Annexure 1A

COMPQSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
SUNDARAM FINANCE LIMITED
AND
SUNDARAM INSURANCE BROKING SERVICES LIMITED
AND
INFREIGHT LOGISTICS SOLUTIONS LIMITED
AND
SUNDARAM BPQ INDIA LIMITED
AND
SUNDARAM FINANCE INVESTMENTS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

A. Deaacription of the Companies

{a) Sundaram Finence Limited {'SFL’ or ‘Sundaram Finance') 1 a public company and a non-
banking finance company registered with the Reserve Bank of India, pnmanly 2ngaged in
providing finance for purchase of commercial vehicles, cars, muli-utility vehicles, construction
equipment, farm eguipment and working capital L is also engaged in lhe dignbution of
financial products like insurance, home lgans, mutual funds, depostts, etc The equily sharas
ol SFL are histed on lhe Natonal Stock Exchange of india Limited, The Cempany has il#
regislered office al 21, Patullos Road. Chennal 800 002

{0) Sundarsm insurance Broking Services Limied {"SIBSL'} 13 an uniisled public company
ard a wholly owned subsidiary of Sundaram Finance Limiled, which was incorporated for
engaging in the business of msyrance broking for all kinds of insurable penls inchading [fe,
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medical and other forms general insurance. The Company has ita registered office at 21,
Patullos Road, Chennal 600 002

Infreight Logletics Solutions Limited ('Infreight’} 15 an unhsted pulhic company and a
wholly owned subsidiary of Sundarsm Fingnge Limited which was engaged n legistics
sarvices and solulions The Company has Its regislered office at 21, Patulics Road, Chennai
&00 002

Sunderam BPFO India Limited {*Sundamm BPO") is an unhsted public company ard a
subsidiery of SFL 1115 engaged i the business of camyng on business process outsourang
services, call cenires, comlact centres and other achivihes relating 1o nformaton technology
enabled serwces n areas of accounting, insurance, banking, human rasources, health care,
legal, talecom ete. The Company has its regiatered office at 21, Patullos Road, Chennai 500
o2

Surdarmm Flneance Investments Uimited {'SFIL'} 1= an unlislad publie ¢ompany and a
wholly owned subsidiary of SFL. engaged in the business of maklirg all types of invesiments
The Company has s registered offica gt 21, Patullos Road, Chennan 600 002

Purposs of the Scheme

Iti1s proposad o

Marge SIBSL and Infreight {'the Transferor Companies'y inta SFL,
Demerge the shared services business of Sundaram BPO into SFL and than
Damerge non-core business aclvities of SFL into SFIL

- Rationgle ot the Schems

The amalgamation of lhe Transferor Compames ints SFL would

Bring about operatonal efficencies and reduction of administralive and managenal
ovarheade as well as muhiplicity of legal comphances

Tha demerger of the shared servrces division of Sundaram BPO inlo SFL would

Faciltale the coensclidabon of the shared services achvihes / busingas camed on by
Sundaram BPO to group companies aleng with similar senaces rendered by SFL for the



purpasd of schisving adminisrellve afficlencles and economles of scale while sarvidng
such group companian.

Enable malntenance of an optimal shareholding structure

The demerger of nan-cors business activkies of SFL inta SFIL (which would include the
consolidated ahared aervices business) would:;

= Unlock tre value of the non-core busmasa, including Invastmants in nen-financial earvices
related busineasas, to meximize shamhokery' wealh.

- Create a platform for shersholders to parbcipale in the growth prospects of the non-core
investmentabusiness,

= Erable the afribution of appropriats risk and valusbon to the concamysd busnasses based
on iy risk: retem profie snd cash fows.

- Eraure dedicated Wwadership and management sn respecl of the core and non-cae
busr ey,

r Prowde greater vigibility on Mhe pevformance of the businesses;
Ring lence the core ind non-cons ectivites,
= Facilitats averstmenis by strateglc players. and
= Facilitate effective provisoning of shamed s&rvices to group companiss as well a3 alfikates.

In view of the aforesawd, the Boand of Deeciors of all the above Companes have conidered and
proposad this Composite Scheme of Armngament and Amalgamation under the provisions of
Sectiona 230 to 232 of the Comparaas Act, 2013,




D. Parts ofihe Schems

The Scheme |8 divided into the following parts:

1. PART A which deals wilh definition, date of taking eftect & share capital,

2 PART B which deals wilh amalgamation of Transferor Compamies with SFL.

1 PART C which deals with demerger and veabng of the shared servees diisian of Sundaram BPO
o SFL.

4 PART O which deals with demerger and waating of non-core businesa aclvilies of SFL inlo SFIL

3. PART E which deals with General lerms and condilions
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PART A - DEFINITION, DATE OF TAKING EFFECT & SHARE CAPITAL

F NS

In this acheme. unless incansistenl with the subect, the lolowing =xpression shall have the
meamngs raspectvely assgned againsl them

“Act means lhe Companies Act, 2013 and shall include any slalulory madification, re-
enactmeant or amendments thereof for the bme being in force,

"Appointed Data” maans:

For the purpose of Parts B and  of this Scheme, the opening hours of business on 01 April
206

For the purpese of Par D ¢f tis Schema. 01 Apnl 2016, after qiving effect o Parts 8 and C of
the Scheme

‘Board’ means the Board of Direciors of any of the parties 10 Ihe Scherme, a8 tha contexd may
require, and ahall include any commuties thareo!

“‘Charter Documants® means Memorandum of Assacialion and Aricles of Association

"Cors Buslness” means the non-banking financal services business of SFL including allied
businesses such as distnbuuon of financal products ke insurance, home loans, motual
funds, deposids elc and invesimenis n companes engaged m insurance. bome finance,
assa| managemenl and lusleeship services, fund servces, credil information sanvices and
ciher financial services
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‘Demergad Company” or “Transferes Company™ means Sundaram Finance Limied having
its registered office at 21, Patullos Road, Chennal 600 002

"Damenger” shall have the same meamning as defined under section 2(19A4) of the Incomsa
Tax Acl 1961

Effective Date™ means the last of tha dalas on which the conditkins specified in Clauge 42
{Part £} of luz Scheme are filfilled wiih respecl to lhe Scheme. Any references in this
Scheme lo "upon the Scheme becoming affectve” shall mean the "Efedhive Date™,

"HCLT' or "Tribunal” means lhe Malional Company Law Tnbunal a3 constlubed as par lhe
relevant provisions of lhe Compames Act. 2013 at Chennai far approving any scheme of

arrangemenl, compromise ar reconstruclion of companies

"Non-Cora Business” means wentfied businass actvities underlaken by SFL other than
Core Business and shall include the training sarvices rendered by SFL and lhe Sundaram
BP0 Demerged Undertalong vested in it pursuant to Part C of this Scheme

“Record Date” means

For the Purposes of Part D of the Scheme, such date to be mutually fixed by the Board of
Directors of the Resulbng Company and SFL or any commitles / person duly authonsed by
the Board of Cirectars, after Lhe Effechve Date, io delenrming the members of the Demerged
Company to whom equity shares of the Resultrmg Company will be allotted pursuant te Parl D
of this Scheme

"Remaining Undertahing of SFL™ maans all busineas and underlaking of SFL gther than the
SFL Demerged Undertaking

“Remaining Undarteking of Bundaram BPO" means all business and underlaking of
Sundaram BPO olher than the Sundaram BPO Demerged Underiaking,

“Resulting Company" meana Sundaram Finance Investments Limited, an unlisled public
company having its registered offica at 21, Patulles Read, Chennai 600 002

“Schema” or "the Scheme” or "this Scheme' means Ihis Composie Scheme of
Arrangement and Amalgamancr i ity preeent form or with any mad fication{s} as approved or
directed by Lhe Tribunal

“Sharad Sarvices Business" shall mean the services in the natre of information
technology enabled sennces in areas of accounting, insurance. banking., human resources,
heath care legal telecem e&lc and administratve, managenal, maintenance. document
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processing, data entry, reconciliation, training & onentation and olher support senaces 1o SFL

and fs afihales/group concems

“Sundaram BPO Demerged Undertaking™ shall mean the underlaking of Sundaram BRO
thal 1 engaged in Shared Sennces Business and all related acinibies as a going concam and
shall ncude (withoul hmitahon) Lhe following.

