnking S€avicca - Usc of Busincss Con€spondcn8 dtted Junc
24, 2014 rcad with th. RBI Most r Circular or Branch Afihodzriion dated July l, 2014,
lvhich, intcr al4 prohibit ! brnking comp€oy from carrying on thc busincss corrcspondenl
budless dirqctly,

9. This Schcmc is dividcd into thc following pafls:

(D Plrt l, which deals wirh thc introductior ard d€finitions, ard setg
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(ii)

U J

(i*)

(v)

(vi)

Pan II, which dcals wilh thc AmrlSsmotion;

Prrt lll. which dcals with thr Prcfcrcntial Allolnenq

Pan tV, which de.ls with the Slump Exchongc;

Pan V, which deds rvith thq grtnl ofth€ Spccill hcrntivc IBL Optionsi lnd

Port vt, wtich d.sk whh thc g€nersl t€flns lnd conditions sPplicsbh to thc scheFc'

Dcfinlllons

In this Schcmc, unlcss rtpugnont lo the meaning or conlcxt thereof. ihc following.xprcasiots shall

havc thc following meming:

(A) "t956 Act" means the Comp0nies Act, 1956, as smended fmm timc t'o timc;

(B) 'Acr" mcrns thc Componics Act, 2Ol3 ond thc rules framcd thctc undcr, to thc cxlent

notificd, or any mod ifications or .r'cnoctmentr or amcodmrnts thereof from timc lo timc;

(c) "Amalgrmqt€d compony' mcans have the mcsning ascrib€d to it in Clrusc 2 of tltis

sch.mc:

(D) "Amalgrmited Corlprry oplioor" shlll have lh€ mcrning .scribcd to it in Clause

l8(iii) bclow;

(E) "Amelgomrtirg Compary" shall havc thc mcming ascribed to it in Clsus€ | abovc;

(D "Amllglmrihg Utdertqking- m.!ns oll the tndrrt kings rnd cntirc blsiness oftic
Am.lgsmatiog company (inclsding lhc BC Busincss), as a going colccm, and shall

include (wilhout limihtion):

(i) all asscts ottd prop.rtics (whcthcr movablc or immovrble, tsngibl. or intmgible'
prls€nt or fuhrrc, in posscssion or rcvcrsion, of rvhatsocvcr nnturc md wllc evcr

situot.) of rhc Amalgrmsting Comp6ny, includilg invesimcttis of all kinds

including but not limi!.d to stcurilics (martctablc or Dot), secudtis.d osscts,

.cccivrbles and sccurity rcceipts, mutual fund invcstmens, all cash ond bonk

bllmqcs (includiog crsh and bmk balanccs depositcd with any bankr ot cntities),

mo$cy Bl clll rnd short nolicc, los.rs, tdvtnccs, contingcnl .ights or bcncfitc
rcservcs, provisions, funds, bcn fits of all sgrccments, bonds, dcbentuirs,

debcntur€ stoch units or p83s through ccrtificatcs, lands, buildings, st uct$Es atd
prcmiscs, whethcr lcrschold or frcehold (including offices, rnsrk.ting offices,

lidson ofliccs, brsnchcs), work-in-progrcss, currcna ns3ets (includilg sundry

debtors, bilk of cxchangc, lorns and sdvancca), fixcd assrts, vehiclcs, fumiturc,

n urc5, shar€ of anyjoint sssetg, ond o$cr faeiliticai

(ii) lll pemits, rgistrations, rights, cntiil€mcrts, liccnscs, pcrmissions, approvals,

subsidics, authorirics, conecnts, dcposits, privilcgcs, cxcmptions irrcluding tu
cxemptions .vailable to thc Amllgamating Comprny, inchding peyftcnts ofdirect
trx or indircct t!x, advrncc trx paid by or any t6x dcducted in rqspccl of any
incomc rcccivcd, .ny l&r advanc.s, ony MAT crsdit cntilhmcn! rcccivsblcs,
porvers ond facilities of cvery kiod, mturc lnd des€n'ption Matso€vcr, rights lo
usc lnd avail of lclcphones, telcxes, facaimilc conncctioos ard ingtall.lions,
utiliti.s, email, intcmct, l€lscd lin€ col|rcctiirrs rnd instlllations, chctricity snd

other se.vices, provisigns and bencfits of lll cngogcncntsr
lcncrs of intcnt, mcmomndl of undcrstandin& chcques ond

instruments (including postdabd chcqucs), bc[cfit ofrssct! ot
intcrot held irt trust, bencfit olany sccurity rrrsnBcmcnts,
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(iiD

(iv)tt

(vi)

(v)

every tind, rrture and description whsaso€vcr crjoycd or confcrrcd upon or heH

or oveiled of by and rll rights lnd bcncfit$

all conar{cb, agr€emcnts, mcmarrnda of undcttlkitgs, memo.$da of rgrc.mrnts,

irEng€mcnt!, urd.rtlking5, whcthcr wrincn or olhrnvisc, dcsds, servbe

agreemcnt+ or other instruments (including all tcnancics, lclscs, rnd othct

osslralnc.s in flvour of thc Amllgamrting Comprny or powrB or l|nhoritiQs

gr.nted by or to it) of whatso€vct natuB aloog with my conttoctull rights lnd
oblig.tioN, to which the Amolgrmstirg Comprny is s p..ty or lo thc bqcfit of
which thc Amalgamating Coflpony rn.y bc cligiblq and which rrc slbsisling or
having ctlccr immcdbtcly betorc thc EFccaive Datq

oll inlclllcturl property rights including patcrts, copyrights, rsdc and scrvice

n.m€s and scrvicc marks, trodemsrks lnd o$cr intcllcctual propgrty of my naturr
whltsoevcr, goodwill, rcccivrbles, bclonging to or utilizcd for thc buincss rrd
ocaivities of thc Anslgamsting Company;

sll r!co.ds, ftlcs, papers, computer progrsms, softwuc liccnscq manulls, datr,
catllogucs, quotations, salcs and advcrtising m8t6irk, lists ofprescnt and foincr
customaA, supplicrs and employccs, customer crcdit irformltior! customcr
p.icing irformation, rnd othcr rcconds whcthcr in physicol or clcctronic form
b€longing to or h€ld by the Amalgamating Company;

lll prcacn! lnd coltingeoa future liabilities of thc Amalgamoting C,5mpary
inchrding rll drbts, loaos (whahcr dcnomintrcd in rupcrs or . foreign cuncncy),
rerm d.positi tim! aod demard liabilitics, bonowings, bills poyrblc, inte,rst
rcqrucd nnd oll odrcr dutks, li$ilitics, undedrkings and oblig.tions (includi[g my
posldotcd clEqu€s or gutnnlres, l€nc.s of crcdit lctlcrs of comfort or otftir
innrumeflts which may give risc to r contingcnt liability in whrt€vcr form); and

(vii) thc BFIL Employ.6 and thc Employcc B.ncfir Fuod! of thc Amalgamsaing
Compony.

"Amslglmltio!" slrdll have the meaning scribed to it in Clquse 5(i) above;

"Appoina.d D!lc" sh6ll m.rn th. opening ofbusiness on Jrnurry 01, 20t8;

'Approvcd BFIL ESOP Dool" shell mcan a pool of srock options ofBFfL $aa BFIL
is crtitl.d lo g.art undcr and in accordancc with thc BFIL ESOP plans lod rhc SEBI
SBEB Rcgulotions !t ony rime durhg ah€ p€riod from thc Exclusivity Agrecmcnl D.ta
upto thc Effcctivc Dat., which shall comprisc of:

35, 14,276 (thirty fiv? lokhs fourtc€r ftousand lwo hurd.cd and scverry sii)
stock option$ .nd

Such furtftcr numbc. of stock opriors, which bccomc lvrillble for grrn(
pu$urnt lo thc tcrminrtion, forfciturr or lopse of the stock options prcvio{sly
grantcd, in accordance with thc lpplicsble BFIL ESOP plans and th€ SEBI
SBEB Rcgulations,

&

(G)

(H)

0)

(D

(ii)

€

(r)

(K)

(L)

"BC Bulnelr" mlqns thc noo-fiD.ncial, nooJcnding rctiyitirs cfricd on by BFIL
rvhich compisc originatidt, scrvicing snd collcction of loom as ! bnsinca! cor€spondcnt
for IBL os rvcll ar provision of ceflain othcr producB arrd s.rvic.r;

"BC Dudrcss Ernployccr" sholl mcan lll BFIL Employccs;

"BFIL Employec!" sholl mcan rll thc employ.cs ofBFlL as on thc

"BFIL ESOP Plsns" stroll mcon, collccrivcly, ESOP t, ESOP 2,
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(N)

(o)

(P)

(a)

"BFIL Optlons" shsll mc6n thc stock optiom held by BFIL Employcc und.r ahc EFIL
ESOP Plans;

"Bo!rd" in rchtion to any compaly, mcans the bord ofdircctors ofsuch company and
shall includc I duly thoriscd commin4 oftho Eoard;

'CCl" mcans thc Compcrition Commission of Indir, as rstrblishcd undcr thc
Compctition Act, 2002;

'Elfccdvc Dotc" mcans tl|r last ofthc dotes on which tlc conditions and matters rcfcned
to in Chxse 72 h.rcofoccur or hsvc b.cn fultillcd or wrivcd:

Refercnccs in this Scheme to the dste of 'toDiog inao cllect of thk Schqns" or
"elfcclivcn.rr of tlis Schcme" slnll mcnn thc Efhctivs Datc:

'Eligiblc Employcer" shall meon the BFIL Employees holding aoy BFIL Optiorr on
the Effcctive Datei

(S) 'Employec B.nclit Fund!" shall merrl existisg bcnefits including providrnt fund,
gratuity flnd and supeonnurtion fund, tr$ts, rctirement firnd or bctclits and rny oth€r
funds or bcn€fiE cre.ted for cmployees;

(T) "Ercumbnnce" or "Ercullbc/' mcrns any mongrgc, chrge (wicther fixcd or
floating), pledgc, Iic|\ hypohecation, assignmcn! d.cd of trus! sccurity intcr€sr oi othcr
encumbmnce or intcr.si ofrny kind r€cudng, or confcning any p.iority ofpaymenr ir|

rcspect of lny obligltio.r of any Person, including rny right grantcd by n transaction
wlich, in legal tcms, is roa the granting of sccurity but which hos an oconomic or
financial elfect similor to the gra irg of seclrity undcr 4plicable lDwi (ii) lny voting
agrecmcnt, inteEst option, riglrt offirst otrcr, rlfusal or Fansfcr .estriction in fovour of
lny Pcrsoni rnd (iii) any ldve.se clsim !s to titl€; posscssion or usci

(U) ESOP l" sholl lncon the BFIL Employoc Stock Oprion Plsn 200E, as approvcd by the
Eoard and sharcholders of{le Amalgamating Company:

(V) ESOP 2- shrll mcan thc BFIL Employccs Stock Option Plgtl 2009, a3 approvcd by the
Board and sfts.eholders ofthe Amalgomrting Company;

(w) ESOP 3" sfirll mesn thc BFIL Emplo)€c Stock Optior Phn 2010, !s lpprovcd by th!
Bo8rd rnd shsr€holders ofthe Amalgomating Comprny;

(X) ESOP 4" sboll mern rhc BFIL Employec Stock Option Plan 201l, as appovcd by Boord
and shoreholders ofthc Amalgamating Company;

(Y) "Ercl8lvlty Agrlcment D!t." shsll mcan September I l, 2017 i,€. rhc date ofexccutior
offic confidentiElity, cxclrsivity 6nd non&till sgEcmcnt bctwrcn tBLorld BFIL.

(ZYExilahg IBL ESOP S.herne" shlll mcsn rhc IBL Employe.B Stock Optiolt Schcmc
2007, !s lpproved by thc Board and sharcholdcrs ofthe IBL;

(AA) "Implclrcntorion Agrclmqot" shall have rhe mcrning arc.ibed to it in Clausr 4 abovc;

(BB) "Implc|t|€littlor AgEcm.Dt Exrcutlon Drt!" shall m€on October 14.2017:

(CC) "IBL- !h.ll have thc rncsring ascribed to it in Ckuse 2 above;

(DD) "lBL PromorcB" shlll mc!t| llHL dnd lL:
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(EE)

(FF)

"IBL Slucr" mcons fully p.id up cquity sharcs oflBl cach having a faccvalucoflNR
I 0 (Rupees Tcn only) and one vote p€. cquity shsrc;

'UIIL' mcaru lnduslnd lntcrrutiontl Holdings Limitcd, o company incorDorrtcd under
thc hws of Mauritius snd hsving its r€gisrcred otficr !t 19 Church Strc.! Pon Louis,
Mrurilius;

(GG) "lL" means lnduslnd Limitcd, o compsny inco.porsted undcr tlre hws of Muritius and
hoving it! .rgisrcrcd ollicc st 19 Church Strcct, Poa Louir, Maoritius:

(HH) "IT Act" shnll me!t| th.lncomc T.x Act, 196l or Nny modificltions or tc-cnrctmlnE or
amcndmcnts thcrcof from timc to timc:

(lD "NCLT' shlll |ll€sn thc bench of thc Nrtional Comp$y law Tribunal rt Murnboi,
Mahamshtra and shsll include, ifrpplicabls, iuch othcr forllm or outhority as may be
v6tcd with ihc poweB of o Narioml Compslry Law Tribunrl undrr the Ac!

(JJ) 'Nc!r IBL ESOP Schcme" shall hsvc th€ melning lscribcd to it in Chusc l8(iii) bctowi

(KK) '?r.fercrttal Allot'|.nt" shall hovc thc mclning lrcribcd to it in Clausc 42 hcreof,

(LL) "RBl'm.rrB the Rcsenrc Bank oflldia:

(MM) 'RBl Amrlgrmrtior Dirrctlonr" means the Rgl (Amalgrlnrtion of privotc Sccto.
Bdnk) Directiom, 2015 datd April 21, 2016 or eny modifrcations o. n .cnrchr€nts or
rnFndmrnts thccof from time to lime:

{t

qp

(NN)

(PP)

'Rccord Drte" shqll mc.n thc datc fxcd by the rrspcctiva Borrd ofthc Amalgamaring
Company rnd Amllgamatcd Company fof lhc purpos. ofd€aermiring thc shsrrholders
of thc Amrlgamating Cornpany to $,hom cquity sho.c5 ofthe Amalgamatcd Company
sftoll be allotted pursulnt to the Analgsmetion under rhis Scheme;

'Rcgul.tort Aulhority" mcons any applicablc rcgulatory, competition or supcrvisory
body or, buking Euthority, qussi- rrgulatory egcrcy or My, tsx authoritirs or tribun!|,
including bur not limired ro ahc CCI, rlle RBt, ahc Stek Exchrngcs snd thc SEBI rloflg
wi$ rhc outhoriric! bcfoG which !ppc!l! sgainst thc decisions mld€ by any of thc
foregoing mly bc bmught;

"Rcmoining Buslncrr" mcans dll th. undcrtskings. busincascs, dciiviaicq opeilnons,
!$ets e||d liabilitics (itckrding investmcnls in listcd arld unlistcd sh.r.s ard securitics
and idqtified ass€ts slrd bonk balances) ofthc ArElgsmotcd Company, o$cr lhqn the
Transfcnrd Undertqki[g.

