-
!

3

“

3

Ti5

FORM No. CAA7
[Pursuant to section 232 and rule 20)

National Company Law Tribunal, Single Bench, Chennai
In the matter of Composite Scheme of Arrangement and Amalgamation
Betwecn
M/s. Sundaram Finance Limited
And
M/s. Sundaram Insurance Broking Services Limited
And
M/s. Infreight Logistics Solutions Limited
And
M/s. Sundaram BPO India Limited
And
M/s. Sundaram Finaace Holdings Limited
Order under section 232

Under consideration are Five Company etition Nos. CP/2H0/CAA/2017, CPR11/CAA2017, CP/212/CAA/2017,
CP/213/CAA/2017 and CP/214 /CAA/2017 filed by the above mentioncd Petitioner Companies under the provisions
£ the Companies Act, 2013 r/'w the Companies (Compromiscs, Arrangements & Amalgamation) Rules, 2016. All
the statutory requirements under law have been fulfilled. The Petitioner Companies comptied with all the directions
siven by this Tribunal. The Petition came up for hearing before this Tribunal on 08.01.2018.

For the purpose of considering and approving with or without modification, the Composite Scheme of
arrangement and amalgamation between M/s. Sundaram Finance Limited (Transferec Company/First
Resulting Company/Second Demerged Company) and M/s. Sundaram Insurance Broking Services Limited
(First Transferor Company) and M/s. Infreight Logistics Solutions Limited (Second Transferor Company)
and M/s. Sundaram BPO India Limited (‘First Demerged Company’) and M/s.Sundaram Finance Holdings

Limited {‘Second Resulting Company’).

Upon perusal and hearing Shri. T.K. Bhaskar, the lcarned counsel for the Petitioner Companics on 08.01 .2018.

THIS TRIBUNAL DO ORDER
y That the Scheme of Amalgamation as annexed with the Petition along with Schedules is hereby sanctioned.

) ‘That all the property rights and powers of the Trunsferor Companies and the Demerged undertakings of the Demerged
Companies specified in the Schedule hereto and all other property, rights and powers of the ‘I'ransferor Companies
and the Pemerged undertakings of the Demerged Companies be transferred without further act or deed to the
Transferce Companies and the Resulting Companies respectively and accordingly the same shall pursuant to section
232 of the Act, be transferred to and vested in the Transferce Company in the amalgamation and upon the Resulting
Company in case of the Demerger for all the estate and interest of the Transferor Companies and the Demerged
Companies therein but subject nevertheless 1o all charpes now afleciing the same; and

) That all proceedings now pending by or against Transferor Companies and the Demerged Companies in relation to

the Demerged undertakings be continued by or against the Transferee Company and the Resulting Companies

respectively; and

4) That the Transferor Companies and the Second Resulting Company are Wholly Owned Subsidiarics of the

{ransteroc Company and the First Demerged Company is a subsidiary of the Transteree Company; and

5) That all proceedings now pending by or against Transferor Compuny be continued by or against the Transferee

Company; and

6) That the Appointed dai¢ of the Scheme is 01.04.2016; and
7} Clause 37 of Part-C of the scheme provides Lor the protection of the employees of the Transferor Companies and

demerged wndertaking; and Certified True Copy
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8) That the Transferor Company shall be dissolved without the process of winding up (rom the date of the filing of
the certified copy of this order with the Registrar of Companies; and

9) The Petitioner Companies do file with the Registrar of Companics the certified copy of this Order within 30 days
of the receipt of the order; and

10) This Tribunal do further order that the partics to the Scheme of Amalgamation or other persons inlerested shall be
at liberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said
Scheme.

SCHEDULE
The Scheme of Amalgamation and Arrangement as sanctioned by the Tribunal contains the details of the properties,
stocks, shares, debentures and other charges in action of the ‘Transferor Companics.
Dated this 17* day of January, 2018, NCLT, SB, Chennai.

i vafv__y_‘__.
RegistrarfDy. Registrar
DEPUTY REGISTRAR

NATIONAL COMPANY AW TRIBUNAL

CHENA BENCH
; CORPORATE BHAVAN, 3rd FLOOR
. 29, RAJAGI SALA, CHENNAI-600001
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_(N THE NATIONAL COMPANY LAW TRIBUNAL,
3 SINGLE BENCH, CHENNAI

CP/210/CAA/2017
CP/211/CAA/2017
CP/212/CAA/2017
CP/213/CAA/2017
&
CP/214/CAA/2017

‘Under Sections 230 to 232 of the Companies Act,
2013, and other applicable provisions of the
Companies Act, 2013.

#% In the matter of Composite Scheme of Arrangement
and Amalgamation '

Between

'M/s. Sundaram Finance Limited
(1% Resulting Company/2 Demerged Company)

And
'M/s. Sundaram [nsurance Broking Services Limited
. {1st Transferor Company)

And

.M/s. Infreight Logistics Solutions Limited
(204 Transferor Company)

And

M/s. Sundaram BPO India Limited
(1st Demerged Company}

And -

M/s. Sundaram Finance Holdings Limited
(2nd Resulting Company)

Order delivered on 12t of January, 2018
CORAM
CH. MOHD SHARIEF TARIQ, MEMBER (JUDICIAL)

For Petitioner(s): Mr. T. K. Bhaskar, Vikram P. Jain and
Shwetha Vasudevan, Counsels w
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ORDER

Per : CH. MOHD SHARIEF TARIQ, MEMBER (JUDICIAL)

1. Under consideration are Company Petition Nos.
CP[?IO/CAA/QOI?,. CP/.211/CAA/2017 CP/212/CAA/2017,
CP/213/CAA/2017 and CP/214/CAA/2017 that have been
filed in relation to the CA/149/CAA/CB/2017 under
Section 230 to 232 of the Companies Act, 2013. The
composite Scheme of Arrangement and Amalgamation
is among M/ s. Sundaram Finance Limited (1st
Resulting Company,/ 2 Demerged Company), M /s.
Sundaram Insurance Broking Services Limited (1st
Transféror Comﬁa.ny], M/s. Infreight Logistics
Solutions Limited (22¢  Transferor Company), M/s.
Sundaram BPO India Limited (1st Demerged Company)
and M/s. Sundaram Finance Holdings Limited (2nd

Resulting Corhpany). |

2. The Petitions are filed to obtain sanction of this

Tribunal to the Composite Scheme of Arrangement and

PramNed WS
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a. The amalgamation of Sundaram
Insurance Broking Services Limited/First
Transferor Company and Infreight Logistics
Solufions Limited/Second Transferor
Company with Sundaram Finance Limited /
Transferee Company/First Resulting

Company/Second Demerged Company.

b. The demerger of the shared services
business of Sundaram BPO India
Limited /First Demerged Company into the
First Resulting Company, i.e. Sundaram

Finance Limited; and

c. The demerger of the non-core business
activities of Sundaram Finance Limited, 1.e.
the Second Demerged Company into the
Second Resulting Company/Petitioner
Company, i.c. Sundaram Finance Holdings

Limited.

Sundaram Finance Holdings Limited

Company/2™ Resulting Company) iim




c.urrently a wholly owned subsidiary of M/s. Sundaram

Finance Limited, the 2r Demerged Company.

The entire equity share capité.l of the Company is
held .by the Second Demerged Company i.e.
M/s. Sundaram FinancelLimited_and its nominees.
M/s. Sundaram F‘inance. Holdings Limited was
incorporated on 03.10.1993 in the State of Tamilnadu.
The main object of the-Company Is to carry on the
business of an investment company and to invest the
capital and other moneys of the Company in the
purchase of or lend on the secunty of shares, stocks
units, debentures, etc. The Authonsed Share Capital
Is Rs.25,00,00,000/- divided into 2,50,00,000 equity
shares of Rs.10/- each and issued, subscribed and
paid-up capital is Rs.20,00,00,000/- divided into

2,00,00,000 equity shares of Rs. 10/- each.

4. M/s. Sundaram Insurance Broking Services
Limited, i.e., 1st Transferor Company is a wholly owned
subsidiary of M/s. Sundaram Finance Limited, the 2ad

; Demerged Company. M/s. Sundaram Insurance
Se

4




Broking Services Limited was incorporated on
15.11.2010 in the state of Tamilnadu. The main object
of the Company is to carry on the business of
Insurance brokers of all kinds of Insurable perils
including of Life, Medical and other general insurance.
The Authorised Share Capital is Ré.l,O0,00,000/ -
divided into 10,00,000 equity shares of Rs.10/- each
and issued, subscribed and paid up capital is
Rs.50,00,000/- divided into 5,00,000 equity shares of
Rs.10/- each. The entire equity share capital of the
Company is held by the Transferee Company/Second
Demerged Company i.e. M/s. Sundaram Finance

Limited and its nominee.

5. M/s. Infreight Logistics Solutions Limited, i.e., 2™
Transferor Company is wholly owned subsidiary of
M/s. Sundaram Finance Limited, the 2 Demerged
Company. M/s. Infreight Logistics Solutions Limited
o was incorporated on 25.04.2000 in the OState of

SO B
//K S WWIme 7\ Maharashtra. However, the Registered Office of the

Company has been shifted to the State of Tamilnad}}u |




on 18.06.2007. The main object of the Company is to
carry on the business of manufacturing, importing,
exporting, supplying, installing, maintain, drawing,
designing or otherwiée d.ea].ing in computers, software,
and matters connected thereto. The Authorised Share
Capital of the 2nd - Transferor Company is
Rs.10,10,00,000/- divided into 1,01,00,000 equity
shares of Rs.10/- each and issued, subscribed and
paid-up share capital is Rs.5,61,12,000/- divided into
56,11,200 equity shares of Rs.10 each. The entire
share capital of the Company is held by the Transferee
Company/2nd Demerged Company i.e. M/s. Sundaram
Finance Limited,

6. M/s. Sundaram BPO India Limited, ie., 1st
Demerged Company is a subsidiary of M/s. Sundaram
Finance Limited. The 1st Demerged Company was
incorporated on 07.08.20.12 in the state of Tamilnadu.
The main object of the Company is to carry in India or
clsewhere, the business of BPO (Business Process

Qutsourcing) and call centres, contract Centrc&‘y/ .
e
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undertake other activities relating to information
technology, etc. The Authorised Share Capital of the
Company is Rs.15,25,00,000/- divided into
1,52,50,000 equity shares of Rs.10/- each and issued,
subscribed and  paid-up share capital is
Rs.8,95,12,590/- divided into 89,51,259 equity shares
of Rs.10/- each. The equity share capital of the
Company is held by M/s. Sundaram Finance Limited
ji.e., the 2nd Demerged Company and the Petitioner
Company is in proportion of 84.25% and 15.75%

respectively.

7. The Transferee Company or the 1st Resulting
Company or 2°¢ Demerged Company is M/s. Sundaram
Finance Limited, which was incorporated on
11.08.1954 in the state of Tamilnadu. The Transferee
Company is rion-banking finance company registered
with the Reserve Bank of India and is listed on the
National Stock Exchange of India Limited. The main

55 il :
/ é\;‘?*“* Ly 7 = object of the Transferee Company is to carry on and
A O g EAN :

\\.
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' undertake business as Financiers and Capitalists to.
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purchasing, selling, hiring, etc. The Authorised Capital
of the Transferee Company is Rs.2,50,00,00,000/ -
divided into 25,00,00,000 equity shares of Rs.10/-
each and issued, subscribed and paid-up share capital
is Rs.1,11,10,38,600/- divided into 11,11,03.860
equity shares of Rs.10/- each. However, the
Authorised Sha.re Capital of the Transferee Company
has since been changed from 25,00,00,000 equity
shares of Rs.10/- each to 26,70,00,000 equity shares
of Rs.10/- each, pursuant to the Amalgamation of
M/s. Sundaram Infotech Solutions Limited with the 2nd
Demerged Company/Transferee Company, which was
sanctioned by the NCLT vide Order in

CP/135/CAA/2017 dated 26.09.2017.

8.  The Board of Directors of Petitioner Company at
its Meeting held on 17.02.2017 has approved the
Composite Scheme of Arrangement and Amalgamation
whereby the non-core business activities of the 2nd
Demerged Company will be demerged into the 2Qnd
Resulting Company /Petitioner, le., M/s. Sundaram

Finance Holdings Limited. The Composite Scheme (1{'-«
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Arrangement and Amalgamation is beneficial and

provide the opportunity of the ease of business.

