
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

COURT V, MUMBAI BENCH

c.P.lcAAl/ 1s6 | MB-v I 2022
Connected with

c.A.(cAAl/ 1 1 3 I NtB-v I 20.22

In the matter of
Companies Act, 20 13

AND

In the matter of.

Section 230-232 of the Companies Act, 20 13

and other applicable provisions of the Companies

Act, 2013 read with the Companies

(Compromises, Arrangements and

Amalgamations) Rules, 20 16;

In the matter of
Scheme of Amalgamation between EXIDE

LIFE INSURANCE COMPANY L]MITED, thc

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: L65 1 1 0MH2000PLC128245

... Petitioner Company No. 2 / Transferee Company

(Petitioner Company No. 1 and Petitioner Company No.2 are collectively
referred to as "PetitloEer Companies")
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c.P. (cAA) / 1 s6l MB-v I 2022
Connected with

c.A. (cAA) / 1 13/MB-v / 2022

Order delivere d on: L6.O9.2022

Coram:

Hon'ble H.V. Subba Rao : Member (Judicial)

Honble Anuradha Sanjay Bhatia : Member (Technical)

Appearances (uia uideoconferencing) :

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

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.

The sanction of the Tribunal is sought under Sections 230 to 232 ol ll:,e

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.

The Petitioner Companies have approved the said Scheme oi

Amalgamation by passing the Board Resolutions dated 21$ January,

2022 whict, 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. Ttansferor Company) being a

wholly owned subsidiary of Petitioner No. 2 (i.e. Transferee Company)

along with certain joint nominee shareholders.
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c.P. (cAA) / 1 s6l MB-v I 2022
Connected with

c.A.(cAA)/ 1 13/MB-v I 2022

The learned counsel appearing on behalf of the Petitioner Companies

states that the petitions have been frled in consonance with the order

passed in the Company Scheme Application No. 113 of 2022 of the

Honble 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 allidavits 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 benefrts:

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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c.P. (cAA) / 1 s6/ MB-v I 2022
Connected with

c,A. (cAA) / 1 r 3/ MB -v I 2022

utilization of capital and create a consolidated base for future

growth of the amalgamated entitSz.

b. The proposed amalgamation will result in administrative and

operational rationalizalign, organizational efficiencies, reduction in

overheads and other expenses, and optimal utilization of various

resources. It will prevent cost duplication that can erode financial

efhciencies of the holding structure and the resultant operations

would be substantially cost-efficient. The synergies created by the

amalgamation would increase operational efliciency and integrate

business functions.

c. The proposed amalgamation will reduce manageria-l overlaps, which

are necessarily involved in running multiple entities.

d. 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 trarsfer 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.

e. As far as the creditors of the Transferor Company are concerned,

the assets of the Transferee Company after amalgamation will be

higher than the liabilities. Accordingly, the creditors of the

Transferor Company will aiso not be affected by the Scheme.

f. 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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c.P. (cAA) / 1 s6/ MB-v / 2022
Connected with

c.A. (cAA) / 1 1 3/MB-v / 2022

The Regional Director has fiied his Report dated September 8,2Q22 inter-

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

reproduced hereunder:
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Para Observation by

Regional Dlrector

the Undertaking / Rejoinder of the

Petitioner Company

So far as the observation in

paragraph 2(a) of the Report of

the Regional Director is

concerned, the learned counsel

for the Petitioner Companies

submits that the Petitioner

Companies undertake that in
addition to Compliance of AS-14

(IND AS- 103), the Petitioner

Companies shall pass such

accounting entries which are

necessary in connection with the

scheme to comply with other

applicable Accounting Standards

such as AS-5 (lND AS - 8), etc.

2 (al In compliance of AS- 14

(rND AS-103), the

Petitioner Companies shall

pass such accounting

entries which are

necessary in connection

with the scheme to compiy

with other applicable

Accounting Standards

such as AS-5 (IND AS-8)

etc.

So far as the observation in
paragraph 2(b) of the RePort of

the Regional Director is

concerned, the Petitioner

Companies through their counsel

submits that the Appointed Date

is lst April, 2022. Tte counsel

further submits that the

As per Definition of the

Scheme.

"Appointed Date" means

1st April, 2022 or such

other date directed by or

stipulated by the NCLT as

may be applicable.

2(b)

_y



c.P. (cAA) / 1 s6l MB-Y I 2022
Connected with

c.A. (cAA)/ 1 13/MB-Y I 2022

"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 uupon

the coming into effect" shall

be construed to be a

reference to the Effective

Date; provided however,

that such references shaLl

not aIlect the deemed

taking into effect of certain

part of this Scheme,

whether prior to, or after,

other parts of this Scheme,

as specificaUy

contemplated herein.

In this regard, it is

submitted that Section 232

(6) of the Companies Act,

2013 states that the

scheme under this section

sha1l clearly indicate an

appointed date from which

it shall be effective and the

scheme shail be deemed to

Petitioner will comply with the

requirements as to Appointed

Date and clarified vide circular

no. F. No.7/12/2019/CL-l dated

21.08.2019 issued by the

Ministry.
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The Petitioners may be

asked to comply with the

requirements as clarifled

vide circular no. F.

No.7 / l2/2O19lCL1 dated

21.08.2019issued by the

Ministry of Corporate

Affairs.

2(cl Petitioner Company have to

undertake to comply with

section 232(3)(i) of

Companies Act, 2OL3,

where the transferor

company is dissolved, the

fee and stamp duty paid by

the transferor compErny on

its authorised capital shall

be set-off against fees and

stamp duty payabie 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 Ttansferor Company

on its authorised share capital

shall be in accordance with

provisions of section 232(3)(i) of

the Companies Act, 20i3.

Page 7 of 15

c. P. (cAA) / 1 56/ MB-v I 2022
Connected with

c.A.(cAA) / 1 13/MB-v I 2022

ln
J

\
h,..

be effective from such date

and not at a date

subsequent to the

appointed date. However,

this aspect may be decided

by the Honble Tribuna-l

taking into account its

inherent powers.
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c.P.(cAA)/ 1s6/MB-v I 2022
Connected with

c.A.(cAA)/ 1 1slMB-v / 2022

authorised capital

subsequent to the

amalgamation and

therefore, petitioners to
undertake that the

transferee company sha-ll

pay the difference of fees

and stamp duty.

2ldl The Honble Tribunal may

kindly seek the

undertaking that this

Scheme is approval by the

requisite majority of

members and creditors as

per Section 230(6) of the

Act in meetings duly held

in terms of Section 230(1)

read with 7 subsection (3)

to (5) of Section 230 of the

Act and the Minutes

thereof are duly placed

before the Tribunal.

So far as the observation in
paragraph 2(d) of the Report of

the Regional Director is

concerned, the Petitioner

Companies undertake that this

Scheme is approved by the

requisite majority of members as

directed by NCLT and notice was

sewed to creditors as per the

order given by the NCLT.

2 lel The Petitioner Company

states that the Transferee

Company shall be in

compliance with provisions

of Section 2(18) of the

income tax Act, 1961. In

So far as the observation in

paragraph 2(e) of the RePort of

the Regional Director is

concerned, the learned counsel

for the Petitioner ComPanies

submits that the Petitioner

Page 8 of 15
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c.P. (cAA) / 1 56/ MB -v I 2022
Connected with

c.A.(cAA)/ 1 r3lMB-v I 2022

this regards, the petitioner

company shall ensure

compliance of all the

provisions of Income Tax

Act and Rules thereunder

Companies shall ensure

compliance of all the provisions of

Income Tax Act and Rules

thereunder.

Transferee Company is a
Iisted 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

paragaph 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.

2 (el It is observe that the

petitioner company are

working in insurance

business, therefore, the

petitioner compary 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 obsewation in

paragaph 2(h) of the Report of

\
i

t
I

\

I
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c.P. (cAA) / 1 56/ MB-Y I 2022
Connected with

c.A. (cAA) / 1 1 3/ MB-v / 2022

record the prior approval of

Competition of India (CCI).

the Regional Director is

concerned, the learned counsel

for the Petitioner Companies

submits that Competition of India

(CCI) approval had been obtained

and that the approval is annexed

to the Company Scheme Petition.

So far as the observation in
paragraph 2(i) of the Report of the

Regional Director is concerned,

the learned counsel for the

Petitioner Companies submits

that the 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 wiih

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 payrnent

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

20 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.

Pagc 10 of 15
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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

shali also be deemed to be an

order passed under Section 66

and 52 of the Act for the purpose

of confirming the reduction.

2(ixi) That the ROC Mumbai in

his report dated

OllOT/2022 has stated

that no Inquiry, inspection,

investigation & prosecution

is pending against the

subject applicant

companies.

So far as the observation in
paragraph 2(l)(i) of tJle Report of

the Regional Director is

concerned, the learned counsel

for the Petitioner Companies

submits that it is the facts of the

case.