"Schcdul€!" shlll mem schcdulca to thii Schcmc:

"Sch.nC'mesns this co.npositc a€heme of!.rangctnrna iBcluding rny nrodificstion or
nmendment hercto, m.dc in .ccordlnce with thc tcrms hcreof;

'SEBI" mcrns rhc S€curiries and Exciangc Bolnd oflndia;

'SEBI ICDR Reguhtloru" mcans rhe SEBI (lssuc of Capibl ard Disct$uG
Rcquirements) Rsgulltions, 2fi)9, and shrll includc any statulory modification,
lincndmcnt, snd rc-€nactmcnt tlrrcof for thc timc bcing in for€c or any rc! Egulatidns,
rulcs, guidclincs etc., thna moy lrplocr such rcgulatiorls;

'sEBI Lturirg Regrtlaio[!" mcans rhc SEBI (Listing
Rcquircmcnts) Rsgulstions,2015, and shatl includ€ any
amendmcnt, ond re-enaatment thrrcof fo. th. tiare bcing in
rules, guidclinca ctc., thot may replacc such rcgulations;

&
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(VV) "SEBI Prctcr!|rtill Allolmenl Circohr" mcors lhc SEBI Cilsulf dnted Morch 23'

20 I 7, bcoring rcfcrcncq numbcr CFD/DIIJ/CIMO I 7i26, os smanded or rcplaccd frorn

lime to timc:

(rtw) 'SEBI SBEB Reg|drtioo!" shsll mcon thc SEBI (Shsr€ Boscd Employec Bercfits)

Rcgul.tions, 2014 t€ld rvith thc SEBI Circular dlted Junc 16, 2015 bcaring rcfcrcncc

number CTUCFD/POLICY CELL/2/2015, ond rhall includc mv srstutory modificttiot!

smcndmcn! ard re.cnactnEnt lhcrcof for lh9 timc bcing in fo.cc or sny tcl rcgulltions'

rulcs, guidclincs clc., lhat mry rcplacc such rcgulrtions/circulsc

(XX) "SEBI Scheoe Circulqr" mcans ihe SEBI Circular dalcd March l0' 2017' bearirg

rcfcr€nce numbcr CFD/DlLyCtMol ?/21, 8s amended or rcplaccd from timc to time;

(YY) "Sh8re Etchsrge Rrlio" shall hsve the merning as€ribed to it in Chuse 27 hereoi;

(ZZ) "slurrp Erchnge" shrll havc thc mertling arc.iH to it in cl6us€ 5(iii) lbovc;

(AAA) "Shnp Etclong€ Shlrcr- rhall hrve the mcan ascribcd ao it in Cltusc 56 of rhis

Schcme, sod thr t€rm "Slump f,xchrnge Shrre" shsll bc construcd accodingly;

(8BB) 'spccial Irccnlivc Eligibl. Emttloyc€s' shall have thc mcsning asclibcd to it in Chuse

68(i) hercofi

(CCC) "spcciol tnccntive IBL Option Grsnt Dole" lhall hsve th! mcaning 0scribed to it in

Clause 68(iii) lercof;

(DDD) 'S1rccirl hccnlivc tBL Otttioru" shall havc the mcaning ascribcd to ia in Clause 68(i)

hercot

(EEE) 'Soechl ltc€raiye IBL Optioo! - Ttuchc l" shsll hovc thc meaning ssctibed to it in

Chusc 68(iv) hereof:

(FFf) "speiof tnccntive IBL Opiion! - Tnrch. 2" sh.ll hovc the mcsning ascribed to it in

Clause 68(iv) hereof;

(CCG) 'Saltutory velthg Period" shall, in relerion to the srock oPtions grentcd by 8ny listed

compmy, mem . pcriod of I (onc) ycar from the datc ofgralt ofsuch stock oPtiors;

(HHH) 'Slock Erch.ngcr" thtll hsve thc mcaning ascribcd to it in Chuse I lbovci

0lt) "TCS" shall have the m.aning osc.ib€d to it in Clrusc 6l bclow;

(JJJ) "TDS" sholl hove thc mcdning lscribcd ao it in Cl sc 6l bclow;

(KKK) '"Ir.nrfcrc. Compory" sholl hovc the meaning $c.ib€d to it in Chus€ 3 sbove;

(LLL) "Tnnrferred U.dertrklng" shsll mcan thc undertakiig of thc Amilglmated Cotnpsny

in relation to thc BC Busincss pursulnt to lhc Amalgtmstior rnd includcs (withoul

liditation), l,'ta a/id:

(i) lll ssscls and Fop€rties (wh€th€r movrblc or immovable, tangible ot int&ngible,

prcs€nt oa fufura, io possession or revcnion, of whatsoever ndurc lnd whcr€vef

siluatc) ofthe BC Business, including investmenis ofall kinds inchding but rot
limitcd to sccuriti$ (mork.tqble or not), s€curitis.d ssscts,

.!c€ipts, mutual fund invcstnclts, all cssh snd blnk balanc€s

bonk balmces depositcd witi rny banls or entitics), moncy !l
loans, advonccs, contingent rights or benefits, rcsarvcs,

,is
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of oll ogrceln.nls, bonds, dcbentures, debrnturc stock,



csnincatcs, l6nds, buildi[gs, structure. rrd prcmis.s, whether leasehold or

frtchold (including omcca, motkcting offrccq liaison glfic.s, branches ard

centcrs), woJk-in-progrcss, curent asscs (including $ndry dcbto.s, bills of
exchangc, loans md advsnccs), fixed asscts, vehicl6, firnitu.€, {ixtutls, shrri of
rny joint isscts, ond otlEr ficilitics in conllcction with or rclsting to lhe BC

Busincss;

sll pcrmits, rcgi3trrtions, righls, cntial.mcnts, lieer|s€s, clqims, permissions!

approvale, outhoritics, consclts, dcposits, privileg.s, ctcmptiorB itrcluding tfi
e.\emptions, rny tlx d€duca.d in rcspcct of rny incomc r€ccivrd, ,lcciv.bles,
powcrs md facilities ofcvcry kind, nature and &s€ripaion whaBoevcr, .ights to Use

llld lvail of rel€phoncs, tclex.s, ficaimiL connections rnd instllhtio.rs, ulilitics,
cmail, intcmct, lcrscd line connections lnd instsllrtions, clectricity snd odrcr
scrviccr, provisions and bcrlcnts of all engNgctnentsr agreemrnts, contiacls, lctt ts

of intctrt, memorardr of und..strnding chcqucs lnd othcr ncgotioblc instrumcnts

(including postJrtcd chequcs), bencfit ofasscrr or pmps.tics or othcr incrcst hcld

in lrust, belefit of sny slcurity ,rrargcmrnt!, cxprcssions of intcr€st whether undcr

rgr€€mcnt or otherwise, rnd amngemcnts and rll od*r intclrsG of €vcry kind,
natur€ and dcscription wlutsocvcr drjoyed or confcrrd upor or hcld or ovailed of
by snd all rights lnd bcrcIits in co.h.ction wilh or rclrling lo thc BC Busin.sr;

all intcllcctual propc.ty righb includi'|g prGnts, copyrigbts, trsdc lnd scrvic€
nsmes rnd s€wice marks, rrdemsrks and othar intellactudl profrc.ty of fiy nrturr
rvhabocvcr, goodwill, rcccivables, bclonging lo or utilizcd by BFIL;

lll conlarcts, lgt!€ficntr, nremoaardo ofurdcrttkitrgs, mcmo|lnda ofagra€ment&
armng€mcnts, undertskings, whedlcr wrin€n or othrnvise, dc.ds, service
lgr€cments, or other instrum€nts (including .ll tdEncicq lcoses, srd oficr
sssuEnces in favour of the Amalgtmatcd Company or powc's or suthorities
gmntd by or to ia) of trhaBoever nsturr rlong witlr thc contractull rights and
oblig ions cxclusively lll.tiog to thc BC Busincss, to which the Am.lg|motcd
Cornpaly h r prty or to th. bcnelit ofwhich thc Amalgamrtcd Comprny may be

cligibb, lrd which llc subsisting or having cffcrt immcdiot€ly bcforc thr EfTcctivc
Dale:

lll records, fi|es, ptpc.s, comput.r programs, softwarc lkcnses, ma.rurls, dota,
catologucs, quotltirms, snles snd advc.tising matcriols, lists of prrser|t lnd formel
customcrs, srrpplicrs and employc€s, customcr cr€dit information, customer p.icing
infqrmation, qnd othaf rccords wh.ther in physical or alcctronic fofm in conncction
with o. rclating to thc BC Busin6s;

lll pGs!t|t, conting.qt and future liabilities lppcrtrinirg or ]rhtlblc to thc BC
Bucirlcss includirg lll dcbts, loans (whethcr denominstcd in rupccs or a foroign
eun€ncy), tcrm depoliti, timc snd dcmand li$iliaia.s, bonowingq bills paysblc,
inteEst accnrs md all qdEr dutics, liabilirics, undertaking! and obligrtiols
(inctuding my post.dsted ch€qucs or guorantees or othcr insbumcnts which msy
givc risc to I contingcnr liability in whotever form) r.l.t ble to the BC Business:
.nd

(vii) rhc BFIL Employ.es snd th. Employcc Benetit Furds in r€l.tion rh!r.to;

(MMM) -TF!!fcrr.d Urderarking Vdue" shall havc thc rnerniog asc.ibcd to ;t ir| Clausr
56 hereof;

(NNN) "Tructe." lhall have rhc mesning sscribcd to it in Cbu3c 2g hcraof:

(OOO) "Ulrllocorcd BFIL Optlor|! ' sholl mr.n such stock oDtiorB of BflL
the Approvcd BFIL ESOI, Pool thrt hlve nol becn grantcd to
Employecs on thc Effectivc Date;
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(PPP) "Wlrrlrt Prlcc' shsll hovc thc mconing ascribed to il in Clluse 42 hcrrof;

(QQQ) "W!rr.nt Sobscrlpdor Prica" shall haw thc rnc.nning ascrib.d to it in Clousc 43

hercof:

(RRR) 'Warrsnlr" shlll have thc meaning Ecribcd to it in Clousc 42 hcrrofi

Shrre Cllatql

(D Thc shsrc capital structur€ ofth€ Amrlgamsiing Company as on Octobct l4 2017 wrs as

follows:

Th€ cqtdty shorcs of thc Amllgarnriirg Comprny src listcd on Siock Exchangcs.

l]|e Amolgrmoting Compony hos or.tst nding cmploycr sbck optio[s undcr lhc BFIL
ESOPPlans, thc cxercise ofwhich may result in an incrca* in th. issu€d lnd p.id-up shrre

cspitll of thc Amdgamating Compony.

Thc sh$c clpital stncture ofihe Amalgrmotcd Compmy as on

follorvs:

&

lit

15,70,00,000 equity sharcs of INR | 0/- each

13,00,00,000 prcfcrcnc€ lhrrcr of INR l0/- eacb

INR
| 57,00,00,000/-
(Rupess Orc
Hundrcd and Fifty
Scvcn Cmr6
Only)

INR
l3 0,00,00,000/-
(Rlpccs Onc

Hundred rnd
Thify crorcs

t38,49,t9,790/-
(Rupc€s Orc
Hundrcd Thirty
Eight Cmrr Forty

Nine lrkhs
Ninelcc{|
Thousand Seven

Hundred Nincty

lssd
13,84,91,979 cquity sharcs of INR l0/- cach

13,84,91,9?9equity sha.€s of INR l0/- coch tt8A9,t9,79Or-
(Rnpccs Om
Hund.ed Thitty
Eighr Crorc Forty
Ninc Lskhs

Ninetcen
Thousuld Scvcn

HurdEd Ninaiy

ffi#r*x
.i ,t'':..t eo \!:;J? u.$.r =
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Arlhorfucd
70,00,00,000 €quity sl|8|€s of INR | 0/- cach INR

700,00,00,0001-
(Rupccs Seven

Hundrqd Cmrcs

Ooly)

Irlslg
59,89,72J93 cquity shsrc3 of INR l0/- .och

INR
R$.598,97,24,93IY-

(Rupcca Fivc
Hundrcd and

Nircty Eight
C.orqr Nircty
Sevan L*hj
Tw!nty Four
Thousqnd Ninc
Hurdrcd md
Thirty Only)

Subscribcd sod Prld-uo
59,89,72,493 cquiay shsrts oftNR l0/- each.

INR
Rs.598.97,24,930/.
(Rupc.s Fivc
Hundr€d

Nincty Eient

Crorcs Nincty
&vcn
Twrtlty
Thousand Ninc
Hundred gnd

Thirty Only)

The equity shnes ofrh Amllgmated Company arc listcd on Stock Exchangcs. Thc issred
and poid-up shorc cspitll includcs 6,46,8t,564 (Six Cror€ Forty Six Lakhs Eighty One
Thousand Fivc Hundrci and Sixty Four) cquity sh.rrs rrprcscnted by 6,46,81,564 (Sk
Crore Forty Six L*hs Eighty One Thousand Fivc Hundrcd and Sixry Four) globsl
dcpository r.ceipts !s on O€tobcr 14, 2017. The global d.pository Eccipts rrr lisrcd ot the
Lurcmboury Stock Exchange.

The Am.lgomlId Company hos outstrnding cmployce *ock optioDs undcr Existing IBL
ESOP Scheme, th€ €xcrcisc ofwhich |n!y lssult in an incrcas€ h rha issu.d and prid-up
sharc capitat of thc Am.lgamated Complny.

Tll9 shlre capital struclurs of thc Tmrxfercc Compony .s otl August 6, 201 8 vas as follows:

$

(iii)

et Aulhorircd
5,00,00,000 equity sharcs ofINR l0/-cach INR

50,00,00,000/-
(Rupcca Fifty
Crorc orrly)

Is!ued
7 cquity rhar€s of tNR l0/- cach

rNR 70/- ( Ruoccs

Subscribcd lnd Pold-op
7 cquity sharcs of INR | 0/- .ach.

g Li {. rj?,r/^

cquity sharcs ofthc Transfetsc Company orc not listed or sny

tl

ci,i!ii$.

,i,,#
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PART N

AMALGAMATION OT TflE AMALGAMATING COMPANY INTO TIIE AMALGAMATED
COMPA}TY

SDCTION I . TRANSFER AND VESTING OF THE AMALGAMATING IJNDERTAKING

Tranqler

Upon the coming into effcct of thc Schcmc altd with ctfcca from ths Appointcd Dttc, th€

Amslgrm.ting Undcrtaking shsll, pu.sulnt io rhe provisioos of Scctions 230 to 232 a.d otlrct

applicabl€ provisions, if.ny, ofthc Act, be md stlnd transf.nrd to 8rd v€stcd in thc Amolgomatcd

Compny, as a going conc€m withoot rny fudher a€t, instrumcnt, dc€d, maftcr or thing 50 ss to
becomc, thc undcnrkirg oftic Amrlg0ntotcd Company by vinue of md ir the msrner ptovided ir
rhc Schemc.