9. The Regional Director, Southern Region (In short,
‘RD’) in the Report Affidavit (for brevity, ‘Report’) dated
12.12.2017 submitted that Clause 12 and 25 of part-B
and Clause 37 of part-C of the Scheme provide for the
protection of the interest of the employees of the
Transferor Companies and demerged undertaking. It
has further been  submitted that all the
Applicant/Petitioner Companies involved in this
Composite Scheme of Arrangement and Amalgamation
are regular in filing its statutory returns. No
prosecution filed, no complaints pending and no
inspection or investigation has been conducted in
respect of the companies involved in the Scheme. Itis
also been submitted that the clause 14 of the Scheme
provides that the authorized capital of the transferor
companies will be merged with the authorized capital of
K@gﬁﬁ\ the transferee company and the Transferee Company
¢ ) . may be directed to file the amended MoA and AoA with

the RoC, Chennai. It has been indicated by the RD tha}u/

9




as provided under clause (i) to sub section (3) of
Section 232 of the Companies Act, 2013, the transferee
company has to pay the fees, if any, for the enhanced
authorised capital subsequent to the amalgamation

after setting off the fees paid by the transferor

companies.

10. With regard to observation made by the RD in
para 9 of his Report, the Transferee Company has ‘ﬁled
an Affidavit deposing that the First and Second
Transferor Companies have already paid registration
fees on their respective authorised Share Capital. In
terms of Section 232(3)(i) of the Companies Act, 2013,
the fee paid by the Transferor Companies on their
authorised share capital isr to be set off against any fee
payable by the Transferee Company upon
amalgamation, [t is stated that the Petitione'r Company,
i.e., the Transferee Company herein undertakes to duly
comply with the requirements as set out under Section
% 232(3){(i) of the Companies Act, 2013 and pay the

7 shortfall after setting off the fees already paid by thje,u
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Transferor Companies, if any, that arises on the
increase in its authorised share capital consequent to

the Composite Scheme of Arrangement and

Amalgamation.

11. With regard to observation made by the RD in
para 10 of his Report, the Petitioner Company consents
to the modiﬁéation of the Clauses namely Clause 30.2
and Clause 31.2 in the Composite Scheme of
Arrangement and Amalgamation. The Affidavit filed
contains the amended clauses 30.2 and 31.2 as

follows:-

Clause 30.2 : The aggregate face value of all
the shares of the Resulting Company issued
pursuant to this Scheme shall be recorded as an
increase in the Share Capital. '

The accounting difference between the net
assets transferred pursuant to Clause 30.1 and
the face value of the shares issued by the
resulting company shall be credited to ‘Capital
Reserve’ ‘General Reserve’ ‘Surplus in Profit &
Loss account’ in the same proportion as referred
to in Clause 31.2 and the nature of such
reserves shall be preserved.

«Clause 31.2: The difference in the book value
of assets and liabilities (Net assets} transferred
pursuant to the scheme shall be debited against

“Capital Reserve, General Reserve” amfiﬁ/

11




‘Surplus in the P&L account’ in the same
proportion as it appeared in the books of the
Demerged Company before giving effect to the
scheme.”

The Companies to the Scheme have also given their
consent to the above noted amendments by way of

affidavits.

12. The Auditor has submitted through his report
that as per Clause 5.1 of Part-B of the said Scheme,
since the entire share capital of the Transferor
Companies are held by the Transferee Company, no
shares or consideration shall be issued/payable by the
Transferee Company pursuant to this part of the
Scheme. The entire share capital of the Transferor

Companies shall stands cancelied.

- The OL in his report further submitted that the
Transferor Companies have maintained and written up
all the statutory books in accordance with normally

~accepted accounting principle, and also not come

{ across any act of misfeasance by any person who took

part in the promotion or formation of the Transfero;{/-’

12




Companies. It has been stated that the affairs of the
Transferor Companies have not been conducted in a
manner prejudicial to the interest of its members or to

public interest.

13. In relation to M/s. Sundaram Insurance Broking
Service Limited, notice was sent to the Insurance
Regulatory and Development Authority of India (IRDAI).
The IRDAI in its reply dated 06.11.2017 has instructed
to notify and inform RoC immediately and comply with
the requirements under Companies Act for deletion of
the main objects from the MoA/AoA as well as the word
“Iinsurance Broking” from the name of the company. In
response to this, the Applicant produced letter dated
17.11.2017 from M/s. Sundaram Insurance Broking
Services Limited stating therein that M/s. Sundaram
Insurance Broking Service Limited, even though was
constituted with the object of applying for a license to
act as a.broker, never intended to pursue its objectiVés

and therefore chose not to apply for a licence w1t|1},v
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IRDAI. Therefore, there is no violation of the provisions

of Section 42D(8) of the IRDAI Act, 1999,

14.  The Companies have filed Affidavit wherein jt has
been deposed that the proposed Scheme does not fall
within the ambit of Sections 5 and 6 or any of the

provisions of the Competition Act, 2002

15. Subject to the amendments carried out in clauses
30.2 and 31.2 as per affidavit filed by the Petitioner
Company, the Scheme shows that ‘the accounting
treatment is in conformity with the established
accounting standards. In short, there is po
apprehension that any of the creditors would lose or be
prejudiced if the proposed Scheme is sanctioned. The
said Scheme of Arrangement and Amalgamation will
not cast any additional burden on the stakeholders
and also will not prejudicially affect the interests of any

class of the creditors in any manner. The “Appointed

% “date” of the said Scheme is 1% April, 2016,

H

*[:
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16. Thus, the Scheme stands amended as per the
suggestions of the RD and the amended Scheme of
Amalgamation appears to be fair and reasonable and is
not contrary to public policy and not violative of any
provisions of law. All the statutory compliances have
been made under section 230 to 232 of the Companies
Act, 2013. Taking into consideration the above facts,
the Company Petitions are allowed and the Scheme of
Arrangement and Amalgamation annexed with the
Petitions is hereby sanctioned which shall be binding

on the members, creditors and shareholders.

17. While approving the Scheme as above, it is
further clarified that this order will not be construed as
an order granting exemption from payment of stamp
duty or taxes or any other charges, if payable, as per
the relevant provisions of law or from any applicable
permissions that may have to be obtained or, even

compliances that may have to be made as per the

mandate of lawr,./
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18. The Companies to the said Scheme or other
person interested shall be at liberty to apply to this
Bench for any direction that may be necessary with

regard to the working of the said Scheme.

19. The Petitioner Companies shall file with the
Registrar of Companies the certified copy of this Order

within 30 days of the receipt of the order.

20. The Transferor Companies shall be dissolved
without winding up from the date of filing of the
certified copy of this order with the cbncerned Registrar

of Companies.

21. Upon receiving the certified copy of this order, the
RoC, Chennai is directed to send all documents
relating to the Transferor Companies to the Transferee
Companies, so that the files relating to the Transferor
Companies shall be consolidated with the files and

records of the Transferee Companies}va/

16




22. The Order of sanction to this Scheme shall be
prepared by the Registry as per the format provided
under thce Companies {Compromises, Arrangements
and Amalgamations) Rules, 2016 notified on 14th

December, 2016.

23. Accordm.gly, the Scheme stands sanctioned and
Company Petition Nos: 210, 211, 212, 213 &

214 /CAA/2017 stand disposed of.

—

[CH.MOHD SHARIEF TARIQ)
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IN THE NATIONAL COMPANY LAW TRIBUNAL

SINGLE BENCH, CHENNAI
| CP210,211,212,213 & 214/CAA/2017

Unser Sections 230 to 232 of the Companies Act, 2013
In the Matter of Composite Scheme of Arrangement and Amalgaration
between
M/s. Sundaram Finance I.imited
(First Resulting Company/ Second Demerged Company)

And '
M/s. Sundaram Insurance Broking Services Limited
(First I'ransferor Company)
And
M/s. infreight Logistics Solutions Limited
(Second Transferor Company)
And
M/s. Sundaram BPO India Limited
(First Demerged Company)
And
M/s. Sundaram Finance Holdings Limited
(Second Resulting Company)
CORRIGENDUM

In exercise of power under Rule 154 of the National Company Law Tribunal
Rules, 2016 the order dated 12.01.2017 is rectified as under:

Page 14 para [4 of the order provides as follows:

“The Companies have filed affidavit wherein it has been deposed that the
proposed Scheme does not fall within the ambit of Section S and 6 or any of
the provisions of the Competition Act, 20027

and the same may be read as

“The Competition Commission of India, vide its order dated 27.04.2017
along with its letter dated 10.10,.2017 has been approved the Composite
Scheme of Arrangement and Amalgamation, under the provisions of the

Competition Act, 2002. _

_ FINANCE HOLDINGS LIMITED o
REEEGN W Ch.Mohd ShariefTarig
elary & Compiiance Officer Member (Judicial)

A\
' Dated This The 18™ January, 2018

~ 4 to be True COpy j
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN

SUNDARAM FINANCE LIMITED

AND
SUNDARAM INSURANCE BROKING SERVICES LIMITED
AND
INFREIGHT LOGISTICS SOLUTIONS LIMITED

AND

SUNDARAM BPO INDIA LIMITED
AND

SUNDARAM FINANCE HOLDINGS LIMITED
{Foemarly Sundaram Finance Investments Limited)}

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

{As amended on 11" December 2017)

PREAMBLE

A. Description of the Companies

{a) Sundaram Finance Limited (‘SFL’ or ‘Sundaram Finance’)is a public company and a non-
nanking tinance company registered witn the Reserve Bank of India, primarily engaged in
prowviding finance for purchase of commercial vehicles, cars. multi-utility vehicles, construction
cquipment, farm equipment and working capital. it is also engaged in the distribution of
financial products like insurance, nome loans, mutuéi funds, deposits, etc. The equity shares
of SFL are hsted on the National Stock Exchange of india Limiléd. The Company has its

d.office at 21, Patulios Road, Chennai 600 002.




(b) Sundaram Insurance Broking Services Limited {‘SIBSL’} ts an unlisted public cormpany
and a wholly owned subsidiary of Sundaram Finance Liruted. which was incorporated tor

engagng il the businmss of insurance broking for ail kinds ol insurahla perts includieng lofe,

medical and other forms general insurance. The Company has its regrstered oftice at 21

Patullos Read, Chennai 600 002.

{¢) Infreight Logistics Solutions Limited {‘Infreight’) s an unlisted public company and a
wholly owned subsidiary of Sundaram finance Limided which was engaged in logistics
services and solulions. The Company has its registered office at 21, Patullos Read. Chennal
600 002.

(d) Sundaram BPO India Limited ('Sundaram BPO" is an unlisted public company and a
subsidiary of SFL. |t is engaged in the business of carrying on business p1ocess outsourcing
services, call centres, contact centres and other activities relating to information technology
enabled services in areas of accounting. insurance. banking. human resources, health care.
legal, telecom eic The Company has its registered ofiice at 21, Patullos Road. Chennai 600
0o2.

(e) Sundaram Finance Holdings Limited ("SFHL'} is an unlisted public company and a wholly
owned subsidiary of SFL, engaged in the busincss of making all types of investments. The
Company has its registered office at 21, Patulios Road, Chennai 600 002.

8. Purpose of the Scheme

H is preposed to:

* Merge SIBSL and Infreight (‘the Transferor Companies’) into SFL:

* Demerge the shared services business of Sundaram 3PO into SFL and then

s Demerge non-core business activities of SEL into SFHL.

C. Rationale of the Scheme

The amalgamation of the Transferor Companies into SFL would:

- Bring about operational efficiencies and reduction of administrative and managenal
cverheads as well as multiplicity of legal comphances.

‘?.f;t:f’
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The demerger of the shared services division of Sundaram BPO into SFL would:

Facilitate the consolidation of the shared services activities / business carried on by
Sundaram BPO to group companies along with similar services renderad by SFL for the
purpose of achieving administrative efficiencies and economies of scale while servicing
such group companies.

Enable maintenance of an optimal sharehatding structure.

Tne demerger of non-core business activiies of SFL into SFHL (which would include the

cansolidated shared services business) would:

Unlock the value of the non-core business, including investments in non-financial services
related businesses, 0 maximize shareholders’ wealth.

Create a platform for shareholders 1o participate in the growth prospects of the non-core

investments/business.

Enable the attribution of appropriate risk and valuation 1o the concerned businesses based

on its risk-retum profile and cash flows;

Ensure dedicated leadership and management in respect of the core and non-core

businesses;

Provide greater visibility on the performance of the businesses;
Ring fence the core and non-core activities;

Facilitate investments by strategic players; and

Facilitate effective provisioning of shared senaces lo group companies as well as affiliates.

in view of the aforesaid, the Board of Directors of all the above Companies have considered and
proposed this Composite Scheme of Arrangement and Amalgamation under the provisions of
Sections 230 to 232 of the Companies Acl, 2013.




D. Parts of the Scheme

The Scheme is. divided into the following parts:

1. PART A which deals with definition, date of taking effect & share capital

2. PART B which deais with amalgamation of Transferor Companies with SFL_

3. PART C which deals with demerger and vesting of the shared services division of Sundaram BPO
into SFL.

4. PART D which deals with demerger and vesting of non-core business activities of SFL into SFHL.

5. PART E which deals with General terms and conditions.

1.1

12
1.2.1

1.2.2

13

1.4

1.5

PART A - DEFINITION, DATE OF TAKING EFFECT & SHARE CAPITAL

DEFINITIONS

In this scheme, unless inconsistent with the subject, the following expression shall have the
meanings respectively assigned against them:

"Act” means the Companies Act, 2013 and shall include any statutory modification, re-
enactment or amendments thereof for the time being in force.

