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January 17, 2023

The Manager, The Manager,

Listing Department, Listing Department,

BSE Limited, The National Stock Exchange of India Ltd.,
Phiroze Jeejeebhoy Tower, Exchange Plaza, 5 Floor, Plot C/1, G Block,
Dalal Street, Bandra - Kurla Complex, Bandra (E),
Mumbai 400 001. Mumbai 400 051.

BSE Scrip Code: 542772 NSE Symbol: IIFLWAM

Dear Sir(s) / Madam(s),

Subject: - Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015

We refer to our communication dated February 2, 2022, inter alia intimating about the approval granted
by the Board of Directors of 360 ONE WAM Limited (Formerly known as IIFL Wealth Management Limited)
(“Company”) to the Scheme of Amalgamation (“Scheme”) under Section 230 to Section 232 and other
applicable provisions of the Companies Act, 2013 and the rules and regulations made thereunder, of IIFL
Wealth Altiore Limited (“Transferor Company”) with and into the Company and their respective
shareholders, subject to the necessary approvals by the Jurisdictional Bench of National Company Law
Tribunal and such other statutory and regulatory approvals as may be required.

We now wish to inform you that the Hon’ble National Company Law Tribunal, Mumbai Bench, vide its
order dated December 14, 2022 (“Order”), has approved the Scheme. A certified true copy of the Order
was received by the Company on Monday, January 16, 2023 and the same shall be filed with the Registrar
of Companies, Mumbai, by the Company and the Transferor Company, as per applicable laws. Accordingly,
the Scheme shall become effective upon filing of the same with the Registrar of Companies, Mumbai.

Upon the said Scheme becoming effective:

1. Transferor Company shall stand amalgamated with and into the Company,

2. no new shares shall be issued by the Company as a consideration, since the Transferor Company is
a wholly owned subsidiary of the Company, and accordingly there will be no change in the
shareholding pattern of the Company, and

3. the authorised share capital of Rs. 15,00,000/- (Rupees fifteen lakh only) of the Transferor Company
will be amalgamated with that of the Company with consequential alteration(s) to the capital clause
of the Memorandum of Association of the Company and no separate procedure to be followed or
instrument or deed or payment of any stamp duty and registration fees shall be required under the
Companies Act, 2013 and rules made thereunder as directed by the Hon’ble National Company Law
Tribunal, Mumbai Bench.
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The certified true copy of the Order along with the Scheme is enclosed herewith for your reference.
Please take the same on your record.

Thanking you.
Yours faithfully,
For 360 ONE WAM LIMITED
(Formerly known as IIFL Wealth Management Limited)
Rohit Digitally signed
by Rohit
Shriniwas shriniwas Bhase

Date: 2023.01.17
Bhase 13:01:09 +05'30"

Rohit Bhase
Company Secretary
(ACS: 21409)

Encl.: As above
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-V

CP (CAA)/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V/2022

In the matter of the Companies Act, 2013

AND
In the matter of Sections 230 to Section 232 of the
Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamation)
Rules, 2016

AND
In the matter of Scheme of Amalgamation of IIFL
Wealth Altiore Limited (‘First Petitioner Company’ or
‘the Transferor Company’) with and into IIFL Wealth
Management Limited (‘Second Petitioner Company’ or
‘the Transferee Company) and their respective
Shareholders (‘the Scheme’ or ‘this Scheme’)

IIFL Wealth Altiore Limited, }
1st Floor, IIFL Centre, Wing B & Extension, }
Kamala Mills, Senapati Bapat Marg, }
Lower Parel(W}, Mumbai, Maharashtra 400013 }
CIN No: U74999MH2016PLC374418 }

... First Petitioner Company / Transferor Company

IIFL Wealth Management Limited, }
IIFL Centre, Kamala City, Senapati Bapat Marg, }
Lower Parel, Mumbai, Maharashtra 400013 }
CIN No: L74140MH2008PLC177884 }

...Second Petitioner Company / Transferee Company
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CP (CAA)/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V/2022
First Petitioner Company and Second Petitioner Company are

collectively referred as “Petitioner Companies”.

Order pronounced on: 14.12.2022

Coram:
Shri. Kuldip Kumar Kareer, Hon’ble Member [Judicial]
Smt. Anuradha Sanjay Bhatia, Hon’ble Member [Technical]

Appearances (via videoconferencing):
For the Petitioner(s): Mr. Hemant Sethi, Ms. Vidisha Poonja i/b. Hemant
Sethi & Co.,

For the Regional Director 5 Ms. Rupa Sutar, Deputy Director

ORDER

1. The Court is convened by videoconference today.

2. Heard the learned counsel for the Petitioner Companies. No objector has
come before the Tribunal to oppose the Petition and nor any party has

controverted any averments made in the Petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (‘Act’) and in the matter
of Scheme of Amalgamation of IIFL Wealth Altiore Limited (First Petitioner
Company’ or ‘the Transferor Company’) with and into IIFL Wealth
Management Limited (‘Second Petitioner Company’ or ‘the Transferee
Company’) and their respective Shareholders (‘the Scheme’ or ‘this
Scheme’).

Page2 of 16



CP (CAA)/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V/2022

4. The Learned Counsel for the Petitioner Companies submits that the The
First Petitioner Company has been engaged in the business of advisory and
consultancy in various fields including financial consultancy, wealth
management, real estate consulting, stock advisory services,
deal/distribution of financial products, financial intermediation,
investment advisory, strategy consulting, data analytics. The Second
Petitioner Company is registered with SEBI as Category I Merchant Banker
and is inter alia engaged in the business of providing financial services
including asset management, wealth management, advisory services

through its subsidiaries.

S. The First Petitioner Company is the wholly owned subsidiary of Second
Petitioner Company and, in order to achieve, inter-alia, efficiency in
administrative functions, it is proposed to amalgamate the First Petitioner
Company with the Second Petitioner Company. The amalgamation is

expected to yield the following benefits:

a. assist in rationalizing the corporate structure and reduction of
shareholding tiers;

b. reduction in the multiplicity of legal and regulatory compliances
required at present to be carried out by both the First Petitioner
Company and Second Petitioner Company;

c. result in savings of administration and other costs associated with

managing separate entities;

6. The amalgamation is in the interest of the shareholders, creditors and all
other stakeholders of the respective companies and is not prejudicial to the

interests of the concerned shareholders, creditors or the public at large.

7. The First Petitioner Company has approved the Scheme by passing Board
Resolutions dated January 27, 2022 and Second Petitioner Company has
approved the Scheme by passing the Board Resolution on February 5, 2022

and have approached the Tribunal for sanction of the Scheme.
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CP (CAA)/ 110/MB-V/2022
IN
CA {CAA})/64/MB-V /2022

Learned Counsel for the Petitioner Companies submits that the Petition has
been filed in consonance with the order dated March 24, 2022 passed by
this Tribunal in CA(CAA)/123/MB-V/2021. Further, the meetings of
shareholders and creditors were dispensed off by the Tribunal vide order
dated March 24, 2022 in CA(CAA)/64/MB-V/2022.

The Learned Counsel for the Petitioner Companies states that the Petitioner
Companies have complied with all requirements as per directions of the
Tribunal.

The Learned Counsel for the Petitioner Companies states that the shares of

the Second Petitioner Company are listed on BSE and NSE.

The Regional Director has filed a Report dated July 19, 2022 (‘Report’)
praying that this Tribunal may pass such orders as it thinks fit, save and
except as stated in paragraph IV (a) to (j). In response to the observation
made by the Regional Director, the Petitioner Companies have also given
necessary undertakings and clarification vide their rejoinder affidavit dated
July 20, 2022. The observations made by the Regional Director and the
clarifications and undertakings given by the Petitioner Companies are

summarized in the table below:

Sr.

No.