{a)

(k)

(e}

All the assets and properies of Sundaram BPO a3 on the Appointed Date
{herginafter referred 10 as "the sawd assels™y peraining lo the Sundaram BPO
Demerged Undertaking.,

All the debis, liabliliea, dulies and sbhgahons including conungent habllites of
Sundaram BPQ peraiming to the Sundaram BFO Demerged Underiaking.

Wilhout prejudice Lo the generalty of abowe. Lhe Sundaram BPD Demarged
Underlaking shall include the movable and immaovable properiies including land and
bulkding, plant and machunary, equipment, furmilure, fixtures, vehicles, leasehold
assels and other preperties. real, corporeal and incorporeal, in possession o
reverson, present and conbngenl eseets (whether tangible or ntangible) of
whatsoever nature, assels including cash in hand, bank balance (lo lhe extent as
may he required by the Beard). investments, claims, powers, authorhes, alkiments,
approvals, consents, |=fers of imlenl, registralions. licenses, contracts, agreamants,
engagements, arrangemants, nghts, credits, Diles, nteresia, benefita, advantages,
legzshald righla, sub-latting ténancy nghts, with or wilhoul lhe conzent of Lhe landlard
as may be required, goodwill, oiher intangibles, permits, authonsalions, tradamearks,
trade names, labels, brands Including patents, palenl nghis, copyrighls, designs, and
other industrial and intalleclual properiies and rights of any nalure whalsosver
including designs, Know-how, doman aames, or any apphcaucns for the above,
assignments and grants in respecl thereof, import guotas and olher quola rights, right
to use and aval telsphones, facemile and other communication facilbes,
connetions, inslalistions and equpment, utilihes. eledncily and elecironic and all
other services of every kind, najure and descnption whatsoever, provisions, funds,
and benefits of all agreements, arrangements, depasds, advances, recoverables and
recenvables, whether from goevernment, semi-govemmenl, kocal aulhoriies or any
other person mcluding cusomers, contractors or obher counler parhes, etc., all
eamest menwes andior deposts. privileges, liberhies, easemenis. advantages,
benefits, exemplions, permissions. and approvals of whalsoever nature (ncluding bul
nol imied 10 benafils of tax rallef Including under the Income-tax Acy 1961 such ag
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cradt for advanca tax, taxes deducted al source, mimmum altemnate lax eic,
unutilisad depoaits or credits, banafita under Lthe VAT Sales Tax law, VAT/ sales Lax
aat off,. unuthsed deposita or credits, benefite of any  unutihised
MODVAT/CENVAT/Sarvice tax cradits, etc.) and wherascever situate, belonging to or
In the gwnership, power or poasassion or control of or vesled in or granted in favour
of or enjoyad by Lhe Sundsram BPO Demarged Lindertsking

all permanent employees and / or labour employed on coniraciual bams engaged In
or in relailon b the Sundaram BPO Demerged Undariaking as on the EHective Data,

all records, files, papers, engireering and proceas information, compuler programs,
computer sgftwares, manuals, daia calalogues, quolalions, sales and advertising
materials, records of siandard opersiing prmocedures. hsi of present and former
customers and suppliers, customers credit information, customers pridng informaton
and ather records, wheiher in phyaical form or elecironic form in connection with or
relaing to the Sundaram BP0 Cemerged Undemaking.

Explanalion A. WWhather any paricular assat o employse should be included as asast
or employee of the Sundaram BPO Demerged Underiaking or otharwisa shall be
decrded mutually by the Board of Cireclors or any commitee thersof of SFL and
Sunderam BPO

Explanation 8. For the purpose of this Scheme. it 13 clanfed thal kabilhes peraining to
the Sundaram BPO Demerged Undenaking shall compnes of the followng:

(a] The hakites. which anse out of the achviies or operations of Sundaram BPO
Damarged Undertaking,

(b Specfic kbany and bomwings ramed, incurmed and ulilized solely for the activities
o pparation of Lhe Sundaram BPO Demerged Undenaking,

{c] Liabiltias, 1 any. other than those refemed o in Sub-Clauses (a) ard (b) sbove
and not direclly relstable to the Remaining Undertaking of Sundaram BPO, being
the amounts of general o multipurpose borowings of Surderam BRO shall be
aliocated 1o the Sundaram BPO Cemerged Undaraking in the same proporton
which the valua of the sesate transferad under s Clause bears la the total
value of the assets af Sundaram BPO immediately bafore giving effeqt to fhis
Schame, Tha partes ghall mually agree upon the identficaton of the liabillies
lo be tranaferred to SFL as liebiitiee partaining to the Sundaram BFO Cemerged
Lndertaking.
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Explanation C: Any question thal may anee as i whether a specified habilly pertains
of does not periain to 1he Sundaram BPD Demerged Undeneking or whether il aneas
out of the achwties or operations of Sundaram BPO Demerged Undertaking shall be
decided by mutual agreemeni betwean the Board of Dreciors or any Commttes thereof
ol Sundaram BPO and SFL

"SFL Demerged Undartaking™ shall mean the undeneking of SFL that is angaged in Non-
Cora Bumness and al related achviles 83 a going concern and shall include {withaul
lirnization) the fillowang:

() All the assate and properbes of SFL as on the Appointed Date (hereinafter refamad 10
as "the said assals”) parlaning 1o the SFL Demerged Undeartakng:

{b) All the debis, labilites. dutiss and obligations mcluding conlepent linmies of SFL
pertaining to the SFL Demerged Underiaking.

ic) Withaut prejudice 10 the generality of above, the SFL Dememged Undertaking may
include lhe movable and immovable properies including land and buiding viz [a)
Land ard Building al Kodaikanal forrming part of Survey No 98 and 3810B [New
Survey Noa ®3B1B and 98r3B1C] {b) Larmd and Building at Chameers Read.
Mylapore, Chennai - 600 028 forming part of Survey Noe. 3934.3535,3941,3842 and
3945 {c) Land and Building at Peonamalle Village. Snperumbudur Taluk forming par
of Survey Nos 230, 232/11B2. 23272 264, 2671 and 209: plarmt and machinery,
equipmeant, fumdure, fixdures, vehicles, leasehold aseels and other propartias. neal.
cofporaal and incorporeal, in possassion or reveruan, present and contingen assely
{whether tangible or intangible) of whalsoever nature, assate including cash in hand,
bank balance (lo the exienl as may be required by the Board), invesiments vz,
investments in {g) The Dunes Oman LLC (F2C), (B) Flometallic India Pyl L1g; {c}
Aasles India Ld. (d) Transenergy Lid, (8) Sundaram Hydraulics Limited, () Sundaram
Dynacast Prvate Limded: {g) Turbo Energy Prvete Limited. (b) India Motor Paris and
Accessories Limited, (i} Sundamm Clayton Lid, (j) Whesals India Limted: (k) Brekes
Incha Privals Limited'; (I} Lucas-TVS Limited, (m) Dalphi TVS Cresed Systems Limited,
{n}y TVS Invesiments Ltd. {a) Vishnu Forge Indusines Lunited, (p) Techtran
Polylanses Limided: {q) Sundaram Busitess Services Limded:. {r) Sundaram BFO
India Limded], claims, powers, suthonlias, alloimers, approvala, consants, aiters of
mtent, mgisirations, icenses. contracls, agreements, engagsmenis, amangements,
righis, credita, tifles. interests. benefits. advanlages, leasshold rights, sub-latng
lenarcy fights. with or without the conseni of he landiord as may be required,
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gocdwill, other intangibles, permits, authonaaiions, rademarks, trade names, labels,
brands including palents, paiam nghts, copynghts, designe, and other indusinal and
imellectust propedies and rights of any nature whatsoever including designs, know-
how, domain names, of any applications for Lhe above, assignments and granls in
respecl thereof, imporl guotas and oiher gquota rights, righl to use and awvail
lelephones, facsimile and olher communication facililies, conneclions, installations
and equipment, utilltias, electricity and aleclronle and all olher services of every kind,
nature and descnption whatsoever, provisiong, funds, and benefila of all agreements,
arrangements, daposis, advances, recoverables and recaivables, whether fram
government, semi-government, (acal authordies ar any other peracn including
cuslomers, conlraclors or olher counter partes, elc., all =ames! monies andior
deposite, prvileges. liberties, sasemanls, advanages. benefils  exemplions,
permissions, and approvals of whatsgever nature {inciuding but not mited to benefits
of lax relief ncluding under lha Incomea-tax Acl. 1961 such as credi for advance lax.
laxes deducled al source, minimum alternale tax eic, unutiisad deposts of credits,
benefits under the VAT Sales Tax law. VATY aales 1ax set off, unubilsed deposds or
credits, benefits of any vnutihsed MODVATICENVAT/Service tax credits, etc) and
wheresgever situata, belonging to or in the ownership, pawer of Ppassession or corndml
of or vested in or granted 10 favour of or enjoyed by the SFL Demerged Undertaking

all permanent empleyeses and / or laour employed on contractual bass, engaged in
or in rgladion 16 the SFL Demenged Undartaking as on the Effectiee Date,

all records, fles. papers, engneenng and procass imformaban, camputer programs,
computer softwares. manuals, date catalogues, guolahons, sales and adverising
maienals, records of standard operaling procadures. lisl of presenl and former
customers and supphers, customers credit information, customers pnoing informaton
and olher records, whether in physical form or elecromc form m cormection with ar
relating to the SFL Damerged LUndertaking