"Appointed Date” means;

For the purpose of Paris B and C of this Scheme, the opening hours of business on 01 April
2016 '

For the purpose of Part D of this Scheme, G1 April 2016, after giving effect to Parts B and Cof
the Scheme.

‘Board’ means the Board of Direciors of any of the parties 1o the Scheme, as the context may
require, and shall include any committee thereof.

“Charter Documents* means Memorandum of Association and Articles of Assocration.

*Core Business” means the nan-banking financiai services business of SFL including allied
businesses such as distribution of financial products iike insurance, home loans, mutugl
funds, deposits etc. and invesiments in companies engaged in insurance, home finance,

ervices, credit information services and
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1.7

18

i9

1.10

1.1

113

1131

"Demerged Company” or “Transferee Company” means Sundaram Finance Limited having
its registered office at 21, Patutlos Road, Chennai 600 002

"Demerger” shall have the same meaning as defined under section 2(19AA) of the Income
Tax Act, 1961,

“Effective Date” means the last of the dates on which the conditions specified in Clause 42
(Part E) of this Scheme are fulfiled with respect to the Scheme. Any references in this
Scheme to "upon the Scheme hecoming effective” shall mean the "Effective Date”;

“NCLT" or "“Tribunal’ means the National Company Law Tribunal as conslituted as per the
relevant provisions of the Companies Act, 2013 at Chennai for approving any scheme of

afrangement, compromise or reconstruction of companies.

“Non-Core Business’ means identified business activities underiaken by SFL other than
Core Business and shall include the training services rendered by SFL and the Sundaram
BPO Demerged Undertaking vested in it pursuant 1o Part C of this Scheme.

“Record Date” means.

For the Purposes of Part D of the Scheme, such date to be mutually fixed by the Board of
Directors of the Resulting Company and SFL or any commitiee / person duly authorised by
the Board of Directors, after the Effective Date, to determine the members of the Demerged
Company to whom equity shares of the Resulting Company will be allotted pursuant to Part D
of this Scheme.

*Remaining Undertaking of SFL” means all business and underlaking of SFL other than the
SFL Demetged Undertaking.

“Remaining Undertaking of Sundaram BPO" means all business and undertaking of
sungaram BPO other than the Sundaram BPO Demerged Undertaking.

*Resulting Company” means Sundaram Finance Holdings Limited, an unlisted public
company having its registered office at 21, Patullos Road, Chennai 600 002.
¥

~§cheme” or “the Scheme™ of “this Scheme”™ means this Composite Scheme of
Arrangement and Amalgamalion in its present form of with any madification(s) as approved or
directed by the Tribunal.

«Shared Services Business” shall mean the services in the nature of information technology
enabled services in areas of accounting, insurance, banking, human resources. health care,

legal, telecom elc. and administrative, managenial, maintenance, document processing, data




entry, reconciiiation, training & orientation and cther support services to SFL and ite

affiliates/group concerns.

“Sundaram BPO Demerged Undertaking~ shall mean the undertaking of Sundaram BPO
that is engaged in Shared Services Business and all related actwities as a going concern and
shall include (without limitation) the following:

(a)

{b)

©

All the assets and properties of Sundaram BPO zs on the Appointed Date
(hereinafter referred 1o as “the said assets’) pertaining to the Sundaram B8P0
Demerged Undertaking;

All the debts, liabilities, duties and obligations including contingent liabilities of
Sundaram BPO pertaining to the Sundaram B8P0 Demerged Undertaking;

Without prejudice 1o the generality of above, the Sundaram BPQ Demerged
Undertaking shail include the movable and tmmovable properties including land and
building, plant ang machinery, equipment, furniture, fixtures, vehicles, leasehald
assets and other properties, real, corporeal and incorporeal, in possession or
reversion, present and contingent assets (whether tangible or intangible} of
whatsoever nature, assets including cash in hand, bank balance (to the extent as
may be required by the Board), investmants, claims, powers, authorities, alloiments,
approvals, consents, letiers of infent, registrations, licenses, contracts, agreements,
engagemants, arrangaments, rights, credits, titlvs, interests, benefis, advantages,
leasehold rights, sub-letting tenancy rights, with or without the consent of the tandigrd
as may be required, goodwill, other intangibies, permits, authorisations, trademarks,
trade names, labels, brands including patents, patent rights, copyrights, designs, and
other industrial and intellectual properties and tights of any pature whatsoever
inciuding designs, know-how, domain names, or any applications for the above,
assignments and grants in respect thereof, import quotas and other quota rights, right
to use and avail telephones, facsimile and other communication facilities,
connections, installations ang equipment, utjlities, electricity and electronic and ali
other services of every kind, nature and description whatsoever, provisions, funds,
and benefits of ail agreements, arrangements, deposits, advances, recoverables and
receivables, whether from govemnment, semi-government, tocal authorities or any
other person including customers, contractors or other countor parlies, etc., all
eainest monies andfor deposils, ptivileges, liberties, easements, advaniages,
benefits, exemptions, permissions, and approvals of whatsoever nature {including but
not limiled to benefits of tax relief including under the Income-tax Act, 1961 such as



(d)

(e

credit for advance fax, taxes deducted at source, minimum alernate tax etc,
unutilised deposits or credits, benefits under the VAT/ Sales Tax law, VAT/ sales 1ax
set off unutihsed deposits or credits, benefits of any  unutilised
MODVAT/CENVAT/!Service tax credits, efc.) and wheresoever situate, belonging to or
in the ownership, power or possession or control of or vested in or granted in favour
of or enjoyed by the Sundaram BPQ Demerged Undertaking.

all permanent employees and / or fabour employed on contractual basis engaged in
or in relation to the Sundaram BPO Demerged Undertaking as on the Effective Date,

all records, files, papers, engineering and process information, compuler pregrams,
computer softwares, manuals, data catalogues, quotations, sales and advertising
materials, records of standard operaling procedures, list of present and former
customers and suppliers, customers credit information, customers pricing information
and other records, whether in physical form or electronic form in connection with or
relating to-the Sundaram BPO Demerged Undertaking.

Explanation A: Whether any particular asset or employee should be included as asset
or employee of the Sundaram BPO Demerged Undertaking or otherwise shall be
decided mutuaily by the Board of Directars or any commitiee thereof of SFL and
Sundaram BPO.

Explanation B: For the purpose of this Scheme, it is clarified that liabilities pertaining to
the Sundaram BPO Demerged Undertaking shall comprise of the following:

(a) The liabilities, which arise out of the aclivities or operations of Sundaram BPO
Demerged Undertaking:

(b) Specific loans and bormowings raised, incurred and utilized solely for the activities
or operation of the Sundaram BPO Demerged Undertaking.

(c) Liabilities, if any, other than those referred to in Sub-Clauses (a) and (b) above
and not directly relatable to the Rernaining Undertaking of Sundaram BPO, being
the amounts of general or multipurpose borrowings of Sundaram BPO shall be
allocated to the Sundaram BPO Demerged Underiaking in the same proportion
which the vale of the assets transferred under this Clause bears to the total
value of the assets of Sundaram BPO immediately before giving effect to this
Scheme. The parties shall mutually agree upon the identification of the liabilties
io be transferred to SFL as liabilities periaining to the Sundaram BPO Demerged
Undertaking.
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Explanation C. Any question that May arise as to whether a specified liability pertains
or does not pertain 1o the Sundaram BPQ Demerged Undertaking or whether it arises
out of the activities or operations of Sundaram BPO Demerged Underlaking shall be
decided by mutuai agreement between the Board of Directors or any Committee thereof
of Sundaram BPO and SFL.

“SFL Demerged Undertaking® shali mean the undertaking of SFL that is engaged in Non-
Core Business and all refated activities as a going concern and shall include {without

limitation) the following:

(a)

(b)

()

All the assets and properties of SFL as on the Appointed Date (hereinafter relerred {o
as ‘the said asseis”) pertaining to the SFL. Demerged Undentaking;

All the debts, liabiities, duties and obligations including contingent liabilities of SFL
pertaining to the SFL. Demerged Undertaking;

Without prejudice to the generality of above, the SFL Demerged Undertaking may
include the movable and immovable properties including land ang building viz, (a)
Land and Building at Kodaikanal ferming part of Survey No. 98 and 98/38 [New
Survey Nos. 9/3B1B and 98/3B81C] (b) Lénd and Buiiding at Chamiers Road,
Mylapare, Chennai - 600 028 forming part of Survey Nos. 3934,3935,3941.3942 and
3949 (¢} Land and Building at Poonamalle Village, Sriperumbudur Taiuk forming part
of Survey Neos 230, 2321182, 23272, 264, 267/1 and 268, plant and machinery,
equipment, furniture, fixiures, vehicles, leasehold assets and other properties, real,
Corporeal and incorporeal, in possession or reversion, present and contingent assets
(whether tangibie or intangible) of whatsoever nalure, assets including cash in hand,
bank batance (lo the extent as may be required by the Board), investments viz.
investments in {a) The Dunes Oman LLC (FZC); (b) Flometallic India Pvt Lid: ©
Axles India Ltd; (d) Transenergy Ltd; (e) Sundaram Hydraulics Limited; () Sundaram
Dynacast Private Limited; (g) Turbo Energy Private Limited: {(h) India Motor Parts and
Accessories Limited, () Sundaram Clayton Lid; () Wheels India Limited; {k} Brakes
India Private Limited" () Lucas-TVS Limited; (m) Delphi TVS Diesel Systems Limited:
(M) TVS Investments Lid; (o) Vishny Forge Industriies Limited: {p} Techtran
Polylenses Limited; (q) Sundaram Business Services Limited; (r) Sundaram 8P0O
India Limited), claims, powers, authorities, aliotments, approvals, consents, letters of
intent, registrations_ ticenses, contracts, agreements, engagements, arrangements,
rights, credits, tities, interests, benefits, advanlages, leasehold rights, sub-lefling
tenancy rights, with or without the consent of the fandlord as may be reguired,



(d)

(e)

goodwili, other intangibles, permits, authorisations, trademarks, trade names, labels,
brands including patents, patent rights, copynghis, designs, and other industrial and
intetlectual properties and rights of any nature whatsoever including designs, know-
how, domain names, or any apphcations for the above, assignments and grants in
respect thereof, import quotas and other guota rights, right to use and avail
telephones, facsimile and other communication facilities, connections, installations
and equipment, utilities, electricity and electronic and all other services of every kind,
nature and description whatsoever, provisions, funds, and benefits of all agreements,
arrangements, deposits, advances, recoverables and receivables, whether from
government, semi-government, local authorities or any other person including
customers, contraciors or other counter paries, etc., all eamest monies and/or
deposils, privileges, liberties, easements, advantages, benefits, exemptions,
permissions, and approvais of whatsoever nature (including but nat limited to benefits
of tax relief including under the Income-tax Act, 1961 such as credit for advance tax,
taxes deducted at source, minimum alternate tax etc, unutilised deposits or credits,
penefits under the VAT! Sales Tax law, VAT/ sales tax set off, unutilised deposits or
credits, benefits of any unutilised MODVAT/CENVAT/Service 1ax credits, etc.) and
wheresoever situate, belonging 1o of in the ownership, power or possessian or cantrol
of or vested in or granted in favour of or enioyed by the SFL Demerged Undertaking.

all permanent employees and / or labour employed an contractual basis, engaged in
of in relation to the SFL Demerged Undertaking as on the Effective Date.

ali records, files, papers, engineering and process information, computer programs,
compuler softwares, manuals, data catalogues, quotations, sales and advertising
materials, records of standard operating procedures, list of present and former
customers and suppliers, customers credit mformation, customers pricing infarmation
and other records, whether i physical form of electronic form in connection with or
relating 1o the SFL Demerged Undertaking.

Explanation A: Whether any particular asset or employee should be included as asset
or employee of the SFL Demerged Undertaking or otherwise shall be decided mutually
by the Board of Directors or any commitiee thereof of SFL and the Resulting Company.

Explanation 8: For the purpose of this Scheme, it is clacified that liabilities pertaining to
the SFL Demerged Undertaking shall comprise of the following:




(d} The liabilities, which arise out of the activities or operations of SFL Demerged
Undertaking;

(e} Specific loans and borrowings raised, incurred and utilized solely for the activities
or operation of the SFL Demerged Undertaking;

(fi  Liabilities other than those referred to in Sub-Clauses (a) and (b) above and not
directly relatable to the Remaining Undertaking of SFL, being the amounts of
general or multipurpose borrowings of SFL shall be allocated to the SFL
Demerged Undertaking in the same proportion which the value of the assets
transferred under this Clause bears to the iotal value of the assets of SFL
immediately before giving effect to this Scheme. The parties shall mutually agree
upon the identification of the liabilities to be transferred to the Resulting Company
as liabilities pertaining to the SFL Demerged Undertaking.

