BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

COURT V, MUMBAI BENCH

C.P.(CAA)/156/MB-V/2022
Connected with
C.A.(CAA)/113/MB-V/2022

In the matter of
Companies Act, 2013

AND
In the matter of.

Section 230-232 of the Companies Act, 2013
and other applicable provisions of the Companies
Act, 2013 read with the Companies
(Compromises, Arrangements and

Amalgamations) Rules, 2016;

In the matter of
Scheme of Amalgamation between EXIDE
LIFE INSURANCE COMPANY LIMITED, the
Transferor Company with HDFC LIFE
INSURANCE COMPANY LIMITED, the Transferee

Company and their respective shareholders

EXIDE LIFE INSURANCE COMPANY LIMITED
CIN: U66010MH2000PLC377660
... Petitioner Company No. 1 / Transferor Company

HDFC LIFE INSURANCE COMPANY LIMITED
CIN: L65110MH2000PLC128245
... Petitioner Company No. 2 / Transferee Company

(Petitioner Company No. 1 and Petitioner Company No.2 are collectively
referred to as “Petitioner Companies”)




C.P.(CAA)/156/MB-V /2022
Connected with
C.A.(CAA)/113/MB-V /2022

Order delivered on: 16.09.2022
Coram:

Hon’ble H.V. Subba Rao : Member (Judicial)
Hon’ble Anuradha Sanjay Bhatia : Member (Technical)

Appearances (via videoconferencing):

For the Applicants : Sr. Adv. Mr. Gaurav Joshi
a/w. Mr Ahmed M Chunawala, i/b
Rajesh Shah & Co, Advocates

ORDER

1. The Bench is conveyed by videoconference.

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

controverted any averments made in the Petitions to the said Scheme.

3. The sanction of the Tribunal is sought under Sections 230 to 232 of the
Companies Act, 2013 and other relevant provisions of the Companies
Act, 2013 and the rules framed there under for the Scheme of
Amalgamation between Exide Life Insurance Company Limited, the
Transferor Company with HDFC Life Insurance Company Limited,

the Transferee Company and their respective shareholders.

4, The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions dated 21st January,
2022 which are annexed to the Company Scheme Petition. This Tribunal
granted a dispensation on June 6, 2022, for convening a meeting of
shareholders owing to Petitioner No. 1 (i.e. Transferor Company) being a
wholly owned subsidiary of Petitioner No. 2 (i.e. Transferee Company)

along with certain joint nominee shareholders.
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The learned counsel appearing on behalf of the Petitioner Companies
states that the petitions have been filed in consonance with the order

passed in the Company Scheme Application No. 113 of 2022 of the
Hon'’ble Tribunal.

The learned counsel appearing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied with all
requirements as per directions of the National Company Law Tribunal,
Mumbai Bench and they have filed necessary affidavits of compliance in

the National Company Law Tribunal, Mumbai Bench.

The learned counsel for the Petitioner Companies states that the
Petitioner Company No. 1 is set up to carry on business in India or
elsewhere to establish, organize, manage, promote, encourage, provide
conduct, sponsor, subsidize, operate, develop and commercialize,
insurance and assurance business in the branches of all classes of life
insurance and that the Petitioner Company No. 2 presently is engaged in,
either singly or in association with any other person or entity, all kinds of
life insurance business whether of a kind now known or hereafter
devised and, in particular, but without prejudice to the generality of the

foregoing.

The rationale for the Scheme of Amalgamation of the Petitioner
Companies, inter alia, includes the fact that the Petitioner Companies
are under the same management. The management is of the opinion that
the merger will lead to synergies of operations and more particularly the

following benefits:

a. A consolidation of the Transferor Company and the Transferee

Company by way of amalgamation would lead to a more efficient
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utilization of capital and create a consolidated base for future
growth of the amalgamated entity.

The proposed amalgamation will result in administrative and
operational rationalization, organizational efficiencies, reduction in
overheads and other expenses, and optimal utilization of various
resources. It will prevent cost duplication that can erode financial
efficiencies of the holding structure and the resultant operations
would be substantially cost-efficient. The synergies created by the
amalgamation would increase operational efficiency and integrate
business functions.