2(i)(i0 It is submitted that as per

the provisions of Section

230(3Xi) of the Companies

Act, 2013, where the

transferor company is

dissolved, the fee, if any,

paid by the transferor

company on its authorized

capital shall be set-off

So far as the observation in

paragaph 20)(ii) of the Report of

the Regional Director is

concerned, the leamed 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

Page ll of 15
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c.P. (cAA) / 1 s6/MB-v / 2022
Connected with

c.A.(cAA)/ 1 13/MB-v I 2022

provisions of section 232(3)(i) of

the Companies Act, 2013.

2U)(iii) There are many complaints

against the transferee

company vide SRN No.

J00055726, 10058356,

J00059074, z'O18156t2,

zor8ao667, 201929415,

J0054859, J00058463,

JOOO72566 and

JOOO72499 (Copy of

compiaints are enclose) are

pending, petitioner

company may be directed

submit clarilications of ail

complaints.

So far as the observation in

paragraph 2fi)(iii) of the Report of

the Regional Director is

concerned, the Learned Counsel

for the Petitioner Companies

submits that the Transferee

Company will not get dissolved

and that the complaints will be

dealt in ordinary course of

business and that the same will

resolved appropriately.

Page 12 of 15
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against any fees payable by

the Transferee company on

its author2ed 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.
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c.P.(cAA)/ 1s6lMB-v I 2022
Connected with

c.A. (cAA) / 1 1 3/l0dB-v I 2022

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 f ed 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.

11. The Official Liquidator has filed his report on 23'd 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 mErnner not prejudicial to the interest of the shareholders of the

Page 13 of 15

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(i)(iv) Interest of Creditors should

be protected.

So far as the observation in
paragraph 2fi)(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.
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c.P. (cAA) / 1 56/ MB-v / 2022
Connected with

c.A. (cAA) / 1 1 3/ MB -v / 2022

Transferor Company and that the Transferor Companies may be ordered

to be dissolved by this Tribunal.

12. 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.

13. Since all the requisite statutory compliances have been fulfrlled,

Company Scheme Petition No. 156 of 2022 is made absolute in terms of

clauses (a) to (c) of the said Company Scheme Petition.

14. The Petitioner Company No.1 be dissoived without winding up.

15. 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 I"IRDAI"I. The counsel submits that

the in-principle approval of IRDAI has been received on December 31,

2021. Tl:.e 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

Amalganatiotr Regulation") the Scheme is required to be finally

approved by IRDAI after the NCLT approval and it will come into effect on

the date specifred 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 iinal 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 rvith Sections 35 to 37 of the Insurance

Act, 1938. This Tribunal aliows the Petitioner Companies to {ile a copy of

Page l4 of l5
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c.P. (cAA) / 1 s6l MB-v I 2022
Connected with

c.A. (cAA) / 1 1 3/ MB -v I 2022

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.

16. 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

frnal approva-I.

17. Alt authorities concerned to act on a copy of this order along with

Scheme duiy authenticated by the Deputy Director or Assistant

Registrar, National Company Law Tribunal, Mumbai.

18. The Appointed Date is lst Apnl, 2022.

19. Ordered Accordingiy. CP (CAA) No. 156 of 2022 is Allowed and Disposed

off.

Certified True CoPV - t

;;;;,;i,;,;;",oi t,I, f "",<-
Nuntbt

Fee i).t

Appiic

cop,;
CoPir I ,:r,r.:ri on 

--- 
--d2] 

:/ r:-'l'r,

sd/-
Anuradha Sanjay Bhatia

Member (Technical)

251---
ail*<

sd/-
H.V. Subba Rao

Member (Judicial)
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SCHEME OF AMALGAMATION

BETWEEN

EXIDE LIFE INSURANCE COMPANY LIMITED

ANO

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, ,IS38
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INTRODUCTION

This Scheme (as defined heroinafe4 is presented under sections 230 to 232 of the Act (8s de/ined

hereundel)andSections35to3TofthelnsufanceAct,lgSE,{ortheamalgamationofExideLi'e
lnsUrance Company Limited.with HDFC Life lnsurance Company Limited and reduction of Securities

Premlum Account of HDFC Life lnsurance Company Limited'

1.

1.1

DESCRIPTION OF COMPANIES

Exlde Llfe lnsurance company Limited is a public limitedcompany incotporaGd under

provisions ol the Companies Act, 1956, having corporate identiflcation number

U66010MH2000PLC377660 and having its registered oflice at First Floor, Unit No. 5 t0 I'
lnlzio Bultding, opp P&G, Plaza,Cardinal Gracious Road, Chakala, Andheri East, Mumbai,

Mumbai City, Maharashlra, lndia, 40009g(heleinafter refened lo as "Transferor company").

The Transleror Company is engaged in lhe business of undenrvriting lifo insurance, and is

registered with the IRDAI with registration no. 114. The Transferor Company is a wholly

owned subsidiary of the Transferee Company.

1.2 HDFC Life lnsurance Company Limiled is a public limitedcompany incorporated under the

Companies Act, '1956, having corporate identilication number L85110MH2000P1C128245

andhaving its registered office al LodhaExcelus, 13lh Floor, Apollo Mills Compound, N.M.

Joshi Marg, Mahalaxmi, Mumbai 400011 (hereinafter refened to as'Transferee Company'),
The Transferee Company is engaged in the business of underwriting life lnsurance, and is

registared with the IRDAI with registralion no. 101. The TransfBree Company is a publlc listed

company, with its equity shsres liEted on the Stock Exchanges (as ddfinad bareinaffe4 and is

the holding company of the Transferor Company.

2,1. The Transferor Company ls a life insurance company registered with the lRDAl, whose
primary business activity is to provlde life insurance and other lnsurance products such as
health plans, protection plans (term insurance, child insurance plars), savings and investment
plans (including unit linked insurance policies), retirement and penslon plans. The Transferee
Company is a life inEurance company registered with the lRDAl, which offers a range of
individual and group life insurance solutjons including participating, non-panicipating and unit
linked insurance policies. Pursuant to the agreements dated September 3, 2021, and receipt
of approvals from Govemment Authorities, lhe entire share capital of the Trans{eror Company
was acquired by the Transferee Company on January 1, 2022,

2.2. The acquisition of the entire share capital of the Transferor Company by the Transferee
Company was undertaken wlth the intent to subsequently merge the Companles (as defined
hareinanen.'fne tationale for the proposed amalgamation is as lollows:-

A consolidatian of the Transferor Company and the Transferee Company by way of
amalgamatlon would lead to a more efrlcient utilizalion of capital and create a

consglldated base for tuture groMh of the amalgamated entity.

(A)

# 2

l

TA

it

Aljt--

2. BACKGROUND AND RATIONALE FOR THE SCHEME

(B) The proposed amalgamatlon will result in administrative and operational
rationalkation, organizauonsl efficiencies, reduction in overheads and other
expenses, and optimal utillzatlon of various resources. lt will prevent cost duplicatlon
that can etode fnancial etlSciencies of the holdlng structure and the tesultant

t:



q,r)

3.

operations would be substantiBlly cost-efficient. The synergies created by the

amalgamation would increase operational efficiency and integrate business functions.

(c) The proposed amalgamation will reduce managerial overlaPs, which are necessarily

involved in running multlple entitles.

(D) The Transleror Company is a wholly owned subsidiary of the Transteree Company

and all the shares of the Transferor Company are held by the Transferee Company
joinuy with certain nominee holders. The Scheme envisages fansler of the

Undeftaking of the Transferor Company to the Transferee Company. Accordingly, the

Scheme is not prejudicial to the interest ol the shareholders of lhe Transferor

Company.

(E) As far as the creditors of the Transleror Company are concemed, the assets of the

Transferes Company afier amalgamation will be higher han the liabilities.

Accordingly, th€ creditors of the Trensferor Company will also not be affected by the

Scheme.

(F) The Scheme does not affect the rights and interests of the shareholders or the

credltors of the TransferBe Company. The shareholding and other rights of lhe
members of the TransfereB Company will remain unaffacted as no new shares are
being issued by lhe Transfereo Company pursuanl to lhis Scheme. Further, the

creditors of tha Transferee Company will not be affected by the Schema.

PARTS OF THE SCHEME

The Scheme is divided into lhc following parts:

Part A deals with the definltlons, share capital ol the Transferor Company and the Transferee
Company and date of t8king efrect of ths Schome;

3.1.

3.2 Psrt B deals with lhe amalgamation of lhe Transferor Company with the Transleree
Compsnyi

3.3 Part C dealr wilh tho reduction of securitjes premium accciJnt of the Transferee Company:
and

3.4. Part D deals with the general terms and conditions applicable to this Scheme_

PART A

DEFINITIONS. SHARE CAPTTAL AND DATE OF TAKING EFFECT OF THE SCHEME

DEFINITIOI{S

ln this scheme, unlsss rspugnanl to or inconsistent with the meanlng or context thereof, the
lollowing expressions shall hava the following meanings:

4.'l "Acf' or "tho Act" means th6 Companles Act. 2013, and any rules, regulations, notifications,
circulars or guidelines issued thereunder including any modilications, re-enactmenrs or
amendments thereof as in force ftom time to timei
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4.2.