Explanation C:  Any question that may arise as to whether a specified hability pertains
or does not pertain to the SFL Demerged Undertaking or whether it arises out of the
activities or operations of SFL Demerged Undertaking shall be decided by mutual
agreement between the Board of Directors or any Committee thereof of SFL and the
Resulting Company.

For the avoidance of doubt, it is hereby clarified that all borrowings in SFL pertain /
relate to the Core business.

1.18  “SFL Equity Shares" shall mean the equity shares of SFL having a par value of Rs. 10/~ each
and having one vote each. :

1.1 “SFL Equity Shareholders" shall mean the shareholders of SFL holding SFL Equity Shares.
1.20 “"Transferor Companies™ means SIBSL and Infreight.

1.21 Al terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under tha Act, the
Securities Contract Regulations Act, 19586, the Securities and Exchange Board of India Act,
1992, the Depositories Act, 1996 and other applicable laws. rules, regulations, bya-laws. as
the case may be or any statutory modifications or re-enactment thereof from time to time.

2, DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification{s} approved or

,-:—_-;;( 3 sed or directed by the Tribunal, shall be effective from the Appointed Date but shall be
EE py COMR, ative from the Effective Date,
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K} SHARE CAPITAL

31 The share capital of Sundaram Finance Uimited as at 31 March 2016 was as under

M 7 s

hara Canital Amount in Rs.

Authorised Share Capital
25.00,00,000 Equity Shares of Rs.10/- each 2 50.00,00,000

Issued, subscribed and paid-up Share Capital
11.11.03.860 Equity Shares of Rs.10/- each 1,11,10,38.600

-

There has been no change in the capital structure of SFL subsequently.

32 The share capital of Sundaram insurance Broking Services Limited as at 31 March 2016 was
as under

Sharo(:apltal S ) L ) Amount lnRs '
Authorised Share C2 - tal ) |
10,00,000 Equlty shares of face value of Rs.10/- each 1,00,00,000
Issuad, gubscribed and paid-up Share Capital
I_sim,ooo Equity shares of face vaiue of Rs.10/- each 50,00,000 |

The entire equity share capital of SIBSL is heWd by SFL. There has been no change in the

capilal structure of SIBSL subsequently.

i3 The share capital of infreight Logistics Solutions Limited as at 31 March 2018 was as under:

- =

Share Capital | Amountin Rs.

Authorised Share Capital

1,01,00,000 Equity Shares of Rs.10/- each 10.10,00,000

Issued subscnbed and paid Share Capital

56.11,200 Equity Shares of Rs.10/- each 5.61,12,000
L - — .
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3.5

The entire share capital of Infreight is held by SFL. There has been no change in the capital

structure of Infreight subsequently.

The share capital of Sundaram BPO india Limiled as at 31 March 2016 was as under:

89,571,259 Equity Shares of Rs. 10/- each

Share Capital Amount in Rs.
Authorised Share Capital
. 15,25.00,000
1,52.50,000 Equity Shares of Rs. 10/- each >
Isstiod, subsciibed and Paid-Liy Sitare Capiini
8,95,13,000

The equity share capital of Sundaram BPO is hetd by SFI. and the Resulting Company in the
proportion of 84.25% and 15.75% respectively. There has been no change in the capitai

structure of Sundaram BPO subsequently.

The share capital of Sundaram Finance Holdings Limited as at 21 March 2016 was as under:

ST Share Capital . X . Amountin Rs.
Autharised Share Capital
. 3,00.00.000
30,00,000 Equity shares of face vaiue of Rs. 10/- each
lssued, subscribed and paid-up Share Capital
5.00.000 Equity shares of face value of Rs. 10/- each 50,00.000
The Share capital has subsequently been increased as under:
Tl T Sﬁm‘ gl Amount in Rs. |
Authorised Share Capital
2,50,00,000 Equity shares of face value of Re. 10/- each 25.00,00.000
issued, subscribed and paid-up Share Capita)
2,00,00.000 Equity shares of face value of Rs, 10/- each 20,00.00,000




PART B - AMALGAMATION OF TRANSFEROR COMPANIES WITH SFL

4, TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANIES

Tina Faii of Wi has heon drawn up te comply with the conditions reiating to
~amalgamation” as specified under Section 2(1B) of the Income-tax Act, 1961. if any terms or
provisions of the Scheme isfare inconsistent with the provisions of Section 2(1B}) of the
Income-tax Act, 1961, the provisions of Section 2(1B) of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent necessary to comply with Section
2{1B) of the Income-1ax Act, 1961, such that the modification does not affect other parts of the

Scheme.

With effect from the Appointed Date and upon coming into effect of the Scheme, the entire
business and undertaking of the Transferor Companies shall in accordance with Section
2(1B) of the Income-tax Act, 1961, stand transferred to and be vested in or deemed to be
transferred to and vested in SFL, as a going concefm.

Without prejudice to the generality of the above said Clause:

4.1 With effect from the Appointed Date and upon the Scheme becoming effective, the whole of
the undertaking and properties of the Transferor Companies, shall, pursuant to the provisions
romtainad in Sections 230 to 232 and all other applicable provisions, if any, of the Act and
without any further act, deed, matter of thing, stand transferred to and vasted in and / or be
deemed 10 be transferred to and vested in SFL so as to vest in SFL all rights, titie and interest
peraining o the Transferor Companies. '

(i All the movable assets pertaining to the Transferor Companies, which are capable of
being physically transferred including cash on hand, shall be physically handed over
by delivery to SFL to the end and intent that the property therein passes to SFL. Such
delivery and transfer shall be made on a date to be mutually agreed upon between
the respeclive Board of Directors or Committees thereof of Transferor Companies
and SFL.

{ii) In respect of other assets pertaining to the Transferor Comgpanies including
actionable ¢iaims, sundry debtors, outstanding loans, advances recoverable in cash
or kind or for value to be received and deposits with the Government, semi-
Government, local and other auﬁorilias and bodies and customers, SFL may issue
notices stating that pursuant to this Scheme, the relevant debt, loan, advance,
deposit or other asset. be paid or made good to, or be held on account of SFL as the
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4.2

4.3

person entitted thereto, to the end and intent thal the right of the Transferor
Companies to receive, recover or realize the same, stands transferred to SFL and
that appropriate entries should be passed in their respective books to record the

aforesaid changes:

(i} all immovable properties (including fand together with the buildings and structures
standing thereon) of the Transferor Companies whether freehold or leasehold and
any dacuments of fitle, rights and easements in relation thereto shall stand
transferred to and be vested in SFL, without any act or deed done by the Transferor
Companies or SFL. With effect from the Appointed Date, SFL shall be entitled to
exercise ail rights and briviléges and be liable 1o pay ground rent, municipal taxes and
fulfiil all obligations, in reiation to or applicable to such immovable properties. The
mutation of title to the immovabie properties in the name of SFL shall be made and
duly recorded by the appropriate authorities pursuant to the sanclion of this Scheme
by the Tribunal and this Scheme becoming effective in accordance with the terms
hereof without any further act or deed on the part of SFL:

{iv) In respect of such of the assets belonging to the Transferor Companies other than
those refemed to in clauses () to (), the same shall be transferred to and vested in
andfor be deemed to be transferred to and vested in SFL on the Appointed Date
pursuant to the provisions of Sections 230 to 232 of tha AcL

With effect from the Appointed Date and upon the Scheme bacoming effective, all debts,
kabilities including accrued interest thereon, contingent liabilities, duties and obligations of
every kind, nature and description of lhe Transferor Companies under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the Act, and without any
further act or deed, be transferred to of be deemed fo be transferred 1o SFL, so as {0 become
from the Appointed Date the debis, lLabilities including acerued interest thereon, contingent
liabilties, duties and obligations of SFL and it shail not be necessary to abtain the consent of
any third party or other person who is a party to any contract or arrangement by virtue of
which such debts, liabiiities including accrued interest thereon. contingent liabilities, duties

ang shiigations have srisen i oider {v give eifeci W ne provisions or this sub-clause,

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, permissions or approvais or consents held by the Transferor Commpanies shall stand
vested in or transferred to SFL withaut any further act or deed, and shail be appropriately
mutated by the statutory authonties concemed therewith in favour of SFL and the benefil of
ail statutory and regulatory permissions, environmental approvals and consents, registration

14
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6.1

4]
(1]

6.3

6.4

Sl

7
.

originally obtained by SFL. In so far as the various incentives, subsidies, rehabilitation
schemes, special status and other benefits or privileges enjoyed, granted by any Government
body, local authority of by any other person, or availed of by the Transferor Companies, are
concemed, the same shall vesl with and be available to SFL on the same terms and
conditions as applicable fo the Transferor Companies, as if the same had been allotted and/or
granted andior sanctioned and/or aliowed to SFL.

The transfer and vesting of the entire business and undertaking of the Transferor Companies
as aforesaid shail be subject 10 the existing securities, charges, mortgages, if any, in respect
of any assets of the Transferor Companies.

Provided atways that the Scheme shall not operate to eniarge the securiy ior any lcan,
deposit or facility availed of by the Transferor Companies and SFL shall not be obliged to
create any further or additional securily thereof after the Effective Date or otherwise.

CONSIDERATION

Since the entire share capital of the Transferor Companies are heid by SFL, no shares of
consideration shall be issued / payable by SFL pursuant to this Part of the Scheme.

The entire share capital of the Transferor Companies shall stand cancelied.

ACCOUNTING TREATMENT IN THE BOOKS OF SFL

Upon the Scheme pecoming effective and from the Appainted Date, the amalgamation of the
Transferor Companies with SFL shall be accounted as per the purchase method of
accounting specified in Accounting Standard 14 issued by the Instiute of Chartered

Accountants of India.
Intar-~ampany balances and investments shall stand cancelled.

The difference between the value of assets and liabilties recorded pursuant to Clause 6.1
and the value of investment in the Transferor Companies as refiectad in the books of SFL
shall be debited 16 Goodwill ar credited to Capilal Reserve as the case may be.

in case of any differences in accounting policy between SFL and the Transieror Companies,
the accounting policies, as may ve directed by the Board of Directors of SFL will prevail and
the difference tilt the Appointed Date will be quantified and adjusted in the General Reserve
Account of any other reserve as may be determined by the Board of Directors of SFL, to
ensure that the financial statements of SFL reflect the tinancial posilion on the basis of

e 1
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7.2

7.3

7.4

8.1

82

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

The Transferor Companies shal carry on and be deemed o have been carrying on the
buriness and netivitics snd shall tssd i O R T T VR TR TR L properiies ana assets

for and on account of and in trust for SFL. The Transferor Companies hereby undertake to
hold the said assets with utmost prudence until the Effective Date.

With effect from the Appointed Date, all 1he profits or income accruing or arising 1o the
Teansferor Companies or Expendiure or losses arising to or incurred by the Transferor
Companies, shall far ai purposes and intents be treated and be deemed o be and accrue as
the profits or incomes or expenditure or losses (as the case may be) of SFL.

The Transferor Companies shali carry on the business and activities with reasonable
diligence, business prudence and shall not withgut the prior written consent of SFL, alignate,
charge, mortgage, encumber or otherwise deaf with or dispose any asset except in respect of
activities in the ordinary course of business.

The Transferor Companies shall not vary the terms and conditions of service of the
employees or conclude settlernents with unions or empioyess, except in the ordinary course
of business or consistent with past practice or pursuant to any pre-existing obligation without
the prior written consent of the Board of Directors of SFL

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent SFL
from dectaring and paying dividends, whather interim ar final, to its equity shareholders as on
the record date for the purpase of any such dividend.

The Transferor Companies shall not ulilize the profits or income, if any, for the purpose of
dectaring or paying any dividend la its shareholders or for any ather purpose in respect of the

period falling on and after the Appointed Date, without the prior written consent of the Boarg
of Directors of SFL.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor Companies Pending
and/or arising before the Effective Date, shali not abate or be discontinued or be in any way
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10.

101
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11,

12.

121
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SFL shali have all legal or other proceedings initiated by or against the Transferor Companies
transterred into its name and to have the same continued, proseculed and enforced by or
against SFL.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contained in the contract, deed, bond, agreement or
any other instrument, but subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and other instruments, if any, of whatsoever nature and subsisting or
having effect on the Effective Date, shall continue in full force and effect against or in favour
of SFL and may be enforced effectively by or against SFL as fully and effectually as if, instead
of the Transferor Companies, SFL had been a party thereto.

SFL, 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 issu@ of exacute deeds,
writings, confirmations, novations, declarations, or other documents with, or in favour of any
party to any contract of arrangement to which the Transferor Companies are a party or any
wrilings as may be necessary 10 be executed in order to give formal effect to the above
provisions. SFL shail be deemed to be authorised to execute any such writings on behalf of

the Transferor Companies and to carry out or perform all such formalities or compliances
required for the purposes referred to above on the parl of the Transtferor Companias.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities above and the conlinuance of proceedings by
or against SFL above shall not affect any transaction of proceedings already concluded in of
by the Transferor Companies, on or after the Appointed Date till the Effective Date, to the end
and intent that SFL accepts and adopts all acts, deeds and things done and executed by the
Transferor Companies, in respect thereto as done and executed on its behalf.