The proposed amalgamation will reduce managerial overlaps, which
are necessarily involved in running multiple entities.

The Transferor Company is a wholly owned subsidiary of the
Transferee Company and all the shares of the Transferor Company
are held by the Transferee Company jointly with certain nominee
shareholders. The Scheme envisages transfer of the Undertaking of
the Transferor Company to the Transferee Company. Accordingly,
the Scheme is not prejudicial to the interest of the shareholders of
the Transferor Company.

As far as the creditors of the Transferor Company are concernéd,
the assets of the Transferee Company after amalgamation will be
higher than the liabilities. Accordingly, the creditors of the
Transferor Company will also not be affected by the Scheme.

The Scheme does not affect the rights and interests of the
shareholders or the creditors of the Transferee Company. The
shareholding and other rights of the members of the Transferee
Company will remain unaffected as no new shares are being issued
by the Transferee Company pursuant to this Scheme. Further, the
creditors of the Transferee Company will not be affected by the

Scheme.
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The Regional Director has filed his Report dated September 8, 2022 inter-

alia making the following observations in Paragraphs 2 (a) to (j) which are

reproduced hereunder:

Para Observation by the | Undertaking / Rejoinder of the
Regional Director Petitioner Company
2 (a) In compliance of AS-14|g, g1 a5 the observation in
(D AS-100); the paragraph 2(a) of the Report of
Petitioner Companies shall the Regional Director s
pass such accounting concerned, the learned counsel
entries which ar® | for the Petitioner Companies
necessary in connection | ,hmits that the Petitioner
with the scheme to comply Companies undertake that in
with othes applicable addition to Compliance of AS-14
Accounting  Standards | Ny A5.103), the Petitioner
such as AS-5 (IND AS-8) Companies shall pass such
ete. accounting entries which are
necessary in connection with the
scheme to comply with other
applicable Accounting Standards
such as AS-5 (IND AS - 8), etc.
2(b) As per Definition of the|So far as the observation in

Scheme.

“Appointed Date”
1st April,

means
2022 or such
other date directed by or
stipulated by the NCLT as
may be applicable.

paragraph 2(b) of the Report of
the Regional Director is
concerned, the Petitioner
Companies through their counsel
submits that the Appointed Date
is 1st April, 2022. The counsel
that the

further submits
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“Effective Date” has the
meaning assigned to such
term in Clause 23 of this
Scheme. Any reference in
this Scheme to “upon this
Scheme becoming effective”
or “upon coming into effect
of this Scheme” or “upon
the coming into effect” shall
be construed to be a
reference to the Effective
Date; provided however,
that such references shall
not affect the deemed
taking into effect of certain
part of this Scheme,
whether prior to, or after,
other parts of this Scheme,
as specifically

contemplated herein.

In this regard, it is
submitted that Section 232
(6) of the Companies Act,
2013 states that the
scheme under this section
shall clearly indicate an
appointed date from which
it shall be effective and the

scheme shall be deemed to

Petitioner will comply with the
requirements as to Appointed
Date and clarified vide circular
no. F. No.7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry.
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be effective from such date

and not at a date
subsequent to the
appointed date. However,

this aspect may be decided
by the Hon’ble Tribunal
taking into account its

inherent powers.

The Petitioners may be
asked to comply with the
requirements as clarified
vide circular no. F.
No.7/12/2019/CL-1 dated
21.08.2019issued by the
Ministry  of

Affairs.

Corporate

2(c)

Petitioner Company have to

undertake to comply with

section 232(3)(i) of
Companies Act, 2013,
where the transferor

company is dissolved, the
fee and stamp duty paid by
the transferor company on
its authorised capital shall
be set-off against fees and

stamp duty payable by the

transferee company on its

So far as the observation in
paragraph 2(c) of the Report of
the Regional Director is
concerned, the learned counsel
for the Petitioner Companies
submits that the setting off of fees
paid by the Transferor Company
on its authorised share capital
shall be
provisions of section 232(3)(i) of

the Companies Act, 2013.

in accordance with
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authorised capital
subsequent to the
amalgamation and
therefore, petitioners to

undertake that the
transferee company shall
pay the difference of fees

and stamp duty.