Explanaton A Yhether any particular assel or employea should be included as asset
or employes of the SFL Demerged Undertaking or otherwise shall ba dacded mulwally
by the Board of Directors or any committee Lheraof of SFL and the Resulting Company,

Explanation B: For the purpose of thig Scheme, il s clarified tha!l liabililies pertaining to
the SFL Demarged Undertaking ahall comprise of the lollowlng.



{d) The liabilites, which anse oul of the achvmies or operatiens of SFL Demerged
Undertaking.

{e) Spemhc lans and borrowings reesd. Incumed ard utilzed solely for Lhe adlvities
or eperation of lhe SFL Demerged Underlaking,

{f  Uabilties other than those refered Lo in Sub-Clauses (a) and (b) above and nol
directly relatable to Ihe Remaining Undenaking of SFL, being lhe amounte of
general or multipurpose borrowings of SFL shall be alipcaled to the SFL
Demerged Undenaking in the same proportion which Lhe value of the assets
transferred undaer this Clause bears 1o the total value of the assels of SFL
immedialely before giving effect to this Scheme, The panies shall mulually agree
upon lhe identdfication of the habililies o be transfered o lhe Resuling Campany
as habilites pertaining to the SFL Demarged Lindertaking

Explanalion C  Any queston that may anse as 1o whether a speciied hability penamns
or does nol peran 1o the SFL Demerged Undertaking or whether 1 anses out of the
adivities or operations of SFL Demerged Undenaking shall be decided by mutwel
agreement between the Board of Direclors ar any Commitlee Lhereof of SFL and the
Resuting Company

For he avordance of doubl, 11 v hereby clarfied thal all bormowangs n SFL pertain |
relale to the Core business

“SFL Equity Shares” shall mean the aquity shares of SFL having a par value of Rs. |0/- #ach
and having one vate gach

“8FL Equity Shareholdera” 3hall mean the shareholders of SFL holding 5FL Equily Shargs.
"Transferor Companiss” means SIBSL and Infreight.

All 1erms and words nol defined in 1his Scheme shall, unless repugnant or contrary 1o Lhe
context of meaning thereof, have the same meaning astribed 1o them under the Acl, Lhe
Secunhes Contract Regulaliona Act, 1956, the Secunties and Exchange Board of India Act,
1992, the Cepositones Acl. 1906 and other apphcable laws, rules, regulabons, bye-laws, es
the case may be or any stalutory maddficaucne or re-enactment thereof from bme to bme

DATE OF TAKING EFFECT AND OFERATIVE DATE

The Scheme set oul herein in s prasant form or with any modification(s) approved or
imposed or direcled by the Trnbunal, shall be efecuve from the Appoinled Dale but shall be
operalwe from Lhe Efeclive Date

I ¢k



3. SHARE CAPITAL

31 The shure capital of Sunderam Financs Limited as ot 31 March 2018 was sa urder:

Bhare Capiial Amount in Rs.
Authorised Share Capital
25.00.00, 000 Equity Shares of Rs. 10/- each 2 50,00,00,000

lzsusd, sutmcribed and oakd-up Share Capital
41,11.03,880 Equity Shares of Re 10~ aach 1.11,10,38,604

Thers has bean no changs in the Gipital wruecture of SFL subsequaerntty

32 The share capital of Sundaram Insusancs Broking Serices Lmilsd as ot 31 March 2018 was

s umwder.
Share Capltal Amount In Ra.
Authoriged Shary Capiial
10,00,000 Equsty shares. of Faca value of Re.10/- sach 1.00,00,000

(esued, subscribed and oald-up Share Capitsl
5,00,000 Equity shares of face valus of Rs.10/- each 50,00,000

The snbre squity shure capital of SIBSL |s held by SFL. Thert hus baan no changa In the

caprsl ¢truchyre of SIBSL subsaduently.

iz The shars capitsl of Infreighl Logistica Selutions Limited se ot 31 March 2018 was a8 under

Bhare Capital | Amount in Rs.
Authorised Share Capital
1,01,00,000 Equity Sharws of R 104- esch 10,10,00,000
tasied, subscrived avd pakl-uo Share Captil
58.11,200 Equity Sharws of R 10/- each 5,81,12,000
- ’ ]
A’
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The antire shame capital of Infreight is held by SFL There has been no change »n the capital

structure of Infreight subsequenthy.

The ahara capital of Sundaram BPO Indis Limiad oo at 31 March 2018 was as under

Blwre Cupital Amount in Ra.
Authoriged Shere Captial
1,52,50,000 Equity Shares of Re. 10/- asch 15.25,00,000
Issued, subscribed and paid-up Share Capital
£08,51,258 Equity Sheres of Rs 1{- amch 395,113,000

The equity share capliml of Sunderam BPO is hald by SFL and the Reaulting Compamy in tha
proportion of B4.25% and 15.75% reapactively. Thare has been no chungs in the capital

atrucium of Sundamm BP0 wbsequentty.

Tha share capitel of Sundarem Finence Immsimants Limited ae at 31 March 2018 was o

Lirwia

Share Capital Amount in Rs.
Authorised Share Cypityl
30,00,000 Equity ahares of face value of s, 10/- sach

iasued, subsccbed gng paid-up Ghare Capitsl
5,00,000 Equity ahamss of face value of Re. 10/- sach 50.00.000

3.00.00.000

The Shuse capitel s subsagueantly been creased B8 under

Share Capita) Ammcumnt In Ra.
 authorieed Bhure Capital '
2.50,00,000 Equity shares of face valus of Re 10/- apch 25,00,00,000
aund, subscrited and oaid-up Share Capital
2,00,00,000 Equity shares of face valus of R 10J- aach 20,00,00,000
g
The entire aquity ahars capital of SFIL s heid by SFL /



4.1

FPART B - AMALGAMATION OF TRANSFEROR COMPANIES WITH SFL

TRANSFER AND VESTING OF UNDERTAKING OF TRANSFERQR COMPANIES

This Parl of lhe Scheme hae bean drewn up ioc comply with the condrans relabng to
‘amalgamalan” as specified under Section 2(18) of the Income-tax Act, 1961 If any terms or
provisions of the Scheme w/are incontislent with the prowvisions of Seclion 2{1B} of the
Income-1ax Act, 1061. the provieions of Section 2(1B) of the Income-tax Act, 1961 shall
prevail and the Scheme shall etand modfied to the exlent necassary 1o comply with Section
2{1B) of lhe Income-tax Act. 1961, such lhat the modificallon does not aflect ather parts of Lhe
Scheme

With effect from Llhe Appointed Date and upon coming inlo effect of the Scheme, the enlire
busingss and underaking of the Transfaror Compamies shall in accordance with Section
2(18) of lhe Income-tax Act, 1961, stand traraferred to and be vesied in or deemed lo be
transferred to and vesiad in SFL. a8 & goINg Concern

Without prejudice to the genarslity of the above 3aid Clause’