STAFF, WORKMEN & EMPLOYEES

Upon the Scheme becoming effective, all employees of the Transferor Companies and who
are in such employment as on the Effective Date shalt become the employees of SFL from
the Appointed Date or their respective joining date, whichever is later and, subject to the
provisions of this Schemse, on terms and conditions not less favorable than those on which

they are engaged by the Transferor Companies and without any interruption of or break in

as a resuit of the amalgamation of the Transferor Companies.

17
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trusts, retirement fund or benefits and any other funds or benefils {collectively referred to as
the "Funds”) created by the Transferor Companies for its employees is concerned, the Funds
and such of the investments made by the Funds that are being transferred in terms of this
Schome shall be held for their benefit Pursuant to this Scheme. The Funds shall subject to
ihe necessary approvals and permissions and at the discretion of SFL, either be continued as
separate funds of SFL far the banefit of the employees of the Transferor Companies or be
transferred o and merged with other similar funds of SFL. Itis clarified that the services of the
employees of the Transferor Companies will be treated as having been continuous and not

interrupted for the purpose of the said fund or funds.

TAX CREDITS

SFL will be the successor of the Transferor Companies. Hence, it wilt be deemed that the
benefit of any tax credits, whether central, state or local, availed by the Transferor Companies
and the obligations if any for payment of the tax on any asseis of the Transferor Companies
shall be deemed to have been availed by SFL or as the case may be deemed 10 be the
cbligations of SFL Cunisequently, ang as the Scheme does not contemplate removal of any
asset by SFL from the premises in which it is tnstalied, no reversal of any tax credit needs to
be made.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,
dulies, cess payablefreceivable by the Transferor Companies including ail or any
refunds/credit’claims relating thereto shall be freated as the asset/liability or
refundsicredit/claims, as the case may be, of SFL.

SFL is expressly permitted to revise its tax retumns including tax deducted at source (TDS)
certificates/ retwns and to claim refunds, advance tax credits, minimum aiternate tax ('MAT)
credi, excise and service tax credits, set off, eic., on the basis of the accounts of the
Transferor Companies as vested with SFL upon coming into effect of this Scheme, and its
fight to make such revisions in the related tax returns and refated certificates, as applicable,
and the right to claim refunds, adjustments, credits, set-offs, advance tax credits pursuant to
the sanction of this Scheme and the Scheme becoming effective is expressly reserved.

AUTHCRISED SHARE CAFITAL OF SFL

Ppon the Scheme becoming fully effective, the authorised share capital of the Transferor
shall stand combined with the authorised share capital of SFL. Filing fees and
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stamp duly, if any, paid by the Transferor Companies on their respective authorised share
capital, shail be deemed to have been so paid by SFL on the combined authorised share
capital and accordingly, SFL shall not be required to pay any fee/ stamp duty for its increased
authorised share capital.

Clause V of the Memorandum of Association of SFL shall, without any further act, mstrument
or deed, be and stand altared suitably to reflect the aforesaid increase in authorised share
capilal.

Aricie 3(i) of the Articles of Association of SFL shall, upan the Scheme becoming effective
and without any further act or deed, be deleted and replaced with the following clause:

“The Authorised Capitai of the Company shall be as stated in the Memorandum of Assaciation
of the Company from time to time.”

Ime aiteration ai the sulhorised shaie capital as aforecaid in sub-clauses 14.2, shall be
effected as a part of the Scheme only and approval/cansent to the Scheme by shareholders
of SFL and NCLT shall be deemed to be due compliance of the relevant provisions of the Act
for alteration of the share capital clause in the Memorandum of Association and Articlas of
Association of SFL.

WINDING UP OF TRANSFEROR COMPANIES

On and from the Effective Date, the Transferor Companies shall stand dissolved without
being wound up.

On and with effect from the Effective Date, the name of the Transferor Companies shall be
struck off from the records of the Registrar of Companies, Chennai.
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16.

16.1

PART C - DEMERGER OF SUNDARAM BPO DEMERGED UNDERTAKING

TRANSFER AND VESTING OF SUNDARAM 8PO DEMERGED UNDERTAKING

The provisions of this Parl of the Scheme have been drawn up to comply with the conditions
relating to "Demerger” as defined under Section 2{19AA) of the Income Tax Act, 1961. Ifany
terms or provisions of this Scheme are found or interpreted to be inconsistent with the
provisions of Section 2{19AA) of the Income Tax Act, 1961 at a later date including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section
2(19AA) of the Income Tax Act, 1961 shall prevail and this Scheme shall stand madified (o
the extent determined necessary to camply with Section 2(19AA) of the Income Tax Act,
1961. Such modifications will however, not affect the other parts of this Scheme.

With effect from the Appointed Date, the Sundaram BPO Demerged Undertaking shali, in
accordance with Section 2(19AA) of the Income-tax Act, 1961, stand transferred {o and be
vested in or deemed to be transferred to and vested in SFL, as a going concern and in the
following manner:

With effect from the Appointed Date and upon the Scheme becoming effeclive, the whole of
the undertaking and properties of the Sundaram BPQO Demerged Undertaking, shall, pursuant
to the provisions contained in Sections 230 to 232 and all other applicabie provisions, if any,
of the Act and without any further act, deed, matter or thing, stand transferred to and vested in
and / or be deemed to be transferred to and vested in SFL so as lo vest in SFL all the nghts,
liabilities, properties, title and interest pertaining to the Sundaram BPQ Demerged
Underaking.

0] All the movable assets pertaining to the Sundaram BPQ Demerged Undertaking,
which are capable of being physically transferred including cash on hand, shall be
physically handed over by delivefy 1o SFL (o the end and intent that the property
therein passes to SFL. Such delivery and transfer shail be made on a date to be
mutually agreed upon between the tespective Board of Directors or Committees
thereof of SFL and Sundaram BPO.

(1) In respect of other assets periaining to the Sundaram BPO Demerged Undertaking
including actionable claims, sundry deblors, outstanding ivans, advances tecoveranie
i cash or kind or for value to be received and depasits with the Government, semi-
Government, local and other authorities and bodies and customers, Sundaram BPO
shall, on being so requested by SFL, issue notices in such form as SFL may specify
stating that pursvant to this Scheme, the rele‘vam debt, loan, advance, deposit or
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16.2

other asset, be paid or made good to, ar be held on account of, SFL as the person
entitled thereto, to the end and intent that the right of Sundaram BPO to receive,
recover or realize the same, stands transferred to SFL and that appropriate entries
should be passed in their respective books to record the aforesaid changes.

(i)  all immovable properties (including fand together with the buildings and structures
standing thereon) of Sundaram BPO relating to the Sundaram B8P0 Demerged
Undertaking, whether freehold or leasehokd and any documents of title, rights ang
easements in relation thereto shall stand transferred to and be vested in SFL, without
any act or deed done by Sundaram BPO or SFL. With effect from the Appointed
Date. SFL shall be entitled to exercise all rights and privileges and be liable to pay
ground rent, municipal taxes and fulfili all obligations, in relation to or applicable to
such immovable properties. The mutation of title to the immovable properties in the
name of SFL shall be made and duly recorded by the appropriate authorities pursuant
1o the sanction of this Scheme by the Tribunal and this Scheme becoming effective in
accordance with the terms hereof withuut any further act or deed on the part of SFL.

(iv)  In respect of such of the assets belonging to the Sundaram BPO Demerged
Undertaking other than those referred to in clauses (i) ta (i}, the same shall be
transferred to and vested in and/or be deemed to be transfarred to and vested in SFL
on the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Acl.

With effect from the Appointed Date and upon the Scheme becoming effective, ali debts,
liabilities including accrued interest thereon, contingent liabilities, duties and obligations of
every kind, nature and description of Sundaram BPO pertaining to the Sundaram 8PO
Demerged Undertaking under the provisions of Sections 230 to 232 and all ather applicable
provisions, if any, of the Act, and without any further act or deed, be ransferred to or be
deemed to be transferred to SFL, so as to become from the Appoinied Date the debls,
liabilites including accrued interest thereon, contingent liabilities, duties and obligations of
SFL and it shall not be necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such debts, liabilities including
accrued interest therean, contingent liabilities, duties and obligations have arisen in order to
give effect to the provisions of this sub-clause.

In so far as any securities, charges, hypothecation and mortgages over the assets comprised
Sundaram BPO Demerged Undentaking are securities for liabilities of the Sundaram
aining Undertaking, the same shall, on the Effective Date, without any further act,
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instrument or deed be modified to the extent that all such assets shall stand released and
discharged from the obligations and security relating to the same and the secunlies, charges,
hypaothecation and morigages shal only extend to and continue 1o operate against the assets
retained by Sundaram BPO and shall cease to operate against any of the assels transferred
to SFL in terms of this Scheme. The absence of any formal amendment which may be
required by a lender or third party shail not affect the operation of the above The provisions
of this Clause shall operale notwithstanding anything contained in any instrument, deed or
writing or terms of sanction or issue or any security document, ak of which instruments. deeds
and writings shall stand modified andfor superseded by ihe foregoing provision.

In so far as any assefs comprised in the Sundaram BPO Remaining Undertaking are
secured, charged, hypothecated or mortgaged in respect of liabilities of the Sundaram BPO
Demerged Undertaking, the same shail, on lhe Effective Date, without any further act,
istrument or deed be modified to the extent that all such assets shail stand released and
discharged from the obligations and security relating to the same and the securilies, charges,
hypothecation and mortgages shalt only exiend io and continue 1o operate against the assets
transferred to SFL and shall cease to operate against any of the assets retained in SFL in
terms of this Scheme. The absence of any farmal amendment which may be required by &
lender or third party shall not affect the operation of the above. The provisions of this Clause
shall operate notwithstanding anything contained in any instrument, deed or writing or terms
of sanclion or issue or any security document, ali of which instruments, deeds and writings
shall stand modified and/or superseded by the foregoing provision.

6.3 With effect from the Appointed Date and upon the Scheme becoming efective, any statutory
licenses, permissions or approvals or consents heid by Sundaram BPO required 1o carry on
operations of the Sundaram BPO Demerged Undertaking shall stand vested in or transferred
to SFL without any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of SFL and the benefit of afi statutory and
regulatory permissions, environmental approvals and consents, registration or other licenses,
and consents shall vest in and become available to SFL as if they were criginally obtained by
SFL. In so far as the various incentives, subsidies, rehabilitation schemes, special status and
cther benefils or privileges enjoyed, granted by any Government body, tocal autharity or by
any other person, or availed of by Sundaram BPO reiating to the Sundaram BPO Demerged
Underiaking, are concerned. the same shall vest with and be available to SFL on the same
lerms and condifions as applicabie to Sundaram BPQO, as If the same had been allotted
and/or granted and/or sanctioned and/or allowed to SFL.

16. 4 o -‘[ne transfer and vesting of the Sundaram BPO Demerged Undertaking as aforesaid shall be

2 u" ,ﬁ‘\?{m Iha existing securities, charges, morigages and other encumbrances if any,
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16.5

16 .6

17.

18.

181

182

18.3

184

subsisting over or in respect of the properly and éssets or any part thereof relatable to the
Sundaram BPO Demerged Undertaking to the axtent such securities, charges, morigages,
encumbrances are created to secure the Kabilities forming part of the Sundaram BPO
Demerged Undertaking.

It is clarified that if any assets, estate, claims, rights, title, interest in, or authorities relating to
such assets or any contract, deeds, bonds, agreemenis, schemes, arrangements or other
mstruments of whatsoever in relation fo any of the Sundaram BPO Demerged Undertaking
which Sundaram BPO owns or to which Sundaram BPQ is a party and which cannot be
transferred to SFL for any reason whatsoever, Sundaram BPO may hoid such assets or
conlracts, deeds, bonds, agreements, schemes, amangements or other instruments of
whatsoever nature in trust for the benefit of SFL to which the Sundaram BPO Demerged
Undertaking is being transferred in terms of this scheme, in so far as it is permissible so %o do,
till such time as the transfer is effected.

It 1s hereby clarified that the transfer and vesting of the Sundaram BPO Demerged
Undenaking shall ke on a going concern basis.

CONSIDERATION

Since the entire share capital of Sundaram BPO is held by SFL and its wholly owned
subsidiary, no shares or consigeration shall be issued / payable by SFL pursuant to this Partt
of the Scheme.

ACCOUNTING TREATMENT IN THE BOCKS OF SFL

Upon the Scheme becoming effective and from the Appointed Date, SFL shall record the
assets and liabilities pertaining to the Sundaram BPO Demerged Underaking at their
respective book values as appearing in the Sundaram BPO's books as at the Appointed Date.