'ltausler oJAcsets

(i) Without prrjudicc to rhe gcnerality ofClausc 12 sbovg upon thc coming ioto cffcct ofthis
Schcme snd with cfcct from ahe Appointcd Datc, lll the eslrtc, assars, proFrti6, rights,

claims, title, inl.€st .nd duthoritid inchding rccrrtion3 rt|d .ppuncmncls of th.
Amalgqmating UndcJtlking, of whaGocvcr nsautr nnd wh€rrv.r situatc, whethel oJ not

includcd in thc books ofthe Amslgamoting Compxny shall, subject to rhe Provisions ofthis
Clqusc l3 in rrhtion to the mod€ ofvcsting lnd pursuont ao S€ctionr 2301o 232 ofthc Act
.rd rvithout any furthcr !d, deed, mattcr or thing, bc lnd stand tronsfcn€d to 8nd vcstcd in

or sholl bc dccmcd to hovc bcen traosferrcd to rrd vlsted in thc AmrlSlmttcd Compstly

os a going conccrn so as to bccomc as and froo thc Appointed Dstq thc cstat€, 8ss€is,

,ights, claims, tiale, interrst ruahorities of the AmalgEmntcd Compsny, subject to the

provisions ofthis Scheme in relation to Encumbmnces thereon in fovoqr ofb.nks lndlof
fi noncial institutions.

ln rcspect ofsuch of the lssets ofthe Amslglm.ting Company as !'l movablc in nalurc or

!rc othcrwise caprblc of tEnsfcr by dclivgry of possassiorL pdymeot or by cndorsemelt

and dclivcry, the slme mry bc so lransfcncd by atc Amslgomating Company, and shlll
bccqme th€ prop€.ty ofrhe Amrlgrmoted Company with cffect from th! Appoinied Dotc

pursuant to th€ provisions of Secliofl 230 to 232 ofthc Act without rcquirirg rny deed ot
instrumcnt ofconvclance for transfer of thc some.

In rcsD€ct of such of thl ass€ts bclonging to th€ Amalgdmoting Compslly other thln thos€

r€ferr.d to in sub{lausc (ii) above, 0re somc shall, rs more palticulnrly providcd in sub-

clausc (i) rbovc, without ony firrthe. act, instrumcnt ot d€cd, bc tttnsferrtd to and vcslcd

i.l rnd/or bc decmcd to bc transfcned to lnd v6ted in the Amtlgtmat€d Compary upotl

thc coming into sffect ofthe Schernc rnd with cffecr fmm thc Appoi cd Datc pur$,ant lo
thc provisions of Scctions 230 ro 232 of thc AcL

All oasets, rights, titles or int.rert! acquircd by the Amalgsmlti[g Company aflct thc

Appointed Dale bui prior to ih! Effectivc Datc $all !ho. witiout any furthcr 8ct,

instrument or deed stand tnnsfcned lo lnd vcsted in snd bc deetn€d to hsve bccn

tmnsferGd to lnd vesLd in lhe Amalgtmrted Company upon ths coming into rffcct ofthis
Scheme ond with cffect from thc Appointed Dlac putturla to ahc provisions of S.ctbos
230 to 232 ofthc Aet.

Corrtroctt, Deeds. Licenses etc.

(D Upon ths coming into cff€ct oftltis Schcmc od subjcct to ths provisioos

llll contmcts, dceds, bonds, lgreem.rts, srhrmcs, arangcmcnts and

lq!
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which thc Amalgomoting Comptny may be eligiblc or fo. thc obligstioff of which the

Amllgamsting Company mry bc lilbte, lnd which 8t! subsisling or hovc cfrcct

immediately b€fo€ the Effcctivc Da!c, shall contiruc io flll force and cFcct on or against

or in favour, as th€ case msy bc, ofthc Amllgsmlted Company and may bc cnforced as

fully and cffcctually rs if, instead of thc Amslgqmating Company, t|tc Arulgtmatcd

Company had bccn a party or b€neficiory or obligc€ lhcrcto.

Wirhout ptljudice to ahc other provisions ofthis Schctne and notwithstrrnding the frct that

vcsting of rhc Am.lgamaring Uoderilkirg occurs by vinuc of this Scl|Gmc its€lf, rhe

Amllgsmst€d Comprny rndy, ot any time after thc coming into cffect of this Scheme in

accordance with thc provisions hcreof, if so rcquircd undcr ony bw or othcrwisc, cxccute

dccds (ircluding dceds ol adhcrcncc), confirmations or othcr witittgs o. tdPartiac

lrrongcmcnls with any p{rty to eny contrsct ot s.rangqncnt lo wftbh tl|! Amolgnmstirlg

Comp.ny is ! party or any writings s5 may bc nccessary to be exccutcd in ord€r to givc

formal effect lo lhe abov€ p.ovisions. Thc Amslg8m8red compsny shsll, utder thc

provisions of Plrt ll of this Schcmc, be deem€d to bc rulhoriscd to cxccutc 8ny such

writings on b€half of dle Amolgam.ting Company snd to carry oul or pcrform ell such

formalitics or cornglilnccs rcferred lo above on thc pqrt ofthc Amalgrmrtilg Compalty to
bc cqrried out or pcrform.d.

For the lvoidonce ofdoubt and withoot prejudicc lo thc gcn€rality ofthe forrgoing it is
slariticd that upol! thc coming into effcct of this Schc|||c snd srbjcct to applicrblc low, all
conscnts, pcflnissions, licgnscs, gcrrificstcs, clcrnnc€s, oulhoriti*, powe,s of onomcy
givel by, issued to or exccutcd in favour of the Amalgamatilg Company shsll strnd
trrnsferrEd to the Anolgrmatcd Comprny rs ifthe samc wcre originally givcn by, issucd

10 or q!.cutd in fnvou. ofth. Amllgamated Company, and tbc Amllgamltcd Company
shall bc bound by the l..nts thcEof, thc obligrtbn! od dutics rhcrllnd€r, md the rights
ond benefis undcr thc 50rnc shdll bc lvqil.blc to ahc Amalgamatcd Company. The

Amolgsm8t€d Compsny shall make applications to sny Regulatory Authority rs may b€

necessary in thb bcbalf.

Wilhot( prcjudice to the prcvisioff ofcl[uscs lf to 16, upon .frctivcness ofthc Schemc

and with eflcct fmm the Appointed Datq all trsnsrctions bctwca thc Am.olglmoting
Complny dnd thc Amllgunated Complny, thst have rct bern complctcd, sholl stlnd
concelled,

Tra n sle r ol L i a b i I i t i e s

(t Upon thc coming into effect of this Schcmq rll dehs' lisbiliries, bons rliscd lnd uscd,
dulies and obligrtions ofthe Amdgunsting Coinp.ny, whcther or not recondcd in its bool$
rnd rccords shall, under thc provisions of Scctiom 230 ta 232 end othcr applic$le
provisions, if o.ry, ofthc Act, witbout rny ft.ihcr 8ct, instrumon! dccd, mattcr or thing bc
ond strnd transfc...d to and v.sted in snd be d€€med to bc trsnsfcrr€d to md vest.d in tfi€
Amalglmat€d Company to thc cxtent thst thcy atr ouGtanding on thc Efeedvc D.te so r!
to bccornc as and f.om thc Appointcd Dat€ (or in crsc ofrny liability itrcunld or r daa€
!ftcr thc Appointcd Dsac, wilh cffcct from such drtc) rhc dcbts, lisbilitics, loNns,
obligltions rnd dutics ofthc Ansl&omatcd Company on tlrc same tcrms rod conditionr !s
werc applic.blc lo ahc Amalgrmlting Compsny snd thc Amalgrmatcd Compsny !h!ll
mcet, dkchlrge md ssrisfy thc s8me and furthcr it shsll not bc ncccsary to obtlin thc
consent ofrny third poJty or othcr pcrsqn tvho is a prrty to my contract or aarangcmcnt by
vifiuc ofwhbh such dcbls or lilbilili6 have lrisen in order to givc eFcct to thc p.ovfuions
ofrhis Clausc,

Whcre sny of the loms raised and used, debrs, lisbilitics, duti6 sd obligations of thc
Amllgamating Company os on thc Appointcd Datc dccmcd to bc trrnsfcrrcd io the
Am.lgom{icd Company have bccn dischaqgcd by th. Amalgamrting
the Apf,oinrcd D.tc and priorto the Effective D!t., ruch dischsrgc
bccn for rnd on acaoont ofthc Amdgsmttcd Company.

w
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(iiD Upon the coming into effcct of the Schcmq rll lo.ns roiscd rnd uscd and llt d€bt5.
liabilities, duties End obligations incurEd or cr€st€d by theAmalgam..rirg Company from
thc Appoiltcd Dote srd prior to the Eff€caivc Datq subj€ct to thc t ms ofthis Schcmc,
sholl bc dccmed to havs bean rais€d, uscd o. incurred for snd on bchslfofthc Amalgamaa€d
Compmy, lnd shall, lo tle cxt.nt lhey rre outstarding or lhc Effective D!tc, without rny
f nh€r act or dced be lnd sland transfencd to rnd bc dccmd to bc tr.nsfcn€d to th€
Amalg.mated Compaly and shlll become the b|ns, debts, liabilities, duties snd
obligotions of thcAmrlgsmat d Comp.ny.

Loans, 8dv!ftc* snd othcr obligttions (including any guanrtees, lcncrs ofcredil lcttc.s
of comfort or rry oth.r instrument o. srr.ng.ment which msy giv. ris€ to n liobility
including a cootiogcnt liability in rvh8tsver form), ifann duc on the Etrcctlvc Dsre b€twcqn
the Amolgamsting Comprny and thc Amdlg.mated Comprny shdll luao.neric{lly rt nd
dischargcd and come to an end ond therc sholl be no liability in thst bcl|.lf on cithcr the
Amalgamoting Complny &d the Amllgamrrcd Company rnd the approprirtc etrect shsll
b. givcn in rhc books of rccou.rt lnd .ecords ofthc Amalgrrnrted Comp.ny.

All Encumbr0ncca, if any, cxisting priof to thc EFectivc Dlte ovcr th€ rssrts of thc
Amalgomating Compsny shall, afrer the Effective Datc, without loy further act, insEument
or deed, continuc to rrhtg ond othch to $rch osicts or any psrt tharcoffo rvhich thsy are

rclated or lttachcd prior to thc Efrcclivc Datc. Pmvid.d that if ony of the rlsels of thc
Amalgamaaing Complny which arc b€ing transfcnEd to the Amrlgainatcd Company
pursuont to lhis S€ltemc hlvc not bcen EncumbcGd !5 rforcaai4 such &ssats sholl rcmain
unensumbercd ond thc exi5ting Encumbrances rcfqrcd to [bove shdl not be extcsdcd to
and sholl not operate ovcr such lsscE. Tlre lbsencc ofony formal amcndnrent o. apploval
which moy bc rcquired by o lcndcr or trustec or third pany sholl no{ affcct lhr operatio.! of
thc nbovc.

Thr .xisling Encumbmnccs over the other asscts and propcnics of thc Amslglmrted
Comprny or my plrt thereof $rhich relaac to thc lirbilities srd obligltions of thc
Amalgomrted Compony p.ior to the Effectivc Dltc shall continuc to r.laie to such asscG

and p.opcrtics md sholl not cxtcnd or altsch to aoy of thc assets and propcrtics of the

Amalgamating Company tr-dnsfer.d to .nd v.stcd h th€ Amalgrmated Cornp$y by virtuc
of thc Schcmc,

(vii) Without prcjudicc to the provisions ofthe for€going Clauscs md upon 0rc cffectivencas of
ahe Scheme, the Amllgamrtcd Company shdll cxccut€ my inrtrumcny's .nd/or documents
ond/or do dl the acas lnd dceds os may be r€qui.ed, ircludinB thc filing of nccessory

paniculsls.nd/or moditicstion(s) ofchlrge, 1rith thc rcspccrivc R.gist ffofcompanics to
give formal effcct to 6e abovc provisionl if rcquircd.

(viii) lt is cxprtssly providcd th.l, savc os m.ntion€d in this Clausc, no othcr trrm or condition
of thc liabilitics transfcrrcd tq thc Amrlgamated Comprny as pan of th! Schemc is

modificd by vinue ofthis Schcme.

{ix) Subject to thc ncccsssry coflsrnrs bcing obtEire4 ifrcquircd, in accordance with th! tcrms
ofthis Schcmc, fic provisions ofthis Clause shdloperatc, notwithsrandi'g anyrhing to ihc
contrary contrined in lny instrunclrt dced or w.iting ot th€ tcrms ofsanction or isslc or
any security documcnt, lll of which ilstrumerts, de€ds or writing5 shall stadd modified
and/or supeneded by thc forcgoing provisions,

Legal, ta'\arion and olher procee.lin$s

(D Upo[ thc coming into efed of this Schcmq all lcgal, trxation or other proc€cdings,
rvhclhcr civil or criminal (inchding before lny drtutory or quosi-judicial
fribunll), by or lgninst thc Amalgamotir|g Company, under lny strtutc,
EfFectivc Dotc, sholl bc continucd snd elfors.d by or ogainst the
os efrcctually and in thc same man'ter and to thc srm€ €xlcnt {s if

l1?
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Thc Arnalgsrutcd Company shall htve all legsl, bxation or othcr proleedilgs initilt€d by

or qainsr thc Amllglmrting Comprny rcfcncd to in Churc l6(i) rbow lrrnsf€r€d to its

name as soon as is rcasonobly possible !flet the Efflctive Dntc .nd to hlvc thc same

continued, p.osccutcd ond cnfoiccd by or Eglinsr t}c Amrlgamatcd Company'

17- Enployces

(i) Upon tllc coming into clfcct of this Schcmc, dl BFIL Employecs shall bccomc thc

e ployccs ofthe Amllgamatcd Compann subjlct to th€ provisiofls hereof wiihout ltty
breol in thcir scrvicc and on thc bosis ofcoltinuity ofscrvicc sn4 on tcrms and cooditionr

no less fivourabl€ than those on which they lre engrgld by tl|G Amllgrmoting Company

rnd without ury i enuption of servict as ! rcsult of th. Amlgltnatiofl. For the putposc

of payment of ony comp€ns.tion, gnluity lnd othlr tormioal bcncfitS the unintcmPtcd

past serviccs ofsNrch BFt L Enployces with thc Amalgamating Compony sh6ll aho b. tak€n

into actount, ond paid (.s lttd ivhen paynblc) by d|e Amalgamrlcd Complny.

(iD ln so far ss th€ Employe€ B€nefit Funds crcatcd by lhc Amolgamlting Cornporly or in

rcspect ol which the Am8lgamdting Comp y rnakes contributiots, ftr th. BFIL
Employees, all smounts slanding to tt€ credit ofthc BFIL Employcrs in such Employ.e
Bcnefit Funds ond investD€nts madc by such Employ.. BerEfit Funds shrll be transfcrrcd

to such Employcc Bcncfit Funds nominatcd by thc Amslgamsted Company and/or such

ncw Employec Bcnclit Funds to bc cs(rblished snd causcd lo bc rccogni2cd by rppropriate
govcmmetrtal Nuthoritics, by the Amolgsmatcd Compny, or to thc govcmmcnt pmvidcrt
fund in casc of BFIL Employccs who rrr not cligiblc to bccomc mcmbcrs ofthe provident

fund mdintaircd by thc Amalgrmatcd Company.