With effecl from the Apponled Daile and upon the Scheme becoming effecive, the whole of
the: underiaking and propartes of the Transferor Companies. shall, pursuant to the provipons
ontained in Sechions 230 10 232 and all oiber apphceble provisions, if any, of the Acl and
withoul any further acl, deed. matter or thing, stand transferred to and vegled n and f or be
deemed to be transferred 1o and vaated 0 SFL 30 a6 to vast in SFL all nghts, Idle and intensst
pertaining to Lhe Transferor Companies

i All the mavable assats pertaning to the Transfersr Companies, which are capable of
being physically transtered including cash on hand, shall be physically handed over
by delivery to SFL (o the end and intent Lhal the property therein passes 10 SFL. Such
delivery and transfer shall be mada on a date to be mutually agreed upon beltween
lhe respeclive Board of Directors or Commitlees thereof of Transferor Companies
and SFL,

{ii) In respecl of olher assels paraining to the Transferor Companies including
actionable claims, sundry debiors, outalanding loans, advances recoverable in cash
or knd or for valpe 1o ba recewed and deposits with the Government, semi-
Government, local and cther authorilies and bodies and customers, SFL may issue
nolices slating hat pursuant lo this Scheme, e relevani debl loan, advance.
deposi or other asasl, be paid or made good to, or be hald on account of SFL as the
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person &nblled therers, o the end and iment that e rght of the Transferor
Companies lo recene, recover or reahze the same, slands transhered to SFL and
that appropnate entnes should be passed in ther respecive books lo record the
afloresaid changes:

i} all immovable properties (including land togeiher wilh the bwildings and struclures
gtending thereon} of the Transferor Companies whethar freshold or leasehold and
any documenis of Lille, rights and easemenls i relation therelo shall stand
rransferred io and be vesied in SFL, wathoul any act or desad done by Lhe Transferor
Companies or 3FL With effect from the Appointed Date, SFL shall be entiled to
exercaie all nghts and proleges and be hable lo pay ground rent. municipal laxes and
fufill sl obligations, 0 relation to or applicable to such Immovable properties. The
mutatian of tile to the immoyable properies in the name of SFL shall be made and
duly recerded by the appropriale authaorities pursuant to the sanclion of Lhis Scheme
by th& Tnbunal and thus Scheme becaming effeclive in accordance with the lerms
hereol withoul any further act or deed on the part of SFL,

() In ragpecl of such of the asseis belonging lo the Transferor Compares other thar
those referred o v clauses 1) 10 (m), he same shall be fransfemed to and vested In
andror be deemed lo be iransferred 1o and vesied in 5FL on the Appanted Dae
purauanl to Lhe provisions of Sections 230 to 232 of ihe Act,

With effect from the Appointed Cate and upon the Scheme bacoming effective. all debts,
habildies including accrued inlerest therean, contingerd labidiles, dutes and obligabons of
every kind, nature and descnpuon of the Transferor Comparkes under the provisions of
Sedmns 230 o 232 and all other applicable prenvisions, of any, of the Act and withoul any
furthvar acl or deed. be ransferred to or be deemed o be ransfarred 1o SFL. so as o become
from the Appointed Diale the debis, liebilies including accrued inlerest thereon, cortingent
liabnlities, duties and obligabons of SFL and it shall not be necessary o obtam the consenl of
any Lhird party or ather person who i a party lo any confract or arrangement by vidue of
which such debta, babiliies including accrued interest therson, contingsn! lamilies, duties

and obligations have arisen in order o give effect lo the prowisions of 1his sub-clause

Wilh affecl from the Appointed Date and wpon the Scheme becoming effective, any statutory
licenses, parmissons or approvals or consents held by 1he Traneferor Compames shall sland
vestad in or transfered lo SFL wihout any furlher adl or deed, and shail be appropriately
muialed by the statulory aulborities concemed therewith in favour of SFL and the beneht of
all stalulory and regulatory permissions, environmenial approvals and sonsents. regisicallon

or olher licanasa, and consents shall west in and become available to SFL as if they were
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ongnally oblaned by SFL In so far as lhe vanous incenbives, subsidies, rehabilitabon
schemes, spectal status and olher benefila or prvileges enjoyed, granied by any Government
body, local authornty or by any olher person. or availed of by the Transferor Companies, are
concermned, the same shall vesl wih and be avalable lo SFL on the same terms and
condilions as applicable to the Transferor Companies, as I the same had been allofted and/or
granted andfor sanctioned andfor allowed 10 SFL

The transfer and vestng o the entire business and undsrtaking of the Transferor Companies
as aforesaid shall be subject Lo the existing securities, charges, mortgages, if any, in respect

ol any assels of the Transferor Companies,

Provided atways that lhe Scheme shall not operate lo enlarge Lhe security for any loan,
depasil or facilily availed of by the Tranaferor Companies and SFL shall nol be obhged o
creale any furdher ar addiional security thereo! after the Effective Date or otherwise

CONSIDERATION

Since lhe entre share capital of the Transfleror Companies are held by SFL. no shares or
consideralion shall be 1ssued / payable by SFL pursuani to this Parl of the Scheme

The entire share capilal of lhe Transferar Companies shall stand cancelled

ACCOUNTING TREATMENT IN THE BOOKS OF SFL

Upon the Scheme becoming effeclive ard from the Appointed Date, the amalgamalon of the
Transleror Companies with SFL shall be accounled as per the purchase method of
accounting specfied in Accounling Slandard 14 issued by the Institile of Chartered
Accountants of India

Inler-company balances and invesimants shall stand cancelled.

The difference betwean the valug of assels and [labillies recorded pursuant to Clause 6.1
and lhe value of invesiment i Ihe Transleror Compames as refiected in Lhe books of SFL
shall be debited 1o Soodwill or credited 1o Capltal Reserve as lhe case may be

in case of any differences in accounting policy between SFL and lhe Transferar Companies,
Ihe accounting policies, as may be direcled by the Board of Direclors af SFL wall pravail and
lhe differsnce Ll the Appointed Dale wil be gquaniified and adjusted in the General Reserve
Accourl or any other reserve as may be determined by the Board of Diredors of SFL, lo
ansure |hat the Mnancial statemenis of SFL reflect the financial position on the basis of

consistent accounting policy
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CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

The Transferor Compamgs shall carry on and be deemed 10 have been carmpng on the
biyainess and aclivilies and shall stangd possassad of and hold all of na properties and ascats
far and e sozount of and in trusl for SFL. The Traneferor Companies hersby undertake (o
hold the said assers with utmosl prudence unil ihe Effective Date

With eflect from the Appointed Dale. all lhe profits or income accruing of anung ¢ the
Transferor Companigs of expenditure or loases ansing o of incumed by the Transferor
Companigs. shall for all purposes and intents be treaked and be deemed to be and accrie as
the profits or incomes ar expenditure o (osses (a9 {he case mey be) of SFL

The Transferor Companies anall carry on the business and Activties with reasonable
dilgence. business prudence and shall nel without the pror wrtten consenl of SFL, alienate.
charge. mortgage. encumber or oihenwise deal with or dispose any asasl axcepl in respect of
activitiss 1n the ardinary course of business

The Transferor Companies shall not vary Ihe terma and condmions of service of ihe
employess or conclude semtiements with unions of employees, excapl in the ordinary course
of business or consistent with past praciice or pursuari 10 any pre-enshng cohgation withoul
the pror witten consent of the Board of Dractors of SFL

DECLARATION OF DIVIDEND

For the avoidance of doubt i 18 hereby clerfied that nothing in this Scheme shall prevert SFL
from declanng and paying dindands, wheiher intenm or final, to ita &quity shargholdars as on
the record dals for the purpose of any such diadend

The Transteror Companies shal not ublize the profits o ncome. d any, for the purpose of
declaring or paying any dividend to s sharsholders or for any oiher purpose in respeci of Lhe
penod lalhng on and afler the Appointed Date. withoul the pnor witten consent of the Board
of Directars of SFL

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or aganst ihe Tranaferor Companies pending
and/or arising bafore ke EMective Data. shell not abete or be diaconhnued or be 10 any way
prejudicially affected by reeson of the Scheme or by anything conlained i this Scheme but
shall be cominued and enforced by or againel SFL. ae the coss may ba in the 3ame manner
end o the aame extent as would or might have been conlinued and enforced by o againet
e Transfemr Companmes
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SFL whell have all legel or other proceadings wndiated by or againat the Tranaferor Companies
ranaferrad iato e nama and 10 have the same confinued, prosecuted and enforced by or
against SFL

CONTRACTS, DEEDS, ETC.