4.3.

4.4

,,Applicable Law,, means (a) all applicable statutes, enactments, acts of legislature or

parliament, laws, ordinances, rules, byllaws, regulations, lax laws, listing agreements'

notilications, guidelines or policies of any applicable counlry andi or jurisdiction including such

rules and regulations issued by lRDAl, RBl, CCl, SEBI and any other Govemmental Authority;

(b) adminisirative interpretatlon, writ, injunction, direclions, directives, judgment, arbitral

award, decree, orders or approvals ot, or agreements with, any Govemmental Authority or

recognized stock exchangei and (c) intemational treaties, eonventions and protocols, as may

ba in force from time to timei

"Appolnted DatB" moans April 1, 2022or such other date directed by or stipulated by the

NCLT as may be applicable;

"Board of Dlractors" or "Board" means the board of directors of the Transferor Company

and/ or the Transferee Company, as the case may be, and shall include a duly constituted

committ6e lor the implementalion of lhls Schemei

'CCl' means the Competition Commission of lndial

'Companles' means collectively the Transferor Company and lhe Transleree Company,

4.5.

,1.6.

4.7 . "Effectlve Date"has the meaning assigned to such term in Clause 23 of this Scheme. Any

referencBs in this Scheme to'upon this Scheme becoming effectivg' or 'upon coming into

eflect of this Scheme' or "upon the Scheme coming into effect' shall be construed to be a
reference to lhe Etfective Date; provided however, that such references shall not affect the

deemed taking into effect of certain parts of this Scheme, whelher prior to, or after, other parls

of this Scheme, as specilically contemplatcd hereini

4.8. 'Employee Benellt Funds'shall mean existing benefits including provident fund, gratuity

fund and superannuation fund, trusts, retiremenl fund or benefits and any other funds or

benelils cleated ,or employees;

4.9 'Encumbrance' or 'Encumbe/ means any mortgage, charge, pledge, lien, assignment,
hypothecation, security interest, litle retention or any olher agreement or anangement the
effect of which ls lhe creation of security, or any other right to acquire or option, any right of
lirst refusal or any right of pre-emption, or any agreement or Bnangemenl to create any of the
same;

4.11. 'lRDAl Amalgamatlon Regulatlons' means the lnsurance Regulatory and Development
Authority (Scheme of Amalgamation and Transfer of LiIe lnsurance Business) Regulations.
20 13, as amended from time to time;

'NCLT' the National Company Law Tribunal having iurisdiction over the Transferor Company
and the Transferee Company, as lhe case may be, as constituted and authorized as p6r the
provisions of the Acl for approving any scheme of anangement, compromise or reconsfuction
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4.10. "Governmental Authorlty'means any applicable Central or State Governmenl or local body,
legislative body, regulatory or administralive authority, agency or commission or any court,
tribunal. board, bureau or instrumentality thereot or arbilration or arbitral body having
jurisdiction, or any stock sxchanga in lndia or any olhsr country including the ROC, Rsgional
Oirector, lRDAl, CCl, SEBI, Stock Exchanges, NCLT, and such other secloral regulalors or
authorities as may be applicable:
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of companies under sections 230 to 232 of the Act and shall include, if applicable' such other

forum or authority a$ may be vesled with the powers of a tribunal for the purposes of sections

230 to 232 ol the Act as may be applicablel

4.13. .ROC'means the Registrar of companies having iurisdiction over the Transferee company

and Transferor ComPany, as tle case may bei

4.14. "SEBI'means Securities and Exchange Board of lndla:

4.15. "lncomo Tar Acto means the lncome Tax AcL 1961, including any statutory moditications,

re-enaclments or amendments thereof for lhe time being in force;

4.'15, "Scheme" or "the Schomo" or "thiS schome" means lhis Scheme of Amalgamation among

the Transferor company and the Transleree company and their respective shareholders

undet Sections 230 to 232 of the Act and Sections 35 to 37 of the lnsurance Act, 1938,in its

present lorm or with any modification(s) made under Clause 22of this Scheme or any

modifications approved or directed by the NCLToT any other Govemmental Authority;

4,17. 'securttles Premlum Accounf means the line item classified as gecuriti8s premium as

presented ln the balance sheel of the Transteree Company, forming part of the reserves and

surplus of the Transferee Company;

4.1 8 'Stock Erchange'means BSE Limited and/or lhe National Stock Exchange of lndia Limited.

and'Stock Exchanges" shall mean both collectively;

4. 19. 'Tran3teror Company Employees" shall mean all the employees ot the Trans{eror Company

as on the Effeclive Date:

4.?0. "Undertaklng" shall mean the entire business and the $tole of the undertaking of the

Transferor Company as a going concem, sll its assets, rights, licenses and powers, and all its

debts, oulslandlngs, liabilitles, duties and obligations, and employees, as on the Appointed
Date, including, but not in any way limited to, the tollowing:

(a) All the assets and properties (whether movable or immovable, tangible or intangible,
real or personsl, corporeal or lncorporeal, present, future or conlingent) of the
Transferor Company, including, without being limited to, bulldings and structures,
offices, residential and other premises, capital work in progress, sundry debtors,

fumiture. fixtures. office equipment, appliances, vehicles, accessories, assets,
invesfnents of all klnds (including shares, scrips. stocks. bonds, debenture stocks,
units or pass through certilicates), cash ba,ances or deposits with banks, loans,
advances, contingent rights or benefits, book debts, receivables, actionable claims,
eamest moneys, advances or dsposits paid by the Transferor Company, financial
assets, leases (including lease rights), hire purchase contracts and assets, lending
contracls, rights and beneltts under any agroement, benelit of any security
arrangements or undsr any guarantees. reversions, powers, municipal permissions,
tenancies in relalion to the office and/or rosldential propeaties for the employees or
other persons, gu6st houses, fixed and other assets, trade and seryice names and
marks, patents, copyrights. and other intellectual property rights ol any nature
whatsoever, rights to use and avail of telephones, lelexes, facsimile, email, internet,
leased line connections and inslallations, utilities, electricity and other services,
reserves, provisions, funds, bsnefits of assets or properties or other interest held in
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(b)

(c)

(d)

(e)

trust, registrations. contracts, engagements, arrangemenls of all kind, privileges and

all other rights including sales tax delerrals, title. interests, other benefits (including

tax benefits), easements, privileges, liberties and advantages of whatsoever nature

and wheresoever situate belonging to or in the ownership, power or possession and

in the conkol of or vssted in or granted in favour of or enioyed by the Transferor

Company or in conneclion with or relating to the Transferor Company and all other

interests of whatsoever nature belonging to or in the ownership, power. possession or

the control of or vested in or granted in favour of or held for the benefit of or enjoyed

by the Transferor Company, whether in lndia or abroad:

lnvestments of all kinds (including shares and securities whether in dematerialised or

physlcal form, scrips, stocks, bonds, debenture stock, mulual fund unils, pass through

certincates or security receipts) government securities, reverse r€ipo, exchange traded

funds, fixed deposits, corporate bonds, additional tier 1 (ATl) bonds issued by banks,

units of lnfrastructure lnvestment Trusts and Real Estate lnvestment Trusts, including

all investments made out of policyholders' funds or shareholders' funds, policyholders'

unclaimed funds, amounts receivable from reinsurers, outstanding premium, amourits

receivable from counterparties to the derivative conlracts and receivables from any

parties under any agreements in force, all cash balances with the other banks, money

at call and shorl notice. loans. advances, contingent rights or benerts, securitised

assets. receivables, benefits of assets or properties or other interest held in trust,

benefit of any security anangements, authority, allotrnents, approvals, reversions,

money market instruments including rated certiricates of deposits and commercial
papers, reposr reverse repo, treasury bills, call, notice, term money, buildings,
structures and offlces held for the benetit oI, or enjoyed by, or to which. the Transferor
Company may be entitled to and the depository participant accounts pertaining to its
businessl

i{l entitlements, licenses, permits, permissions, incentives, clearances, credits,
consentE, certificales, awards, tenders, approvals, registrations, lax deferrals and
benefi1s, subsidies, concessions, grants, rights, claims, l6ases, tenancy rights,
liberties, regislrationE of website wjth IRDAI as an insurance self-networking plalform,
speclal status and other benefits ff privileges and claims as to any patents,
trad€marks, designs. quota dghts, engagements, arrangements. authorities.
allotments, security anangements (to the extent provided herein), benefits of any
guarantBes, reverslons, powers and all other approvals of every kind, nature and
descdption whatsoever relaling to the Trans{eror Company's business activities and
operalionsl