(iii) ln relstion to those BFIL EmploJ,ccs wfio srE not covq€d undcrth€ providert futd trusl of
the Amalgamating Conpmy or who do not enjoy the bcacfit ofany othcr providcnt fund
lrusl, ond for rvhom thc Amrlgamlling Compatly is moking corfibutions to thc
govcmm.nt providcnr fund, the Amslgotmted Comprny shlll strnd substilutcd for the
Amllglmating Compory, for lll Frposcs whatsocvcr, including relsting !o rhc obligation
to rnakc cort butionr to thc atid fund in sccg.ddrc. with thc provisions ofsuch fund, bye
laws, etc. in rcspcct of such cmployees, such thst sll the rights, duties, porvers and
obligstions of the Amalgmatilg Compony in rclation to such provid€rt fund f||3t shrll
bccomc thosg of the Amolgmarcd Comprny.

(iv) Pcodingthc rr|nsfer os oforssrid, thc Employcc Bcn€fit Fund dues ofthc BFIL Etrployccs
would be continu.d to bc depositcd in th€ cxigaing Ernploy.c Bercfir Funds of thc
Amllganating Company, lt is clarificd thst upon tIsnsfer of thc dorq3aid funds to thc
rcsp€ctiv. funds ofthc Amtlgsmsted Compary, thr cristing kusts crcltcd for such funds
by the Arndlglmlting Company shlll stand dissolved.

Notwithstanding the oforesaid, thc Bosrd ofthe Amalgrmatcd Cornp.ny, if it dcems fit lnd
subjcct to 0pplicsble law, sholl becntitlcd to:

(.) rct in srpsrlte trusts or funds within thc Am.lgrmrted Comprny for thc crstwhilc
fund(s) of dre Amalgmaring Complny; or

(b) mcrgc thc prc.€xisting funds ofthc Amalgamuing Compmy with otlrcr sim ilar funG
of the Amllgamalcd Company.

18. Trealnent ofeis,ing BFIL Options

(0 Thc Eligiblc Employees hotdirg BFIL Optionstvhich havc vcsted asofthe lmplcmcntrtion
Agrcqmeflt e\ccutioa Dtte slull bc.otillcd to cxcrcisc such BFIL Options as p.r
ofg.ant ulder thc BRL ESOP Phtlr until th. Efreqtivc Drte. To thc
Employecs haw not e:rerciscd thcir vcslcd BFIL Options until thc
Amalgomoted Company shall issuc cquivalent stock options jo such

(ii)
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on tl|c E tctivc Dste on thc bdsis ofthc SharE Erchangc Ratio.

Upor tlle effcctiver.ss of the Schemq thc Amrlgamated Comprny shall grort to th€
Eligible Employcca,on thc blsisofthcShrrc Exchangc Ratio, 639 (Six Hundred ond ThLty
Ninc) stock oplions ofthr Amrlgsmatld Compqny in lieo ofcv!ry 1,000 (Onc Thousand)

BFIL Options held by them, which shlll vest ar follows:

(r) In case of Eligiblc Employcrs holding BFIL Options which hsv. sliesdy v6red or
are to v€st rvithin o pcriod of 12 (tu,alvc) months from thc Etrcctiv. DEts, the

Amolgomatcd Company shall, 3ubj€ct to complclion ofthq Strtutory vcsting Pe.iod

in rclation to $rch BFIL Oprions, g.!nt to srch Eligible Employ€ts ttock options

rvhich shlll vcst immediately, on thc Effcctivc Dsae,

It is hercby clrrifiad that lhe exercisc dote for the stock options gruted by thc

Amrlglmltcd Comp.ny puFuont to this clausr shsll continuc to bc os pcr thc

excrcisc date, detennined wilh r.f6rncc lo the vcsting dric of lhe correponding
BFIL Options ss originrlly stipulated undcr thc r€lcvant BFIL ESOP Plsn.

(b) In clsc of:

(A) Eligiblc Bnployces holding BFIL Options which rrc lo vcst within ! pcriod

of I 2 (tw!tv€) months f.om ahe EF€crivc Dlle but whe.e thc Stltutory Vestitrg

Pcriod has not eldpsed; ind

(B) Eligible Employc€s hoHing BFIL Options which it! to vest tfter a period of
12 (tivclv.) months from thc Effective Datc,

the Anslgamated Compony eholl issuc atock options lq such Eligiblc Employccs on

rhe Effectivc Dstc which shall vcst after the axpiry of thc tesidual Ycsting petiod of
the corresponding BFIL Options. Provided thrt thc grant ofthe stock options by the

Am{lgamrtld Cornpany shall not bs trcated as ! frcah grant 8nd lhe pcriod during

which the coresponding BFIL Options wirc hcld by such Eligible Ernployees shall

b€ sdjusted agsirsr thc Statuiory vestinE P.riod,

Thc stock opiions issucd by thc Amolgamalcd Company to tha Eligiblc Employces iB tetms

of sub{huse (i) abov€ ate hereimner tefcrBd to rs de 'Am.lgrmrted CotEprny

Option!" lnd shall be granted by the Amalgsmated Compsny eithcr undcr (8) thc Existing

IBL ESOP Sch€me; or (b) I ncw employcc slock option schcnc to b€ c.eaGd by it for the

pufposc ofgrrnting stock options to rhe Eligiblc Ernployccs pursuant to lhc Schcm€ CN.w
IBL ESOP Schcme'). The tcrms and conditions lpplicable to thc Amalgs|nrt€d Comptny

Options shrll be no less favor|mblc thin tholc p.ovidcd uld€t thc BFIL ESOP Plons.

For the purposc-s of thc grant of th. Amalgamrtcd Compqry Optkm!. finctio'|.l
cntitl.ments, if !ny, nrising puEuant to th. lpplicotion of the Sharc Exchangc Ratio as

trbovc shrll bc rounded offto the n.a,!st higher integer.

The cxcrcis€ pricc poyablc for cich IBL Share issucd porsuant to tlrc cxcnis! of the

AmDlgrmstcd Compony Options by ihc Eligible Enployccs sholl bc equal to lh€ quoti.nt

ofthc cxcrcb€ pricc payable fo. crch Amllgamrting Company sharc under thc respective

BFIL ESOP Plons divided by the Shorc Exchongc Rrtio (roundcd up to thc n.arest inleger).

The glant ofthe Amdlgaruted Comp8ny Options to dtc Eligiblc Employc€s pursurnt to

the provisions this Chusc | 8, shall bc cffectcd as u irtcgrsl pon ofthc Schcmc lnd conscn
ofthe sharcholdcrs ofthc Amslgnmrting Company lnd lhc Amdgrmsrcd
Schemc sholl be deemed lo b€ thcirconrcnt in Ehtion to.ll mstt€rs

ESOP Schrmca and the grdnt of thc Amolgamltld Compsny Options,
limitltion, for thc purposcs ofcrcsting thc New IBL ESOP Schcrn.,
IBL ESOP Schemc, modifoing lhc cxercise price ond vesting pcriod
ond :rll rel.tcd mslters- No furthcr qpp.ovol ol thc shareholdcrs
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Compony rvould b. .equired under Section 62 of th€ Act ot the ComPonies (Shorc Cspilal

rnd H€nturca) Rulca, 2014 and/or ooy othcr spplicrblc hw.

(vii) Subject to applicoble law, the entitlement of0re Eligible Enrployees to thc Am!|8!m!tcd
Company Options and thc sdjustmcrts to bc madc in thc cxcrcisc pricc ofthe Amslgrmatcd

Company Options shtll bc appropriEtely rttl.ctcd in thc accountr of thc Ar:rrlgornrtcd

ComPanY.

(viii) The Bos.d and tl|€ 
'elevarl 

committees ofthe Boand ofthc AmalSrmrtittg Complny andor
thc Am6lgtm6ted Company rhall lake iuch rctions ard cxccltc such furthcr doctlments ss

mly be ncccssary or dcsirable for thc purposc of giving cffcct to thc provisions of fiis
Clousc | 8, in vicrv ofthis Schem. lnd in rccordlnci with thc provisions ofrpplicablc laws

including SEBI SBEB Rcgulations,

Scstion 2 -Tlxndor Mntter

Upon thc Schcme comirg into cffect, all taxcCcesddutics psid, ps)able' reccivcd or receivqblc hy
oron b.halfofthc Amalgnrnsting Comp.ny, includingall orany 

'tfundg, 
clqims or cntitlemcnb.s

to minimum altemat! tsx ctldits, tlxes prid h ldvsme, snd/or t0xes dcductcd at sourre, including
rcfunds or cloims poding rvith thc .cvcnuc ruthoriti€s, if y, shall, for all purposes, bo tratcd as

th. t&\cyccsJddics, liabilitics or rcfundl minimum dltcmrte t x paid by thc Amllgtmstcd
Compony, and thc rcsulting c1ltillements for sct-offand crcdits thcrcofss bcing ofth. Arrrlgamrted
Company,

All complianccs with rcspcct to trxes or stty other rpplicablc hws bctwcft thc Appoirred Dste lnd
Effective Datc, uDdcnakcn by thc Amalgahsting ComFny, sholl, upon thc cffcclivan.ss of this
Schcrne, bc dcemed to havc bcen complied with, by thc Amalganstcd Company. Any trxcs
d€ducted by the Amolgmslcd Compaoy from poymeots madc to the Amrlgomating Comprny shall
be d€emed to bc sdvarcc t x psid by thc Amalgamatcd Compann subjcct to provisions of CIause
60 ofthis Schcme.

Section 3 - Colducl of B||3insr! urtil lhc Eftccllve Dlte

21. With cfrect f.om the Appointed Drtc ard up to Nnd iocluding rhc EFc€tivc Daae:

(D thc Amllgamating Compsny shall lnd sh.ll bc dceri.d to havc bccn corrying on rll
business rod activities rrd shall hotd and stlrd posscssed and sha bc dlcmcd !o havc h€ld
rnd stood poss.sscd ofdl thc cs&tes, ssseG, rights,littq i c.tst, rurhoritics, contrqcts gnd

invcstmrnt! for and on occount of, and in trust for, thc Amrlglmatcd Complny;

(ii) nll profiLs rnd incomc accruing to th€ Amolgamsting Company, rnd loss6 Nnd cxp€nditur!
or incuncd by it (including rox€s, if rny, accruing or p6id in r€l.tio{r to any pofirs or
ircome), fo. rhe period from the Appointcd Dstc bsscd oo the accounts of thr
Amtlgrmoring Company shall, for rll purpoces, be rEstrd ss thc protirs, incomc, losse,r or
cxp€ndiaurr, as the cssc may bc, qf thc Amllgamatcd Company; rnd

(iii) ary ofthc rigiB, powcrs, aurhorili€s, privilcges cxcrciscd by thc Amalgamrting Company
shall be dccmcd io havc been exetcised by the Amalgsmsting Company for and on bchalf
of, and in tlusr for and as an agcnt of rhe Amalg8m{€d Compuy. Simila y, lny of the
obligaaions, dutica and commitn|cnt! that hav. bccn undcnaken or dischargcd by the
Amalgrmlting Compqny shlll bc deem.d to hrve bcan undert.kcn fqr and on Hralf of
rnd as !n lEent fo. the Arrdlgrmntcd Compsny; .nd

all .ssets scquiEd and all lisbilities incumd by thc Arnalgarnating
Appoint.d D{tc br|. prior ro rhc Etrcctivr Dat! strqll also wid|o||t rty
or deed slf,nd trrnsfcfied to md vcstcd in or to b. deemcd to
v$t.d in thc Amalgarnated Compsfiy upon the coming into
to lhc provisioos of this Schcmc in rclation to Encumbranccs
and/or finsncial i$dtutions and truitcca for thc dcb€nt!rc

to
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23.

During at. pcriod behveen the opprovll ofthc Sch.m. by tha Borrd ofrhe Amllgom.ring Complny
and thc Boord of the Amalglmoted Compony 8td the EFective Darc, ttc busines: of the
Amalgamating Comp.ny aid thc Amalgamatcd Company shall bc ca. cd oua with diligcncr and
busincss prudcncc in thc ordinary counrc consistcnt wilh past pnctice in good &ith and in
accordonce wirh applicablc law.

Tle Amalgamoting Company shall not, fmm thc rpprovgl of thc Scheme by thc Bosrd of th.
Anllgamating Compony lnd the Boord ofthc Amrlgamrtcd Compony.nd upto and ilcluding thc
Effcetive Dste, crcept in th€ ordinary cor|rsc of brsin€ss as ca.ricd on by it consisteft ivith past

prlcl.k! or vithout thc prior rvritten consent of thc Board ofthe Amrlgrtnatgd Compan)t

(D sell, tnnsfer, llienste, charge, mongagq or Ercumbcr thc Amalg.m.ting Unde.hking or
any Pan th€reof;

(iD cither inco.pomtc s subsidilry or acquirc an intercst in !n cntity ro as to constitute ruch

entity os a subsidirry ofthe Amalgamating Company;

(iit mrke gny alteralion to its lniclcs of rssociltion or lny othcr documcnt or rgreement

esloblishiog, cvidcocing o. relating to iis coostitution or op€lation, otlEr than !r m.y bc

rcquircd by law;

(iv) dcclor€ any dividcrd, announcr any buy blck of Bacuritics or makc lny ehangcs to ils
clpitol structurc ir sny manner, delcrmircd on r fully diluted basis, wlcthcr by sny increasc

(including by rwy of issue of eqoity and/or prefererrce shores, bolus shores rnd/or
convcnible sharcddebenturcs o. olhe isc), dccruse, rcduction, reclagsificatkra, sttb-

division, consolidotion, re-organization, or in lny oihcr marrt.r, other than:

([) cxccpt os msy bc €xpr$sly requircd or pcrmined undct this Schemc; or

(b) thc granting ofstock option! from thc Approv.d BFIL ESOP Pool; or

(c) the issumce of cquity sharcs of BFIL punuant to the ex€rcise of any BFIL Options

alreody grantcd under $e BFIL ESOP Pllns.

(v) makc .ny mrtcrill chonge to mojor internal policies" including rnatcriel chtnge iD iis
financial. lccounting md/ or ax policics, erccpt to the cxtcnt r€quired by any change in

rpplicablc hw or trccottnting standards;

(ui) initiqte any stcps to liqqidatc, wind |rp or dissolvc itr€lf.

The Amalgrmrted Compaoy shall be ctrtiiled to dech.€ ard poy dividends, rvhethcr int.tim or
finrl, to its shlrcholdeE in rcspect ofth. accountiog period !frer thc datc ofapproval ofthc Schcmc

by the Bodnd of fte Amalgrmslcd coopany lnd lh€ goard of the Amllg.moting Compony snd

prior to ihr Effectivc Dqtc subjrct to rppliclblc low md thc Act ord in accordancc with the

Amalglmsted Compa.y's cxi*ing dilidcnd policy ss oo thc drac ofthe rpprovrlofthe schemc by

thc Bolrd ofrhq Amllgamating Company.nd th! Bor.d ofthe Amalgrmlt€d Comprny,

It is chrilicd thar thc sforlsqid provisions in rcspect of dcclrstion of dividcttds rrc cnabling
provisions only ond sholl not bc dcemcd to confe. rny right on lny rnembcr thc Amdlgamatcd

Comprny to demmd or to chim ony dividcnds, which subjcct to thc provfuions ofthc Acl sftrll bc

cnrircly st thc discrction oflh€ Boord of fic Amrlgamstld Compary.