RD Report/Observation Response of the

Petitioner Company
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CP (CAA)/ 110/MB-V /2022
IN
CA (CAA)/64/MB-V /2022

“la) In compliance of AS-14 (IND AS-103) the
shall

accounting entries which are necessary in

Transferee Company pass such

connection with the scheme to comply with

other applicable Accounting Standards such as

AS-5 (IND AS-8) etc.;”

Apropos the observation of the |

Regional  Director, Western
Region, Mumbai, as stated in
paragraph [V {a) of his Report is
concerned, it is submitted that in
addition to compliance with IND
AS-103 (AS-14 not applicable}, in
connection with the Scheme, the
Second Petitioner Company being
the Transferee Company shall
pass such accounting entries
which are necessary to comply
with all other applicable
Accounting Standards such as
IND AS-8 efc. to the extent

applicable.

(b)

“b) As per Definition of the Scheme,
“Appointed Date” the
business hours of 1st April, 2022; And

means opening

"Effective Date" means the last of the dates on
which the conditions specified in Clause 20 of
this Scheme are complied with. References in
this scheme to the date of “coming into effect
of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date;

Apropos the observation of the

Regional  Director, Western
Region, Mumbai, as stated in
paragraph IV {b) of his Report is
concerned, it is submitted that
the Appointed Date i.e., 1st April
2022 has been clearly indicated
in the Scheme in accordance
with provisions of section 232(6)

of the Companies Act 2013 and

the scheme shall become
effective from the Appointed
Date.
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CP (CAA)/ 110/MB-V/2022
IN
CA (CAA}/64/MB-V/2022

In this regard, it is submitted that Section 232
(6) of the Companies Act, 2013 states that the
scheme wunder this section shall clearly
indicate an appointed date from which it shall
be effective and the scheme shall be deemed
to be effective from such date and not at a
date subsequent to the appointed date.
However, this aspect may be decided by the
Hon’ble Tribunal its

taking into account

inherent powers.

The Petitioners may be asked to comply with
the requirements as clarified vide circular no. F.
No. 7/12/2019/CL-I dated 21.08.2019 issued
by the Ministry of Corporate Affairs.”

Further, the Petitioner
Companies hereby submit that
they are in compliance with the
applicable requirements of the
no. 17 No.
7/12/2019/CL-1 dated 21-08-

2019 issued by the Ministry of

circular

Corporate Affairs by clearly
specifying the Appointed Date in

the Scheme.

{c)

“lc} Petitioner Company have to undertake to
comply with section 232(3)fi) of Companies Act,
2013, where the
dissolved, the fee, if any, paid by the transferor
company on its authorised capital shall be set-
off against any fees payable by the transferee
company on its authorised capital subsequent
to the amalgamation and therefore, petitioners
to affirm that they comply the provisions of the

section.”

transferor company isI

Apropos the observation of the |

Regional  Director, Western
Region, Mumbai, as stated in
paragraph IV (c} of his report is
concerned, it is submitted that
Petitioner Companies hereby
undertake to comply with the
prouvisions of section 232(3)fi) of
the Companies Act, 2013
regarding set-off of fees paid by
the Transferor Company against
any fees payable by the Second
Le.,

Petitioner Company

Transferee Company on its
authorized capital subsequent to

the Scheme.
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CP (CAA)/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V/2022

“d) The Hon'’ble Tribunal may kindly seek the
undertaking that this Scheme is approved by
the requisite majority of members and creditors
as per Section 230(6) of the Act in meetings
duly held in terms of Section 230(1) read with
7 subsection (3) to (5} of Section 230 of the Act
and the Minutes thereof are duly placed before
the Tribunal.”

| Apropos the observation of the

Regional Director, Western
Region, Mumbai, as stated in

paragraph IV (d} of his Report is

concerned, it is submitted that by
the Order delivered on March 24,
2022 passed in C.A. (CAA) 64 of
2022, the requirement to convene
of the Equity
Shareholders and Creditors of

the Petitioner Companies was |

meeting

dispensed with by this Tribunal.

“e) The Petitioner Company states that the
Transferee Company shall be in compliance
with provisions of Section 2(1B} of the Income
Tax Act, 1961. In this regard, the petitioner
company shall ensure compliance of all the
provisions of Income Tax Act and Rules

thereunder;”

Apropos the observation of the |

Regional  Director, Western

Region, Mumbai, as stated in |
paragraph IV fe} of his Report is
concerned, it is submitted that
the Petitioner Companies hereby
undertakes to ensure compliance
of all the provisions of the Income
tax Act and Rules pursuant to the
Scheme. Further, the approval of
the Scheme by this Tribunal may
not deter Income-tax authorities
to deal with Income-tax related
issues arising after giving effect
to the Scheme and the Petitioner
submit that

Comparnies any

Income-tax related issues anising

out of the Scheme will be met and
answered during the course of

regular Income-tax assessment

in accordance with the provisions

of the Income-tax Act, 1961. ‘
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CP (CAA)/ 110/MB-V /2022
IN
CA [CAA)/64/MB-V /2022

“fl It is observed that the Transferee company
is a listed company therefore, petitioner
company may be directed to place on record the
prior notice issued to NSE, BSE and SEBL”

Apropos the observation of the
Regional Director, Western
Region, Mumbai, as stated in
paragraph IV (f) of his Report is
concerned, it is submilted that
prior intimations were given to
BSE and NSE by the Second
Petitioner Company on
February 7, 2022 and
acknowledgement from NSE
was received on February 15,
2022.

Further, Hon’ble NCLT vide its
order dated March 24, 2022
{First Motion order} has directed
Second Petitioner Company to
send notices to SEBI, BSE and
NSE. In compliance with the
First Motion Order, the Second
Petitioner Company has
dispatched notices to SEBI and
NSE on May 4, 2022 and BSE
on May 5, 2022.
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CP (CAA)/ 110/MB-V/2022
IN
CA (CAA)/64 /MB-V/2022

Further, upon admission of
Petition, Hon’ble NCLT vide its
order dated June 2, 2022
{Second Motion Order] has
directed Second Petitioner
Company to intimate SEBI, BSE
and NSE about the date of final
hearing. In compliance with the
said order, Second Petitioner
Company has sent notices to
SEBI, BSE and NSE on June 6,
2022.

As far as First Petitioner
Company is concerned, it is an
unlisted company and ils shares
/ securities are not listed on any

stock exchanges.

(g}

“g) It is observed that the Transferee company
is also regulated by RBI / business activilies
are subject to RBI compliances and therefore it
may be directed to place on record prior notice

to RBL.”

Apropos the observation of the
Regional  Director, Western
Region, Mumbai, as stated in
paragraph IV (g) of his Report is
concerned, it is submitted that
the Transferee company is
registered with SEBI as Category
I  Merchant  Banker. The
Transferee Company is regulated
by SEBI and subject to
compliance with SEBI
regulations. Hence, the
requirement of sending prior

notice to RBI does not arise.
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CP (CAA}/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V /2022

(h) “h) It is observed from MCA21 record that| Apropos the observation of the |
unlisted Transferor Company in financial | Regional Director, Western
statement 2019-20 has issued 16,267 shares | Region, Mumbai, as stated in
@768.42 per share and collected total | paragraphlIV (h)of his Reportis

premium amounting to Rs 1,23,37,218/- as | concerned, it is submitted that

the following particulars: the Petitioner Companies have
Date of | Number | Issue Total Rema served notices under section
aliotmen | of price of | Premium | rks 230(5) Of the Companies Act
t allotees | shares | Collecte .
I 2013 to concerned income-tax
includi | d (Rs)
‘ e authorities. Further, the
premiu Petitioner Companies have also
i filed a compliance report with
26/09/20 | All Rs 1,23,37,2 | Share this Tribunal submitting the
19 shares | 768.42 18 sof Rs . ]
tices to
aliotted | per @ proofs of serving notices
‘ T W gl b as concerned income-tax
Transfer | includin issued authorities. Till date, no
i ee g Rs o objection / concern / query has
C 758.42 1 . 5
ompar e been received / raised by the
y per um of
| share Rs income-tax department.
| premiu | 758.4
m 2 per || It is submitted that the
ghares approval of the Scheme by
when . .
o this Tribunal may not deter
compa || Income-tax authorities to deal
ny 1is || with Income-tax related
have issues arising after giving
accum
effect to the Scheme and the
ulated
Petitioner Companies submit

losses
of Rs|| that any Income-tax related

1,09.8 || issues arising out of the

€790 || Scheme will be met and |
as on dd . th

urin e course o
March || @nswere g f
e regular Income-tax

2019 assessment in accordance

with the provisions of the
Income-tax Act, 1961.