2 (d) The Hon’ble Tribunal may | So far as the observation in
kindly seek the | paragraph 2(d) of the Report of
undertaking that  this | the Regional Director .is
Scheme is approval by the | concerned, the Petitioner
requisite majority of | Companies undertake that this
members and creditors as | Scheme is approved by the
per Section 230(6) of the | requisite majority of members as
Act in meetings duly held | directed by NCLT and notice was
in terms of Section 230(1) | served to creditors as per the
read with 7 subsection (3) | order given by the NCLT.
to (5) of Section 230 of the
Act and the Minutes
thereof are duly placed
before the Tribunal.

2 (e) The Petitioner Company|So far as the observation in

states that the Transferee
shall be in
compliance with provisions
of Section 2(1B) of the
1961. In

Company

Income tax Act,

paragraph 2(e) of the Report of

the Regional Director is

concerned, the learned counsel
for the Petitioner Companies
submits that the Petitioner
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this regards, the petitioner
shall

compliance of all the

company ensure

provisions of Income Tax

Act and Rules thereunder

shall

compliance of all the provisions of

Companies ensure

Income Tax Act and Rules

thereunder.

2

Transferee Company is a

listed public company,

therefore, petitioner
company may be directed
comply with the provisions
of SEBI and also provide
prior notice to the NSE and

BSE

So far as the observation in
paragraph 2(f) of the Report of the
Regional Director is concerned,
the learned counsel for the

Petitioner Companies submits
that no objection certificate had
been obtained from NSE and BSE
in accordance with the
regulations framed by SEBI which
is annexed to the Company

Scheme Application.

It is observe that the

petitioner company are
working in  insurance
business, therefore, the
petitioner company may be
directed to place on record
the prior approval of IRDA/

other applicable authority.

So far as the observation in
paragraph 2(g) of the Report of
the Regional Director is
concerned, the learned counsel

for the Petitioner Companies
submits that IRDA in-principle
approval had been obtained and
that the approval is annexed to

the Company Scheme Petition.

2 (h)

Petitioner companies may

also be directed to place on

So far as the observation in

paragraph 2(h) of the Report of
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record the prior approval of

Competition of India (CCI).

the Regional Director is
concerned,

for the

the learned counsel
Petitioner Companies
submits that Competition of India
(CCI) approval had been obtained
and that the approval is annexed

to the Company Scheme Petition.

2 (i)

Petitioner = company in

clause-19, has proposed
the reduction of Security
Premium Account,
therefore, petitioner
company may be directed
to comply with the
provisions of Section 52
and 66 of the Companies

Act, 2013.

So far as the observation in
paragraph 2(i) of the Report of the
Regional Director is concerned,
the learned counsel for the
Petitioner submits

that the

Companies
reduction in the
Securities Premium Account of
the Transferee Company in
accordance with this Clause 19 is
in accordance with the provisions
of Section 230 to 232 read with
Section 52 of the Act, as the same
does not result in  the
extinguishment or diminution of
any liability in respect of the
unpaid share capital of the
Transferee Company or payment
to any shareholder of any paid-up
share capital of the Transferee
Company and the order of the
NCLT sanctioning the Scheme

shall be deemed to be an order

Page 10 of 15




C.P.(CAA)/156/MB-V/2022
Connected with
C.A.(CAA)/113/MB-V /2022

under Section_ 230 of the Act

confirming such reduction of
share capital of the Transferee
Company. Such capital reduction
forms an integral part of the
Scheme and the order of the
NCLT sanctioning this Scheme
shall also be deemed to be an
order passed under Section 66
and 52 of the Act for the purpose

of confirming the reduction.

2(j)(1) That the ROC Mumbai in | So far as the observation in
his report dated | paragraph 2(j)(i) 6f the Report of
01/07/2022 has stated | the Regional Director is
that no Inquiry, inspection, | concerned, the learned counsel
investigation & prosecution | for the Petitioner Companies
is pending against the | submits that it is the facts of the
subject applicant | case.
companies.