Thc Amolglmrtcd Compony shlll not, from thc ryproval of thc Schemc by thc
Arnrlgrmoting Company ond tltc Borrd of thc Ams lgamrtcd Company lnd upto

Effective Drtc, except in the ordin!ry cou.s€ of busircss ,s carried o$ by it
prrcticc orrvithout lhc prior rvritlcn conscnt ofthr Board ofthc

(i) sell, tflnsfer, alicnrte, ch!.gc, mo.tgag€, or gncumbcr its lssets (in
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psn EEof€xcc.ding 25 % (twcnty fivc par. csnl.) of its tobl 8s3€tq

(ii) rnnourcc lny buy-back or moke ony chalges to ils crpitrl llructurc in any mtnner,

detcrmired on a fully diluted bosis, whaher by any irrcreasc (including by way ofissue of
cquity and/or prefercnce sharcs, bonus slEr€s snd /or conveniblc sharcs / dcbenturcs or

o&crwisc), dccrlrrc, rcduction, re{lassificalion, suMivision, consolidation, rc-

orgonizltion, or in any other morncr, olher than:

(a) raising capital or issuing securities to lny p€rso.r (s) lggrcgrting to up to l0 7. (tcn

per, cent.) ofrhe poid up shore copil.l ofls on lhc Exclusivity Agrecmcnt Date;

(b) gmnt ofstock options to its cmployccs under thc Existing IBL ESOP Plani atld

(s) issuonce of IBL Sharcs pursront to the ancrcise oflhc stock options that hov! bccn
g.ntcd under lhe Exisling IBL ESOP Pl.n.

(iii) €nirr into o. undc.taken ony amalgamation, mcrger, r.-organizltion, or othcr simil.r or
rehted lction where IBL is not thc aurviving entityi

(iv) initisac arly steps to liquidatc, wind-up or dissolvc itself; ond

(v) mrkc any shc.llionr to iB sniclcs of osso€iation or a||y othcr documcnt or ag.ecmcnt
.sldblishin& Gvidcncing or rclating to its constituiion or opc.'etion, which r.3ults in t
Mderial Advclsc EFcct (as dcfircd urdcr thc lmpl€m€ntation Agsemcrt).

Secilon 4 - Isue of Sh.rcs fo!.AndgsrDoilor

27. Upor thc Effcctivc Datc aod in coosideration of the trmsfer and vcsting of thc Amelgamlting
Undertaking in tbe Amalgamoted Company pursuant to Pan ll ofthis Schcm., the Amll8amst€d
Comprny shlll, without any funh€r rd or decd, issuc ard allot to the duEholders of thc
Amalgamatiog Comp[ny whosc nomcs orc r.coded io tfie rrgi{6 ofmcmbeis 4s a mcmbcr ofth.
Amalgarnrting Compnoy on the Rccord Datc or their leg6l hcirs, exccutors a ldministrator5 or (in
cas€ ofo co.po.stc cnlity) its succBsors,639 (Six Hurdrcd lnd Thirg Nine) IBL Sharcs, crcdired
0s fully prid-up, for cvcry 1,000 (One Thousand) equity shsres of the fscc value of INR
l0/- (Rupecs Ter Only) clch fully paid-up hcld by such mcmbcr in thc Amelgsmrting Compary
(the "Shorc Exchugc Rrtio").

28. lfrny mcmbcr bccomca entitled to any fracrional shaals, crtialements or ercdit on thc issue rnd
rllotment of cquity shaFs by t|re Amllgtmatcd Compony in acco.d.!rce with Cldusc 2? of this
schcme' the Bosrd ofthe Amllgamated company shall consolidlte aI o,ch frsctional rnritlcmenrs
and shlll' without ony furthcr rpplicotior, !c! instrumcrt o. dccdi issuc md allot 3uch consolidatcd
equity shsres directly to m individull tnrst or s bosld oftnrstees or a co.po.atc tmsr* nominarcd
by the Amalgamalcd Comp.ny (thc ."Tto!tce,'), who shall hold srrh cquity shlrc, witi lll sdditions
or lcctltiom thcrlto in trust for tic bcnclit of thc rupcctivc sharclloldcrs. to whom tttcy b€long
lnd lcir rcap€ctiw hcirq .xccutors, administmtors or succcsso.s for ahr spccific purpore ofselling
such .quiq sh!rcs in thc m! er [a euch pricc or priccs rnd on s1|ch timc or timcs within 60 (sixty)
doys from thc dstc oflllofnen! as &e Truicc may in irs sorc discretion decidc and on such sarc.
pay to ftcAmalg.matcd Comp6ny, the net slle proceeds (aicr dcduction ofapplicablc taxes ond
cosls incuned) theEofand any sdditions and rccraions, wlrcrcupon thc Amalgamatcd Conpany
3hall' subjecr ro rvilhhordig t0& ifsny, disaributo such s{lq procccds to thc corccrncd sharcholders
of thc Amalglmatilg Compony in propofiion to their resgecrivc fractiooal cndrlcmcnt!.

29. unless othcrwisc notified in writing on or b€fo* slch dltc 
"" 

may be dctermincd by thc Boond of
. thc Armlgamttcd Conpany or a comrnittcc 6crcof, th€ IBL Sharls issucd to thc mcrnbers ofthe

Amalg.mrting Compsny by the Amrlgoltlstcd Company shall bc iss$ed in d.mrt.rislizcd

{p

&

lhc Amalgamated Comptny p,ovidcd thrt the dctails ofthe dcpository accour.3 of drc
thc Amqlgrmlting Cornpany arc made availablc ro thc Amllgamatcd Cord
Amalgamuting Compony !t leas! I0 (Tcn) wo.king doys prior to thc Effcctivc
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ihlr such dctaik !,! not rvailsbre with rhc Amargsm.ted company, it shal issue th! rBL shar.s to
the mcmbers oflhc Amalgamating Comptny in physical form.

30. ln the evcnt of therc being any p.nding sharc tranlfers, whcthe. lodg€d or outdrnding, of aty
member of thc Amqlgamaiing Company, th. Board of lhc Amrlgomated Compony shall be
cmporvered in 6ppropriate cases, prior to or even strbsequent to the Record Datq ao cflectudc such
tr tr0nsfc. .s ifsuclr changes in registcred holder werc operutivg as on tha Rccord Dat., in ordc. to
remove aly diftieulties arising to thc transfc.or ofth. shrns in thc Amalgamating Cornpny and
in .ehtioo ro the sblres bsued by thc Amalglmated Company, afrcr th€ cffectivcncss of th€
Scheme. Thc Borrd ofthc Amolgamrtcd Conpany shall ba cmpowered to rlrnovc st ch dimculi.s
as may orisc in the cou.se of implcmentntion of this Schcmc and rcgist ation of ncw shareholdrrs
in the Amslgrm.tcd Company on accou ofdifliculties frccd in thc transsction pcriod.

3 l. Where IBL Shnrcs arc to be alldted to h€irg cx.cutori or admiristrotors or, as the casc may b€, to
successors of deccascd .quity sharcholdes of tlE Amslgsmating Compony, thc conccmcd heirq
cxccutors, rdministrators or succcssors rhlll bc obligcd to producc €videncc oftitlc sstisfactory to
thc Borrd ofthc Amtlgsmdrcd Comprny.

32. The IBL Sharcs issued in rerms ofthi! Schrme shlll, in compliance wiah appticabk rcgultraions, be
listed !nd/o. odmined to rroding or the Stock Exchrngcs r{hcrc lh. shdrcs of thc Amllglmrtcd
Company arc listed ond/ or ldmitted to tradiag. Thc shares allottcd puauent to tlrir Schcmc shall
remain frozcn in the dcpositorics sysrcm till rclevont dinctiors in rclation to listing/rrding are
givefl by lhc ,clevana stock exchangcs.

33. The IBL sharcs to be issued rod sllotted by thc Am{lgamsted Company in rcrms ofthis Scheme
sh{ll b. subject lo lhe provisions of thc mcmorandum trd srticlcs of ossocistior of th.
Am8lgamotcd Compary and shtll raak pari pa.rs in rll Espccts and shsll hov€ the srmc rights
dt chcd to thcm thc thcn sxisting equity shares ofthc Amalgamrted Comprny.

34. IBL Shdrcs to bc i5surd by the Anolgomttcd Comp.ny pursuant to Clsusc 27 tbovc in rcspcct of
such equity shor.s ofthe Amolgrnltittg Compony !s rrc subject io lock-in plrsuant to [pplicabtc
lav, shlll r€mair lockcd-in as rcquircd undcr applic.ablc law.

35. IBL Sharcs to bc issucd by thc Amolgd.noled Compsty pursusnt to Clause 2? sbovc in respcct of
such cquity sharcs ofthc Amalglmating Compary, thc allotmcnt or tmnsfer of rvhieh is held in
lbcyancc undcr applicable lorv shall, pending allotmcnt o. s€nlement ofdispotc by order of thc
appropri.te court or oaherwis€, lko be kept in rbcyancc in likc manner by rhe Amalgamsted
Compony.

16, The IEL Sharcs issued pulsusnt to this Sch.me hove not b.cn, a.d will not t€ Egistercd undrr tlr.
United Slatcs Securities Act of 1933 in rcliancc upon th. .xcmprion from thc registration
.cquircmenrs und€r th. Sccuriries Act provid.d by Scction 3(sxt0) of th. S€curitics Act (lhe
"Secaion 3(0)(10) Eicmptlon"), Thc srnction ofthc NCLI to this Scheme rvill bc rclicd upon for
thd purposc of qullirying the issuancc and disrribution of thc IBL Shsres is$ed pulsur to this
Scheme for tfte Scctio.r 3(!Xl0) Ercmption. Fudhcr, for purposcs ofcnsuring that thc Schcmc
complics rviah the rcqlirements ofSccrior 3(aXl0)ofthc Sccuritics Act, cach ofthe AnrlgamNrirg
Complny and thc Amslgrm.ted Comprny undcfiak€ thau

(i) shareholders of coch ofthe Amalglmrring Comp6ny, rs Egrimt $eir equity shlr€s in thc
Amllgamqting Compony, shall rcccivc thc cquity shlr€s of thc Amalgarnrted Company
and sholl not rcccivc cash or oalrer consideration; atd

(ii) thc Schlmc shall becomc cFective only after it hos bccn opprovcd by th€ NCLI following
the hcarings by the NCLT

Scclion 5- Chtngc! to lh€ rhlre crlifll of lhe Atnttgomrted Conlt.ry

37. Incrtate ofthe atthorised slnre capital
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(i) As an integrol pan offic Schemq !nd, upoo lhc coming into cffcct of the Schcme, lhc

luthorised share cspitst oflh€ Amtlgomoaed Compsny shall rutomatically stad incr€ased.

rvithod my funlEr act, insttumcnt o. deed on the Psrt ofthe Arnalganulcd Company, such

that upon the rffcctivcncss ofthe Schemc, thc asthotiscd shrre capital ofthc Arnslgamared

Compuy shall bc tNR 857,00,00,000 (Rupees Eight Hundrcd and Fifty Scvcn C.olts only)

comprising of85,70,00,(m0 cquity shlres of INR I 0 (Rupccr Tsn) each, withor{ lny further

oct, deed, rcsolutbn, insrumcnl or writing. Tltc ctpitsl clausa of thc Mcmolandum of
Associ{tion of th€ Am[lgrmatcd Compary shall, upon thc coming into €ffect of this

sclEmc lnd without any furthcr act, decd, iBtrumcnt, resolution or witing be llterrd and

modificd as follows:

MEMORANDUM OF ASSOCIATION

"fhe Autttoized Shd,z Capital of the Conpay ls INrd 857,00.N,000 (Rapees Eigltt
Hundrcd @r.l Filty S{ven Crores ottlr) ditifud ittto 85,70,00,000 equity tharcs ottNR I0
(Rrpees Ten) eoch .,."

(ii) h is clrrified thlt for thc pnrposcs ofthis Clsus€ (ii) sbove, tfie cons.nt ofthE membcrs of
thr Amalgamaa.d Company to th. Schemc shlll bc dccmcd to bc sufficlent for thc porposcs

of cffccting thc abovc rmendm€nt ol incrcasc in ruthoriscd shara cipitll of the
Amalgamatcd Compaoy, rnd no funher r€solution undcr Scdion 13, Section 14, Scction
6l or 8ny othcr spplicablc pmvisions ofthe Ad would br rcquirrd to bc separatcly passed.

fu rccordancc with S.ction 232 (lxi) of thc Act, ft6 sromp dutics rnd fecs (including
registration fee) plid oo thc authorised shgr€ copitrl ofrhe Amalgamrting Company sholl
be urilizcd lnd applied to th. incrclsed ruahdised shrr! capitrl of the Amalgamotcd
Compony lnd thcrc would be no rcquircmcnt for any ltnhcr paymcnt ofsramp duty snd/or
fec by thc Arnalgamlt€d Company for increasc ir !h€ suthoriscd shrr€ c.Ditsl to tllet cxtcnt.

18. Choage in the issued, subscribed ad paid-np slwe capltd

Upon the Schcme becoming cffectivq thc issued, subscriH and psid-{p sharc crpitsl of the
Amllgrmlt d Compony shnll saard suitably increased cooscquent upon thc isstrsncc ofnqf, cquity
sha..s in accordoncc $ilh rhc Srh.me, lt is cLritied thot 

'lo 
sp€cill r€solution undlr Scction 62 of

th. Compad€s Act, 20 |3 shlll be required to bc passed by thc Amalgqmst d Company scFdrstely
in ! geneml m€cting for i.sue ofl8L Sharcs to thc m.mbcrs oftlrc Amalgamating Company undcr
this Schlme ond for the members ofthc Amdgamatcd Company rpproving this Schcm., h shall be
decmed thlr they hlve givcn rheir conscnt to the issuc of ttc IBL Sh$es to th€ mcmbcrs of the
Amllglmoting Compony in trrms ofthc Schcme.

Seclio|r 6 -Accoultitrg TtEoltnert

lg. Notwithstsnding cllything to the contEry conttined herein, upon this Schcmc becoming cffccrive,
the Arnalgtmoted Compary shall givc cllccr to thc lcrounting trestmeot in its books ofaccount in
rccordance wiri the rccornting stlndsrds specificd under scction 133 ofthe Act, ss 0pplicable.

40. Thc goodrvill or aty othsr intarrgiblc osscts ifany, a.quircd on thc Appointcd Datc, shsll be sct-off
agdinst lhc sec$ritics premium arising out ofthc busincss combination on thc Appoiorcd Dctc.

I. SESTION 7 - DISSOLUTION

Upon the coming in|o effect of th. Sch€mc, thc Arnllgamrtirg Compqny shrll stend dissolvcd
$ithout rvinding up.

PART ITI - PRETERENTIAL ALI3TMENT

Section I - Ilsrc lnd lllotnrena oflvcrr..trtr by thc Am!lg!m!l.d Complny on r
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tl) Subj.ct lo lhe cllectivcncss ofthe Schlme dld upon tlle allotmcnt ofthc IBL Shores pursuanr ro
thc Analglmotion in accordance with Clause 2?oftlris Schernc, thc Amalgamated Company shall,
pursuo lo this Schemc lnd as an int€gral psrt hcrcof, issue qnd lllot to thc IBL promotcrs on s
prcferential bosis, subjcct to applicable low, up ro t,57,70,985 (One Cmrc FiRy Scven Laths
Scventy Thousand Ninc Hundrcd and Eighty Fivc) sft!.r reamntr (,'Worrantr,), coch converrible
into | (one) IBL Sharc, such th.l upon excrcis€ of lll the Warrants, rnd rogerher with the IBL
Sharcs alrcody lrcld by tlrern, thc IBL Promotcrs sh0ll hold in ihc aggrcgtrte up to | 5 % (fiftcsn pcr.
ccnt.) ofthc lord cxpondcd issucd and paid up cquity shar€ clpital ofthc Amalgsmrted Comp.ny
on a fully diluted bsris (such allolmenr, the'Prefe.Grti.l Allotmert'). Thc ,.rclcvrnt dolc. tor fie
Prcfcrcntirl Allotmcnt is Octobcr 14,2017, rvhich is in gccordancc with the SEBI prefcrcntial

Allotmcnt Circuhr and thc pricc at wiHr the Wsr|enrs shall b€ isculd hls been derermircd in
lccordrnce with the SEBI ICDR Reguhtions lnd thc SEBI Prcfcrcntial Allotrntnt Ci.culsr
('Wrrnna PrlcC'), ord is Rs, 1,709 (Rupees Orc Thousand Scvcn Hund.rd and Ninc) p€r
Warrant.