SRl
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CP (CAA}/ 110/MB-V /2022
IN
CA (CAA)/64/MB-V /2022

In view of above, if agreed, Hon’ble NCLT may
seek the reply / NOC from Income tax
department about issue of share capital at high
premium over the fair value of the shares for .Y
2019.20."

“) It is observed that from MCA portal that the
Transferor Company has not filed forrmn BEN -2
disclosing the name of beneficial owner of
company namely FIH Mauritius Investments
Ltd as the said company having significant
holding (13.8%) i.e. more than 10%. Therefore,
Petitioner Company may be directed to clarify

the same.”

Apropos the observation of the

Regional Director, Western
Region, Mumbai, as stated in
paragraph IV (i] of his Report is
concerned, it is submiftted that
FIH Mauritius Investments Lid
(“FIH Mauritius”) holds 13.8% in
Second  Petitioner Company
which is listed on BSE and NSE.
FIH 100%
of Fairfax India

Holdings Corporation (“Fairfax

Mauritius is

subsidiary

Holdings”), a Canadian company

listed on the Toronto Stock
Exchange.

Further, 28.4% shares
(representing 93.4%  voting

nghts) in Fairfax Holdings is
held by Fairfax Financial
Holdings Limited, a Canadian
company listed on the Toronto
Stock Exchange.
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CP (CAA}/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V /2022

In the present case, it is
submitted that no individual is
holding more than 10% equity
interest or voting rights in the
Petitioner Companies. Hence,
the requirement of filing Form
BEN-1 by the individual
beneficial owner and
consequently, Form BEN-2 by
reporting company Le.,
Petitioner Companies in this

case, does not arise.

Without prejudice to above, the
Petitioner Companies
undertake to carry out requisite
ROC compliances as may be

applicable.

Without prejudice to above the
Petitioner Companies hereby
submit that on September 30,
2022 they had filed an
additional rejoinder further
clarifying the  observation
raised by RD in paragraph IV {ij
{with respect to filing of BEN-
2) of his report dated July 19,
2022, that in this regard, the
First Petitioner Company had
filed BEN -2 on September 28,
2022. The Petitioner Companies
hereby undertake to carry out

requisite ROC compliances.
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CP (CAA)/ 110/MB-V/2022
IN
CA (CAA}/64/MB-V /2022

0)

Interest of the Creditors should be protected”

JMfa) That on examination of the report of the
Mumbai dated
27.06.2022 {Annexed as Annexure A-1}) that

Registrar of Companies,

all the Petitioner Companies fall within the
Junsdiction of ROC, Mumbai. It is submitted
that no complaint and /or representation |
regarding the proposed scheme of
Amalgamation has been received against the
Petitioner Companies. Further, the petitioner|
companies have filed Financial Statements up
to 31.03.2021. further observations in ROC

report are as under:

i That the ROC Mumbai in his report
dated 27.06.2022 has stated that no Inquiry,
inspection, investigation & prosecution is

pending against the subject applicant
companies.

ii.  As per the provisions of Section 230(3)fi)
of the Companies Act, 2013, where the
transferor company is dissolved, the fee, if
any, paid by the transferor company on its
authorized capital shall be set-off against any
fees payable by the Transferee company on
its authorized capital subsequent to the
amalgamation. Therefore, remaining fee, it
any after setting-off the fees already paid by
the transferor company on its authorized
capital, must be paid by the transferee
company on the increased authorized capital

subsequent to the amalgamation.

Apropos the observation as
stated in paragraph IV (j) is
provided below:

Response for J{a}

. It is submitted the
observation given by RoC in
point no j(a) is merely factual
in nature and no further

response is required.

Response for J(al(i)

submitted the

. It is
observation given by RoC in
point no j{aj(1l})
factual

is merely
in nature and no

further response is required.

Response for J(a)(ii)
. The Petitioner

Companies hereby states that
the observation given by RoC
in point no j(a)(2) it is
submitted that the Applicant
Companies hereby
undertakes to comply with
the provisions of
232(3)}(1} of the Companies

Act, 2013 regarding set-off of

section

fees paid by the Transferor
Companies against any fees
payable by the Transferee
Company on its authorized
capital subsequent to the

Scheme.
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CP (CAA)/ 110/MB-V/2022
IN
CA (CAA}/64/MB-V/2022

Resg_onse for J{a){iii)
. The Petitioner

Companies hereby undertake
that the interest of the
creditors shall be duly

protected under scheme.

12.

13.

14.

15.

The observations made by the Regional Director have been explained by the
Authorised Representative of Petitioner Companies. Ms. Rupa Sutar,
Authorised representative of the Regional Director, MCA (WR), Mumbai who
is present at the time of Final hearing has submitted that the clarifications
and undertakings given by the Authorised Representative of Petitioner
Companies are found satisfactory and that they have no objection for

approving the scheme by the Tribunal.

The Regional Director has filed his Supplementary Report on October 19,
2022, and in relation to the observation made by the Regional Director in
Para IV (i), the Petitioner Companies, vide its affidavit dated July 20, 2022
and September 30, 2022, have undertaken to comply to carry out requisite
ROC compliances as may be applicable. Ms. Rupa Sutar, Authorised
representative of the Regional Director, MCA (WR}), Mumbai is satisfied with

this undertaking given by Petitioner companies.

The clarifications and undertakings given by the Petitioner Companies and
the Authorised representative of the Regional Director, MCA (WR), Mumbai
are accepted by this Tribunal.

The Official Liquidator has filed his report dated July 1, 2022, inter alia,
stating therein that the affairs of the First Petitioner Company have been
conducted in a proper manner and that the First Petitioner Company may

be ordered to be dissolved without winding up by the Tribunal.
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16.

17.

18.

19.

20.

CP (CAA)/ 110/MB-V/2022
IN
CA (CAA)/64/MB-V /2022

From the material on record, the Scheme appears to be fair and reasonable
and is not violative of any provisions of law and is not contrary to public

policy.

The Learned Counsel for the Petitioner Companies submits that First
Petitioner Company is wholly owned subsidiary of Second Petitioner
Company, upon the Scheme becoming effective, all the equity shares as
held by the Second Petitioner Company in the First Petitioner Company
shall stand cancelled and extinguished. Therefore, upon coming into effect
of the Scheme, in consideration of the amalgamation of the First Petitioner
Company with and into Second Petitioner Company, there will be no issue
and allotment of shares as consideration by the Second Petitioner Company

to the shareholders of the First Petitioner Company.

Since all the requisite statutory compliances have been fulfilled,
CP(CAA)/110/MB-V /2022 filed by the Petitioner Companies is made

absolute in terms of prayer clauses of the said Company Scheme Petition.

The Scheme is sanctioned hereby, and the Appointed Date of the scheme

is opening business hours of 15t April, 2022.

The Petitioner Companies are directed to file a certified copy of this Order
along with the copy of Scheme with the concerned Registrar of Companies,
electronically in e-form INC-28 within 30 days from the date of receipt of
the Order duly certified by the designated Registrar of this Tribunal. The
Scheme will become effective on filing of the copy of this order with the

concerned Registrar of Companies.
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21.