Motwithalanding anything to the contrary contained in the contrad, deed, bond, agreement or
any other instrument. bul subjec] 1o the other provimions of e Schema. all contracts. deeds.
bonds, agreements and olher nstrurments, § any. of whatscever nature and subsisking o
having aflect an the Effeclive Dale. shall conlinue in full force and effact against or in faveur
of SFL and may be enforcad effectively by or ageinst SFL as fully and effectually as if, natesd
of the Transfaror Companies. SFL had been a party thereto

SFL. at any lima aker the coming inte eftect of this Scheme in accordance with the provmions
hereof, If 30 required, under any law or otherwige. enter imto. or Issue o execule deeds,
wrilings. confirmaliona, novalicna, declaratcns. or olher documenta with, or in favour of any
party 10 any contracl or amangemert to which Lthe Tranaferor Compames are a party or any
wrlings a3 may be nacessary 13 be exacuwied in order lo give formal effect to the abowve
provisions. SFL shall be deemed to be authorised to exacute any such wrbnge on behai of
the Transteror Companies and to cary out of perorm all such formalities or compliances
required for ihe purpoaes referred lo above on the pert of tha Transleror Companies.

SAVING OF CONCLUDED TRANSACTIONS

The tranaber of assets. praperties and liabililies above and the continuance of proceedings by
aor ageinal SFL above shall not affect any transaction o proceedings already concluded in ar
by 1he Transferor Companies, on or afler the Appointed Date bl the Effeciive Date, 1o 1he end
and iment that SFL accepts and adopta all acts, deeds and things done and execuied by the
Trarsteror Companies. in respeci therelo as done and executed on s behat

STAFF, WORKMEN & EMPLOYEES

Upon the Scheme bacoming effactve. all amployess of the Transferor Comganies and who
are in such employmeni as on lhe Effectwe Date shall become Lhe employees of SFL from
the Appointed Date or ther respective joining date. whichever 1a later and, subject to 1ne
provaiang of thia Scheme, on terma and conddions not less favorable than those on which
they are engaged by the Transferor Companies and withoul eny interrupbon of or break in
service a8 a reault of the amalgamation of Ibe Transfaror Companies
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In 60 far aw the existing provident fund. gratuity fund and pensian and/or superannuaton fund,
frusts. retirement fund or benafits and any other funds or benefits (collectively referred to as
ihe “Funde’) created by ibe Tranaferor Companies for il employees s concemed, the Funde
and such of the invesiments made by the Funds that e being tranafemad in terms of this
Schame shall be held for their banafit pursuant o this Schama The Funds shall, subect to
thve necassary appravais and permissions ard et the discrefion of SFL, either be combnued as
separale funde of SFL for the benefit of the amployess of the Tranaferor Companies or be
trensfermed to and menged with cther similar funds of SFL. ILie clarfled thal the servicas of the
employses of the Transgferor Companies will be treated as having been confinuous and not
interrupted for the purpose of the said fund or funds

TAX CREDITS

SFL will be the succesaor of the Transternr Companmes Hence, i will be deamed that the
benefil of any tax credits, whethar cantral, state or local, availed by the Transferor Companies
and the gbhgalions if any lor payment of the tex on any assets of the Tranaleror Companise
shall bs desmed io have been avaled by SFL or e the cass mey be deemsd to be the
obligations of SFL. Consequently and es the Scheme does not contemplate removal of any
asant by SFL hom the premises in which it is inslalled. no reversal of any tax credit needs to
be made,

with affect from the Appointed Dale and wpon the Scheme becoming effective, all taxes,
durisa, cess pavabla/recenable by the Tranaferor Compeanies including all or any
refundw/credit’claims  relabng  fherelio  ahall be treated a3 the assetliabilty or
refundscredit/claims, as the case may be, of SFL.

SFL 15 axpressly permiled to revise fa lax relums including tex deducted a1 scurcs (TDS)
cerhficales’ returms and 1o claim refunds, advance 1ax credis, mimmum aftemate Lax ("MAT)
credit, excise and sanace tex. credits, set off. etc . on the bawmis of the accounts of the
Transferor Companies as vested wilh SFL upan coming into eifect of this Scheme, and it
righ o make such rewaicns in the ralated tax retums and related cerficaies, a3 appheable,
and the nghl Lo claim refunds, sdjusimenis, credits, sel-oifs. advence tax credis pusuant 1o
the sanciipn of thie Scheme and the Schemea becoming effective is axprasaly resaned

AUTHORISED SHARE CAMTAL OF SFL

Upon the Schema becoming fully effechve, the authomed share capital of e Tranefsror
Companwes shall stand combined wih tre authonssd share capilal of SFL Filing feea ang
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stamp dudy, f any, pad by e Trensfercor Companies an thesr reapectne autholissd ahans
capital, shall be deemead to have béen s& pad by SFL on the combined authonsed share
capital and accordngly, SFL ghall not be requersd 10 pay any fee/ stamp duty for s incregsed
authrsed share capital

Clause ¥ of the Memomndum of Assocagton of SFL shall, wathoud any further ad, instrurment
or deed, be and sbend gltered suitably to reflact e afaresaid increase in authorised ahate
capial

Ankde X0 of ihe Articles of Association of SFL shall, upon he Scheme becoming effective
ard without any furiher act or daed, be deietnd and replaced with the following clavse:

‘The Authorlaed Capltal of the Company shall be as statad In the Memorandum of Association
of the Company from time to tima.'

The siergtion of the aythonsad share capital @ afgresaid n sub-clauses 14 2, shall be
effected as a parl of lhe Scheme only and approvaliconsent 1o Lhe Scheame by shareholdan
of SFL and NCLT shall be deamad to ba due complisnce of the relevant provisions of the Adct
for alleration of the share capital clauae in tha Memorandum of Associaton amd Arhcles of
Assoaahon of SFL

WINDING UP OF TRANSFEROR COMPANIES

On and from the Effeciive Dals, the Transferor Companes shall stand dssolved withowl
e wound up

On and with efiect fmm tha Effectve Date, the name of the Transferor Companées shall ba
strwck off from the recerds of the Reglsirar of Compankas, Chennai.

o
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PART C - DEMERGER OF SUNDARAM BPO DEMERGED UNDERTAKING

TRANSFER AND VESTING OF SUNDARAM BPO DEMERGED UNDERTAKING

The provisiona of this Parl of the Scheme have been drawn up to comply with the conditions
raleung to "Demerger” as defined under Secton 2{19A4) of the Incoms Tax Act 1961, H any
ierma or provisions of ths Scheme are found or inlerpreted 10 be inconsigtent with the
provisiona of Section 2{1944) of the Income Tex Act, 1961 & a laier date including resuhing
from an amendmer of lew ar for any other reason whatsoever, the provisens of Seclion
2(1244]) of the Income Tax Acl, 1961 eshall preval and tis Scheme shall dand modifed to
the axtent determuned necassary to comply with Sectron 2(1944) of the Income Tax A,
1961, Such modifications will howeaver, not affect ibe other parta of this Scheme.

with effedt from Lhe Appoinied Dala, the Sundaram BPO Demerged Undertaking shall, in
aecordance with Sechon 2{1944) of the Income-tax Act, 19681, sland trenstemed ta and ba
vested in of deemed o be transferred 10 and vesied in SFL. as a going concemn and in the
follknwing mannar

With effecl from the Appoinied Date end upon the Scheme becoming effectve, the whole of
the undertgking and properhes of the Sundaram BPO Demerged Underaking. shall. pursuam
lo the provisons contained wn Secticons 230 o 232 and all other applicable provisions,  any,
of the At and without any further acl, deed, matter or thing, stand transfermad {0 and verted In
and / or be deemed 1o be transfermed lo and vesled in SFL &2 a8 1o vest 1n SFL al the nghts,
liabiditses. properbes, tila end inierast perdarung 1o the Sundaram BPO Demerged
LUinderaking

)] All the moveble assats pertarung 1o the Sundaram BP0 Demerged Undertaking,
which are capable of bewng physically tranelerred including cash on hand, shall be
phyeically handed over by delivery lo SFL lo lhe end and ntenl thal the propany
therein paszes io SFL.  Such debvery and trenster ghall ba made on a date to be
mutually agreed upon between the respective Board of Direcwors of Committeas
theveo! of SFL end Sundaram BPO