In accordsnce rvith thc provisions ofthe SEBI ICDR Rcgulstions:

(D rhe IBL Prornotcrs slull psy an lmourt cquivolent ro 25yo (twcnty fivc pcr. ccrt.) of tl|€
Wllrlnt Pricc (thc "Wlrnnt Subscriptlo n Pricc') for subscription to thc \Var.nts on lhc
Effectivc Drtc;

th€ option dgsins! thc Wansrts shall bc exqcised by tlle IBL Promotcrs within 18

(cightc€n) months from thr dqte of their allolmcnt (gw!rr.|rt ErGRh. Pcriod.), tt thc
oplion ofthe IBL Promotcrs;

(iiD The balancc 75% (scventy fivc pe.. ccn!.) ofthc Wanant Pricc ihall bc paid by the IBL
Promoters upon cxcacisc ofthc option ogainst the Wlrraots;

(iu) ln the cvent iny IBL Promotcr do€s rroa cxercis. its option sgsinst thc Worrsnts within thc
Wrrrsnt Elercise P.riod, the tohl Wsn.nt Subscdption Pricc paid by such IBL Promotcr
shrll b€ forfeitcd by $e Amolg.msied Company rnd thc Wf,rrants shall lapsc, to thc cxtent
that $. option ottached to such Wanants has not bcen exsrcGld', and

(v) The IBL Sharcs ollolted pursuant to thc cx.rcise ofthc option agoinst thc Womnts shall
b€ srbj.ct to ! lock-in for such pc.iod as sp€cificd under SEBI ICDR Rcgulario'ls.

It is hercby clarified thot for the pEposes of Clalls. 42, thc consent of thc shsrEholdcr of rhc
Amalgamatcd Compony to thc Schcme sh.ll bG dclmcd to bc suffrci€nt for thc issuanc. s.!d
lllotmenl of the Warnnts of thc Amalgsmatcd Complny to th! IBL Promoters 8nd no ftdhet
rcsolutions, appmvals or authorization of thc sharcholders of thc Amllgsmrt.d Company undcr
Scctions 42 6nd 62(l Xc) ofthc Ac! and/or any other lpplicsble law would bc scparatcly I€quired
subjcct !o the p.ovisions ofthe SEBI Scheme Circslsr.

PART IV - SLUMP EXCTIANCE OF THE TRANSFERRXD IJNI}ERTAKINC

Seclion I - Tnagfcr nnd Vcsting ofthc TrrNferFd Undertrkidg

45. Subject to cfcclivencss of Pa.t Il of rlre Schcmc and widr cFcct from thc Appointcd Datc, the
Tmnsfercd Undcrtoking shsll stand transfrrrcd to rnd vesaed in or shall be dcemed b hrvc becn
tmnsfcrrcd to and vested in the Tronsferre Company !s a going conccm on I slump cxchange basis,
in rccordoncc rvith thk Prrt oflhc Schemc, in li€u olwhich thc Slump Exshange Shar$ shrll be
issued by ahe Tronsferce Compony to the Amalgamatcd Company. All
'Amrlg.mlted Company'in this Port lV of thc Scll€|llc dlall mcon thc
after giving .ffect to thc Amtlgom.tion of thr Amalgamating Comprny
Complny wilh effcct from theAppointed Date.
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Upon rlre coming into effcct ofthis Scheme rnd with rff.ct from th€ Appointed Dalc, thc

Transfcrrcd Undcrl*irg {inchding all the cstatc, sss.ts, rlghls, claims, tirtc, inlcrrsl and

rutho.ities including accrltions ond appu.t€nances ofthc Trrngfcr€d Undcaaking) shall.

subjcct to thc provisions ofthis Clauge 46 in relation to thc mod€ ofvcsting 6nd pu.sutnt

to Sections 230 ro 212 of thc Act lnd $ithout any fu her ac! de€d, motlcr or thing. stsnd

transfencd to and vcsted in ad/or bc dcemcd to bc ransf€ficd to rnd vcslcd in thc

Tronsfcrcc Conpany so a! to bccomr !s rnd from thE Appoir$cd Dare, thc €state, ass€ts,

.ights, chims, litle, intercst .nd rutho.itics of thc Tn[sfc.ee Compsny subjccl to lhc
provisions ofthis Schcmc in r€lotion lo Elsumbranccs thcEon in fivour of bsnks and/or

finlncill ir|ltilutions,

h .Gsp.ct ofsuch of lhe rsscts ofthc Tonsferred Undc.tating !s ..r movablc in mtu.c or
are oth€rwisc capoblc of t.lnsf€r b/ dllivcry o. possessioit' poymeflt o( by .rdarselncnt
rnd &livcry, lhc aomc trrly bc so trsnsfenr4 ard shall bccome thc propcrty of ths
Transfcrcc Comprny os rn integral porl ofthc Tmnsferrtd Undcrtrking rvith cffect ftom
thc Appoificd Datc pursu.nt lo thc pFvisions of Scctions 230 to 232 ofthc Act withour
lcquiriog qny de.d or instrument of conveyance for transfc. of the ssme.

ln rcspcc-t ofsuch oflhe sss€{s bclonging to th. Transfencd Undertaking othcr than thor.
referrcd to in sub-clsusc (ii) abovc, th. ssmc shtll, as moir psrticulady provid€d in sub-
chusc (i) .bovc, wilhout sny funhcr sc! instrumcnt or M, b€ bsnsfcrrd to 6nd vcsted
in ond/or bc dcemed to ba transfearld to aod vcsted ir drc Tf|lsf€rle Co|r|pony upon lhc
coming i q eff€ct oflie Schcmc lnd ryilh cffect from th. Appoint.d Datc pursuant to the
provisions of S€ctionr 230 ro 232 ofthc AcL

All lssets, right, litle or intcrcst acquircd rrler Ihc Appoirr.d Darc bor prior b rhc Effcctivc
Dltc in.dsaiotl to thc Tmnsfencd Undcrtaking sholl !lso, trithout roy funher acq
instrrment or decd sbnd transfcnrd to lnd wstcd in snd be dr.mrd to have b€cn
tEnsfcred io ond vested in ttre Transfcrcc Company upoo th. coming into cflcct ofthis
Scheme and witlr cffect from the Appointld Daae pursuant to the plDvisions of Sectiols
230 ro 232 ofrh€ Act.

41" Conrruc$, Deeds, Licenses e!c.

Upon the coming into effect oftlris Schcmc lnd subjcct to thc pEvisions ofthis Schemc,
all contrlctl d.cds, bonds, .grccmcnts, schet'tcs, arrangcm.Its md other i$ttuments of
ivlutsocvcr notrtrc in rclotion to th! T.snsfe.red Ud!.ttking, to which th€ Amalgrm6tcd
Conpeny is a pany or to tlrc bcncfit ofwhich theAmdg! atcd Company may becligible
or for thc oblipdons ofwhich the Amalgtmarcd Company moy bc litblc, d rvhich are
subsistirg or lrrvc effect imrEdiltely beforc thc EF.ctivc DoG, sholl continue in full force
and cffect on or rgoinst or in favour, !s lhc clso mly bc, ofthc Transferce Comprny ond
may bc anforccd os fully ond cFcctually os ifthe Transfe.€c Compsny had bccn a parg or
bcnelicidy or obligcc thcr€to.

Without prEjudi€c to thc othq provisions ofthis Sch€me qnd notwithstandilB ih€ fact ttEt
vcsting of thc TnnsGrrcd Undcmking occurs by vinuc of this Sch.mc itsdf. thc
Traasfcrcc Compony tt|ayr !a aty timc lrler thc coming into cfrect of this Schemc in
accordlncc with the povisions hcrcof, ifso rcquired und6 any law or olhcrwisc, cxcsurc
derds (including dcc6 of edhcruce), confirmlrions or othcr wrirings or tripqnhc

o
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lf|angements \vith lny pstty to ony contrs€a or lrrangement to which thc Amalgimatcd
Compdny is a party or any twitings os mty bc ncccsr.ry to bc axecutcd in ordcr lo givc
fofmal effcct to thc Ebovc provisions. Th€ Transferc€ Company shall, ulder th? provisions
of Psri lV of this Schemq bc deemcd to bc authoriscd to ex€cutc any luch writings or
bch.lfofthe Amqlgamnt.d Company .nd ao c.rry od or pcrform all such
complisnces rcferred to sbow on thc prn of lhe Amrlgrmared Compsny ro bc canic?t'd
o. pcrformcd.

For rhc avoidance ofdoubt lnd without prejudicc to thc gcrEnlity of
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licenscs, ccnifrcates, cleoranccs, authoriticq powas of ottorncy given by, issucd to or
cxecured in rclorion to the T.ansfen€d undertaking sh.[ sland t|ansfcfied to thc Tmnsfercc
Company as ifthe same wcrc originally givcn by, issucd ao or €lrccutcd in favour ofthc
Transfcrec Company, and thc Tfimsf€r€e Compiny shsll bc bound by the tems thcrcof,
the obligations dnd dutics thc.rundcr, .Dd the rights and b.ncfits uadcrthc samc rioll bc
lvaihbl€ to the Tronsfercc Compmy. The Tnrufcrcc Company shall make applications to
rny Regulabry Authority as may be necessary in this behtlf.

Mthout prejudice to the lforesrid, ir is ctarilicd that if sny lssrrs (estate, claims, righra title,
intcrest in or authoritias rclating to such .sscts) or ony ro||trrct, d..ds, boods, rgr.!r!rnE, sch€mcs,
armngem.nts or other instlumcnts ofrrhoasoever natu'G in rclstion to thg Trsnsfcncd undcnnking
clnnot be tronsfcrcd to th. Tmnsfcrec Comptny for any rcsson whalsocvcr, thc Amdlgsmotcd
Compmy shall hold such &ssct or codtract, dccds, bonds, sgrrcmlnt3, sclpmes, srrangcmcnIs or
olher insrrum.nts of whoBoever ndturc in trust for thc bcnclit of thc Tmnsfcrcc Comp.ny, ilBofor
rs it is permissiblc so to do, till such tim. !r the transfcr is cFeacd,

Trancfer of Lia b i I i t i et

Upon lhc coming into cfrect of rhis Schcme, ell dcbb, liabiliriei, lorns raiscd otld usc4
dutics and obligariors rebtifig ro thc Transf€ned Undaaking as oo thc Appointcd Ddc
including (i) all liobilities which arosr out of thc sctivitics or op.rstions ofthe Tnnsf.ncd
Underoking; and (ii) lny spccific loans o. borowin$ (including dcbcnturcs) raised
incurrtd rnd utilized solely for thc activities o. opcrrtions ofthc T!'onsf.rrcd Undciakirg
sholl without uy irnher act or dccd, bc and strnd transfarred to d b€ de€med to bc
transfened to the Tdmfercc Cornpony to the extcnt thst they src outstanding oo thc
Effective Doic lnd shlll b€com. rhc debts" lbbilirics, lorns, obligslions and dutics ofthc
Transf€r€c Companyi

Where lny ofthc loons raised and uscd, debrs. lilbilities, duai6 and obligations rs on the
Appointed Date d.emcd to bc trsnsfcn€d to lhe Tronsfercc Company havc becn discharged
by the Amllglmrted Coftplny on or !fter lh! Apgointcd DElc nnd p.ior to lhc Efrcctiyr
Datc, such dischrgc sllall be dc.mcd to hovc b€en for and on account ofthe Trangfcree
Company.

Upoo thc eoming into ctrcd of thc Schemc, all loons .liscd and us.d nnd rll d.bts.
liabilitics, duti6 lnd obligotion incuned or crclIed for thc opcEtions of thc TraDsfcncd
Undcrtaking from tho Appointcd Dltc and prior to thc Eff€ctive Dstq subjcct to thc refms
of this Schcmq sholl be dc.mcd to hayc been miscd, used or incuncd for ad oo behalfof
ihe Trdnsferee Comp.ny, rod sholl, to the extcnt thcy !r! outstanding on ihc Effcctivs Dai€,
without rny funher act or dc.d b. .nd stand Ftnsfenrd to rnd bG dccmld to bc bsnsfcncd
to thc Tr.nsfercc Compaly lnd shall b€comc the loans, debts, lirbilitics, dutics lnd
obligations of thc Transfcrte Company.

ln so thr cs the .xisting Enclmbraflces in rcapcct of thc lilbilitics pcrtailing to the
Transf.rrcd Undedsking arc conccmcd, or thosq if8ny, cr€at€d sner th€ Appoiotcd Daie
in tccordorcc ivith this Schc[rc ovar th9 ass.ts comprisrd in lic Transfen€d Underhking
lransfenld to ihe T.snsferce Compdny by virtue ofthis Schcmc, such Encumbranccs shcll,
rvithout aoy funhcr .ct, instrBmcot or derd bc modificd and shall bc cxtcndcd to atd shall
opemlc only over such lss€ts comp.isld in thc Transfcrrcd Undcnaking rvhich hovc been
Encumbercd in rclation ro thc eforcrsid liobilities. ptovidcd thrt if.ny of thc ass€ts
compriscd in the Tnnsfc.red U[dcfllking which arc bcing rransferrcd to lhe Tran3ferce
Compony punuant to this Schcrnc havc not been Encumbcrcd os aforesaid, srrch assca
shlll rrmoin unencumbcrcd and th! cxisting Encumbrances rcferrcd to obovc sh.ll not bc
cxtendcd to ond shall not opeiate ovar such assets. Thc sbscncc of rny formal rmcldmcnt
or opprov.l $hich may be requircd by I lend€. or trustce or tllird party shqll
opcration ofthc obove,

Fo.lhc avoidancc ofdoubt, it is hcrcby clarificd thor in so far as thc
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liabiliaics of the Trsnsfercd Underlaking trmsfencd to ths Trsnsferuc Cornpany in
accordoncc with this Schemc shall, as and from th. Effcctivc Datc without any furthcr sct,

iDstrume.rt or dccd bc relqoscd and disch!.Bcd from rhe obligstions arld Encumbrances

rclating to thc srme. Thc abscncc ofony formal amerdment rvhich m.y be rc{uircd by 6

l.nds or truslc. o. third pany sh.ll not offcct the opcration ofthc sbovc, Funhct in rc far
as tfic lss€ls compdscd in lhc Trarsfcred Undcnqkirg src conccrncd, th. Encumblanccs
over such asscts r.latiog io lny lo8ns, bonowings or dcbcntut€s o. other debts o. debt

securitica or liobilhies pcrtlining lo th. R.mqining Busincss, shall without sny fudher acr
or dc<d be releo-scd ud dischargcd from such Ercumbnrces and shall no longcr bc
avoiloblc as sccurity in r€l6tion to $rch liabiliri6.