The difference between the value of assets and liabilities recorded pursuant to Clause 18.1
abave, shall be debited to Goodwill or credited to Capital Reserve as the case may be.

it is hereby clatified that all transactions during the period between the Appoinied Date and
Effective Date relating to the Sundaram BPO Demarged Underiaking would be duly reflected
in the financial statements of SFL upon this Scheme coming into effect.

\n case of any differences in acocounting policy between Sundaram BPO and SFL, the
accounting policies, as may be directed by the Board of Directors of SFL will prevail and the
iference tili the Appointed Date will be quantified and adjusted in fhe General Reserve
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15.

19.1

192

20.1

20.2

20.3

Account or any other reserve as may be determined by the Board of Directors of SFL, to
enswre that the financial statements of SFL reflect the financial position on the basis of

consistent accounting palicy.

ACCOUNTING TREATMENT IN THE BOOKS OF SUNDARAM BPO

Upon the Scheme becoming effective and from the Appointed Date, Sundaram BPO shai|
reduce from its books, the book value of assets and liabilities transferred as part of the
Sundaram BPO Demerged Undertaking to SFL, pursuant te the Scheme.

The difference in the book vaiue of assets and the book value of kabiiities transferred
pursuant to the Scheme shall be debited against the Capital Reserve and General Reserve to
the extent of available balances and the balance amount against ‘bafance in Profit and Loss
Account’, -

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Sundaram BPO in respect of the Sundaram BPO Demerged Undertaking, shall carry on and
be deemed io have been carrying on the business and activities and shall stand possessed of
and hold all of its properties and assets for and on account of and in trust for SFL. Sundaram
BPO hereby undertakes to hoid the said assets with utmost prudence until the Effactive Date.

With effect trom the Appointed Date, all the profits or income aceruing or arising to Sundaram
BPO in respect of the Sundaram BPO Demerged Undertaking or expenditure or losses
ansing to or incurred by Sundaram BPO in respect of the Sundaram BPQO Demerged
Undertaking, shall for all purposes and intents be treated and be deemed to be and accrue as
the profits or incomes ar expenditure or losses {as the case may be) of SFL.

Sundaram BPO in respect of the Sundaram BPO Demerged Undertaking shail carry on the
business and activities with reasonable diligence, business prudence and shall not without the
prior written consent of SFL, alienate, charge, mortgage, encumber or otherwise deal with or
dispose off the Sundaram BPO Demerged Undertaking or any parn thereof except in respect
of activities in the ordinary course of business nor shall it undertake any new businesseg
within the Sundaram BPO Demerged Underiaking or a substantiai expansion of Sundaram
B8P0 Demerged Undertaking.
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211

212

22,

221

222

223

23.

231

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent SFL
from declaring and paying dividends, whether jnterim or final, to its equity shareholders as on

the record date for the purpose of any such dividend.

Sundaram BPO shall not utilize the profits or income, if any. relating to the Sundaram BPO ‘
Demerged Undertaking for the purpose of deciaring ur paying any dividend ta its shareholders
or for any other purpose in respect of the period falling on and after ihe Appointed Dale,
without the prior written consent of the Board of Directors of SFL.

LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by o against Sundaram BPO pending andfor
arising before the Effective Date and relating to the Sundaram BPO Oemerged Undertaking,
shall not abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Scheme but shall be continued and enforced by or
against SFL, as the case may be in the same manner and to the same extent as would or
might have been continued and enforced by or against Sundaram BPO.

after the Effective Date, if any proceedings are taken against Sundaram BPO in sespecl of
the matters referred 10 in the sub-clause 22.1 above, it shall defend the same at the cost of
SFL, and SFL shall reimburse and indemnify Sundaram BPO against all liabilities and
obligations incurred by Sundaram BPO in respect thereot.

SFL undertakes 1o have all respective legal or other proceedings initiated by or against
Sundaram BPO referred to in Clauses 22.1 or 22.2 above transferred into its name and to
have the same conlinued, prosecuted and enforced by or against SFL as the case may be, 10
the exclusion of Sundaram BPO.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contained in the contract, deed, bond, agreement or
any other instrument, but subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and other instruments, if any, of whatsoever nature and subslsting or
having effect on the Effective Date and relating fo the Sundaram BFO Demerged
Undenaking, shall continue in full force and effect against or in favour of SFL and may be
enforced effectively by or against SFL as fully and effectually as if, instead of Sundaram BRQ,
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SFL, 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, cnter inte, or issue or execule deeds,
wrilings, confirmations, novations, declarations. or other documents with, or in favour of any
party to any contract or arangement to which Sundaram BPO Is a parly or any writings as
may be necessary lo be executed in order to give formal effect o the above provisions. SFL
shall be deemed o be authorised to execute any such writings on behalf of Sundaram BFO
andg {o carty out or perform all such formalitles or compliances required for the purposes
referred to above on the part of Sundaram BFO.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities above and the continuance of proceedings by
or against SFL above shall not affect any transaction or proceedings already concluded in
Sundaram BPO, in relation to the Sundaram BPO Demerged Undertaking on or after the
Appointed Date till the Effective Date. 1o the end and intent that SFL accepts and adopts all
acts, deeds and things done and execuled by Sundaram BPO, in relstion to the Sundaram
BFO Demerged Undertaking in respect thereto as done and executed on their behalf,

STAFF, WORKMEN & EMPLOYEES.

Upon the Scheme becoming effective, all employees of Sundaram BPO engaged in or in
reiation to the Sundaram BPO Demerged Undertaking and who are in such employment as
on the Effective Date shall become the employges of SFL from the Appointed Date or their
respective joining date, whichever is later and, subject fo the pravisions of this Scheme, on
terms and conddions not less favorable than those on which they are engaged by Sundaram
BPO and without any interruption of or break in service as a result of the transfer of the
Sundaram BPO Demerged Undertaking.

In so far as the existing provident fund, gratuity fund and pension and/or superannuation funo,
trusts, retirement fund or benefits and any ofher funds or benefits (coliectively referred to as
the "Funds’) created by Sundaram BPO for the employees related to the Sundaram BPQ
Demerged Undertaking is concermed, the Funds and Such of the investments made by the
Funds which are relatable to the empioyees related to the Sundaram BRO Demerged
Undertaking which are being fransferred in terms of this Scheme shall be held for their benefit
pursuant to this Scheme. The Funds shatl, subject fo the necessary approvals and
permissions and at the discretion of SFL, either be continued as separate funds of SFL for the
benefit of the employees related to Sundaram BPO Demerged Undertaking or be ransferred
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of the Sundaram BPO Demerged Undertaking will be treated as having been continuous and
not interrupted for the purpose of the said fund or funds.

253  Any question that may arise as to whether any employee belongs to or does not belong to the
Sundaram BPQ Demerged uUndertaking shall be decided by the Board of Directors or
Commiittee thereof of Sundaram BPO.

26. REMAINING UNDERTAKING OF SUNDARAM BPO

26.1 It is clanfied thal, the Remaining Undertaking of Sundaram BPO shall continue with
Sundaram BPO as follows:

{(a) The Remaining Undertaking of Sundaram BPO and all the assets, liabilities and
obligations pertaining thereto shall continue fo belong to and be managed by
Sundaram BPO.

(b) All legat and other proceedings by or against Sundaram BPO under any stalute,
whether pending on the Appointed Date or which may be initiated in future, whether
or not in respect of any matter arising before the Effective Date and relating to the
Remaining Undertaking of Sundaram BPO (including those relating to any propefty.
right, power, liability, obtigation or duty, of Sundaram BPO in respect of the
Remaining Undertaking of Sundaram BPO) shall be continued and enforced by or
against Sundaram BPO.

262  With effecl from the Appointed Date and including the Effective Date —

(a) Sundaram BPO shall be deemed to have been carrying on and to be carrying on all
business and activities relating to the Remaining undertaking of Sundaram 8PQ for
and on its own behall;

(b}  akt profit accruing to Sundaram BPQ thereon or losses arising or incurred by it relating
{o the Remaining undectaking of Sundaram BPO shali, for all purposes, be treated as
the profit, or losses, as the case may be, of Sundaram BPO.

27. TAX CREDITS

274  SFL will be the successor of Sundaram BPO vis-a-vis the Sundaram BPO Demerged
Undertaking Hence, it will be deemed that the benefit of any tax credits whether central, state
_availed vis-3-vis the Sundaram 8PO Demerged Undertaking and the obligations, if
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any, for payment of the tax on any assets forming part of Sundaram BPO Demerged
Undertaking or their erection and / or instaflation, etc. shali be deemed to have been avaiied
by SFL or as the case may be deemed fo be the obligations of SFL. Consequently, and as the
Scheme does not contemplate removal of any assel by SFL from the premises in which it is
installed, no reversal of any tax credt needs to be made or is required to be made by
Sundaram BPO

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,
duties, cess payablefreceivabla by Sundaram BPQ relating to the Sundaram BPO Demerged
Undertaking including all or any refunds/credit/claims relating thereto shall be treated as the
assebfliability or refunds/erediticlaims, as the case may be, of SFL_

SFL and Sundaram BPO are expressly permitted lo revise their respective tax returns
including tax deducted at source (TDS) certificates/ returns and fo claim refunds, advance tax
credits, MAT credit, excise and service lax credits, set off, etc:., an the basis of the accounts of
the Sundaram BPO Demerged Undertaking of Sundaram BPO as vested with SEL upon
coming into effect of this Scheme, and its nght to make such revisions in the related tax
returns and related certificates, as applicable, and the right to claim refunds, adjustments,
credits, set-offs, advance tax credits pursuant to the sanction of this Scheme and the Scheme
becoming effective is expressly reserved.
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PART D - DEMERGER OF THE SFL DEMERGED UNDERT AKING

TRANSFER AND VESTING OF SFL DEMERGED UNDERTAKING

The provisions of this Part of the Scheme have been drawn up to comply with the conditions
relating to "Demerger” as defined under Section 2(19AA) of the Income Tax Act, 1961. If any
terms or provisions of this Scheme are found or interpreted to be inconsistent with the
provisions of Section 2(19AA) of the Income |ax Act, 1961 at 3 iater date including resuiting
from an amendment of law or for any other reason whatsoever, tﬁe provisions of Section
2(19AA) of the Income Tax Act, 1961 shall prevail and this Scheme shalt stand modified to
the extent determined necessary to comply with Section 2{19AA) of the Income Tax Act,
1961. Such modifications will however, not affect the other parts of this Scheme.

With effect from the Appointed Date, the SFL Demerged Undertaking shall, in accordance
with Section 2(19AA) of the Income-tax Act, 1961, stand transterred to and be vested In or
deemed to be transferred to and vested in the Resulling Company, as a going concem and in
the following manner:

With effect from the Appointed Date and upon the Scheme becoming effective, the whaole of
the undertaking and properties of the SFL Demerged Undertaking, shall, pursuant to the
pravisions contained in Sections 230 10 232 and all other applicable provisions, if any, of the
Act and without any further act, deed, matter ar thing, stand transferred to and vested in and /
or be deemed to be transferred to and vested n the Resutting Company so as to vest in the
Resutting Company all the rights, habilities, properties, title and intetest pertaining to the SFL
Nemamed Undertakina.

{i) All the movable assets pertaining 1o the SFL Demerged Underiaking, which are
capabla of being physically transferred including cash on hand, shall be physically
handed over by delivery to the Resulting Company to the end and intent that the
property therein passes to the Resulting Company. Such delivery and transfer shall
be mage on a date to be mutually agreed upon between the respective Board of
Directors or Commitiees thereof of SFL and the Resufting Company,

(i) (n respect of other assets pertaining to the SFL Demerged Undestaking inctuding
actionable ¢laims, sundry debtors, oulstanding loans, advances recoverable in cash
or kindg or for value to be received and deposits with the Govemmaent, semi-
Gavernment, local and other authorities and bodies and customers, SFL shalt, on
being so sequested by the Resulting Company, issué notices in such form as the

Resulting Company may specify stating that pursuant to this Scheme, the relevant
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282

debt, loan, advance, deposit or other asset, be paid or made good 1o, or be held on
account of, the Resulting Company as the person entitled thereto, to the end and
intent that the right of SFL to receive, recover or realize the same, stands translerred
to the Resulting Company and that appropriate entries should be passed in their
respective books to record the aforesaid thanges.

(iii} all immovable properties (including land fogether with the buildings and struciures
slanding thereon) of SFL relating to the SFL Demerged Undertaking, whether
freehold or leasehoid and any documents of titie, rights and easements in relation
thereto shall stand transferred to and be vested in the Resuiting Company, without
any 2¢t or deod done by OIL o ihe Resuiiny Cornpany, yvan erteet trom the
Appointed Date, the Resulting Company shall be entitled to exercise al rights and
privileges and be liable tg pay ground rent, municipal taxes and fulfill afl obiigations, in
refation to or applicable 10 such immovable properties. The mutation of titie to the
immovable properties in the name of the Resulting Company shal be made and duly
recorded by the appropriate authorities pursuant 1o the sanction of this Scheme by
the Tribunal and this Scheme becoming effective in accordance with the terms hereof
without any further act or deed on the part of the Resulting Company.