2(j)(11) It is submitted that as per | So far as the observation in

the provisions of Section
230(3)(i) of the Companies
Act, 2013, the

company is

where
transferor
dissolved, the fee, if any,

paid by the transferor

company on its authorized
shall be

capital set-off

paragraph 2(j)(ii) of the Report of

the Regional Director is

concerned, the learned counsel

for the Petitioner Companies
submits that the setting off of fees
paid by the Transferor Company
on its authorised share capital
shall  be

accordance with
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against any fees payable by

the Transferee company on

its authorized capital
subsequent to the
amalgamation. Therefore,

remaining fee, if any after
setting-off the fees already
paid by the transferor
company on its authorized
capital, must be paid by
the transferee company on
the increased authorized
capital subsequent to the

amalgamation.

provisions of section 232(3)(i) of

the Companies Act, 2013.

2(j) (i)

There are many complaints

against the transferee
company vide SRN No.
J00055726, 10058356,
J00059074, Z01815612,
201880667, Z01929415,
J0054859, J00058463,
J00072566 and
J00072499 (Copy of

complaints are enclose) are
pending, petitioner
company may be directed
submit clarifications of all

complaints.

So far as the observation in
paragraph 2(j)(iii) of the Report of
the Regional Director is
concerned, the Learned Counsel
the

submits

Petitioner
that the

Company will not get dissolved

for Companies

Transferee

and that the complaints will be
dealt in

business and that the same w_ill

ordinary course of

resolved appropriately.
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Hence‘, the  Transferee
company may be directed
to resolved the
investor/policy holder’s
grievances and to submit
reply to the online
complaint pending on

MCA-21 portal with ROC

2(j)(iv) | Interest of Creditors should | So far as the observation in
be protected. paragraph 2(j)(iv) of the Report of
the Regional Director is
concerned, the learned counsel
for the Petitioner Companies
submits that the interest of

creditors will be protected.

10. The observations made by the Regional Director have been

explained by the Petitioner Companies in Para 9 above. The Petitioner
Company No. 2 have filed rejoinder explaining the observations made
by Regional Director on September 9, 2022. Ms. Rupa Sutar,
Authorised representative of the Regional Director, MCA (WR), Mumbai
who is present at the time of Final hearing has submitted that the
explanations and clarifications given by the Petitioner Companies are
found satisfactory and that they have no serious objections for

approving the scheme by the Tribunal.

The Official Liquidator has filed his report on 237 August, 2022 in the
Company Scheme Petition No. 156 of 2022, inter alia, stating therein
that the affairs of the Transferor Company have been conducted in a

proper manner not prejudicial to the interest of the shareholders of the
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Transferor Company and that the Transferor Companies may be ordered
to be dissolved by this Tribunal.

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

contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition No. 156 of 2022 is made absolute in terms of

clauses (a) to (c) of the said Company Scheme Petition.
The Petitioner Company No.1 be dissolved without winding up.

The counsel for the Petitioner Companies submits that the Scheme is
conditional upon receipt of the final approval from Insurance Regulatory
and Development Authority of India (“IRDAI”). The counsel submits that
the in-principle approval of IRDAI has been received on December 31,
2021. The counsel submits that as per Regulation 9 of the Insurance
Regulatory and Development Authority (Scheme of Amalgamation and
Transfer of Life Insurance Business) Regulation, 2013 (“‘IRDAI
Amalgamation Regulation”) the Scheme is required to be finally
approved by IRDAI after the NCLT approval and it will come into effect on
the date specified by IRDAI in its final approval. Accordingly, the
Petitioner Companies will make the request for the final approval of the
IRDAI in accordance with IRDAI Amalgamation Regulation, upon this
Tribunal sanctioning the Scheme. The counsel further submits that the
time required for obtaining the final approval from IRDAI being
dependent on receipt of certified copy of the order from this Tribunal, the
Petitioner Companies be allowed to file certified copy of this order within
30 days of receipt of the IRDAI’s final approval, in view of section 231 of
the Companies Act, 2013, read with Sections 35 to 37 of the Insurance
Act, 1938. This Tribunal allows the Petitioner Companies to file a copy of
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this order within 30 working days from the date of receipt of IRDAI’s final
approval with the concerned Registrar of Companies and the Registrar of
Companies shall take note of this time period of filing and take note that
the Scheme will come into effect on the date specified by IRDAI in its
final approval.