22.

20

24,

25.

CP (CAA)/ 110/MB-V /2022
IN
CA (CAA)/64/MB-V/2022

The Petitioner Companies shall lodge a copy of this Order along with the
Scheme duly certified by the Deputy Director or the Assistant Registrar,
National Company Law Tribunal, with the concerned Superintendent of
Stamps for the purpose of adjudication of stamp duty payable, if any,
within a period of 60 working days from the date of the receipt of the
certified Order from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order along
with Scheme duly certified by the Deputy Director or the Assistant
Registrar, National Company Law Tribunal, Mumbai Bench.

Any person interested shall be at liberty to apply to this Tribunal in the

above matter for any directions that may be necessary.

Any concerned authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

Ordered accordingly. CP(CAA)/110/MB-V /2022 is allowed and Disposed
of.

SD/- SD/-
Anuradha Sanjay Bhatia Kuldip Kumar Kareer
Member (Technical) Member (Judicial)

Certified True Copy

Date of £pplication____ LiZ&LLQLZ_

Number of Pages 16

Fee Paid Rs. go/ =

Applicant called for collectw.; copy uuﬂé,[d.i
Copy prenared on /) zﬁ’?—}
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Annexuse - £

SCHEME OF AMALGAMATION
BETWEEN

IIFL WEALTH ALTIORE LIMITED
("TRANSFEROR COMPANY"}

AND

IIFL WEALTH MANAGEMENT LIMITED
{"TRANSFEREE COMPANY")

AND

THEIR RESPECTIVE SHAREHOLDERS

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

222




(A)

{a)

{6)

(B}

@

EGD.

BACKGROUND OF THE COMPANIES

lIFL Wealth Altiore Limited Is a company incorporated under the provisions of the Companies
Act, 1956 having CIN: U74999MH2016PLC374418 and having its registered office at 1% Floor, IFL
Centre, Wing B & Extension, Xamala MDRls, Senapati Bapat Marg, tower Parel{w), Mumbal,
Mzharashtra 400013. (hereinafter referred to as the “Transferor Company”). The Transferor
Cornpany has been engaped in the business of advisory and consultancy in varlous fields Including
financial consultancy, wealth management, real estate consulting, stock advisory services,
deal/distribution of financial products, financial Intermediation, Investment advisory,

strategy consulting, data analytics. The Transferor Company Is a wholly owned subsidiary of the
Transferee Company {defined hereinafter}.

1IFL Wealth Management Limited Is listed public company incorporated under the provislons of
the Companies Act, 1956 having CIN: L74140MH200BPLCL 77884, The registered office of the
Transferee Company is situated at office at lIFL Centre, Kamala City, Senapati Bapat Marg, Lower
Parel, Mumbai, Maharashtra 400013 (hereinafter referred to as the “Transferee Company”). The
Transferee Company is registered with SEBI as Category | Merchant Banker and s Inter alia

engaged in the business of providing financial services :ncluding asset management, wealth
management, advisory services through its subsidiaries.

RATIONALE FOR THE SCHEME

Transferor Company Is a wholly owned subsidiary of the Transferee Company and, in order to
achieve, inter-alia, efficiency In administrative functions, #t is proposed to amalgamate the

Transfercr Company with the Transferee Company. The amalgamatlon is expected to yield the
following benefits: .

a. assist in etionalizing the corporate structure and reduction of shareholding tiers;

reduction [n the muiltiplicity of legal and regulatory compliances required at present to be
carried out by both the Transferor Company and Transferee Company;

result in savings of administration and other costs associated with managing separate
entities;

The amalgamation is in the Interest of the sharehelders, creditors and all other stakeholders of

the respective companles and Is not prejudicial to the Interests of the concerned shareholders,
creditors or the public at large.

OVERVIEW AND OPERATION OF THE SCHEME

The amalgamation of Transferor Company with Transferee Company shall come into effect from
the Appolnted Date (os defined hereinafter) and shall be in compllance with the provisions of
the Income-tax Act, 1961, including Section 2{1B} or any amendments thereto.

Since the Transferor Company Is a wholly owned subsidlary of the Transferee Company, upon
aralgamation, the shares of the Transferor Company shall be cancelled and no shares shall be
issued by the Transferee Company.

- 1(:?8. P. SINGH

NO. 4874
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PARTS OF THE SCHEME
This Scheme (os defined hereinafter) is divided into the following parts:

PART 1 deals with the definitlons, Interpretatlons and share capital of the Transferor Company
and the Transferee Company;

PART Il deals with the amalgamation of the Transferor Company with the Transferee Company
and other related matters; and

PART ill deals with general terms and conditions applicable to this Scheme.
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PART )
DEFINTTIONS AND INTERPRETATIONS

Definitlons

In this Scheme, unless Inconsistent with the subject or context thereof (i) capitallzed terms
defined by incluslon In quotations and/ or parenthesls have the meanings so ascribed; (i} all
terms and words not defined In this Scheme shall have the meaning ascribed to them under the

relevant Applicable Laws; and (ili) the following expressions shall have the meanings ascribed
hereunder:

“Act” or the “Companles Act” means the Companies Act, 2013;

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other law
including applicable provisions of all {a) constitutions, decrees, treaties, statutes, laws {Including
the common law], codes, notificatlons, rules, regulations, policies, guldelines, circulars,
directions, directives, ordinances or orders of any Appropriate Authority, statutory authority,
court, tribunal having Jurisdiction over the Parties; {b) approvals; and {c} orders, decisions,
Injunctions, Judgments, awards and decrees of or agreements with any Appropriate Authority
(defined herefnafter) having Jurisdiction over the Parties as may be in force from time to time;

“Appointed Date” means the opening business hours of 1% Aprll, 2022.

“Appropriate Authority” means:

(@) the government of any jurisdiction (Including any natlonal, state, municipal or local
government ar any political or adminlstrative subdivision thereof] and any department,

ministry, agency, instrumentality, court, tribunal; central bank, commission or other
authority thereof;

) any public international organisation or supranatlonal body and Its Institutions,
departments, agencles and Instrumentalities; and

(c) any govermmental, quasi-governmental or private body or agency lawfully exerclsing, or
entitled to exercise, any administrative, exacutive, judiclal, legislative, regulatory,
licensing, competition,”tax, importing, exporting or other governmental or quasi-
governmental authority Including {without limitation) SEBI {os defined hereinafter) and
the Tribunal {os defined hereinafter);

“Assets” means all movable and Immavable propertles, tangible or intangible, and other
properties, reai, corporeal and incorporeal, In possession or reversion, present and contingent
assets (whether tangible or Intanglble] of whatsoever nature, engagements, customer
relationships, contracts, arrangements, commercial and business rights, knowledge, knowhow,
Intallectual propertles and rights of any nature wheresoever situated, belonging to or in the

ownership, power or possesslon or control of or vested in or granted In favor of or enjoyed by the
Transferor Company;
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“Board"” In relation to the Transferor Company and the Transferee Company, as the case may be,
means the board of directors of such company, and shall include a committee of directors or any
person authorized by such board of directors or such committee of directors duly constituted and

authorized for the purpases of matters pertaining to this Scheme or any other matter relating
thereto; '

“Effective Date™ means the last of the dates on which the conditlons specified In Clause 20 of this
Schema are complled with, References in this scheme to the date of “coming Into effect of this
Scheme” or “"upon the Scheme belng effective” shall mean the Effective Date;

“Encumbrance” means (i} any charge, lien {statutory or other), or mortgage, any easement,
encroachment, right of way, rght of first refusal or other encumbrance or security interest
securing any obligation of any Person; (il} pre-emption right, optlon, right to acquire, right to set
off or other third party right or claim of any kind, Including any restriction on use, voting, selting,
assigning, pledging, hypothecating, or creating a security interest In, place In trust (voting or
otherwise), receipt of Income or exercise; or (ili} any equity, assignments hypothecation, title
retentlon, restriction, power of sale or other type of preferential arrangements; or {iv} any
agreement to create any of the above; the term “Encumber” shall be construed accordingly;

"Income Tax Act™ means the Income-tax Act, 1961;
“INR" means [ndlan Rupee, the lawful currency of the Republic of India;

“Llabilitles” means all the debts, llabllitles, duties and obllgations Including contingent liabllities
of the Transferor Company;

“Order” means an order passed by the NCLT sanctioning the Scheme of Amalgamation.