(i) In mapect of gther gssets pertaning to the Sundaram BPO Cemerged Undertalung
including sctionsble clgims. sundry debtors, culstandng loans, advances recoverabie
i cash or kind or for value to be recaived and daposits with the Govemment, sem-
Govemment, local and other euthorbes and bpdies and customers, Sundaram BP0
shal. on being 30 requested by SFL, issue nobcas in such form as SFL may specafy
staling that pursuant to this Scheme, the relevani debl. loan, advange, deposit or

aw
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other asset, be paid of made good to, or be held on account of. SFL as the person
enlitled hereto. to the end and interd that the right of Sundaram BPO 1o receve,
recover of realize the same, slanda Iransferred 1o SFL and that sppropnate entnes
should ba passed in thelr reepactve books to record he aforesaid changes,

(i) ell immovabie properies {including land topeiher with the buildngs and struclures
starding thereon) o Sundaram BFO relating 1o the Supdaram BPQ Damerged
Underaking, whaihar freehold or keasehold and any documents of title. rights and
easements in relation thereto ahall eland ransferred 1o and be vested in SFL, without
any act or deed done by Sundaram BPO or SFL. Wilh effect fiom the Appointed
Date, SFL shall be ertitled 10 exarcisa all rights and privileges and be hable i pay
ground renl, municipal taxes and fulfil ell obligaticns. In relahon to of appheable to
such immovable propertes, The mulabon of Llitle 1o the immaovable properties In the
namea of SFL shall b= made and duly recorded by the appropnaie authories pureweni
o ihe sanclion of this Schame by the Tnbunal and this Schema becoming effechve in
aceordance with the terms hereof wilhout any further act or deed on the part of SFL.

{iv] In respect of such of the assats belonging to the Sundarem BPO Demerged
Undertaking other than those relerred to In clauses () to (ii]). the same ahall be
transferred lo and vested in andior ba deemed Lo be vransfemed to and vested in 3FL
on lhe Apported Date pursuant lo the provisions of Sechions 230 1o 232 of the Act

wrh eflect from 1he Appomled Dale and upon the Scheme becoming effecinve, ail debrs,
habslihes including accrued nterest thereon, conbngent labities, duties and obligations of
every lnd. nature and descnption of Sundaram BPO pertaiming to the Sundaram BPO
Demergad Urdenaking under the provimans of Sechions 230 to 232 and all cther applicable
provisions, 1 any, of the Acl, and without any further acl o deed, be lransferred lo or be
deemed to be lranaferred to SFL. so a8 1o bacome from the Appointed Tate ihe debls,
habilities including accrued interest theracn, contingent liabilities, dutes and obligaucns of
SFL and it shall not ba necassary to obtain the consent of any third parly o ather person who
1 @ party {o any contract or arrangement by virtua of which such debls, labdibes including
accrued interesl thevecn, contingenl iabimes, duties and obligations have arisen in order to
give effect to the provistons of this sub-clause

In s far a5 any sacurugy, charges, hypothecaucn and morigages over the assels comprised
in the Sundaram BPO Demarged Undertaking are securities for liabilites of the Sundaram
BPO Ramaining Undertaking, the same shall, on the Effeclive Date, withoul any further act,



16.3

16.4

instrumenl or deed be modified to the extent thal all such assets shall sland released and
discharged from Lhe obligalions and securily relatng o lhe same and Lhe securdies, chargea,
hypolhecalion and morigages shall only extand o and conlinue to operale against the assets
retaned by Sundaram BP0 and shall cease (o operate agansl any of the assets fransferred
ta SFL in lerms of s Scheme. The abtence of any formal amendmem which may be
required by a lender ar third pany shall nat affect the operation of the above The provmions
of this Clause shail operale notwithsianding anylhing conlained i any mstrument. deed or
wriling or terms of sanction or issue or any eecurty documend, all of which mslrumenls, deeds
and wriings shall sland modified and/or superseded by the foregoing provision.

In 5o far as any assels compnsed i the Sundaram BPO Remaining Underlaking are
secured, charged, hypothecaled or mortgaged n respect of habiiities of the Sundaram BPO
Cemerged Underlaking, the same ghell, on lhe Effective Dale, without any further act,
insturnent or deed be modified o the axtend thal all such assets shall stand released and
discharged om Lhe cbligalons and sequnty relating lo Ihe same and Lhe securilies, charges,
hypathecalion and mortgages aball only exiend lo and conUnue bo operale againat the asists
transiermed lo SFL and shall cease to operate against any of the assets retained in SFL i
terms of this Scheme. The absenca of any formal amendment which may be required by a
kender or third party shail not affec ihe operatiors of the above The provimions of i Clause
shall operale nobwithstanding anything contamned in any nsirumenti, deed or wnnng of terms
of sanchion or 1ssue or any secunty document, atl of which instruments, deeds and wriings

shall stand modified andfor superseded by the faregoing prowision,

With effect from the Appointed Date and upon tha Scheme becoming effeclive, any atatulory
llcenses, permissions or approvals or consents held by Sundaram BPO required to carry on
operalions of lhe Sundaram BPOQ Demerged LUnderaking shall sland vested in or lransfamed
10 SFL wilhout any furlher acl or deed, and ahall be appropnalely mulaled by the statutory
authariies concemed therewath in favour of SFL and  the benefit of all stawtory and
regulatory permissions, environmenial approvals and consenls, registralion or othar hcenses
and consents shall vesl in and become available o SFL as if they were onginally obtained by
SFL. In 50 far as the vanous incentives, subsdes, rehabiliation schemes, specal status and
other benefts or pnvileges enpoyed. granted by any Governmgnt body, local aulhorty or by
any other person. or availed of by Sundaram BPO relating o the Sundaram BPQ Demerged
Undertaking, are concerned, the same shall vesl with and be avaitabie to SFL on tha sama
terms and conditions as applicable lo Sunderam BFO, as if the same had been allotted
andfor granied and/or sanchionad snd/or allowed to SFL

The transfer and vesling of the Sundaram BPQ Demerged Lndertaling as aforasaid shall be
subject to the ewisling secunties, charges, morlgages and ofher encumbrances il any,
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submating over ar in respect of the property and asasts or any pan thereof relalatble to the
Sundaram BPQ Demerged Lindedaling to Ihe extant such securiles, charges. mortgages,
encumbrances are created o secure Ihe liallies forming parl of the Sundaram BPO
Demerged Underaking

It 18 clarified thal f any ass=is, eslale claims, rights, tithe, interest in, or authonties relating to
such ansels or any conlracl, deeds, bonds, agresments, schemes arrangements or other
inairuments of whateoever in relation 1o any of the Sundaram BPO Demearged Undertaking
which Sundaram BPO owns of lo which Sundaram BP0 13 a parly and which cannot be
tranaferred 1o SFL lor any reason whalspever, Sundaram BPOC may hold such assets or
confracts, deeds. bonds, agreements, schemes, amangemsnts or olher instrumenls of
whatsosver natlura 0 irusi lor the beneft of SFL 1o which the Sundaram BPC Demerged
Underahirng 15 being Iransferred in berme of tie scheme, i so far as it 15 permisable 80 1o de,
ill such time as ke rransfer 13 effectad

It 13 hareby clarfied thal the transfer and vesting ol the Sundaram BPO Demerged
Undertaking 3hall be an a going concem bass.

CONSIDERATION

Since the entire share caprial ol Sundaram BPCQ 15 held by SFL and its whaolly cwned
subsidiary. no shares or consderalion shall be 1ssued f payable by SFL pursuani to thin Part
of the Scheme

ACCOUNTING TREATMENT IN THE BOOKS OF 3FL

Upon the Scheme bacorming effective and from the Appointed Date. SFL shall record Lhe
gssets and liabinies perteining to the Sundaram BPO Cemerged Underaking al Lher
respacive bock values as appearing in the Sundaram BPO's books as af the Appointed Dale

The difference between the value of assats and habilities recorded pursuant to Clause 18.1
abave, shall be debiled to Goadwil or credited 1o Capital Reserve as e case may be.