{iv) In respect of such of the assets belonging 1o the SFL Demerged Undertaking other
than those referred to in dauses (1} to (i}, the same shall be transferred o and
vesied in and/or be deemed to be transferred to and vested in the Resulting
Company on the Appainted Date pursuant to the provisions of Sections 230 to 232 of
the Act.

With effact from the Appointed Date and upon the Scheme becoming effective, all debts,
katilities including accrued interest thereon, contingent liabilities, duties and obligations af
every kind, nature and description of SFL pertaining to the SFL'Demerged Undertaking under
the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act,
and without any further act or deed, be transferred to or be deemed to be transferred to the
Resulting Company, so as to become from the Appainted Date the debts, liabilities including
accrued interest thereon, contingent Liabilities, duties and obligations of the Resulling
Company and it shall not be necessary to obtain the consent of any third party or ather
person who is a pany to any coniract or arrangement by virlue of which such debts, liabilities
including accrued interest thereon contingent liabilities, duties and obligations have arisen in
der to give effect to the provisions of this sub-clause.
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28.3

28.4

28.5

in so far as any @ssets comprised in the SFL Demerged Undertaking are secured, charged,
hypothecated or morigaged in respect of liabilities of the SFL. Remaining Undertaking, the
same shall, on the Effectlive Date, without any further act, instcument or deed be modified to
the extent that ail such assets shall stand released and discharged from the obligations and
security relating to the same and the securities, charges, hypothecation and mortgages shall
only extend to and continue to operate against the assets retained by SFL and shall cease
operale against any of the assets translerred to the Resufting Company in terms of this
Scheme The absence of any formal amencment which may be required by a lender or third
party shall not affect the operation of the above. The pravisions of this Clause shall operate
notwithstanding anything conlained in any instrument, deed or writing or terms of sanction of
issue or any securty document, all of which instruments, deeds and writings shall stand
modified and/or suparseded by the foregoing provision.

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, permissions of approvals of consents held by SFL required to cary on operations of
the SFL Demerged Undertaking shall stand vested in of transferred to the Resutting Company
without any further act or deed, and shall be appropriately mutated by the statutary authorities
concerned therewith in favour of the Resutting Company and the benefit of all statutory and
regulatory permissions, environmental approvais and consents, registration or other licenses,
and consents shall vest in and cecome avaitable to the Resutting Company as if they were
originally obtained by the Resulting Cormpany. In so far as the various incentives, subsidies,
rehabilitation schemes, special status and other benefits or privileges enjoyed, granted by any
Government body, focal authority or by any other person, of availed of by SFL relating to the
SFL Demerged Undertaking, are concerned, the same shall vest with and be available to the
Resulting Company oD the same terms and conditions as applicable to SFL, as if the same
nad been aliotted and/or granted and/or sanctioned and/or aliowed to the Resulting Company.

The transfer and vesting of the SEL Demerged Undertaking as aforesaid shall be subject to
the existing securities, charges, mortgages and other encumbrances if any. subsisting over of
in respect of the property and assets of any part thereof relatable to the SFL Demerged
Undertaking 1o the extent such securilies, charges, morngages, encumbrances are created 10
secure the liabilities forming part of the SFL Demerged Undertaking.

It is clasified that i any assets. estate, claims, rights, title, interest in, or authorities velating to
such assets of any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whaisoever in relation to any of the SFL Demerged Undertaking which SFL
owns or to which SFL is a patty and which cannot be transferred to the Resuiting Company
r any reason whatsoever, SFL may hold such assets of cantracls, deeds, bonds,
ents, schemes, arrangements O other nstruments of whatsoever nature in trust for
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the benefit of the Resuiting Company to which the SFL Demerged Undertaking is being
transferred in terms of thig scheme, in so far as it is permissible so to do, till such time as the

transfer is effected.

28.6  Itis hereby clarified that the transfer and vesting of the SFL Demerged Undertaking shall e

on a going concern basis.

29, CONSIDERATION

291 Upon this Scheme toming into effect, in consideration of the transfer of the SFL Demerged
Undertaking by SFL to the Resulting Company in terms of this Scheme, the Resulting
Company shall, without any further act or deed, issue and allot to each Shareholder whose
fname appears in the records of SFL or as beneficiary in the records of the depositories of
SEL in respect of the shares of SEL on the Record Date. 1 (One) equity share of Rs. 5/- each,
credited as fuby paid in the capital of the Resulting Company, for avery 1 {(One) fully paid up
SFL Equity Share held by them in SFL (the “SFL Share Entitlement Ratio™).

292  The equlty shares 1o be issyed and allotied by the Resulting Company as per Clause 29 1
hereof shall be at par, credited as fully paid up and shall have rights attached thereto as
urder;

{(a) they shall in all respects, rank par passu with the existing equity shares of the Resuiting
Company: ang

(b) they will be subject to the applicable provisions of the Arlicies of Association of the
Resulting Company.

293  Shares io be tssued by the Resulting Company pursuant {0 Clause 29.1in respect of any SFL
Equity Shares which are held in abeyance under the provisions of Section 126 of the Acl or
otherwise sha, pending allotment or settiement of dispute by arder of Court or otherwise,
also be heid in abeyance by the Resulting Company.

294  n so far as the issue of shares pursuant fo Clause 29.1 s concerned, the same shall be
issued and allotied in dematerialized form to those SF| Equity Shareholders who holg SFL

Equity Shares in dematerialized form, in to the account with the Depository Participant in

which the SFL Fquity Shares in SFL are held or such other account vith the Depository
Participant ag js intimated by the SFL Equity Sharehoiders to the Resulling Company before

the Record Date. All those SFL Equity Shareholders who hold SFL Equity Shares of SFL in
physical form shall also have the opiion to feceive the shares, as the case may be, in

7 __q‘ematerialized form, provided the detaits of thelr account with the Depository Paricipant are

in writing {o the Resutting Company before the Record Date. In the event that the
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Resulting Company has received notice from any SFL Equity Shareholder that equity shares
are to be issued in physical form or if any member has not provided the requisite details
relating to his/her /its account with a Depository Participant or other confirmations as may be
required or if the details furnished by any member do not permit etectronic credit of the shares
of the Resulting Company, then the Resulting Company shall issue equity shares of the
Resulting Company, in accordance with the SFL Share Entitlement Ratio, in physicat fom to
such SFL Equity Shareholder.

2g§ In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of SFL, the Board of Directors or any committee thereof of SFL shall be
empowered in appropriale cases, pnor to or even subsequent to the Record Date, to
effectuate such a transfer in SFL as If such changes in registered hokder were operalive as on
the Record Date, in order to femove any difficulties arising 10 {he transfer of the share in SFL
and in relation to the shares issued by the Resulting Company after the effectiveness of this
Scheme. The Board of Directors of SFL and the Resulting Company shall be empowered 1o
jointly remove such difficulties as may anse in the course of implementation of this Scheme
and registration of new members in the Resutting Company on account of difficulties faced in
the fransaction pefiod.

296 The shares of the Resulting Company will be listed and admitted for trading on National
Stock Exchange of India Limited and a\l necessary applications will be made in this respect by
the Resuiting Company.

297  Approval of this Scheme by the shareholders of the Resulting Company shall be deomed 10
be the due compliance of the provisions of Section 62 and the other relevant and applicable
provisions of the Act for the issue and allotment of equity shares by the Resuiting Company o
the shareholders of SFL, as provided in this Scheme.

30. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

30.1  Upen the Scheme becoming effective and from the Appointed Date, the Resulting Company
shall record the assels and liabiliies pertaining to the SFL Demerged Undertaking at their
respective book values as appearing in the Demerged Company’s books as at the Appointed
Date.

302 The aggregaie face value of all the shares of the Resulting Company tssued pursuant to this

scheme shali be recorded as an increase in the share capital.

The accounting difference between the net assels transferred pursuant to Clause 30.1 and
- ...the face value of the shares issued by the Resulting company shall be credited to ‘Capital
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304
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311
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32.

321

322

32.3

Reserve', ‘General Reserve' and ‘Surplus in the Profit and Loss Account' in the same
proportion as referred to in Clause 31.2 and the nature of such reserves shall be preserved.

It is hereby clarified that all transactions during the period between the Appointed Date and
Effective Date relating to the Bemerged Undertaking would be duly reflected in the firancial
statements of the Resulting Company upon this Scheme coming into effect.

In case of any differences in accounting policy between SFL. and the Resulling Company, the
accounting policies, as may be directed by the Board of Directors of the Resulting Company
will prevail and the difference till the Appeinted Date will be quantified and adjusted in the
General Reserve Account or any other reserve as may be determined by the Board of
Directors of the Resulting Company, to ensure that the financial statements of the Resulting
Company refiect the financial position on the basis of consistent accounting policy.

ACCOUNTING TREATMENT N THE BOOKS OF SFL

Upon the Scheme becoming effective and from the Appointed Date, SFL shall reduce from its
books, the book value of assets and iiabilities transferred as pan of the SFL Demerged
Undertaking to the Resulting Company, pursuant to the Scheme.

The difference in the book value of assels and the book valye of liabilities (net assets)
transferred pursuant to the Scheme shall be debited agains! ‘Capital Reserve’, ‘General
Reserve’ and ‘Surplus in Profit and Loss Account’ in the same proportion as it appeared in the
books of the Demerged company before giving effect 1o the schemc.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

SFL in respect of the SFL Demerged Undertaking, shall camy on and be deemed ta have
been zarrying on the business and activities and shal stand possessed of and hold ail of its
properties and assets for and on account of and in trust for the Resulting Company. sFL
hereby undertakes to hold the said assets with utmost prudence until the Effective Date,

With effect from the Appointed. Date, all the profits or income accruing or arising to SFL in
respect of the SFL Demerged Undertaking or expenditure or losses arising (o or incurred by

.. With reasonabie diligence, business prudence and shall not without the prior writlen consent

alienate, charge, mortgage, encumber or otherwise deal with or




33.

a3t

332

34.1

342

343

dispose off the SFL Demerged Undertaking or any pan thereof except in respect of activities
in the ordinary course of business nor shall it undertake any new businesses within the SFL
Demerged Underiaking or a substantial expansion of SFL Demerged Undertaking.

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent the
Resulting Company from declaring and paying dividends, whether interim or final, to its equity
shareholders as on the record date for the purpose of any such dividend.

SFL shall not utilize the profits or income. if any, relating to the SFL Demerged Undertaking
for the purpose of declaring or paying any dividend to its sharenolders or for any other
purpose in respect of the peniod falling on and after the Appointed Date, without the prior
written cansent of the Board of Directors of the Resulting Company.

LEGAL PROCEEDINGS

Alt legat proceadings of whatsoever nature by of against SFL pending and/or ansing before
the Effective Date and relating ¢ the SFL Demerged Undertaking. shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by anything
contained In this Scheme but shall be continued and enforced by or against the Resulting
Company, as the case may be in the same manner and fo the same extent as would or might
have been continued and enforced by or against SFL.

Afer the Effective Date, if any proceedings are taken against SFL in respect of the matters
referred to in the sub-clause 34.1 above, it shall defend the same at the cast of the Resuiting
Company, and the Resulting Company shali reimburse and indemnify SFL against ai
liabilities and obligations incurred by SFL in respect thereof.

The Resulting Company undertakes 10 have all respective legal of other proceedings initiated
by or against SFL referred o in Clauses 34,1 or 34 2 above transferred into its name and o
have the same continued, prosecuted and enforced by or against the Resulting Company as
the case may be, to the exciusion of SFL.

CONTRACTS, DEEDS, ETC.

Notwithstanding anyﬂwing to the contrary contained in the contract, deed, bond, agreement or
any other instrument, but subject to the other provisions of this Scheme, all contracts, deeds,

onds, agreements and other instruments, if any, of whatsoever nature and subsisting of
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having effect on the Effective Date and relating to the SFL Demerged Underlaking, shall
continue in full force and effect against or in favour of the Resuiting Company and may be
enforced effectively by or against the Resulting Company as fully and effectually as if, instead

of SFL, the Resulting Company had been a party thereto.

352  The Resulting Company, at any time after the coming inlo 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. wiitings, confirmations, novations, declarations, or other
documents with, or in favour of any party to any contract or arrangement to which SFLis a
party or any writings as may be necessary lo be executed in order to give formal effect to the
abuve provisions. The Resuking Company shall be deemed 1o be authorised to execute any
such writings on behalf of SFI and to cairy out or perform all such formalities or compliances
required for the purposes referred 1o above on the part of SFL.

36. SAVING OF CONCLUDED TRANSACTIONS
The transfer of assets, properties and liabilities above and the continuance of proceedings by
of 3gainst the Resulting Company above shall not affect any transaction or proceedings
already concluded in SFL, in relation to the SFL Demerged Undertaking on or after the
Appointed Date till the Effective Date. to the end and intent that the Resulting Company
accepts and adopts all acts, deeds and things done and executed by SFL, in relation to the
SFL Demerged Undertaking in respect thereto as done and executed on their behaif.