“Parties” means collectively the Transferor Company and the Transferee Company and

“party” shall mean each of them, Individually;

“"Permits” means all consents, licences, permits, certificates, permissions, authorisations,
clarificatlons, approvals, clearances, confirmations, declarations, waivers, exemptions,

registrations, fllings, no objections, whether governmental, statutory, regulatory or otherwise as
required under Applicable Law;

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

“RoC* means the Reglstrar of Companles having Jurlsdiction over the Transferor Company and the
Transferee Company, as the case may be;

“Scheme” means this Scheme of Amalgamation In its present form or this Scheme with such
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1.2

modification{s), If any made, as per Clause 19 of the Scheme from time to time, with the
appropriate approvals and sanctions of the NCLT and other relevant regulatory/ statutory/

governmental authorities or Appropriate Authority, as may be required under the Act and/or
under any other applicable faws;

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

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

*Taxation” or “Tax” or “Taxes® means all forms of taxes and statutory, govermmental, state,
provinglal, local governmental or municipal impositions, duties, contributlons and levies, whether
levied by reference to income, profits, book profits, gains, net wealth, asset values, turncver,
added value, goods and service or otherwise and shall further inctude payments in respect of or
on account of Tax, whether by way of deduction at source, collection at source, dividend
distributlon tax, advance tax, minimum alternate tax, goods and service tax or otherwise or
attributable directly or primarlly to the Transferer Company or the Transferee Company, as the
case may be or any other Person and all penaltles, charges, costs and Interest relating thereto;

“Transferor Company”™ means IIFL Wealth Altiore Umited, a company Incorporated under the
provisions of the Companies Act, 1956 having corporate identity number
U74999MH2016PLCI74418 and its registered office at 1st Floor, IIFL Centre, Wing B & Extension,
Kamala Mills, Senapati Bapat Marg, Lower Parel (W), Mumbai, Maharashtra 400013;

“Transferee Company" means IIFL Wealth Management Limited, listed public company
Incorporated under the provisions of the Companles Act, 1956 having corporate identity number
L74140MH2008PLC177834 and its registered office at IIFL Centre, Kamala City, Senapati Bapat
Marg, Lower Parel, Mumbat City, Maharashtra 400013; and

*Tribunal® means the Natlonal Company Law Tribunal having Jurisdiction over the Transferor
Company and the Transferee Company or such authorlty that may have jurisdiction over the
Scheme In accordance with the applicable provisions of the Act;

Interpretations

In this Scheme, unless the context otherwise requires:

1.1.1 words denoting the singular shall inciude the plural and vice versa and words denoting
any gender shall Include alf genders;

1.12 headings, subheadings, titles, subtitles to clauses, sub-clauses andparagraphs are for

information and convenlence only and shall not form part of the operative provisions of
this Scheme and shall be Ignored In construing the same;

1.13 the words “Include” and “Including” are to be construed without limitation;

114 reference to a clause, paragraph or schedule Is a reference to a clause, paragraph or
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schadule of this Scheme;

1.1.5 reference to any law or leglslation or regulation shail include amendment(s}, clrculars,
notificatlons, clarifications or plement{s] to, or replacement, re-enactment,
restatement or amendment of, I‘J'llﬁ law or legislatlon or regulation and shall include the
rules and regulations thereunder; and

1.1.6 references to days, months and years are to calendar days, calendar months and
calendar years, respectively,

2. SHARE CAPITAL

21 The issued, subscribed and paid-up share capital of the Transferor Company as on 31" December
2021 Is as under:

AR

Authorized share capital

1,50,000 equity shares of INR 10 each 15,600,000

Total 15,00,000

Issued, subscribed and pald-up share capital

1,24,672 equlty shares of INR 10 each 12,46,720

Total 12,46,720

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

The Issued, subscribed and paid-up share capital of the Transferor Company Is entirely held by the
Transferee Company along with its nominees.

22 The authorized, Issued, subscribed and paid-up share capital of the Transferee Company as on
31st December 2021 is as under:

Authorized share capital

13,26,50,000 equity shares of INR 2 each 26,53,00,000

Total 26,53,00,000

Issued, subscribed and paid-up share capital

8,86,56,234 equity shares of INR 2 each 17,73,12,468

Total 17,73,12,468
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The Transferee Company has outstanding employee stock options under its existing stock option
schemes. Subsequent to the above date, pursuant to exerclse of outstanding employee stock
options, there is an Increase In the Issued and paid-up share capital of the Transferee Company
as under:

The authorized, issued, subscribed and pald-up share caplitat of the Transferee Company as on
the date of approval of the Scheme by the Board is as under:

Authorized share capital

13,26,50,000 equity shares of INR 2 each 26,53,00,000

Total . 26,53,00,000

Issued, subscribed and paid-up share capital

8,86,66,702 equity shares of INR 2 each 17,73,33,404

l Total 17,73,33,404

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out hereln In its present form or with any modification(s}, as may be approved
or Imposed or directed by the NCLT or made as per Clause 19 of the Scheme, shall become
effectlve from the Appointed Date, but shall be operative from the Effective Date.
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PART it

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

41

4.2

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF THE
TRANSFEROR COMPANY

With effect from the opening of business hours of Appointed Date, and subject to the provisions
of this Scheme and pursuant to Sections 230 to 232 of the Act, the Transferor Company shall
stand amalgamated with the Transferee Campany as a golng concern and all Assets, Uabilitles,
contracts, arrangements, employees, Permits, licences, records, approvals, ete. of the Transferor
Company shall, without any further act, Instrument or deed, stand transferred to and vested In
or be deemed to have been transferred to and vested in the Transferee Company, so as to
become as and from the Appointed Date, the Assets, Liabilitles, contracts, arrangements,

employees, Permits, licences, records, approvals, etc. of the Transferee Company by virtue of,
and in the manner provided In this Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise
stated herein, with effect from the Appointed Date, the manner of transfer and vesting of Assets
and Llabilities of the Transferor Company under this Scheme, Is as follows:

42,1 With respect to the Assets of the Transferor Company that are movable in nature
{including all the brands and trademarks of the Transferor Company Including registered
and unregistered trademarks along with all rights of commercial nature including
attached goodwill, title, Interest, labels and brand registrations, copyrights trademarks
and all such other Industrial and intellectual property rights of whatsoever nature) or
are otherwise capable of being transferred by manuat delivery or by paylng over or
endorsement and/ or dellvery, the same may be so transferred by the Transferor
Company by operatlon of law without any further act or execution of an instrument with
the intent of vesting such Assats with the Transferee Company as on the Appointed Date.
The Transferee Company shall take such actions as may be necessary and permissible to
get the same transferred and/ or registered In the name of the Transferee Company;