It is hereby clarified that all transactions during the period between the Appointed Date and
Effective Date relaling Lo the Sundaram BP0 Demerged Undartaking would ba duly reflected
in the financial statemenls of SFL upan this Schama coming N effect

In case of any differences in accounling policy batween Sundaram BPO and SFL. lhe
accounting polickes, as may be direcled by 1the Board of Directors of SFL will prevail and the
difference Ll e Appointed Dale will ba quantfied and adjusted in the General Reserve
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Accounl or any other reserve as may be determined by lhe Board of Directers of SFL. lo
ensure that he hnancal stalements of SFL reflacl the hnanoal positen on the basis of

conssten accounting peicy

ACCOUNTIMNG TREATMENT IN THE BOOKS OF SUNDARAM BPO

Upon the Scheme hecoming effective and trom the Appointed Date, Sundaram BPO shall
reduce from il books, the book walue of assets and liabililies lransgfered ag pant of the
Sundaram BPO Demerged Undertaking Lo SFL, pursuant lo the Scheme

The difference i Lhe bogh value of assels and the book value of habililes lranslerred
pursuant lo lhe Scheme shall be debited againsl the Capilal Reserve and General Raserve to
e axlenl of avalable balances and the balance amounl agans! ‘balance in Profil and Logs
Accounl’

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Sundaram BPO in respect of the Sundaram BFO Demergad Undertaking, shall carry on and
be deemed lo have been carrying on Lhe business and achvihes and shall sland possessed of
and hold all of s propertes and asaars for and on account of and in trust lor SFL. Sundaram
BPO hereby underiakes o hold Ihe said asaals with ubmosl prudence unlil the Effective Date.

Wiih gffec from the Appointed Date, all the prohls or iIncome acoruing or arismg 1w Sundaram
BPO in respecl of the Sundaram BPO Demerged Underlaling or expenditure or |osses
anzing to ar ncorred by Sundaram BPO i respact of Lhe Sundaram BPO Demarged
Underlaking, shall for all purposes and inlents be treated and be deemed lo be and accrue as

the profits or incomes or expendilure or [Dases {as lhe case may be) of SFL

Sundaram BPO in respeci of the Sundaram BPO Demerged Undertaking shall carry on the
business and acliviles wilh reasenable diligence, business prudence and shall nat wilhout the
pnor wiitlen cansenl of SFL, alenale, charge, mortgage, encumber or otherwse deal with of
dispose off B Sundaram BPO Demarged Undenaking or any par thereof axcapl in respect
of achyrhes in the prdinary course of business nor shall 1 undertake any new Dutirasses
wilhin e Sundaram BPD Demerged Underaking or 2 substambial expansion of Sundaram
BPO Demerged Underiaking
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DECLARATION OF DIVIDEND

For the avoidance of doub! il is hareby clariflad that nothing in thes Schame shall prevent SFL
from declaring and paying dividands, whether interim or final, 1o ils equity shareholders as on
lhe record dale for the purposs of any such dlividend

Sundaram BPO ghall net utilize the profils or income, If any. relating to the Sundaram BPQ
Demerged Undertaking for the purposa of declanng or paying any dividend to #s shareholders
or for any olher purpose in respact of the penod falling on and after the Appointed Dale,
wilhoul Lhe prior writen consanl of the Board of Direclors of SFL.

LEGAL PROCEEDINGS

All legal proceedinge of whalscever nature by or against Sundaram BPO pending andfor
ansing before the Effective Date and ralating 10 the Sundaram BP0 Demerged Underiaking,
shall not abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme ar by anylhing contaned in this Scheme bul shall be ¢ontinued and enforcad by or
againsl 5FL, as the case may be in the same manner and ic the =ame extent as would or

might have been continued and enforced by or sgeinst Sundaram BPC

Afler lne Effeclive Dale, 1 Any procsedings are taken against Sundaram BPO in respect of
the mafters referred lo in the sub-ciause 22,1 above, il shall defend the same al the cosl of
SFL and SFL shall reimburse and indemnfy Sundaram BPO agansl all habilibes and
nbligatiens incurred by Sundaram BPO in respect thereal

SFL underakes to have all respective legal of other proceedings imtiated by or agains
Sundaram BPO relerred 10 1n Clauses 22 1 or 22 2 abowve transterred inlo #s name and lo
have the same conlinued. proseculed arnd anforced by or against SFL as the case may be, lo
the exclusion of Sundaram BPO

CONTRACTS, DEEDS, ETC.

Motwithslanding anything Lo the contrary contained in the coniracl, deed, bond, agreement or
any other insirumenl. but subjed to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and othar instruments, # any, of whatscever nalure and subsisbng or
having effect on the Effective Dala and relating to the Sundaram BFO Demerged
Undertaking. shall continue in full force and effect agalnst or in favour of SFL and may be
enforcad effectively by or againsl SFL as fully and effeclually as if, instead of Sundaram BPO,
5FL had been a party therelo, Fd

i
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SFL, at any time alker the coming inlo effect of this Scheme in gccordance with the provisions
hersof, if =0 required, under any |aw or otharwise, enter inlo, or isaue or gxecute deeds,
writings. confirmalions. novalions, declarallons, or other documents with, or in favour of any
party lo any condract or arrangement to which Sundaram BPO is a parly or any wilings as
may be necessary o be execulad in order lo give formal effec o the above provisions SFL
shal be deemed to be authorised 1o execute any such wriings on behall of Sundaram BPO
and 1 carry oul or perform all such formalmes o complances required for the purposes
refered 1o above on the par of Sundaram BPO

SAVING OF CONCLUDED TRANSACTIONS

The ransfer of assels, properiies and habililies above and lhe conunuance of proceedinga by
or againesl SFL above shall nol afecl any transachon or proceedings already concluded in
Syndaram EPC. in relation lo the Sundaram BFO Demerged Undertaking on or after the
Appoinled Date Ul the Effeclive Dale, 1o the &nd and intenl that SFL accepts and adopts all
acts, deads and things dome and execuied by Sundaram BPO, in relation o the Sundaram
BPO Demerged Undertaking in raspect thereto as done and execuled on thar bahalf

STAFF, WORKMEN & EMPLOYEES,

Upan the Scheme becorming effectiva, all employees of Sundaram BPC engaged in or in
relation to the Sundaram BPC Demerged Undertalong and who are in such empigyment as
on Ihe Effective Dale shall bacome the amployees of SFL from Lhe Appointad Data or Lher
respactive joming dale, whichewvar is later and, subject 1o Lhe provisions of Ihis Scheme, on
terms and conditions not less tavorable than those on which they are engaged by Sundaram
BPC and wilhoul any inkermuplion of or break in service as a resull of the ransfer of the
Sundaram BPO Demerged Undenaking,

In 5¢ far ga the ¢mnstng prowident fund, graluity fund and pension andfor superannuaiion fund
trusls, relrement fund or benefils and any other lunds or benefits {collectively refared Lo as
the “Funds’) created by Sundaram BRO for the employees related lo the Sundaram BPOQ
Cemerged Undertaking is concemed, ihe Funds and such of the investmente made by Lhe
Funds which sre relalsble o lhe employess relaled lo lhe Sundaram BPO Demerged
Undertaking which are being transterred in lerms of lhis Scheme shall be held for their benefil
pursuanl o s Scheme. The Funds shall, subjecl lo Lhe necessary approvals and
permisasions and al the discretion of SEL, ether be conunued as separate funds of SFL lor Lhe
besefit of the employees related to Sundaram BPC Demerged Undertaking o l;e lmnsfemed
to and merged wath other similar funds of SFL. ILis clarfied that the senigas of rHeu smployees

(]
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of lhe Sundaram BPO Darmergad Undertaking will be reated 23 having bean corlinuous and
nat interrupted for the purpose of the gaid fund or funds

Any queslion that may ange as to whether any amployee belongs 1o or does nol belong to the
Sundaram BP{ Demarged Underdaling shall be dacidad by the Board of Direclors or
Committes thereof of Sundsram BFD

REMAINING UHNDERTAKING OF 3UNDARAM BPO

Il is clarified thal, lhe Remainlng Underteking of 3undaram BPC shall continue with
Sundaram BPO as lollows.