Entitlements, including tenancy rights, held by the Transferor Company or which may
accrue or become due to it as on lhe Appointed Date or may become so due or
entilled to thereafter;

All contracls, indantures, agrsements, legally binding arangements, insurance
contracts obtained, insurance policies obtained, purchase orders / service orders,
distribution agreement6, agreement wiih insurance brokers, contracts wilh
relnsurance provlders, corporate agency agreemenls, web aggregator agreements,
agreementg wlth third parties memoranda of undarstanding, memoranda of
undertakings, memoranda of agreements, memoranda of agreed poihts, bids,
tenders, expression of inlerest! leter of intent, hire and purchase anangements,

s for righl of way,leaEe/license agreements, tenancy ights, agreementslpa
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(f)

equipment purchase agreements, agreement with customers, purchase and olher

agreements with the suPPlier/manufacturer of goods/service providers' other

anangements, undertakings, deeds, bonds, schemes' insurance covers obtained and

daimi made thereon, clearances and other instrum8nts ol whalso€ver nature and

description, whether wrltten, oral or othe|v/ise and all rights, title, interesls, claims and

benefits thereunder pertalnlng to the business of the Transferor Company:

All intellectual property rights, records, files, papers, computer Programmes, manuals,

data, catalogues, sales material, lisls of customers and suppliers, other customer

intormation and all other records and documents relating to the Transferor ComPany's

business activities and operationsi

Amounts claimed by the Transferor Company whether or not so recorded in the books

ol account of the Transleror Company fiom any Govemmental Authority, under any

law, act or rule in force, as refund of any tax, duty, cess or of 6ny excess paymenti

(s)

(h) Right to any claim, whether preferred or made by the Transferor Company or not, in

respect of any refund of tax, duty, cess or other charge, including any eroneous or

excess payment thereof made by lhe Transferor Company and any interest thereon,

with regard to any law, act or rule or Scheme made by the Govemmental Authority,

and in respect of set-off, carry foMard of un-absorbed losses, availability of Minimum

Altemate Tax credit, goods and services lax credits, defened revenue expendilure,

deduction, examption, rebata, allowance, amortization b€nefit, dBfermgnt of sales tax,

atc. under the lncome Tax Act, and the Cenvat / Modvat credil balances under the

Central Excise Act, 1944, or any othel or like benefits under the said acts or und8r

and in accordance wilh any law or actl

(i) All debts (secured and unsecured), liabilities includlng contingent liabilities, duties,

leases of the Transteror Company and all other obllgations of whatsoever kind, nature
and description whatsoever and howsoever arising, raised or incuned or utilized;

All other obligations of whatsoever kind, including liabilities in respect of the
employee6 of the Transferor Company wlth regard to the Employee Benefit Funds;

All legal or olher proceedlngs, claims, notices, demands and obligations of
whatsoever nature, and whether known or unknovwr, contingent or otherwlse, present

or future, relating to the busln€ss of the Transferor Company;

(l) All Transferor Company Employees

The expressions which are used in thls Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the conleR or meaning hereol have the same meanings ascribed lo
them under tha Acl, lncome Tax Acl, End other applicable laws, rules, regulations, bye-laws,
as the case may be, including any Etatutory modilicalion or re-enactment thereof from time to
time.

5. DATE OF TAKING EFFECT

The Scheme shall be effedive lrom the Appointed Oate mentioned herein but shall be
operative from the Efieclive Date.
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6. CAPITAL STRUCTURE

6.1 . The share capital of the Transferor Company as on Januaryl, 2022is as under

Authorised Capital

':r.. .. Amount in'Rupees..

1,900,000,000 equity shares of INR 10 each 19,000,000,000

Total 19,000.000,000

lssued, subscrlbed and Pald-Up Capital

1 ,850,000,000 equlty shares of INR 10 each 18,500,000,000

Total 18,500,000,000

6.2 Subsequent tothe above date and up to the dale of approval of this Scheme by the Board of

Dlrectors o{ Transteror Company, there has been no change in the share capitel of the

Transferor Company.

6.3. The share capital of the Transferee Company as on January 1, 2022is as set out below

,,,!
Prrtlculars .. ..r :. . .

':..
i :: 

iAnlount in Ru-Pees

Authorlsad Caplta!

3,000,000,000 equity shares of INR 10 each 30.000.000.000

Total 30.000,000.000

lssued, Subscrlbed and Pald-Up Capltal

2,111,813,255 equity shares oI INR l0each

Total 21,1 18,132,550

6.4. Subsequent tothe above d8le, and up to the date ol approval of this Scheme by the Board of
Directors of Transferee Company, there has been no change in the share capital of the
TransfereeCompany.

PART B

THE TRANSF

7. AMALGAMATION OF COMPANIES

MPA R COMP
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t.t. Upon coming into effect of the Scheme and with etfect from thc Appointcd Date and subject to

the provisions ol the Scheme, lhe Transferor Company shall stand amalgamated into the

Transferee Company and its Unde(aking shall, pursuant to the sanction of the Scheme by the

NCLT, pursuant to the provisions of Sections 230 lo 232 and other applicable provisions of

the Act, and subject to receipt ot the final approval lrom lhe lRDAl, be and stand translerred

to and vesled in and/ or deemed to have been transfened to and vested in th€ Transferee

Company, as a going concern, without any further act, deed, instrument, matter so as to

become, as and from the Appointed Date, the undertaking ol the Transferee Company by

virtue of and in the manner provided in this Scheme.

Provided always that the SchBme shall not operate to enlarge the security for any loan,

deposit or facility availed of by th6 TEnsferor Company or the Transferee Company, and the

Transferee Company shall not be obliged to oreate any further or additional security lherefore

afler the Etrective Date or otherwise.

All the movable assets of the Transleror Company and the assets which are otherwise

capable of transfer by physical delivery or endorsement and delivery, shall be so transferred
to the Transferee Company and deemed to have been physically handed over by physical

delivery or by endorsement and dellvery, as the c€se may be, without the need to execute

any separate instrument, to the Trans{eree Company to the end and intenl that the property

and benelit therein passes to the Transferee Company with effect from the Appointed Date.

Such delivery and transler shall be made on a date which shall be mutually agreed upon

between the Transferor Company and lhe Transferee Company on or prior to the Effective
Date.

ln respect of Bny asseG of lhe Transferor Company olher than those mentioned in Clause 7.2

ebove, including eclionablB claims, sundry debtors, outstanding loans, advances recoverable
in cash or kind o. for value to be recaived and deposits with the Govemment, semi-

Govemment, local and other authorities and bodies and customers, the Transferor Company
shall if so required by the Transferee Company, and tho Transferee Company may, issue
notices in such form as the Transferee Company may deem fit and proper stating that
pursuanl lo lhe NCLT having sanctioned this Scheme under Sections 230 to 232 of lhe Act,

lhe relevant debt, loan, advance or other asset, bB paid or made good or held on account ot
the Trans{eree Company, as the person entitled thereto, to the end and intent that the right of
the Transferor Company to recover or realise the same stands transfened to the Transferee
Company and that appropriate enlries should be psssed in their respective books to record
the aforesaid changes.

Upon the Scheme comlng lnto ettect and with effect from the Appoinled Date, all immovable
property (including but not llmited t0 land,buildings, otfces, sites and any olher immovable
property, including accrelions and appunenances) of lhe Transferor Company, whether
freehold or leasehold, and any document of title, rights, interest and easements in relation
thereto shall stand transfened lo and be vested in the Transferee Company, as a successor
of the Transferor Company, without any act or deed to be done or executed by the Transferor
Company and/ or the Transferce Company. The Transferee Company shall be entjtled to
exarcise all rights and privileges and be liable to pay all taxes and charges and fulfil all
obligations, in relation to or applicable to all sucfi immovable propertles. The mutation and/or
substitution of the litle to lhe immovable properties shall be made and duly recorded in the
name of the Transferee Company by the appropriale govemmental authorities and third
parties pursuant to the sanctlon of the Scheme by the NCLT and upon the Scheme becoming
stiective in accordance with the terms hereof without any fu ct or deed to be done or

7.2.

7.3.

7 .4.
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7.5.

/.o-

7.7.

7.9,

executed by the Transferor Company and/ or the Transferee Company. lt is clarified that the

Transferee Company shall be entilled to engage in such conespondence and make such

representations as may be necessary for the purposes of the aforesaid mutation and/or

substitution.

Wth etrect from the Appolnted Date, all debts, liabilities, contingent liabilities, duties and

obligatlons of the Trensferor Company, as on or after the Appointad Date whether provided

for or nol in the books of accounts o, the Transferor Company, and all oth€r liabilities whlch

may accrue or arise after the Appolnted Date but which relate to the period on or upto the

day of the Appointed Date shall, pursuant to the orders ot the NCLT or such other

Govemmental Authority as may be applicable under provisions of the Act, without any turther

acl or deed, be transfened or deemed to be lransfened to and vested in the Transferee

Company, so as to become as trom the Appointed Date, the debts, liabilities, contingent

liabilities, dutios and obligations of the Transferee Company on the same terms and

conditions as were applicable to the Transteror Company.