(vi) Without prejudica to the provisions ofthc lorcgoing Clau!.s snd upon th€ efrcctiveness of
tllc Sch€mc, the Arnolgsmst€d Company and thc Transfcrcc Comp8'ly sh.ll cxccut any
instlume /s lrd/or do€umcnts with g|ch othcr psrty, !s may ba r€quircd, rnd/or do all thc
acts ond decds as may bc rtquired, including the filing of ncccslory psrticulaG lnd/ot
modilicrtion(s) ofchllge, with tlrc Espcctivc Rrgistrar ofcompanics to givc format sfrect
to th€ above pmvisior$, ifr€quircd.

(vii) lt is exprcssly provided th!t, sovc as m€Itioncd in this Clause, no othcr tem o. conditior!
of ahe li.bililics ransfencd to the Transfcrcc Comp.ny as prn ofrh. Schcnc is modilt€d
by vinue ofthis Sch€mc cxccpt to the cxter thot such amendmcnt is rrquired by necesstry
implicalion.

(viii) Subjcct to rhc acccseuor coosr'|rs bciog obasinc4 itr€quiGd, irl rccordrncc witlr thc tcms
ofthis Scheme, thc provirioru ofthk Clausc shall oper*!' notwirhstanding any|hing to the
conrlDf containcd i[ stry instrument, dcrd or wri3ing or thc lc]rB of sanction or issuc or
aoy sccurity documcnt, all of which instruments, dccds or wdtings shsll strod moditied
ond:/or superseded by thr forcgoing provisions.

Legal, tatotion and other proceedings

(D Upon thc coming into ctrect of rhis Schcme, all tcgat, txrtiofl or other procdings
including claimq disputes, csuses of action, litigstion, ctc,, whc{her civil o. crimindl
(including bclore ony statuto.y o. qrasi-judicial ruthority or tribunol), by or rgainsr rhe
Amalgamated Company snd rrlaring to thc TEnsfencd Undrdlkin& undcr roy srliure,
whether pending on thr Appoincd Dste or which mry be irlstitut d lny aiinc rhcreafter,
sholl bc continued and cnforced by or sgrinst th€ Trs8fcrcc Comp.ny aR6 thc Efrective
Datc.

Thc Tmnsfcree Complny underGkca to h.ve atl legal aod orhcr procacdings ititidcd by or
ogoinst the Amalgamated Comgsny rrfe.rrd to in sub-el.usc (i) 6bovc tnnsfcrrcd to its
name on and oftcr the EFectivc DNte, lnd to hovc thc armc cortinud, presccutcd lnd
cnforcrd by or against tlrc Tnnsfercc Company as thc casc may bc, !o th. excllsion of the
Arulglmrtcd Comprny.

Notwithsilnding thc abov€, in clse thc proca€dings Efcncd to in sub{lausc (i) rbove
connot be tnnsferEd for any rcason, or thc transfcr aokcs timc, iill slch trarsfer thc
Amrlgsnslcd Compny shdl defend thc samc in accordsncc with the advice of the
Tronsfcrce Compoay and sl thc cost of thc Tnnsfcrce Compa.ty, rnd tfie Transferec
Company shlll rcimbuB€, indcmni& ond hold hlrmless th. Amalgsmor.d Company
against all lhbilities and obligations incur.Ed by the Amllgrmated Compmy in rtspect
thercof.

)t. Enploye.$

(D Pursuant to completion ofPfft lV ofrhis Schcmc, all BCBusincss Employccs
thc employccs of fic Transfercc Compuy, subject to thc provbions
brcdk in their servicc lnd on the bqsis ofcontinuity ofscwice m{ on
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without any interruption of s.rvicc rs a .esult of th€ k ttsfer of the Tronsferld
Undenaldng. for lc purpose oft syment ofany comFcasatio& grdtuity .nd othrr tc.minal
bcncfits, thc unintcrupaed pasa scrvices of such BC Business Employccs with thc
Amllgafiuted Company .hsll rlso bc tsken into rccount, .nd pnid (rs and when paysble)
by thc Transfcrcc Company.

(iD All smounb s&[ding to thc cEdit ofthc BC Busin€ss Employcls in such Employec B€ncfit
Funds and invcstmcnts mdc by such Employc€ Bcncfit Funds which st nd to thc crcdir of
thc BC Busincss Emplo)ces shall be transfened ro such Employct Benefit Funds
nominated by thc Tnnsfcrce Company and/ or srch n.w EmploJ.cc Bon€fit Funds to bc
cstoblished ud causcd to bc rccognizcd by approp.iatc govemmeotsl luthoriri.s, by tlrc
Tonsfcree Compony, or io lhc govcmn€nt providcr fund in casc of BC Businass
Employees rvho uc not cligiblc to becom. mcmbcrs ofthc provident fund mdintsined by
thc Trlnsf.fec Company. On rnd from d|€ Effcctivc Drtr, with .ffcct from thc Appointcd
Dote, rnd subj€ct to gctting tha Schetr. lppmved by thc rclcvant authoriticg thc Trarsferee
Company shall makc thc n€ccasary cont ibutions for such BC B$incls Employccs in
rrlation !o thc Employe. Bencfit Funds.

(iiD ln rclation to thos! BC Bolincss Employccs who nrs not covcred under thc providdtt fund
rust ofthe Amalgamatcd Company or rvho do not cnjoy the bcnctit ofany other provid€nt
find trust, snd for n4|om tho Amalgamrt.d Company is making coatributions to the
govcmmcnt pmvident fund, thc Transf€nc Company shall $ard rubstitured for lhc
Amrlgamorcd Compony, for oll purposes whrtsoaver, including rclrtirg to thc obligatior
to make contributions to thc said fund in sscordancc with $e provisions ofsuch firnd, bye
laws, etc, in Gspcct of such cmployccs, such thdt lll the dghB, dutiej, porvcrs and
obligations of the Amalgamrted Company in rllation to such p.ovidcnt fufid trust shtll
b.come those of the Transfcrce Company.

(iv) Perding the transfcr !s afor.ssid, thc Employee Ben€fit Fund dues of the BC Burincss
Employees rvould bc cofiinued ro b€ dcposired in the existing Employec Bcn€lit Funds of
the Amalgormrcd Company.

Tleatuat of tha Amolgaanted Conpony Options / Specidt Incenrive IBL Options

Upon Plrt lV ofthc Schcm: bccoming effcctive, tho cmployccs of th€ Amalgntnstcd Company
(irresp€ctivc of rvhether thcy cotltinue to bc cmployccs of the Amalpmstcd Compuny or arc
tran5fered to th€ Transfcree Compiny) holding any options (whethcr vestcd or unvested) undcr
thc E (istinS IBL ESOP Scheme o. wder thr Ncw IBL ESOP Schcmc. shsll cortinuc ro hold such
options on thc respectivc tcfms and conditions as hos been prior to the coming into cIlco ofpan
lV of th€ Schcmc.

Srctio! 2 - ReDrinitg 8u!lnci3

53. The Rcmnining Business ond oll tic lss€tn, lilbilirics and obligations pcdaidng thercto ,hall
continuc to bclong to lnd b. v.slcd in snd bc managcd by rhc Amllgrmqtcd ComFny subjccr to
thc provisions ofthis Schemc in reladort to Erpumbrances in fsvour ofbanks. financial institutions
6nd trustees for debenturc-holdc.s.

iit

:;)
All legrl, ruation or orhcr pmce€din$ whethcr civil or crimintt (including b€fore soy ststutory or
quari-judicirl euthority or tribumt) by or againsr th€ Amalgrmated Compaoy uode, any stllutr'
wlrcth.r pending on thc Appointcd Dotc or which moy bc ilstitulcd at rny tim€ thercsner, and in
esch cnse rclatitg to the Rcmaining Business (includ it|g |hosc .clating to ,ny p.opcrty, .igh!, pow€r,
liabilhy, obligltion or dutics of thc Amrlgamated Company in respcct ofthc Rcmaining Business)
shall b€ continued lnd enfotpcd by or agsinst the Amolgematcd Comp.ny ,ftcr tho Effectivc Datc,
rvhich sholl kccp the Transfcrce Company fully indemnificd in that behalf.

With cffcct from th€ Appoinied Drrc lnd up to lnd inctudirg t$c Effcctivc

(D thc Amalgrmtacd Company shall carry on and shall be deemcd to
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oll busincss snd sctivitics r.hting to thc R.maining Busincss for and on its orvn bchllf;

oll profiis sccruing lo the Amllgrmated Company thcrcon or losscs trising or inQned by

it (inclding thc cffect of tax3s, ifany, theGon) relsting io ]hc Rlmrining Busincss shlll'
for all purpoccs, be treoted as the profits or lossc!, rs lhe cass moy be, ofthc Amalgamltcd

Company; and

all ass.ls rnd propdti€s rcquited by thc Amolgsmatcd Company in Flrtion to thc

Rcmaining Business on md after tlrc Appointcd Dstc :hatl bclong to .nd contioue to

rcmoin vc$cd in the Amdgtmatrd Company.

Scclion 3 - Slr|tDp Erchlrge

56, Thc Transferrcd Und.rtoking shall be rromfcrrcd fiom lhc Amolgrmsacd Compary to the

Tronsfer€e Comprny ot its valuc appeoring in thc books ss on thc Appointed Dstq i.c, Rs.

43,70,35,000 (Rupccs Forty'l'hrc€ Crul! Scvcnty Lskhs rnd Thirty Fivc Thoussnd) ("Tnnlferrd
Undertlkirg Vrlue"). Accordingly, upon this Pan tV b€coming effective, in consideratiol of the

trmsf€r lnd vcstiog ofthc Tmnsf€ned Und€fisking to tfie Transfercc Compsny on thc Ef€ctivc
Da3c, or on such latcr datc trs thc Amllgrmated Company may conslnt to in wridng thc
Amllgrmrt d Company shlll be enaitlcd to rrceive, lnd the Tra$fescc Comgany shall issuc and
rllor to lhc Amrlgrmat€d Compiny 4,3 7,03,500 (Four Crorc Thirty Scvcn L.khs Thrc€ Thousond
and Fivc Hudrcd) equity shrrts sa their frcc valuq crcditcd as firlly paid up, which shall bc
.quivdent in vd$c to thc Transferrcd Undcrroking Volue (Shop Erchelge Sbrcr"),

57. Thc Slump Exchangc Shares shall rdokraripa!.fl, in ollrcspccts, with the existing cquity shgrcs in
rhe Transferee Company. Thc sharls issucd to thc Amdglmatld Compuy by the Transfcrec
Compmy pursuant to Clause 56 above, shall bc issued in dcmatcrializcd form by thc Trsnsfcree
Complny, uolcss oahcr$/is€ notifred in rrriting by thc Amalgamtcd Compary to drc Transfcrec
Company. The epproval and consent to this Schcmc by th. 3hlrcholdcrs ofahc TEnsfcr€€ Company
puEuant to Sections 230 to 232 of ahc Act, shsll be decncd to mcan thrt $ch shor€holders have
llso occorded thei. conlcnt for thc issuaoce of sharcs by the Transfcrce Coflplr|y to lh.
Amdgamated Compony pxrsnant to
lpplicablc.

Sccaior 4 -Tlrllino Mattcrr

this Schemc, lnd othcr provisions of tlrc Acl as mry bc

60.

Liabilitics, if Eny, on lccount of itrcomc-tax in rclation to th! lfsosfcr of the Trbrsfsrcd
Undcnoking shall bc oo account of lh. Amalgamated Company.

Any lilbilities on account of incomc-tax in relation to thc Amdlgam.lcd Company in rchtiao to th€
Tmnslerred Underr*ing snd perroining to th. period p.ior to thc Appoint€d DEte, including dl or
any liobility/ refunds/ crcdits/claims pcnaining ro thc pcriod bcfoF the Appointcd Dalc sh6ll bc
trclacd !s lhbility/r.funds/crcdirVclaims of tllc Amalglnstcd Compsly.

Any tox deduction nade by rh€ Amllglmated Cornpony f.om amounts paid to th€ Transfe.rd
Undertaking ofAmllgqmating Compsny bctwlen the Appointcd Datc snd thc Effective Drtc sisll
b. dccmcd to have bccn nade by thc Amalg6m.t.d Compsny towrds incom. of Transfe.ee
Company. All indirect rax rcfuld, rebotc, crcdit, p.ymcnL s€toffor fu|rctiros shall be deemcd lo
havc bccn on account ofor paid by lhc T,ansferce Company.

Upon the Sch.me coming into effect and with cffect fmm thc Appointcd Dst€, th€ Tnnsfcr€€
Company shall bc pcrmitkd to rcvise its income-tax retums, T!.r Deductcd at Sourcc ("TDS')
rcfurni ard Tsx Collccted rt Sourcc C.TCS') rctums and othcr dircct d indircct t{x rctums,nd
claim rcfundslcrdits pcriaining to th. Taansfcrrcd Undertaking pursuant to ttrc provisions ofthr
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puBurnt to thc provision3 ofthe Scheme.

hqc6e in a ,hoised capital ofthe Transleree Company

(i) Upon this Schcme comirg into effect lnd with cff.ct from thc Appoint€d Dltq thc

dulhoriz.d shar€ capital of the Tra.sfc.ec Compony shrll stond increas€d from INR

50,00p0,000 (Rupces Fiffy Croro) to INR 60,00,00,000 {Rupccs Sixty Crorc).

(iD The capitil cbuse of the Mcmorandum of Association of thc Trqnsferee Company shall,

as a pan ofand, upon th! coming into cfrcct ofthc Schcmc lnd without any fu.thc. scl
decd, instrument, rcsolution or wdlin& bc Eplsccd by th€ following clsusc:

"y, nE osthorked share capttal olthe Cot tpany ls Rt 60,00,00,000 (Rupees SLrty Carc)
dhided into 6,00,00,000 (Six Crote) equity ures ofRs- I0 (Rupe* Ten) each -.."

(iii) lt is herrby clsrified thlt for the pu.posc of this Clauso 62, that thc conscnt of thc

sharcholders of the Transfercc Company sholl bc suficient for the purposcs of cffccting

thc abovc amcndmcnt in thc authorizcd shsrc capltal ofthc Ttmsfcrcc ComPlty, and shall

be de€med to include cons€nt undcr sny o(her provision oflh€ Act thlt mly bc spplicsble'

and that nq furthcr Gsolution ulder my piovisioos ofthc Act would bc separataly nquircd.

Notwithstrnding anything cofltlined ir Clsuse 73 ofthis Schcme, thc Trenrf..le Company

sholl dischrrgc the applicabb ntirg fccs ond stamp duty in Elation to tha ircr€asc ofthc
rullorized shdr€ c.pilal ofthc Tr.nsferle CornpEny.

Scctio|| 6 - Accorllilg Trcntmeri

Thc Slunrp E(chonge of the Tnnsfc.red U[dcrtaking by thc Amalgrmltcd Comprny to the Transferee

Company ln exchange for Slump Exchug. Shlres sftall b€.ccountcd &3 follows uPon lhc schemc

bccoming effcctive:

63. In tln bookr ofthe .4nalgamated Conpatry

(D The accounts repres€nting the ossets attd liabilitica p€ri.ining to thc Transferrcd

Undenoking in the book of thc Amllgomated Company shall $and closed upotr thc

transfcr oftlt€ Tdnsfe.rcd Undedlking to thc TmrBfercc Company.