422 Sublect to Clause 4.2.3 below, with respect to the Assets of the Transferor Company,

other than those referred toin Clause 4.2.1 above, including all rights, title and interests
In the agreements {including agreements for lease or license of the properties},
investment In shares of any bady corporate, fixed deposits, mutual funds, bonds and any
other securities, sundry debtors, outstanding loans and advances, if any, recoverable In
cash or in kind or for value to be recelved, bank balances, eamest moneys and deposits,
if any, with government, semi-government, local and other authorities and bodies,
customers and other persons, whether or not the same is held In the name of the
Transferor Company, shall, without any further act, Instrument or deed, be transferred
to and vested In and/ or be deemed to be transferred to and vested in the Transferee
Company, with effect from the Appointed Date by operation of law as transmission, as
the case may be, In favour of Transferae Company. It Is clarifled that all ¢ltent lists, client
agreements, rights under employment agreements specifically In relation to business
customer relationships established, client specific information, know your customer
details, agreement with banks, vengor agreements and power of attorneys would get
transferred to and vested in the Transferee Campany, with effect from the Appointed
Date by operation of law as transmission, as the case may be, In favour of Transferee
Company and shall have been deemed to have been entered Into by the Transferee
Company with such respective parties. With regard to the licenses of the properties, the
Transferee Company will enter into pova nts, if 1 1S s0 required;
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4.3

423

Without prejudice to the aforesald, all the Immovable property (including but not limited
to the fand, buildings, offices, sites, tenancy rights related thereto, and other immovable
property, including accretions and appurtenances), whether or not Included in the books
of the Transferor Company, whether freehold or leasehold {inciuding but not limited to
any other document of title, rights, Interest and easements In relatlon thereto, znd any
shares In cooperative housing socletles assoclated with such Immoveable property) shall
stand transferred to and be vested in the Transferee Company, as successor to the
Transferor Company, without any act or deed to be done or executed by the Transferor
Comparny, as the case may be and/ or the Transferee Company;

All Liabilities, duties and obligations (debts, debentures, bonds, notes or other debt
securities) of the Transferor Company shall, without any further act, instrument or deed
be transferred to, and vested in, and/ or deemed to have been transferred to, and vested
In, the Transferee Company, so as to become on and from the Appointed Date, the
Uabllites, duties and obligations of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company, and 1t shall not be necessary
to obtain the consent of any Person wha Is a party to contract or arrangement by virtue

of which such Uiabifities have arisen in order to give effect to the provisions of this Clause
4;

The vesting of all the Assets of the Transferor Company, as aforesald, shall be subject to
the Encumbrances, if any, over or in respect of any of the Assets or any part thereof,
provided however that such Encumbrances shall be confined only to the relevant Assets
of Transferor Company or part thereaf on or over'which they are subsisting on and no
such Encumbrances shall extend over or apply to any other asset(s) of Transferee
Company. Any reference in any security documents or arrangements (to which
Transferor Company Is a party) related to any Assets of Transferor Company shall be so
construed to the end and intent that such security shall not extend, nor be deemed to
extend, to any of the other asset{s) of Transferee Company. Simllarly, Transferee
Company shall not be required to create any additional security over Assets vested
under thls Scheme far any loans, debentures, deposits or other financial assistance
already avalled of /to be avalled of by it, and the Encumbrancas in respect of such

Indebtedness of Transferee Company shall not extend or be deemed to extend or apply
to the Assets so vested; and

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

Without prejudice to the foregoing provisions of this Clause 4.2, the Transferor Company and
the Transferee Company shall be entitled to apply to the Appropriate Authorities as are
necessary under any law for such consents, approvals and sanctions which the Transferee
Company may require and execute any and all Instruments or documents and do all the acts and
deeds as may be required, Including fillng of necessary particulars and/ or modificatlon(s) of
charge, with the concerned RoC or flling of necessary applications, notices, Intimatlons or letters

P_._
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5.1

5.2

6.2

6.3

This Scheme has been drawn up to comply with the conditions relating to "Amalgamation® as
specified under Section 2{1B) and other relevant provisions of the Income-tax Act, 1961. if any
terms or provistons of the Scheme are found or Interpreted to be Inconsistent with the provisions
of the said section and other refated provisions at a later date, the Scheme shall stand modified to

the extent determined necessary to comply with Saction 2(18) and other relevant provisions of
the Income-tax Act, 1961,

EMPLOYEES

Upon the effectiveness of this Scheme and with effect from the Effective Date, the Transferee
Company undertakes to engage, without any interruption in service, all employees of the
Transferor Company, on terms and condltions no less favourable than those on which they are
engaged by the Transferor Company. The Transferee Company agrees that the services of all such
employees with the Transferer Company prior to the transfer shall be taken Into account for the
purposes of all existing benefits to which the said employees may be eliglble, including for the

purpose of payment of any retrenchment compensation, gratuity and other retirement /[
terminal beneflts.

The accumnulated batances, tf any, standing to the credit of the aforesaid employees in the
existing provident fund, gratuity fund and superannuation fund of which they are members, as
the case may be, will be transferred respectively to such provident fund, gratuity fund and
superannuation funds nominated by the Transferee Company and/ or such new provident fund,
gratulty fund and superannuation fund to be established in accordance with Applicable Law and
caused to be recognized by the Appropriate Authoritles, by the Transferee Company. Pending
the transfer as aforesald, the provident fund, gratulty fund and superannuation fund dues of the
said emplovees would be continued to be deposited in the existing provident fund, gratuity fund
and superannuation fund respectively of the Transferor Company.

LEGAL PROCEEDINGS

Any suit, petitlon, appeal, tax assessment proceedings, tax appeals or other proceeding of
whatsoever nature and any orders of court, Judicial or quasHudidal tribunal or other
governmental authorities enforceable by or agalnst the Transferor Company including without
limitation any restraining orders pending before any court, judicial or quasijudicla! tribunal or
any other forum, relating to the Transferor Company, whether by or against the Transferor
Company, pending and/or arising as on the Effective Date, shall not abate or be discontinued or
in any way prejudicially affected by reason of the amalgamatlon of the Transferor Company or
of any order of or direction passed or Issued In the amalgamation proceedings or anything
contalned In this Scheme, but by virtue of the order sanctioning the Scheme, such legal
proceedings shall be continued and any prosecution shall be enforced by or against the
Transferee Company In the same manner and to the same extent as would or might have been

contlnued, prosecuted and/or enforced by or agalnst the Transferor Company, as If this Scheme
had not been implemented.

After the Appointed Date and until the Effective Date, the Transferor Company shall defend all

legal proceedings, other than in the ordinary course of business, with the advice and Instructions
of the Transferee Company.

The transfer and vesting of the Assets and Liabllities under the Scheme and the continuance of
the proceedings by or against the Transferee Company shall not affect any transaction or
proceeding already completed by the Transferor Company between the Appointed Date and the
Effective Date to the end and Intent that the Transferee Company accepts all acts, deeds and
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things done and executed by znd/or on behalf of the Transferor Company as acts, deeds and
things done and executed by and on behalf of the Transferee Company.

PERMITS

With effect from the Appolnted Date, all the Permits held or availed of by, and all rights and
benefits that have accrued to, the Transferor Company, pursuant to the provisions of Section
232 of the Act, shall without any further act, Instrument or deed, be transferred to, and vest in,
or be deemed to have been transferred to, and vested In, and be available to, the Transferee
Company so as to become as and from the Appointed Date, the Permits, estates, Assets, rights,
title, Interests and authorities of the Transferee Company and shall remain vaild, effective and
enforceable on the same terms and conditions to the extent permissible in Applicable Laws.
Upon the Effective Date and untl] the Permits are transferred, vested, recorded, effected, and/
or parfected, in the record of the Appropriate Authority, In favour of the Transferee Company,
the Transferee Company s authorized to carry on business under the aforesald relevant license
and/ or permit and/ or approval, as the case may be.