For the removal of doubt, it is clarified that upon the Scheme coming into effect and with effect

from the Appointed Date, to the extent there are inler-corporate loans, deposits, obligation,

balances or other outstanding as between the Transleror Company inter-se and/or the

Transleree Company, the obligations in respect thereof shall come to an end and there shall

be no liabllity in that behalf and conesponding eflect shall be given in the books of account

and records of the Transferee Company lor the recluction of such assets or liabilities as the
case may be.

Upon the Scheme coming into effect and wlth effect from the Appolnted Oate, in respect ot
the debts, liabllities, duties and obligations of the Transferor Company, it is hereby clarilled
that it shall not be necessary lo obtiain the consent of any thlrd party or other person who is a
party to any contrdcl or anangement by virtue of which such debts, liabilities, duties and
obligations have arisen (though the Transferee Company may, It it deems appropriate, give

notice to the debtors that lhe debts stand transfened to and vested in the Transferee

Company). lt is further claritied that the Transferee Company shall honour all liabilities and

obligations adsing on account of all written commilment / open purchase orders issued by the

Transferor Company.

The Transleree Company may at any time aftcr the coming inlo effect ofthe Scheme and with
effect from the Appointed Date, if so required under the provisions of any law for the time
being in force or otherwise at ils dis$etion, execute deeds o, confirmation, in tavour of
secured creditors of the Transferor Company or in lavour ot any other party as directed by the
Transferor Company with regard to any contracl or anangemBnt to which the Transferor
Company is a party or any othor w tings that may be nocessary to give formal effect to the

above provisions. The Transloroe Company shall under the provisions of the Scheme be
deemed to be authorised to execute any such confirmation in writlng on behalf o, the
Transferor Company and to implement or cany out all such formalities or compliance referred
to above on behalf of the Transferor Company.

All taxes (including but nol limitBd to income tax, sales tax. excise duty, service tax, VAT, etc.)
paid or payable by the Transferor Company in respect of the operations and/or the profits of
the business before the Appointed Date, on account of lhe Transferor Company and, in so lar
as it relates to tax paymenl whcthar by way of deduction at source, advance tax or otheMise
howsoever, by the Transfsror Company in respect of the and/or the prolSts of the
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7.10.

7.11.

7.12.

business after the Appointed Date shall be deemed to be the conesponding item paid by the

Transferee Company, and shall, in all proceedings, be dealt with accordingly'

All the profits or income, laxes (including advance tax, tax deducted at source and GST / MAT

credit) or any costs, charges, expenditure accruing or arising to the Transferor company 0r

expenditure or losses arising or incurred or suffered by the Transferor Company shall for all

purposes be lreated and deemed to be and accrue fom the Appointed Date as the profits or

income, taxes (including tax losses, GST / MAT Credit), costsr charges, expendilure or losses

of the Transferes Company, es the case may be.

For avoidance of doubt and without prerudice to the ganerality of the foregoing, it is claritied

that upon coming into effect ot this Scheme and with etfe61 irom the Appointed Date, in

accordanc€ with the provisions of relevent laws, consents. permissions, licenses,

regiskations, ce(ificatBE, authorities (including fol the operation of bank accounts), powers of

attomeys given by, issued to or er(ecuted in favour of the Transleror Company, and the rlghts

and benefits under the same sh8ll. in so far as they relate to the Transferor Company and all

quality certilications and applovals, patenls and domain names, copyrights, brands, trade

secrets. producl registrations and other intellectual Properly and all other interests relating to

the goods or services being deatt with by the Transferor Company. shall without any further

acl or deed be transfened to and vested in the Transferee Company under the same terms

and conditions as were applicable to lhe Transferor Company immediately prior to the coming

into effect of this Scheme. ln so tiar as the various incentives, sales tax, defenal beneliLs,

subsidies (including applicatlons for subsidies), available tax credits (including GST, MAT

credit,advance tax, lax deducted at source, if any), rehabllitation schemes, grants, special

status and olher benelits or privileges enjoyed, Eranted by any government body, local

authorily or by sny other person, or availed of or to be availed of by the Transferor Company

are concemed, the same shall, without any further act or deed, in so far as lhey relate to the
Transferor Company, vest with and be available to the Transleree Company on the same
terms and conditions as were appliceble immediately prior to the coming into effect of this
Scheme.

On and from the Effective Date, and thereafter, the Transferee Company shall be entilled lo
operalB all bank accounts of the Transferor Company and realise all monies and complele
and enforce all pending contracls and lransactions and to accept stock returns and issue
credil notes in respect o, the Transteror Company in the name of the Transferee Company in

so far as may be necessary until the transfer of rights and obligations of the Transteror
Company to lhe Transteree Company under this Scheme have been formally given effect to
under such contracts and transactions,

For avoidance of doubt and without prejudice to the geneiality of any appllcable provisions of
this Scheme, it is clarified that with effect ftom lhe Effective Date and till such times the name
of the bank accounts of the Transferor Company would be replaced with that of the
Transferee Company, the Transferee Company shall be entitled lo operate the bank accounts
ol the Transferor Company in the name of the Transferor Company in so far as may be
necessary. All cheques and other negoliable instruments, payment orders received or
presented for encashmenl which are ln the name of the Transferor Company after the
Effective Date shall be accepted by the bankers of the Transferee Company and credited to
thB account ot the Transteree Company, if presented by the Transferee Company, The
Transferee Company shall be allowed to maintain bank accounts in the name of Transferor
Company by the Transferee Company for such time as may be determined to be necessary
by the Transfsreo Company for presentation and deposition of che and pay orders that
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have been issued in the name of the Transferor company. lt is hereby expressly clarilied that

any legal proceedings by or against the Transferor Company in relation to cheques and other

negotiaUte instruments, payment orders recelved or Presented for encashment which 6re in

th; name of the Transferor Company shall be instituted, or as thB case may be, continued, by

or against, the Transieree Company afrer the coming into effect of the Scheme'

APPUCABTLIry OF THE PROVISIONS OF THE INCOME TAX ACT, 1961 AND OTHER

TAX LAWS AS MAY BE APPUCABLE

Th6 provisions of this scheme as they relate to the merger of Transferor company wilh

Transferee Company has been drawn up to comply with the condi ons relating to

'amalgamation' as delined under Section 2(18) of lhe lncome Tax Act. ll any terms or

provisions of the Scheme aro found or interprBted to bs inconsistent with the provisions of the

sald Section of the lncome Tax Act. at a later date including rosulting from 8n amendment of

law or for any olher reason whatsoevel the provisions ol the said Section of the lncome Tax

Act, shall prevail and the Scheme shall stand modified to the extrnt determined necessary to

comply with Seclion 2(18) of the lncome Tax Act. Such modiiication will, however, not affect

the other parts of the Scheme.

Upon the Scheme becoming efiec1ive, the Transleree Company is expressly permitted to
revise its financial statements and returns along with prescribed forms, filings and annexures

under the lncome Tax Act (including for minimum alternate tax purposes, carry forward and

set-off of eligible t8x losses and tax benefits), service tax, sales tax, VAT, excise and customs

laws, as may be applicable, CGST, SGST, UTGST, IGST and other tax laws and to claim

rsfunds and/or cr€dils for laxes paid by Transferor Company, and to claim tax benelits, under

th6 lncome Tax Acl and other tax laws etc. and for malters incidental thereto, if required lo

give efrec1 to the provisions of lhis Scheme.

Upon the Scheme coming into effect, all taxes (direct and/or indirect)/ cesv duties payable by

or on behalf of tho Transferor Company lrom the Appointed Data onwards including all or any

refunds and claims, including retunds or claims pending with any Govemmental Authority, and

including the right to claim credit for minimum alternate tax, set-ofi and carry forward of

eligible accumulated tax losses, forcign laxes, defened revenue expendilure, deduction,
rebate. allowance, amortization bene{it, elc. under the lncome Tax Act, or any olher or like

benefits under the said acts or under and in accordanc€ with any law or act, whether ln lndia
or anywhere oulside lndia and unutilized CENVAT credit, VAT credit, input tax credit for CGST,

UTGST, SGST and IGST etc. shall, for all purposes, be treated as the ta)d cess/ duty,

llabllities or refunds, clalms, eligible accumulated losses and unutilized CENVAT credits, VAT

credit, CGST, SGST, UTGST and IGST credits and rights to clalm credit or refund etc. of lhe
Transferee Company. Accordingly, upon the Scheme becoming etrective, the Transteree

Company shall be permitted lo revise, if it becomes necessary ils income tax returns, wealth
tax retums, sales tax returns, excise and CEWAT retums, service tax relums, other slalutory
retums, CGST retums, SGST retums, UTGST returns, IGST returns and lo claim refunds/
credits (including, but not limited to Foreign Tax Credit and minimum altemate tax), pursuant

to the provisions ot this Scheme.