37. STAFF, WORKMEN & EMPLOYEES

371 Upon the Scheme becoming effective |, ali employees of SFL engaged in or in relation to the
SFL. Demerged Undertaking and who are in such employment as on the Effective Date shait
become the employees of the Resulting Company from Appointed Date or their respective
jeining date, whichever s later and, subject to the Provisions of this Scheme, on terms and
conditions not |ess favorable than those on which they are engaged by SFL and without any
interruption of or break in service as a result of the transfer of the SFL Demerged
Undertaking.

37.2  Insafaras the existing provident fung, gratuity fund and pension and/or superannuation fund,
trusts, retirement fund or benefits and any other funds or benefits (collectively referred to as
the "Funds™) created by SFL for the empioyees related to the SF| Demerged Undertaking, the
Funds and such of the investments made by the Funds which are refatable to the employees
refated to the SFL Demerged Undertaking being transferred to the Resulting Company, in

tg\rms of the Scheme shall be transferred to the Resulting Company and shall be hetd for their

9.\\ 36




37.3

7.4

7.5

benefit pursuant 1o this Scheme in the manner provided hereinafter. The Funds shall, subject
1o the necessary approvals and. permissions and at the discretion of the Resulting Company,
either be continued as separate funds of the Resulting Company for the benefit of the
employees related to SFL Demerged Undertaking of be transferred to and merged with other
similar funds of the Resuliing Company. In the event that the Resuiting Company does nol
have its own funds in respect of any of the above, SFL may, subject to necessary approvals
and pemissions, continue to coniribute to relevant funds of SFL. untii such time that the
Resutting Company creales its own fund,'at which time the Funds and the investments and
contributions pesrtaining to the employees related 1o SFL Demerged Underiaking shall be
transferred to the funds créated by the Resulting Company. Subject to the relevant law, rules
and requlations applicable 10 the Funds, the Board of Directars or any commitiee thereof of
SFL and the Resulting Company may deciie to continue to make the said contributions o the
Funds of SFL. 1t is clarified that the services of the employees of the SFL Demerged
Undertaking will be treated as having been continuous and not interrupted for the purpose of
the said fund or funds.

it is clarified that the Funds and investments made by such Funds, as are relatable to
employees of Sundaram BPO Demerged Undertaking, which are required to be transferred to
SFL pursuant to Part C of tha Scheme and subsequently to be transferred to the Resulting
Company pursuant to this Part, may be directly transferred to the Resulting Company and
dealt with in the manner provided in Clause ar2

Any question that may arise as to whether any employee belongs to of does not belong to the
SFL Demerged Undertaking shall be decided by the Board of Directors or GCommittee thereof
of SFL.

Having regard to the terms and conditions of the sundaram Finance Employees Stock Option
Scheme (SFESOS} managed by SFL, the provisions of SEBI {Share Based Empicyee
Benefits) Reguiations, 2014 and other regulatory provisions, if any, approval of the
shareholders shail be deemed to have been obtained for authotising {he Board of Directors of
SEL and SFHL to:

a) make suitable amendmants to the SFESOS, the objects of the Sundaram Finance
Employees Welfare Trust (SFEWT) and ofher related documents, if necessary.
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b) create a 'stock oplion scheme’ and ‘employee welfare frust’ on similar lines in respect of
SFHL, if considered necessary, to give effect to the consequences that may arise out of
this Scheme; and

c) take aft other steps in this regard,

38. REMAINING UNDERTAKING OF SFL
38.1  Itis clarified that, the Remaining Undertaking of SFL shall continue with SFL as follows:

{c) The Remaining Undertaking of SFL and all the assels, liabilities and obligations
Pefaining thereto shall continue to belong to and be managed by SFL.

{d) All legal and other proceedings by or against SFL under any statute, whether pending
on the Appointed Date or which may be initiated in future, whether or not in respect of
any matter arising before the Effective Date and felating to the Remaining
Undertaking of SFL (including those relating to any property, right, power, lizbility,
obligation or duty, of SFL in respect of the Remaining Undertaking of SFL) shall be
continued and enforced by or against SFL.

382  With effect from the Appointed Date and including the Effective Date —

(c} SFL shall be deemed to have been carrying on and to he camying on all business and
activities relating to the Remaining Undertaking of SFL for and on its own behalf:

(@) all profit aceruing to SFL thereon or losses arising or incurred by it relating 1o the
Remaining Undertaking of SFL shall, for alf purposes, be treated as the profit or
losses, as the cage may be, of SF,

39, TAX CREDITS

39.1  The Resuting Company will be the successor of SFI vis-a-vis the SFL Demerged
Undertaking. Hence, it will be deemed that the benefil.of any fax credits whether central, state
or local, availed vis-a-vis the SFL Demerged Undertaking and the obligations if any for

—




39.2

393

40.

40.1

402

With effect from the Appainted Date and upon the Scheme becoming efiective, all taxes,
duties, cess payablefreceivable by SFL relating to the SFL Demerged Undertaking including
alt or any refunds/creditfclaims relating thereto shall be treated as the assetliability or
refundsicredit/ciaims, as the case may be, of the Resulting Company-

SFL and the Resulting Company are expressly permitted Lo revise (heir respective tax retums
including tax deducted at source (TDS) certificates/ retums and to claim refands, advance tax
credits. MAT credit, excise and service tax credits. set off, etc., on the basis of the accounts of
the SFL Demerged Undertaking of SFL as vested with the Resulting Company upon coming
into effect of this Scheme, and its right to make such revisions in the related tax retums and
related certificates, as applicable, and the right to claim refunds, adjustments, credits, set-offs,
advance lax credits pursuant to the sanction of this Scherne and the Scheme becoming
effective is expressly reserved.

PART E — GENERAL TERMS & CONDITIONS
CHANGE 1IN OBJECT CLAUSES OF THE RESULTING COMPANY

Upon the Scheme becoming effective, Clause 3(A) of the Memorandum of Association of the
Resulting Company shall stand attered without any further act or deed 1o include the following
after Sub Clause (iv):

{v) To carry on the business of BPO (Business Process Outsourcing) and call centres,
contact centres, undertake other aclivities refating to information technology enabied
services in areas of accounting, insurance, banking, human resources, healthcare,
legal, telecom, eic. and to provide all kinds of suppart services including withoul any
limitations, administrative, managerial, maintenance, document processing, data enly,

reconciliation, training and orientation and other support services.
(vi) To carry on the business of consuitants and / ar advisors.
(v) Toprovide technical and non-technical {raining, learning and development secvices.

(vi) To engage in database management, programming in all languages, in alt aspects of
information technology.’

Approval of the shareholders of the Resulting Company to the Scheme shall be considered as
the approval required under the provisions of the Act for the above alteration of the

Memorandum ot Agsociation.
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41.11

41.1.2

412

413

REORGANIZATION OF CAPITAL OF THE RESULTING COMPANY

As an integral part of the Scheme, and, upon the Scheme becoming effective bul prior to
giving effect to Clause 29, the authorised share capital and the issued, subscribed and pad-

up share capital of the Resulting Company shall be restructured and re-organised in the
manner set out herein below without any further act or deed:

The face value of equity shares of the Resulting Company shalt be sub-divided from Rs_ 10/
to Rs.5/-. Consequently,

a)  The authorised share capital. of the Resulting Company will be Rs. 25,00,00,000/-
divided into 5,00,00,000 equity shares of the face value of Rs. 5/- each.

b)  The issued, subscribed and paid up equity capital of the Resulting Company will be Rs.
20,00,00,000/- divided into 4,00,00,000 equity shares of the face value of Rs. 5/~ each

fully paid.

Subsequent to clayse 41.1.1 above, the authorised share capital of the Resulting Company
shall stand further increased lo Rs. 80,00,00,000 comprising of 16,00,00,000 equity shares of
Rs. &/ (Rupees Five only) each.

Cizuse § of the Memorandum of Association of the Resulting Company shall, upon the
Sgheme becoming effective and without any further act ar deed, be replaced by the following
dause:

‘The Authorised Share Capital of the Company is Rs. 80,00.00,000 (Rupees Eighty crores
only) divided into 16,00,00,000 {Sixteen crores only} equity shares of Rupees 5/- each with
pawer to the Company to increase and reduce of the capital. The shares forming the capital,
otiginal, increased and reduced, of the Company may be sub-divided consolidated or dividad
ino such ciasses with any preferential, deferred, qualified, spacial or other rights, privileges or
conditions aftached thereto and be held upon such terms as may be determined by the
Articles of Association and regulations of the Company for the time being in force or
otherwise '

Article 4 of the Articies of Association of the Resulting Company shall, upon the Scheme
becoming effective and without any further act or deed, be deleted and replaced with the
following clause:

The Authorised Capital of the Company shall be as siated in the Memorandum of Association
of the Company from time to time.’
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Pursuant to this Scheme, the Resulting Company ghall file the Tequisite forms with the
Registrar of Companies for alteration of its authorised and issued. subscribed and paid up
share cagpital and pay necessary fees and stamp duty.

It is hereby clarified that for the purposes of Clauses 41.1 to 41.3 above, the consent of the
shareholders to the Scheme shall be deemed to be sufficient for the purgoses of effecting the
above amendment or increase n authorised share capital of the Resulling Company, and no
further resolution under any applicable provisions of the Act would be required to be
separately passed.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

(a) The Scheme being approved by the requisite majorily n number and value of such
dasses of persons including the respeclive members andior creditors of SEL, the
Transferor Companies, Sundaram BPO and the Resuling Company as may be directed
by the Tribunal.

(b) The sanction of the Tribunal under Sections 230 1o 232 of the said Act in favour of SFL,
the Transferor Companies, Sundaram BPQO and the Resulting Company under the said
provisions and to the necassary Order being obtained;

{c} Receipt of approval from the National Stock Exchange of India Limited and the
Securities and Exchange Board of india.

Each Par of the Scheme shall be given effect to as per the chronology in which it has been
provided for in the Scheme. Each Part is independent of the other Part(s) of the Scheme and
is severable. The Scheme shall be effective upon sanction of the Tribunal. However, failure of
any one Part for Jack of necessary approval from the shareholders / creditors / statutory of
regulatory authorities or for any other reason that the Board of Directors may deem fit, shall
not result in the whole Scheme falling. It shall be open to the concerned Board of Directors to
consent to sever such Part(s) of the Scheme and implement the rest of the Scheme with such
=t

Subject to provisions of the Scheme and save as provided in the Scheme, there shall be no
change in the shareholding pattermn or contro! in the Resuiting Company between the Record
Date and the listing which may affect the status of approval of Stock Exchanges.

The shares allotted pursuant to e Scheme shall remain frozen n the depositories system till
listingftrading permission is given by the designated stock exchange.
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43.1

432

45.1

452

453

MODIFICATION OR AMENDMENTS TO THE SCHEME

SHL, the transferor Companies, Sundaram BPO angd the Resulting Company by their
ieapoulive BUEN OF LIrectors or any duly authorised commitiee may make or consent {o any
modifications or amendments to the Scheme or to any conditions or limitations that the NCLT
or any other authonity may deem fit to direct or impase or which may otherwise be considerad
hecessary, desirable or appropriate by them and sclve all difficulties that may arise for
carrying out the Scheme and do ali acts, deeds and things necessary for putting the Scheme
into effect.

SFL, the transferor Companies, Sundaram BPQ and the Resulting Company shall be at
liberty to withdraw from this Scheme, in case any condition or alteration imposed by the
Tricunal or any other authority or any bank or financial institution s unacceptable to them or
otherwise if 50 mutuaily agreed.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any requisite approval not being obtained for transfer of an invastment, for the
purpose of this Scheme, the Board may, at their option, decide that the said investment does
not form part of the SFL Demerged Undertaking and the Schema shall, without any further act
or deed, stand modified to that extent.

MISCELLANEQUS

Approval to the Scheme by the shareholder of the Resulting Company shail be deemed to be
approval under Section 186 and all gther applicable provisions of the Act for the hoiding of
invesiments vested Pursuant to the Scheme, by the Resulting Company.

The parties to the Scheme, shali be permitted to ¢lose the books of accounts within the time
as provided under applicable laws and to give suitable effect to the Scheme in the financiat
statements prapared, upon the Scheme becoming effective, including but not limited to
adjustments in the opening batances of assets, liabilities and reserves

The parties to the Scheme may also intimate the Reserve Bank of India and comply with such
other requirements as may be applicable,




GOSTS, CHARGES AND EXPENSES

Al costs, charges, taxes inciuding duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of SFL, the Transferor Companies, Sundaram BPOC and the
Resulting Company arising out of or incurred in connection with and implementing this
Scheme and matlers incidenial thereto shall be borne by SFL and the Resulting Company, as
mutually agreed by SFL and the Resulting Company.
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Certified True Gopy
Fpe. SUNDARAM FINANCE HOLDINGS LIMITED
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