CONTRACTS AND DEEDS

Al contracts {including customer and client contracts), deeds, bonds, agreements, business
agreements, indemnities, guarantees or other similar rights {including rights under employment
agreements) or entilements whatsoever, schemes, arrangements and other instruments,
permits, rights, entltlements, licenses {including the licenses granted by any governmental,
statutory or regulatory bodies) for the purpose of carrying on the business of the Transferar
Company, and In relation thereto, and those relating to tenancles, privileges, powers, facilitles
of every kind and description of whatsoever nature In relation to the Transferor Company, or to
the benefit of which the Transferor Company may be eligible and which are subslsting or having
effect immediately before this Scheme coming into effect, shall by endorsement, dellvery or
recordal or by operation of law pursuant to the order of the Appropriate Authority sanctioning
the Scheme, and on this Scheme becoming effective ba deemed to be contracts {including
customer and client contracts}, deeds, bonds, 2greements, business agreements, indemnitles,
guarantees or other similar rights {including rights under employment agreements) or
entitlements whatsoever, schemes, arrangements and other Instruments, permits, rights,
entitlements, licenses (Including the licenses granted by any Governmental, statutory or
regulatory bodies) of the Transferee Company, It Is dlarifled that all conditions, stipulations, pre-
requisites, terms laid down under any governmental, statutory or regulatory bodies, fulfilled by
the Transferor Company prior to the Effective Date, shall be'deemed to have been fuifllled and
complied with by the Transferee Company, post the Effectiveness of the Scheme. The Transferee
Company shall be entitled to the benefit of alt qualification criteria, track-record, experfence,
goodwill and afl other rights, claims and powers of whatsoever nature and whosesoever situate
belonging to or in the possession of or granted in favour of or enjoyed by the Transferor
Company for all intents and purposes for its business. Such properties and rights described
hereinabove shall stand vested In the Transferee Company and shall be deemed to be the
property and become the property by operation of law as an Integral part of the Transferee
Company. Such contracts and properties described above shall continue to be in full force and
continue as effective as hitherto in favour of or against the Transferee Company and shall be the
legal and enforceable rights and Interests of the Transferee Company, which can be enforced
and acted upon as fully and effectually as if it were the Transferor Company. Upon this Scheme
becoming effective, the rights, benefits, privileges, duties, Llabilities, obligations and Interest
whatsoever, arising from or pertalning to contracts and properties, shall be deemed to have
been entered Into and stand assigned, vested and novated to the Transferee Company by
operation of law and the Transferee Company shall be deemed to be the Transferor Company’s
substituted party or beneficlary or obligor thereto. It being always understood that the
Transferee Company shall be the successor in the interest of the Transferor Company. In refation
to the same, any procedural requirerments required to be fulfilled solely by the Transferor
Company {and not by any of its successors), shall ke fulfilled by the Transferee Company as if it
were the du'lv constitutad attorney of the Transferor Company.
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The Transferee Company may, at any time after the coming Into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or-otherwise, enter into, or
Issue or execute deeds, writings, confirmations, novations, declarations, or other documents
with, or in favour of any party to any contract or arrangement ta which the Transferor Company
Is a party or any writings as may be necessary to be executed In order to give formal effect to
the above provisions. The Transferee Company shall be deemed to be authorised to execute any
such writings on behalf and In the name of the Transferor Company and to carry out or perform

all such formalities or compilances required for the purposes referred to above onthe part of
the Transferor Company.

The Transferee Company shall be entitled to the benefit of all Insurance policies which have been
lssued In respect of the Transferor Company and the name of the Transferee Company shall be
substituted as “Insured” In the policles as [f the Transferee Company was initlally a party thereto.

TAXES/ DUTIES f CESS ETC.

Upon the Scheme becoming effective, by operation of law pursuant to the order of the Tribunal:

It Is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidles, unutilized
credits of the Transferor Company relating to excise duties, sales tax, service tax, VAT, GST or

any other Taxes by whatever name called shall stand vested to the Transferee Company upon
filing of requistte forms.

Taxes of whatsoever nature Including advance tax, tax deducted at source, self-assessment tax,
regular assessment taxes, tax deducted at source, dividend distribution tax, minimum
alternative tax, wealth tax, If any, pald by the Transferor Company shall be treated as pald by
the Transfaree Company and It shall be entitled to claim the credit, refund, adJustment for the
same as may be applicable notwithstanding that challans or records may be in the name of
Transferor company. Minimum Alternate Tax credit available to the Transferor Company under
the Income-tax Act, 1961, If any, shall vest in and be available to the Transferee Company.

The Transferee Company is expressly permitted to revise and file its Income tax returns and other
statutory returns, Including tax deducted / coliected at source returns, service tax returns, exclse
tax returns, sales tax / value added tax / goods and service tax returns, as may be applicable and
has expressty reserved the right to make such provision in its returns and to claim refunds,
advance tax credits, credit of tax deducted at source, credit of forelgn taxes paid/withheld, etc.
if any, as may be required for the purposes of/consequent to Implementation of the Scheme.

CONSIDERATION

The Transferor Company s a wholly owned subsidiary of the Transferee Company and therefore

there shall be no Issue of shares as consideration for the amalgamation of the Transferor
Company with the Transferee Company.

Upon the Scheme becoming effective, all equity shares of the Transferor Company held by the
Transferee Company shall stand cancelled without any further application, act or deed.
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11 ACCOUNTING TREATMENT

Upon the Scheme being effective and with effect from the Appointed Date, the Transferee
Company shall account for the amalgamation of the Transferor Company into and withln its
books of accounts as per the “Pooling of Interest Method” In compliance with the Appendix C of
Indlan Accounting Standard 103 on Business Comblinations and other Indian Accounting
Standards, as applicable, and notified under Section 133 of the Companles Act, 2013, read with

relevant rules issued thereunder and other accounting principles generally accepted in Indla in
the following manner:

11.1  As on the Appointed Date, the Transferee Company shall record all the assets, llabilities and

reserves (If and to the extent applicable) of the Transferor Company, vested In It pursuant to this
Scheme, at the carrylng values In the same manner as if the Transferee Company had prepared
its consolldated financlal statements with Transferor Company as its subsidlary;

11.2  Pursuant to the amalgamation of the Transferor Company with the Transferee Company, inter-
company deposits/ {oans and advances/ any other balances between the Transferee Company

and the Transferor Company, if any, appearing In the books of the Transferee Company shall
stand cancelled;

113  The value of all investments held by the Transferee Company in the Transferor Company shall

stand cancelled pursuant to amalgamation and there shall be no further rights or obligations in
that behalf;

114 In case of any differences In accounting policies between the Transferor Company and the

Transferee Company, the accounting policies followed by the Transferee Company shall prevail

to ensure that the financial statements refiect the financlal position based on consistent
accounting pollcles; and

11.5 Comparative financlal information In the financial statements of the Transferee Company shall

be restated for the accounting Impact of amalgamation, as stated above, from the beginning m‘\_\
the comparative period in the financial statements, kk}h i ! f.’,li oS
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12 DECLARATION OF DIVIDEND, BONUS, ETC. i G, YORS )
121  The Transferor Company and the Transferes Company shall be entitled to declare ind p-a',r s, T, i
dividends, whether interim and/or final, to their respective shareholders prior to the Eﬁﬂfth.'& Ty i

Date. Any other dividend by the Transferor Company shall be recommended / declar’i}q‘ by, . ; ;
obtaining the consent of the Transferee Company. \
s,

12.2  Itisclarified that the aforesald provisions in respect of declaratlon of dividends, whether interim

or final, are enabling provislons only and shall not be deemed to confer any right on any member
of the Transferor Company or the Transferee Company to demand or claim any dividends which,
subject to the provislons of the Act, shall be entirely at'the discretion of the Board of the
Transferor Company or Transferee Company and sublect, wherever necessary, to the approval
of the shareholders of the Transferar Company or Transferee Company.