The Petitioner Companies to lodge a copy of this order and the Scheme
duly authenticated by the Deputy Registrar or Assistant Registrar,
National Company Law Tribunal, Mumbai Bench, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable within 60 working days from the date of receipt of the IRDAI’s
final approval.

All authorities concerned to act on a copy of this order along with
Scheme duly authenticated by the Deputy Director or Assistant

Registrar, National Company Law Tribunal, Mumbai.

The Appointed Date is 1st April, 2022.

Ordered Accordingly. CP (CAA) No. 156 of 2022 is Allowed and Disposed
off.

Sd/- Sd/-
Anuradha Sanjay Bhatia H.V. Subba Rao
Member (Technical) Member (Judicial)
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EXHIBIT. .?
E O\Q/\

SCHEME OF AMALGAMATION
BETWEEN
EXIDE LIFE INSURANCE COMPANY LIMITED
AND
HDFC LIFE INSURANCE COMPANY LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013 AND SECTIONS 35 TO 37 OF THE INSURANCE ACT, 1938




INTRODUCTION

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 of the Act (as ‘deﬁnfed
hereunder) and Sections 35 to 37 of the Insurance Act, 1938, for the amalgamation of Exide ll;’tfe
Insurance Company Limited with HDFC Life Insurance Company Limited and reduction of Securities
Premium Account of HDFC Life Insurance Company Limited.

1.

1.1.

132

2.1,

2.2

DESCRIPTION OF COMPANIES

Exide Life Insurance Company Limited is a public limitedcompany incorporated under
provisions of the Companies Act, 1858, having corporate identification number
UB6010MH2000PLC377660 and having its registered office at First Floor, Unit No. § to 8,
Inizio Building, Opp P&G, Plaza,Cardinal Gracious Road, Chakala, Andheri East, Mumbai,
Mumbai City, Maharashtra, India, 400099(hereinafter referred to as “Transferor Company”).
The Transferor Company is engaged in the business of underwriting life insurance, and is
registered with the IRDAI with registration no. 114. The Transferor Company is a wholly
owned subsidiary of the Transferee Company.

HDFC Life Insurance Company Limited is a public limitedcompany incorporated under the
Companies Act, 1856, having corporate identification number L65110MH2000PLC128245
andhaving its registered office at LodhaExcelus, 13th Floor, Apollo Mills Compound, N.M.
Joshi Marg, Mahalaxmi; Mumbai 400011 (hereinafter referred to as “Transferee Company”).
The Transferee Company is engaged in the business of underwriting life insurance, and.is
registered with the IRDAI with registration no. 101, The Transferee Company is a public listed
company, with its equity shares listed on the Stock Exchanges (as defined hereinafter) and is
the holding company of the Transferor Company.

BACKGROUND AND RATIONALE FOR THE SCHEME

The Transferor Company is a life insurance company registered with the IRDAI, whose
primary business activity is to provide life insurance and other insurance products such as
health plans, protection plans (term insurance, child insurance plans), savings and investment
plans (including unit linked insurance policies), retirement and pension plans. The Transferee
Company is a life insurance company registered with the IRDAI, which offers a range of
individual and group life insurance solutions including participating, non-participating and unit
linked insurance policies. Pursuant to the agreements dated September 3, 2021, and receipt
of approvals from Govemment Authorities, the entire share capital of the Transferor Company
was acquired by the Transferee Company on January 1, 2022,

The acquisition of the entire share capital of the Transferor Company by the Transferee
Company was undertaken with the intent to' subsequently merge the Companies (as defined
herginafter). The rationale for-the proposed amalgamation is as follows:-

(A) A consolidation of the Transferor Company and the Transferee Company by way of
amalgamation would lead to a more efficient utilization of capital and create a
consolidated base for future growth of the amalgamated entity.

(B) The proposed amalgamation will result in administrative and operational
rationalization, organizational efficiencies, reduction in overheads and other
expenses, and optimal utilization of various resources. It will prevent cost duplication
that can erode financial efficiencies of the holding structure and the resultant