(iD Any differcncc 8rising on occosnt of cxccss of the nct ass€ts lramfc''cd ov€r th€

Transferred Undertaking Valuc dctoilcd undcr Clausc 56 or vicc vcrsa shlll bc rc€ognizcd

in the statem€ ofprolit lnd IosJ gctrcrdl 
'rser,rcl 

capital rescrvc/ inwstm€nt io subsidisry

!s per thc rclcvrnt dccounting principlas.

&. ht thc boots of tlr. Trcr',sferee Comlnay

(i) Thc Trnnsfcree Complny shall upon the Schemc coming into cffect, .rcod dl rss.ts lnd
lilbilitics ofthc Amalglmat€d Comprny pcrtsiniDg io the Tramfrnrd Underlaking vestcd

in it pursuant to this Schcmc, st the Fspectivc book vllucs lhcflof as appearing in rhe

books ofthc Amalgomaled Cornpany.

(ii) Thc Tronsfc.!€ Company shdl crcdit lo its equity shotc cnpitol accout ahc sggFgltc face

vlluc of thc Slump Exchargc Shrrcs, issucd and allottld by ia !o lhc Am.lgsmaled

Company pursuont to Clause 56 ofthis Schem€-

(iii) The differcnce a.ising pu.slant to thc Schcm€ shsll bc ttansfencd to goodrvilV capitrl

rcscrve/ othcr cquity.

Scclior T - Chrrg. ofNomc ofthc Tmruferee Comp.ny

Subjcct to Applicable Lau,, ss a part ofthc Schemq and upon its
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66.

the Am.lgnrlting Compqny. The Transfcrec Company shrll hkc lll nccrssa(y stcps to give eff€ct

to such changq of mme.

From thc Effcctivc Datc till fte iine neccssory fomaliti.s rchting to th. chrngc gf namc is

complcted, the Tnnsferrc Compony shall be cligiblc to use itr prcs€ot nsmc 'lnduslnd Finrncial
lnclusion Limitcd' to cnsurc continuity of its op€rations.

Thc lbove sh.ll be cffcctcd as on intcgral psrt of tlte Sch€nc rnd shlll bc decmcd to bc in duc
compliance of thc opplicablc provisions ofthc AcL

PART V - GRANT ON SPECIAL INCENTIVE OPTIONS

Gton, ofspecial Incetxive IBL Options

(i) Upon Prrt ll ofthis Schernc bccoming cff..tivc, tie Am.lgrmltcd Company shrll, in otder
to cnsuie coorinuity srd r.rcntion of rhc BFIL Ernployccs with lBla c.cetc r Ncw IBL
ESOP Scheme in terms ofwhich IBL shsll gl"rnt to sp€ciricd BFIL Employces ("Spccfrl
lncedivc Ellgible Employecr), stock ot rions of thc Amalgmrted Cornpany as a spccial
inccntive (collcctivcly rrf.Ed to !5 "SFci.l Ilccnalvc IBL Opaiooi-).

(ii) The totll rumber ofspcciEl tnccotivc IBL Options shall be swh tho! upofl convcrsion, the
holdcE thdeofwould be entitled to such numbct of IBL rhorcs as ar! cquivalcnl in voh.
to BFIL sho.rs th.t woold hsvc bccn hcld by th€m upon g.!nt lnd conversion of sn
sgg.cgor. of: (a) the Unalloceicd BFIL Options; .nd (b) m addirional 35,00,000 (rhirry fivc
lokh) BFIL Options on tcrms that are no less frvourablc than those ofrhe Unallocstcd BFIL
Options, as dctermincd in accord!|tce with tlp Sharc Exchorgc Rstio. The Special
Inccntivc IBL Options shall vcst in thc manncr sct out in ssb{lausc (iv) bclow.

(ii0 All the Specidl |'lclnrivc IBL Opiorls shrll be grantcd on o dlrc within j0 (thidy) days of
the Effcctiv. Date ('Specid Ilccrtivc IBL Optlon Gn!!r Doa!"). Tlrc BFIL Ernployces
who shall conrriture rhc S!'ecial lncsntivc Eligiblc Employccs, thc quantum ofthe Spcclot
Inccntivc IBL Options ro bc g''nlcd ro cach Spcciol locenrivc Eligiblc Employ.!, and othcr
terms and conditions in aelaiioo to tha Sp€cial lncsntive tBL Options gholl b€ dctcrmined
by lh€ nonriMtion and rcmtlnc|ation committ.c of thc goard of fBL, on th€ basis of
recommcndations rtccivcd from thc BFIL s€nior marugcm.ot (s3 dclincd in the
lmplcmcntatiofl AgE.mcnt).

(iv) The Sprcial lncentivc IBL Options shall vesl in rhe following m.nnci:

(r) 50% (fifty pcr. ccnt.)ofth. Spcciql lrcendvc IBL Options ("Spectsl hcroriv.IBL
Optiorr - Tromhe t,) shall h.ve r stsggcrcd vesting pcriod of3 (thil!) yea6 such
that l/j (onc thind) ofrh Spccial lncentive tBL Oprirns - Trsnch. I shall vesr on
cach of the fiIst onniv.rstrry thc sccond an||ivctsary md thc third onnivcrsary ofthc
Spccial lnccntivc IBL Options Gro Dorc;

(b) 50 %(nfty per- ccnr.)ofrhe Spcciol tnccntivc IBL OptioB ("Sp€cht Imlrttve IBL
Optiom - Tnnche 2") sholl hsvc a staggc.Ed vesting pcriod of4 (four) )lclrs such
thar lR (onc lhird) ofthc Specill lnc4nrive IBL Options - T.ancll€ 2 shall v.st ofl
cach ofthc second annivcrsrry, thc third anniversary ord thc fourth aaniversary of
tlrc Spccidl Inccnrive IBL Options Crom Dat!.

(v)

The grnnt oftlrc Spccial Inccnlivc lBLOpaionstothc Spccial
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For the plrposes ofthc gmltt ofthe Sp€cill Inccntive IBL Options, fraetion.l cntitlcmcrts,
ifany, orising pursuant fo thc ipplicdion ofths Shsre E\ch.ngc Rrtio as above sh.ll bc
rotndcd offto tlrc nc.rcst higher integ.r.

pursuant to dre provisiqns this Ch|rsc 68, 3h.ll bc cffectdd !s sn

(vt_l

.nd consenl of thc shareholders of ttc Amalgamatcd Compsny



decmed lo be their conscni in relstion to lll mancrs pedrinirg to thc grant ofthr Spccill
lncentive IBL Options, including withour limitdion, for thc purposca ofctcating tl|e New

tBL ESOP Scheme and rll rclorcd mstlers, No funhcr approval ofthc ahtrcholdc.s ofthc
Adolgamat€d Compony rvould bc r.quiEd undcr Scction 62 ofihc Act or th. comPanies

(sha.! Cspitll lnd Dcbenturcs) Rulcs,2014 and/or rny othct.pplicrblc hw.

Subject to opplicablc hw, the cntitlemenl ofthe Specirl lnccntive Eligiblc Employecs to

lhc Sp€cisl Incentive IBL Optiom shlll be appropriotcly rtflectcd in lha lccounts ofthc
Amqlgrmstcd Comprny.

The Bord and tlrc rclevont committccs of the Bosnd of lhc Amalgrmrtsd ComPary shall

takc such rctions and cx€cute such funher documsrts ts may bc n€ces.rrry or desimble for

thc ptrrpose ofgiving cffect to thc provisions of this Clsuse 58, in vie$, ofthis Scllcmc trnd

in lccordoncc with ihc provitions of applicablc Lws including thc SEBI SBEB

Rcguhtions.

PART VI - GENERAL TENMS AND CONDITIONS

The pmvitiont olthis ?aH dtll be applicable to Pdrt II, Pfft lll, Pad IV dnd Part y ofthe Scl,ene'

The Amllglrrtating Comp.ny, IBL 8nd tlte Transfccc Comprny shrll makc necessary applications

belore thc NCt lt for th€ srnction qfthtu Schemc udar Scctix$ 230 and 232 ofthe Act,

Thc Amllgqnaring Compony (by its Board), IBL (by itE Board) lrd the T|'$sferec ComPsny (by

its Boa.d), either by thcmsclvcs or thrcugh a committcc rppointcd by lhcm in this behal( nay
jointly rnd ls rnulullly ogreed in rvriting

ti) in tlreir full and absolutc discrction, ass€nt to any oherrtion(s) or modificatiot(s) to dris

Scheme whiclr rhe NCLT may deem fil to rpptpve or imposc, and/ot effect .tly other

modihcation or amendrn.nt which thc Bor.ds ofthc Amalgamating ComPany, IBL atrd thc

Tnnsferc. Complny rnay jointly lnd mutuslly sgr€e in writinS, considEr ncc.ssrry or

d€sirable snd to do lll !crs, decds lnd things us may be ncccssary, desinblc or c:{pedient

for crrrying ihc Schqrtc il o effect'

(ii) any modificdtion to thfu Scheme by thc NCLT rhall not bG binding on th. Arnolgam.ting

Compony, IBL or thc T.onsfetcc Compdny .xccpt whcrc its prior cons.nt hls bcct

obiained.

givc such dirccdons (octing jointly) as mty bc mutually lgre.d in writing by thc

Anulgamoting Compony, tBL and thc Trsnsferce Company as tlt€y mqy consid.f

ncccsssry to setlle aoy question or dimculty .tising undcr thir Scftcmc o. in Ggrrd to snd

ofthe mclnirg or interprctotion oflhis Schcmc or implcm.ntaliol thcrcofor in any maner

whoBoevcr connecled thcrcwith (including any question ordifficulty !.ising in connection

rvith ony decesscd o. insolvent shqrcholdcrs, dqposilors qt dcbeoturc holdlrs of thc

respcctivc companils), or to r€vicw the position relaling to the satisfiction of v.rious

conditions ofthis Schcmeond ifnecrssary, to waivc lny oflhosc (to ttc.rtsnl pcrmit5ible

under law).

in their full ond sbsolutc discrction lnd by mutull ogrconent in writing by thc

Amalgamoting Comprly, IBL and thc Transfercc Company modiry, v!ry or witMraw this

Schcmc prior to thc Effectivc Due in rny monnetal any timc.

determinejointly by mutuol agrecment in rwiting by rhe Amalgrmriing Company, IBL and

the Tronsferec Complny any issuc rs lo vhcdr€r lny.ssct li$iliry, employee, lcgal or

other proceedings perisins to th. Tronsfensd Undcitoking or not, on

€vidcncc that thcy may dccm rclcvarl for this purpose.

(vii)

(viii)

r)
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lfany pon of this Schemc is found ao b€ unworftable for aly roron whatsocvcr, thc samc shall not,
subject to tbe mutull agr€cment bctrrccn thc Amolgrmating Comtr'ly, IBL and the Transferce
Comprny, offecr lhc validityor implcmenrdion ofthc oahcr parts and/or pmvisions ofrhisSchcme.

72. Thc coming into cffcct of ftis Schcmc is conditioulupon and subjcct to:

(D this Schcmc being opprovcd by dre respcctivc rcqsisitc mljoritics ofthc vsrious classca of
membeG (p8scd through postal ballo/ e-votin& rs applicsblc) snd crldito's (wher
applicablc) ofrhc Amalgsmding Compony, IBL ard rhc Trafffc.lc Complny, rs r.quir.d
und€r the Act, subject to eny dispsEation thar mly bc grantcd by thc NCLT.

(iD fiis Schcmc having bccn approvcd by o mojority ofdE pxblic sha.Ehold€E of IBL (p$s.d
through postrol ballot/ c-yoaing !s applicoble) ia accodance rvith the rcquircmcnts sct out
in the SEBt Scheme Circulor:

s{nctio$ lnd ordcB undcr thc provisioos ofscctiom 210 to 232 ofthc Act b.ing obtrircd
ffom thc NCLI

(iv) the certificd copies of thc o.dcr of lhc NCLT spproving this Schcme bcing ,ilcd vith thc
Rcgistmr of Componi.s, M!h.r$htrs;

(v) rcccipt of thc lpprovali of the RBI for the Amalgmotion and the issuancc of thc tg|.
Shares o thc sharcholdc.s ofBFIL, thc Prlfcrcnti.l Allothcnt, md thc Slump a.changc
ofahc Transfcred Undenrking, in tcrms oflhis Sctcrne;

(vi) rhe Srock Exchlnges issuing their obscrvrtion/ no.objcction lcn*s ond SEBI issuing its
commcnts on the Schcmc, to thc Analgamdcd Compony ind thc Amalgamating Company
includiog commcntv spprovll sfrer ssnction ofthc Sche|rle by NCLT, os rcquirct under
the SEBI Listing Rcguhtioos rcd with rhc SEBI Schcmc Circular:

(vii) reccipt of the opprovrl from the CCt undcr thc Competition Act, 2002 fo. thc
Amalgamation and thc Slump Exchlllgc (if ncccssary);

(viii) ony other approval !5 may bc rcquiEd for thc Amllgam.tion ldd ahs issusncc offte IBL
Slrorcs to thc sharcholders ofAmalgamating Company, thc prcfc!€ntill Allotmc . and thc
Slump E"\clunge ofahc Tmnsfc.rcd Undcrtdking in tcrms ofthis Schcmc .s ! Esult of,
change in hw, rulc or .cgulstiofl or writtelr rrquirsn€rt ofa Rlgulrtory Authority on or
.ftcr tlrc lmplcmentation Agr€rment Exrcution D6lc or intcrprctrtion ofrny cristing low,
r{le or rcgulation on or aftcr the relevtnt drtq snd

(ix) thc lmplcmcntttion Agresmelt nol hsving bcan tcmioared in rccodsncr with the terms
tlrcrcof prio. ro rhc lnt.r ofth. dEtca on which condhions (ii) io (vii) are sarisficd.

Erch porty shtll b€ar its orvn costs, cl'.ges, lcvies and €xpcnses in ,dation to or in connection with
or incidcntol to tlris schcme unril thc dlt ofsan€tion ofthk schem€ by thc NCLT. providcd rhat,
all costs .nd cxpenses in rchtion to rEgislrdtion, stsmping, rgulstory rpprovols rrd dl oth.r costs
io r6pect ofthis Schcmc shsll bc bonE in rhc mtno.r.grc€d in thc lmplcmcnlltioo Agrecment
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BEFORE THE NATIONAL COMPANY LAW
TRIBUNALMUMBAI

COMPANY SCHEME PSIITION NO, 4648 OF 2OT8

CONNECTED WITH
COMPANY SCHEME APPLICATION NOS. 92I' 922

AND 923 0F 2018

In the matter ofCompanies Act, 2013;

And

In the matter of the Composite Scheme of
Arangement among Bhamt Financial Inclusion
Limited, lnduslnd Bank Limiled and Induslnd
Financial lnclusion Limited and their resPective

shareholders and creditors.

Bharat Financial Inclusion Limited
lndustnd Bank Limiled
Induslnd Financial
Inclusion Limited Petitioner Companies.

Cyril Amarchand Mangaldas
Peninsula Chamben, Peninsula Corporate Park,

Ganpatrao Kadam Marg, Lower Parel,

Mumbai - 400 013
Advo€ates for the Petitioner ComDanies
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