The Transferee Company shall also be permitted to claim re(unds / credits in respect of any
transaction between the Transferor Company and the Transferee Company. \\,'ithout preiudice
to the generality of Clause 8.3 above, upon the Scheme becoming efiectlve, the Transferee
Company shall be permitted to revise, if it becomes necessary, its income tax returns and
related withholding tax certiricates, including wlthholdin certificates , relatlng lo
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transaclions between the Transferor Company and lhe Transferee Company' and to claim

refunds, advance tax and withholding tax credits, benelit of credit lor minimum alternate tax'

foreign taxes and carry foMard of eligible accumulated tax losses etc., pursuant to the

provisions of this Scheme.

8.5. The withholding tax/ tax collected at source/ advance tax/ minimum alternste tax, foreign

taxes. if any, paid by the Transferor Company under the lncome Tax Act or any other stalute

for the period commencing from the Appointed Date shall be deemed to be the tax deducted

from/advance tax/ minimum altemate tax, forelgn taxes pald by the Transferee company and

credit for such withholding tax.l tax collecled at source/ advence tarminimum allemate tax,

foreign taxss shall bo allowed to the Transferee Company notwithstanding that certilicates 0r

challans for withholding tax/ tax collected et source/ advance tax/ foreign tax are in the name

of the Transferor Company and not in the name ol the Transferee gompany.

8.6. The seNice lax, VAT, sales lax, excise and custom duties under the pre - GST regime and in

the GST regime, CGST, SGST, UTGST and IGST paid by the Transferor Company under the

Finance Act, 1994 and/ or Central Goods and Service Tax Act, lntegrated Goods and Service

Tax Act and Union Terdtory Goods and SeNice Tax Act in re3pect of services provided by the

Transferor Company for lhe period commencing from the Appointed oate shall be deemed to

be the seNice tax, sales tax, excise and custom duties, CGST, SGST, UTGST, IGST paid by

the Transferee Company and credit for such service tax CGST, SGST, UTGST, IGST shall be

allowed to the Transferee Company noNvithstandlng that challans for servlce tax payments,

CGST payment, SGST payment, UTGST payment, IGST Payment are in the name of the

Transferor Company and not ln the name of the Transferee Company.

8.7 . All Tax assessment proceedings and appeals of whatsoever nature by or against the
Transferor Company, pending or arising as at the Effective Date. shall be continued and/or

enforced by or agsinst the Transferee Company in lhe same manner and to the same extent
as would or mlght have been continued and enforced by or against the Transferor Company.

Furthe( the aforementioned proceedings shall neithea abate or be discontinued nor be in any

way prejudicially affected by reason of the amalgamalion of the Transferor Company with the
Transferee Company or snything contained in lhis Scheme.

8.8. Any refund under the lncome Tax Act or any other tax laws related to or due to the Transteror
Company, including those for which no credit is taken as on the date immediately preceding
the Efieclive Dale, shall also belong lo 8nd be received by the Transferee Company.

9- LEGAL PROCEEDINGS

lf any suits, aclions and proceedings of whatsoever nature (hereinafter refened to as lhe
"Proceedlngs') by or against the Transferor Company are pending on the Elfective Date, the
same shall not abate or be discontanued nor be ln any way preludicially affected by reason of
the amalgamation of the Transferor Company wilh the Transferee Company or anlhing
contained in the Scheme, but the Proceedings may be conlinued and enforced by or against
the Transferee Company as etfectually and in the same manner and to the same €xtent as
the game would or mighl have continued and enrorced by or Bgainst the Transferor Company,
in the absence of ths Scheme.

A
;i.ll PA?ALE

,' ,:-'.:t'
-k

{?^\h
'Sil 

'1" \\
f

('

!-i

IJ

9.1.

I



,t9h

10. CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS

10.1 Foravoidance of doubt and without preiudice to the generality of Clause 7 above, it is clarified

that upon the coming into etfect of this Scheme and with effecl from the Appointed Date and

subject to the provisions of this Scheme and without any furlher act of the Companies, all

memoranda of understanding, contracts, deeds, bonds, agreements, arrangements,

incentives, engagem€nts registrationssch6mas, assurances, licences, insurance policies,
guarantses, and other inslrumBnt8 (includlng all tenancies, leases, and other assurances in

favour of the Transferor Company or powers or authorities granted by or to it) ol whatsoever
nature to which the Transferor Company i$ a party or lo the benelit of which the Transleror

Company may be eligible and which are subsisting or having efiect immediately before the

Etfective Date, shall continue in full force and effect against or in favour of the Transferee

Company as the case may be, under the same terms and conditions, and may be enforced as

fully and etfectually as it, instead of the Transferor Company, the Transferee Company had
been a party or beneficlary or obligee or obligor lhereto.

10.2. It is hereby clarified that by virtue of the provisions ol the Scheme and pursuant to the order of
the NcLTssnctioning the Scheme, upon the Scheme coming into effect, all rlghts, services.
obligations, liabilities, responsibilities undertaken by or In favour of the Transferor Company
under any contractual 8rrangements shall automatically stand transfened to and vested in

and/ or shall be deemed to have been transferred to and vested in the Transferee Company
and all benelits lo which the Transferor Company is entitled to shall be available to and
vested in and/ or shall be deemed to have been available to and vested ln the Transferee
Company, as a successor-in-interest and the Transferee Company shall be entitled to deal
with the samB in place and st€ad of thg Transferor Company, as if the same were originally
performed or confened upon or given or issued to or executed in favour of the Transferee
Company, and the rights and benefits under tho same will ba available lo the Transferee
Company, without any further act or deed. The Transferee Company shall dischargo its

obligation in respecl of the services lo be perlormed/ provided or in respect of paymenl of
service charges under any contractual anangements instead of the Transferor Company.

10.3. Wthout prejudice lo the above, the Transferee Company shall, if so desirable or required or
bBcome necassary, upon th8 coming into effect ot this Scheme and with effect from the
Appointed Date, enter into and/or issue 8nd/or execute deeds, writings or confirmations or
enter into any tripartite arrangemBnts, to which th€ Transferor Company will, if necessary,
also be perty in ordsr to give formal eff8ct to the provisions of this Scheme and to the extent
that the Transteror Compsny are required prior to lhe Etfective Date to join in such deeds,
writings or confirmations, the Transferee Company shall be entitled to act for and on behalf of
and in the name of lhe Transferor Company, as the case may be. Further, the Transferee
Company shall be dsemed to bo authorized to execute any such deeds, writings or
confirmations on behalf of the Transferor Company and to implement or carry out all
formalities required on lhe part of lhe Transferor Company to give effect to the provisions of
this Scheme.

1 1. SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities ol the Transferor Company under Clause 7 above,
the continuance of Proceedings Under Clause g above and the effectiveness of contracts,
d6eds, bonds, approvals and other Instruments under Clause 10 above, shall not af{ect any
lranssclion or Proceedings already concluded by the Transferor Company on or before the
Effective Date, to the end and lntent that the Transferee Company accepts and adopts all
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acts. deeds and things done and executed by the Transferor Company in respect thereto, as

if done and executed on its behalf.

12. EMPLOYEES

12.1. Upon the coming into efiect ol this Scheme, atl Transferor Company Employees shall become

the employees of the Transferee Company, subject to the provisions hereofwithout any break

in their seNice and on the basis of continuity of service and, on terms and conditions no less

favourable than those on which lhey are engaged by the Transferor Company and without any

intenuption of service as a result of the amalgamation. For the purpose of payment of any

compansadon, gretuity and other termlnal benefits, the uninterrupted past seNices of such

Transferor Company Employees with the Transferor Company shall also be taken into

account, and paid (as and when payable) by the Transleree Company.

12.2 ln so lar as the Employee Benefit Funds created by lhe Transleror Company or in respect ol
which the Transferor Company makes contributions, for the Transferor Company Employees.
all amounts standing to the credit of the Transferor Company Employees in such Employee

Benetit Funds and invcstments made by such Employee Benefit Funds shall be transfened to
such Employee Benefit Funds nominated by the Transferea Company and/or such new

Employee Beneiit Funds to be establishod and caused to be recognized by appropriate

Govemmental Authorities, by the Transferee Company.

1?.3. Pendlng the transfer as aforesaid, the Employee Benetit Fund dues of the Transferor

Company Employees would be continued to be deposited in the existing Employee Benellt
Funds of lhe Transferor Company. lt is clartfied that upon transfer of the aforesaid tunds to

the respective funds of the Transferee Company, lhe existing trusts created for such lunds by

the Transferor Company shall stand dissolved.

12.4. Notlvithstanding the aforesaid, the Board of the Transferee Company, if it deems lit and

subject to Applicablo Law, shall be entitled to: (a) retain separate trusts or funds within the
Transleree Company lor the erstwhile fund(s) of the Transferor Company; or (b) merge the
prB.existing funds of the Transferor Company with other similar funds ot the Transferee
Company.