13 SAVING OF CONCLUDED TRANSACTIONS

Nothing In this Scheme shall affect any transaction or proceedings already concluded or liabllities
incurred bythe Transferor Comparry on or befare the Effective Date, to the end and Intent that
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the Transferee Company accepts and adopts all acts, deeds and things done and executed by the
Transferor Company In respect thereto as If done and executed on its behalf,

COMBINATION OF AUTHORISED CAPITAL

Upon the Scheme becoming effective, the authorised share capital of the Transferor Company
will get amalgamated with that of the Transferee Company without payment of any additional
fees and duties as the sald fees have already been pald. The authorised share capital of the
Transferee Company will automatically stand Increased to that effect by simply filing the
requisite forms with the Registrar of Companies and no separate procedure or instrument or

deed or payment of any stamp duty and registration fees shall be required to be followed under
the Act.

The existing capital clause V(a) contalned In the memorandum of assoclation of the Transferee
Company shall without any act, instrument or deed be and stand altered, modified and amended

pursuant to Sections 13, 61 and 64 of the Act and Section 232 and other applicable provisions of
the Act, as set out below:

“V. The Authorised Share Capital of the Company is INR 26,68,00,000 (Rupees Twenty-Six Crore
Sixty Eight Lokhs) divided into 13,34,00,000 (Thirteen Crore Thirty Four Lokhs) equity shares of
INR 2/- (Rupees two only) each®

It Is clarified that the approval of the Tribunal to the Scheme shall be deemed to be consent /
approval of the members of the Transferee Company also to the aiteration of the memorandum
and artlcles of assoclation of the Transferee Company as may be required under the Act.

236
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PART Il

GENERAL TERMS AND CONDITIONS

DISSOLUTION OF THE TRANSFERDR COMPANY AND VAUDITY OF RESOLUTIONS

On the Scheme betoming effective, the Transferor Company shall stand dissolved without
winding up and the Board and any committees thereof of the Transteror Company shall without
any further act, Instrument or deed ba and stand discharged. On and from the Effective Date,
the name of the Transferor Company shali be struck off from the records of the concerned RoC.

BUSINESS 1N TRUST FOR THE TRANSFEREE COMPANY

With effect from the date of approval of the Scheme by the respective Boards of the Parties and
up to and Including the Effective Date:

16.1.1 The Transferor Company shall carry on Its business with reasonable diligence and

business prudence and in the same manner as the Transferor Company had been doing
hitherto; and

16.1.2 The Transferee Company shali be entitled, pending the sanctlon of the Scheme, to apply
to the Appropriate Authorities concerned as necessary under Applicable Law for such
consents, approvals and sanctions which the Transferee Company may respectively

require to carmy on the relevant business of the Transferor Company and to give effect to
the Scheme.

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

16.2.1 The Transferor Company shall carry on and be deemed to have carried on its businesses
and activitles and shall hold and stand possessed of and be deemed to have held and

stood possessed of all its Assets for and on account of and in trust for the Transferee
Company.

16.2.2 The Transferor Company shall carry on Its business and activities with due diligence and
buslness prudence and shall not, without the prior written consent of the Transferee
Company, charge, mortgage, encumber or otherwise deal with or allenate Its Assets or
any part thereof, nor incur, accept or acknowledge any debt, obligation or any llabillty or
incur any major expenditure, except as is necessary in the ordinary course of 1ts business.

16.2.3 All profits or Income accruing or arising to the Transferor Company or expenditure or
losses arlsing or incurred by the Transferor Company shall, for all purposes, be deemed

to have accrued as the profits or Income or expenditure or losses, as the case may be,
of the Transferee Company.

APPLICATIONS
The Partles shall dispatch, make and flle all applications and petitions under Sections 230 to 232

and other applicable provislons of the Act before the Tribunal, under whose jurisdiction
registered offices of the respective Parties are situated, for sanction of this Scheme under

2%}
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provisions of Applicable Law and shall apply for such appravals as may be required under
Applicable Law.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any
Appropriate Authority, If required, under any Applicable Law for such consents and approvals
which the Transferee Company may require to own the Assets and/or Liabilities of the Transferor
Company and to carry on the business of the Transferor Company.

PROPERTY IN TRUST

Notwithstanding anything contained In this Scheme, on or after Effective Date, until any
property, asset, license, approval, permission, contract, agreement and rights and benefits
arising therefrom pertaining to the Transferor Company are transferred, vested, recorded,
effected and/ or perfected, in the records of any Appropriate Authority, regulatory bodies or
otherwise, In favour of the Transferee Company, The Transferee Company is deemed to be
authorized to enjoy the property, asset or the rights and benefits arlsing from the license,
approval, permisslan, contract or agreement as if it were the owner of the property or asset or
as if it were the original party to the license, approval, permission, contract or agreement. [t Is
diarified that till entry Is made In the records of the Appropriate Authorities and tlll such time as
may be mutually agreed by the relevant Parties, the Transferor Company will continue to hold
the property and/or the asset, license, permission, approval, contract or agreement and rights
and benefits arising therefrom, as the case may be, in trust for and on behalf of the Transferze
Company, as the case may be. ‘

APPROVALS AND MODIFICATIONS

On hehalf of each of the Parties, the Board of the respective Partles acting themselves or through
authorized Persons, may consent jointly but not individually, on behalf of all Persons concerned,
to any modifications or amendments to this Scheme at any time and for any reason whatsoever,
or to any conditions or limitatlons that the Tribunal or any other Appropriate Authority may
deem fit to direct or Impose or which may otherwise be considered necessary, desirable or
appropriate by ail of them (i.e., the Boards of the Partles) and solve all difficulties that may arise

for carrying out thls Scheme and do all acts, deeds and things necessary for putting this Scheme
Into effect.

For the purposes of glving effect te this Scheme or to any modification hereof, the Boards of the
Partles acting themselves or through authorized Persons may [ointly but not individually, give
and are Jointly authorised to give such directions including directions for settling any question
of doubt or difficulty that may arise and such determination or directions, as the case may be,

shall be binding on all Parties, In the same manner as if the same were specifically incorporated
in this Scheme.

CONDITIONS PRECEDENT

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

The requistte sanction or approval of the Tribunal In terms of Sections 230 to 232 and such other
relevant provisions of the Act;

Approval by the requisite majority of shareholders and/or creditors, if required, of the Transferor
Company and the Transferee Company, as directed by the Tribunal under the Act; and

29%
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203  Certified/ authenticated coples of the orders of the Tribunal, sanctioning the Scheme, being flled
with the RoC having jurisdiction aver the Parties;

21 EFFECT OF NON-RECEIPT OF APPROVALS

If any provision af thls Scheme Is found to be unworkable for any reason whatsoever, the same
shall not, subject to the decision of the Transferor Company and the Transferee Company

through thelr respective Boards, affect the vatidity or implementation of the other provisions of
this Scheme.

22 NON-RECEIPT OF APPROVALS AND REVOCATION/WTTHDRAWAL OF THIS SCHEME

22.1  The Parties acting jointly through their respective Boards shall each be at liberty to withdraw
from this Scheme.

22.2  Inthe event the Scheme not belng sanctloned by the Tribunal, and/or the order or orders not
being passed as aforesald on or before such date as may be agreed to by the Partles, this Scheme

shalt become null and vold and each Party shall bear and pay its respective costs, charges and
expenses for and/or In connection with this Scheme.

223  in the event of revocation/withdrawal of the Scheme under Clause 22.1 or Clause 22.2 above,
no rights and Uiabilities whatsoever shall accrue to or be Incurred inter se the Transferor
Company and the Transferee Company or their respectlve shareholders or creditors or
emplayees or any other Person, save and except in respect of any act or deed done prior thereto
asis contemplated hereunder or as to any right, lizbillty or obligation which has arisen or accrued
pursuant thereto and which shall be govemed and be preserved or worked out as 1s specifically

provided In the Scheme or In accordance with Applicable Law and in such case, each Party shall
bear its own costs, unless otherwlse mutually agreed.

23 COSTS, CHARGES AND EXPENSES

The Transferee Company shall bear the casts, charges and expenses, In connection with this

Scheme, arising out of or incurred In carrying out and Implementing this Scheme and matters
Incldental thereto.
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