13, CONDUCT OF BUSINESS BETWEEN APPOINTEO DATE ANO EFFECTIVE DATE

Wth elfect from the Appointed Date and up to and includlng the Etfective Date

1 3.1 The Transferor Company shall be deemed to have been carrying on and shall carry on its
business and activites and shall be deemed to have held and slood possessed ol and shall
hold and stand possessed of all of the assets of the TransfEror Company lor and on account
of, and in trust for, the Transferee Company. The Transferor Company hereby undertakes to
hold the said sssets wlth utmost prudence until the Effective Oate.

13.2. All the profits or income, taxes (including advance tax and tax deducted at source and frlnge
beneflt lax) or any costs, charges, sxpenditura sccruing to tha Transf€ror Company or
expendlture or lGses arising or incuned or sufrered by lhe Trensferor Company shall tor ell
purpose be lreated and be deemed to be and accrue as the profits, laxes, incomes, costs,
charges, expenditure or losses of the Transferee Company, as lhe case may be.
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14,1. The Transferor company and tho Transferee company shall be enlitled to declare and pay

dividends, whether intBrim or final, to their respec,live shareholders in resPect of the

accounting p8riod prior to the Effective Date.

11.2. the shareholders of the Transferor companyand the Transferee company shalt, save as

expressly provided otherwise in this Scheme, continue to enjoy their existing rights under their

respective articles of associaton, including the right to receive dividends.

'1 4.3 It is clarified that the afolesaid provisions in respect of declaration of dividends are enabling

provisions only and shall not be deemed to confer any right on any member ot the Transferor

Company and/or tho Transforeo Company to demand or claim any dividends which, subject to

the provisions of the said Acl, as applicable, shall be entirely at the disc1etion of the Board of

oirectors of lhe Transforor company and lhs Transfaree Company, and if applicable as per

the provisions of the arlicles of associalon, and the Act, as applicable, be subiect to such

approval of the shareholdete of lhe Transferor Company and Transferee Company,

respectively.

,I5. CONSOLIDATION OF AUTHORISED SHARE CAPITAL

15.1. As an integral part of the Scheme, and, upon the comlng lnto effect of the Scheme. the

authorized rhare capital of lhe Transferor Company shall be deemed to be combined wrth the

authorized share capllal of the Transferee Company, without any further act, inslrument or

deed on the part ot the lransferee Company including payment of stamp duty and fees
payable to the ROC and the stamp duty and fees paid by the Transferor Company on its
auifiorlzed share capital shall be set-off against any stamp duty and fees payable by the
Transferee Company on any increase in the authorized share capital of the Transferee
Company pursuant to the Scheme.

15.2. lt is claritied that lhe approval of the Scheme by the members of ths Transferee Company
shall be daemed approval ol ths alteration ot the memorandum of association of the
Transferee Company as requirod under Seclions 4, 13, 61 , 64 and olher applicable provisions
of the Act, and Clause V of the memorandum ot association of the Transferee Company shall
stand amended by virtue ot th6 Scheme lo account for the change in the aulhorised share
capital of tho Transferee Company,

15.3. For the avoidance ol doubt, it is hereby clarifled that il the authorized share capital ol the
Transferor Company or the Transferee Company undergoes any change, either as a
consequcncc of any corporate action or otherwise, then this Clause 15 shall automatically
stand modified to take into account the efrect of such change.

16, NO ISSUE OF SHARES BY THE TRANSFEREE COMPANY

16.1 . For the purposes ol this Scheme, it is hereby clarifiBd that the Transferor Company is a wholly
owned subsidlary ot the Transferee Company and therefore there would be no issue of
shares by the Transferee Company to the shareholders of the Transferor Company in this
regard.

16.2. Upon the Scheme becoming effectivs, in consideralion of the transfer and vesting of the
Undertaking of the Transferor Company in the Transfere€ Company in terms of this Scheme,
the entire paid up share capital in the Transferor Company fully held by the Transferee
Company and/or its nominee(s) on the Effective Date shall be elitinguished and shall stand
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extinguished and all such equity shares of the Transferor Company held by the Ti'ansferee

Company either in its own name or ln the name of its nominee(s) shall be cancelled and shall

be deemed to be cancelled on lhe Efreciive Date without any further application, act or deed.

16.3. The Transferee Company shall not receive any payment or other consideration pursuant to

the cancellation of the shares of the Transferor Company.

17. OISSOLUTION OF THE TRANSFEROR COMPANY

17.1. On the Scheme becoming effective, the Transferor Company shall be dissolved without belng

wound up and without any further act by the Companies.

18. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

18.1. On the Scheme becoming etfective, lhe Transferee Company shall account for the

amalgamation of the Transferor Company in its books of accounts, with etfect from the

Appoinled Date, as under:

(A) The amalgamation of the Transferor Company shall be accounted for in accordance

with 'Pooling of lnterests Method' as per the Accounting Standard (AS) 14,

'Accounting for Amalgamations' as prescribed under Section 133 ofthe Act.

(B) All assets, liabilities and reserves (whether capital or revenue or arising on

revaluauon), of the Transferor Company transferred to the Transferee company
under the Schems shall bs recorded in thB books of account of th8 Transferee

Company at their existing canying amounts and i0 th€ same form as recorded in the
books of account of lhe Transferor Company.

(c) The debit balance of the profit and loss account of lhe Transferor Company shall be

aggregated with lhe balance of the profit and loss account of the Transferee

Company.

(D) All inter-corporate deposits, loans, investments and advances, outstanding balances
or other obligations between the Transferor Company and the Transferee Company
shall be cancelled and there shall be no further obligation/ outstanding in that behalf.
For the removal ot doubt, there wlll be no accrual of interest or other charges in
respect ot any su6h inter-company loans, advances or outstanding balances with
etfect from the Appointed Date.

(E) The ditrerence between the shsre capital of the Transferor Company and lhe value
of investment in the Transferor Company by lha Transferea Company shall be
debited / cfedited (as the c6se may be) to acapital reserve.

ln case of any ditference in aecounting policy belween thB Transferor Company and
lhe Transferee Company, the impact of the same till the AppointEd Date will be
quantified and adjusted in accordance \,vith Accounting Standard (AS) 5 'Net Profit
or Loss for the.Period, Prior Period ltems and Changes in Accounting policies', in

the books of the Transferee Company to ensure that the tinancial statements of the
Transteree Company reflecl the llnancial position on the basis of a consistenl
accounting policy.
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19.

PART C

REDUCTTON OF SECURITIES PREMIUM ACCOUNT

REDUCTION OF SECURITIES PREMIUM ACCOUNT

lmmedialely afier Part I of this scheme becoming effective and with effect from the

Appolnted Date:

19.1. The debit balance in the cspitalreserve arising pu6uant to the amalgamation of the Ttansferor

Company yvith the Transferee Company on the APpointed Date, pursuant to Clause 18'1

above. shall be set.ofl against the securities Premium Ac6ount of the Transferee company.

19.2. The reduction ot the debit balance ln the capital reseNe of the Transfetee company by way of

the adjustment set out in clause 19.1 above against the amounts held in the securities

Premium Account ol the Transferee Company does not involve the reduction of the issued,

subscribed and paid-up share capital of the Transferee Company. Further, the reductjon does

not envisage the lransfer or vesting ol any ot the properlies and/or llabilities of the Transferee

Company to sny person or entity.

19.4. The reduction in the Securities Premium Account ol the Transferee company in accordance
with this Clause 19 is in accordance with the provisions of Section 230 to 232 read with

Section 52 o, 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 Transleree Company or payment to any
shareholder of any paid-up share capltal ol the Transferee Company and the order of the
NCLT sanctionlng the Scheme shall be deemed to be an order under Section 230 of the Act

confirming such reductlon of share capilal of the Transferee Company. The reduction in the
Securities Premium Account of the Translerse Company ln the manner contemplated in this
Scheme would not have any impact on the shareholding pattem of the Transferee Company
nor r#ould it have any adverse impacl on the creditors or employees of the Transleree
Company, The order of the NCLT sanclioning lhis Scheme shall also be deemed to be an
order passed undcr Scc,lion 66 and 52 ot the Act for the purpose ot coniirming the reduction.
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19.3. The approvals lncluding apfrovals from the shareholders of the Transferee Company

received pursuant to the provisions of the sections 230 to 232 of the Act under this Scheme

shall deemed to be sufticient approval(s) for giving effect to the provisions of this clause '19

including under Seclion 52, Section 66 and the olher related provisions of the Act. The

Transferee Company shall not, nor shall be obliged to, (i) call for a separate meeting of its
shareholders and creditoF for obtaining their approval sanstioning the reduction of the

Securities Premium Account of the Transferee Company: or (ii) obtain any additional
approvals / compliances under section 66 of the Act.

1S,5. Notwithstanding the reduction in the Securities Premium Account, the Transleree Company
shall not be requlred to add ?nd Reduced' as a suffix to its name. The reduction in the
Securities Premium Account shall ba effected as an integral part of the Scheme and in
accordance with the applicable provisions ot the Act without any lurther act or deed on the
part of the Transferee Company.
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22.1.

PART D

GENERA L TERMS AND CONDITIONS

ZO. VALIDITY OF EXISTING RESOLUTIONS' ETC

Upon the coming into effect of the Scheme and with ettect trom the Appointed Oate, the

resolutions ot the Transteror company as are considered necsssary by the Board of Directors

of Transferee Company which ere validly subsisting be considered as resolulions of

Transleree Company. lf any such resolutions have any monetary limits approved subject to

the provisions of the Act or of any other applicable stalutory provisions, then the said limits, as

are Gonsidered necessary by tha Board of Directors of Transferee Company, shall be added

to ths limits, if any, under tha like resolutions passed by Transferee Company

71, APPLICATIONS TO THE NCLT

The Transferor Company and the Transferee Company shall, with all reasonable dispatch,

make applications to the NCLT whete the respeclive Registered Ofiices of the Transferor

Company and the Transfurea Company are situated, for sanctioning lhis Scheme under
Sections 230 to 232 of the Act for an order or orders thereof for carrying this Scheme into

effect and for dissolutlon ofthe Transferor Company without winding up.

22. MOOIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board o, Oirectors

or such other person or peBons, as th€ respective Board of Directors may authorize,
including any committee or suEcommittee thereof, may consent to any modifications/
amendments to the Schemg or lo any conditions or limitations that the NCLT or any other

Governmental Authority may deem fit to direct or impose or which may othenirise be

considered necessary, desirable or appropriate by them, The Transferor Company and the
Transteree Company by lheir respeclive Board of Directors or such other pe6on or persons,

as the respective Board of Directors may aulhorize, including any committee or sub-
committee thereof, shall be authorized to take all such steps as may be necessary, desirable
or proper to resolve any doubls, ditliculties or questions whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or under or by virtue of
the Scheme and/or any matter concerned or connected lherewith.

22.2. For the purpose of giving ettect to this Scheme or to any modifications or amendments lhereof
or additions thereto, the delegate(s) of the Transferee Company may giv€ and are heraby
authorized to determine and give all such dlrectlons as are necessary including directions for
settling or removing any question of doubt or difficulty that may arise and such determination
or directions, as lhe ca8e may bB, shall be binding on all panies, ln the same manner as if the
same were specifically incorporated in this Scheme.

23. SCHEME CONOITIONAL ON APPROVALS/ SANCTIONS

23.1. The Scheme is conditlonal upon and subject to

(A) The Transferee Company having obtained nc.objection/ observation letter from the
Stock Exchanges ln relation to ths Scheme under Regulation 37 of Securities and
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(B)

Exchange Board ol lndia (Listing Obligations and Disclosure Requirements)

Regulations,20l5;

This Scheme being approved by the respective requisite majorities ol the various

classes of members and creditors (where aPplicable) of the Transferor Company

and the Transfaree Company, as requlred under the Act, subiect to any

dispensation thal may be granted by the NCLTi

Sanctions and orders under lhe provisions of Sections 230 to 232 and other

applicable provisions of the Act being obtained by the Transferor Company and the

Trans{eree Company from the NCLT: and

(c)

(D) Flnal approval being granted by the IRDAI in accordance with Regulation I of the

IRDAI Amalgamation Regulalions and satisfaction of the conditions, if any, as set

out in the final approval provided by the IRDAI and which needs to be satisfied on or

prior to the Effecllve Oate in accordance with the terms thereunder.

23.2. This Scheme, although to coms into operation from the Appointed Date, shall not become

effective until the later of the lollowing dates, namely:

(A) That on which the last of the aforesaid consents, approvals, permissions,

resolutions and orders as mentloned in Clause 23.1 shall be obtained or pass€d: or

(B) That on whlch the cerflfred eopy ot the order ol NCLT approvlng this Scheme having
been filed with th€ ROC by ths Transferor Company and the Transfetee Company.

Subjecl to the fulfilment ol each ot lhe above conditions, this Scheme shall become effective
on such date as may be speclfied by the IRDAI in its tinal approval for this Scheme in terms of
the IROAI Amalgamatlon Regulatlons, and such date shall be refered to as the'Etfectlve
Date' fo|the purpose of this Scheme.

EFFECT OF NON.RECEIPT OF APPROVALS AND MATTERS RELATING TO
REVOCATION AND WTHDRAWAL OF THE SCHEME

24,2- ln thc event of revocation under Clause 24,1, no rights and liabilities whatsoever shall accrue
to or be incuned ,hter so to the Transferor Company and the Transferee Company or their
respective shareholders or creditors or employees or any other person seve and except in

respecl of any act or deed done prior thereto as is conlemplated hereunder or as to any riqht,
liability or obligatlon which hes adsen or accrued pursuant thereto and whlch shall be
govemed and be preserved or worked out as is specifically provided in lhe Scheme or in
accordance with the applicable law and in such case, each company shall bear its own costs
unless otheMise mutually agreed.
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24.1, ln lhe 6vent of any of th6 6aid approvals or condilions refered to in Clause 23 above not
being obtained and/ or complied with and/or satislied and/or tho Sch6me not being sanctioned
by the NCLT and/or order or orders not being passed as aforesaid by such date as may be
mutually agread upon by the rospective Board of Direclors of the Transferor Company and

the Transferee Company, this Scheme shall stand revoked, cancelled and be ol no effect.
The Transfe.or Company and the Transleree Company shall, ln such event, inler se bear and
pay their respeclive co8ts, charges, expenses in connection with the Scheme.
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24.3. The Board of Directors of lhe Transleror company and the Transferee company shall be

sntitled to withdraw thls Scheme prior to the Effeclive Date.

24.4, Tho Board of Oirectors of lhe Transferot Company and the Transferee Company shall be

enti ed to revoke, cancel and declare the scheme of no effect if they are of the view that the

coming into efiect of the Schem€ \rrith effect from the Appolnted Oate could have sdverse

impllcations on the combined entity post'amalgamation.

24.5. lf any part of this Scheme hereol is invalid, ruled illegal by any NCLT of competent

Jurisdictlon, or unenforceable under present or tuture laws, then it is the intention of the

Transleror Company and the Transfereq Company that such part shall be severable lrom the

remalnder of lhe Scheme. Furlher, if the deletion ol such parl of this Scheme may cause this

Scheme to become materially adverse to the Transferor Company and /or the Transferee

Company, than in such case the Transferor Company and /or lhe Transferee Compeny shall

attempt to bring about a modillcation in the Scheme, as will best preserve for the Transferor

Company and the Transferee Company lhe benefts and obllgations of the Scneme, ineluding

but nol limited to such part.

25, SEVERABILITY

lf any part of this Scheme is found to be invalid, unenforceable or unworkable for any reason
whatsoever, the same shall not affect the validity or implementalion ol the other parts and/or
provisions of this Scheme.

COSTS

All past, present and future costs, charges, taxes lncluding dutles, levies and all other
expenses, if any (save as expressly otherwise agreed) of the Transferor Company and the

Transferee Compsny arising out ofor incuned in carrying out and implementlng this Scheme
or lmplementation thereof and matters incldental thereto,shall be respectively borne by the
Transferor Company and the Transferoe Company. till the Effeclive Dete.

27. COMPLIANCE WITH THE IROAI AMALGAMATION REGULATIONS

27.1. This Scheme shall be implemented only afler receipt of the final approval of IRDAI

The Transferor Gompany and the Transferee Company shall ensure that the Scheme is

compliance with Applicable Laws.

27.3. The Transferee Company shall ensure that its avallable solvency margin after the Etfective
Oate will not be lower than the requked minimum regulatory level.

27 .4. The Transferor Company and the Transferee Company acknowledge that the Scheme is

beneficial for and ln the lnterest ot the policyholders and is conducive to the orderly growth of
the insurance seelor. The Transferor Company and the Tmnsferee Compeny will lmplement
suitable measures lor protec,ling the interests of policyholders .

27.5. Notwilhstanding anything contrary contained in the Scheme, the Scheme shall be given etfect
to and shall stand appropriatety modified to the extent required to ensure compliance with any
reguirements and conditions lmposed by the IRDAI while granting its in-principle approval to
the proposed Scheme.
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27.6. On snd from the Efisctive Dste, the Scheme shall be binding on the Transferor Company and

Transferee Ccrmpany and also on all the shareholders, poliryholders and other creditors and
employees of each of them, and on any other person having any right or liabillty in relation to

any of them.

27,7. The Transferce Company shall ensure that a notice is published in the newspapers about the
completion of the process (at least one national daily, and one vernacular, copies of which
shall be filed with the IRDAI).
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