(a) The Remairng Undertaking of Sundaram BPO and all the assels, iabities and
obligations pertaining thereto shall continue o belong lo and be managed by
Sundaram BPO,

{b) All legal and other proceedings by or againsl Sundaram BPQ under any slatute,
whether panding an the Appointed Date or which may be inilaled in future, whether
or nol in respecl of any matter arising before the EFectve Date and relabing 1o the
Remairing Undertaking of Sundaram BPO {including those relating to any property,
nght, power, liability, obligaton or cduty, of Sundaram BPO in respecl of the
Remaining Undertakng of Sundaram BPC) shall e conbnued and enforced by or
againg1 Sundaram BPO

With effeci from the Apponted Doelte and incduding the Efectve Date —

{a) Sundaram 8PP0 shall be deemed to have been Larmyng on and 1o be carrying on all
busineas and actvites relating 1o the Remaiming undertaking of Sundarsm BPO for
and an s own behalf,

{D) ail profit aceruing to Sundaram BPO ihereon or losses anmng ar ncumed by it relzing
to the Remaining undariaking of Sundaram BPO shall, for all purpases, be lrealed as
the profit, or losses, as the case may be, of Sundaram BPO.

TAX CREDITS

SFL will be the successor of Sundaram BPO wis-8-ws Lhe Sundaram BFO Temerged
Underaking Hence, it will be deamad Lhat the benefit of any tax cradils whelher central, state
or local, avaled vis-a-vig lhe Sundaram BPQ Demerged Underlaking and Lhe abligations, it

.
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any, for payment of the tax on any asasts forming part of Surdaram BPO Damergaed
Underiaking or their erection and / or Inutallation, etc. shall be desmed to have besn avalled
by SFL or g3 the case may ba desmad to be tha obligations of SFL. Cansaguenty, and as the
Scheme does not comtemplate removal of any asset by SFL fom the premisas n which it is
metlied, no reversal of any [ax crade needs o be made or s requed to ba made by
Sundaram BPO

With sffect from the Appowied Date mnd upon the Scheme becoming effective, sil taxes,
duties, ceas payablefreceivable by Sunderam BPO relating to the Sundarem BRPO Demerged
Undertaking including all or any refunds/crediticiaims refating thereto shall be treated as the
assetliability or rafunda/credit/claims, as the case may be, of SFL

SFL and Sundaram BPO ara sxpressly permitted fo reviee therr respective lex reiurns
including tax deducted ai sourca (TDS} cartificates! retums and to daim refunds, advancs iax
credits, MAT credit, excise and sarvics ax credity, sat off, eic., an the basis of the accounts of
the Sundaram BPO Demerged Undestaking of Sundaram BPO as vested with SFL upon
coming indo effect of thia Schems, and s nght o make such revisions i the relsted tax
ratume and relaed certificates, aa applicabls, and the nghl ko daim refunds, adjustments,
credits, set-offs, advance Lax credits pursus to the sanction of this Scheme and tha Scheme
bacoming affective is expresaly resanved

28
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= FL DEMERGED LINDERTAKI

TRANSFER AND VESTING OF SFL DEMERGED UNDERTAKING

The provisiona of this Parl of tha Scheme hava been drawn up 1o comply with the conditions
relaling to "Demerger” as defined under Secton 2{19AA) of the Incomea Tax Act, 1881, I any
terma of provisions of this Scheme are found or interpreted o be inconsisten with the
provrins of Sachon 2{154A) of the Income Tax Acl, 1881 at & laler dele including resuling
from an amendmenl of law or for any other reascn whatsoever, the provisons of Sechon
2{1944) of the Income Tax Act. 19681 shall prevail and this Scheme ahall stend modified to
ihe exient determined necessary to comply with Sechon 2(18AA} of the Income Tax Acl,
1961 Such modificatrons wall bowever, nol aftect 1he other parts of thus Scheme

With eifei fram the Appainied Data, the SFL Demerged Underlaking shall, » accordancs
with Sechon 2{19A4) of the Income-tax Acl, 1681, stand iranstermed to and be vested n or
deemed o be fransferred to and vested in the Resuhing Company. a3 a going concem end in
the Mg manner

With effect from the Appainted Date and upon the Scheme becoming effective, the whola of
the undenahing and properies of the SFL Demerged Underatung. shall, pursuant to the
provismons conained in Sections 230 to 232 and all other apphicable provisens, if any, of the
Act and without any further act, deed. matier of Thing. stand ransfered to and vesiad in and /
or be desmed to be ranafarred to and vested in the Resuling Company 30 as to veat in Lhe
Resuling Company all the nghts, labilib=a, properws. ttle and interesi pertaining to the SFL
Demerged Undedaking

(i} Al the movable ataels perlaining tc the SFL Demerged Undertakng, which ame
capable of baing physically trermsfemed including cash on hand, shall be physically
handed over by delivery 16 the Rasuthng Company 1o the and and interd that the
proparty lherein passes to the Resulling Company. Such delivery and fransfer shall
be made on a date t5 be mulually agreed upon between Lha respectve Board of
Dwectors or Committees thereof of SFL and tha Resultng Company:

(i) in respect of other asssis penaning to the SFL Demerged Underang incluging
actonable ¢laims, sundry debtors, owstanding loans, advances recoverable in cash
or Wind or for value o be receaved and deposits with the Gowvsmment, s=mi-
Covermmant, local and gther authorities and bodes and cuslomers, SFL ghall, on
being so requested by the Resuiting Company, msue nabices i such form as Lhe
Resulting Company may specify ataung that pursuant to this Scheme, the relevan

o 29
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deb!. loan, advance, dapoai or other asset, be paid or made good 10. or be heid on
account of, the Resuting Company as tha person entiied thereto, 1o the end and
intant that the nght of SFL 1o receiva, recover or realize the game, stands transferred
o the Resulting Company and thal appropnate enires ahould be passed in their
reapective books 1o record the aloreaad changes.

i) all immoveble proparues (including land together with the buildings and sructures
standing thereon) of SFL misbng to the SFL Demerged Underaking. whether
freshold or leasehold and any documenis of tile. nghts and easements n relaticn
therelo shall stand tranaterted to and be vested in the Reaulting Company. wihout
any act or deed done by SFL or the Resuling Company Wilh effect from the
Appainted Date. the Resuling Company shall be emixied to exercse all rights and
pnwieges and be liabde 10 pay ground rent. municipal lanes and fulfill all abligatons. n
relation to of applicable ta such immovable propertme. The mytation of ile o ibe
rmmovabla propertes in the name of the Resutting Company shal be made and duly
recorded by the appropnete aulhoribes pursuant to 1he sancton of thia Scheme by
the Tribunal and thrs Schame becoming effeclive in accordancs with ihe terms hareof
withoul any further act or deed on the parl of the Resulbng Company

{ivi  In respect of such of 1he assets beionging to the SFL Demerged Underiaking other
than those referred fo in dauses (i) 1o (i), the game shal be fransferred to and
vested in andfor be desmed to Oa tenafermed to and vested in the Resulting
Company on the Appormted Date pursuam to the provisons of Sechons 230 o 232 of
the Act.

With effecl fram Lhe Appointed Date and upon the Scheme becoming =feclive, all debts,
Wabikties inchuding accrued rmersst thereon, conlingent liabilities, dutes and oblgetions of
every kind. nalure and deacriplion of SFL partairung to the SFL Demerged Underiaking under
the prowisons of Sectiona 230 to 232 and all other eppleable proviuone, | any. of the Ac,
and withoul any further act or deed, ba transterred to or be deemed fo be tmnsfermed o he
Reaultryg Company. 3¢ a3 10 become from the Appainted Date the dabis, habimes includmg
accrued interest thereon, contingenl liabinies, dutes and cbhgahons of the Resulling
Company and it shall nol be necessary 16 obtain the consant af eny third party or other
parsan who le a party to any contract or amangemert by wiriue of which auch debta, liabilibes
ingluding acrued weest thaneon, contingenl labililies, dulies and obligations have antasn in
crdar o give effeci to the provimcea of this sub-clavse,
r
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in so lar as any as=als compriged in the SFL Demerged Underdaking are secured, charged,
hypolhecalad or morlgaged in respect of liabililkee of the S5FL Remaining Underaling, the
same ghall. on the Efective Date, without any furthar act, instrument or deed be modfied Lo
the extant that gl such asaets shall siand released endg discherged from the obdigabons and
security relating lo the same and Lhe sssurties. charges. hypothecation and mortgages shall
only €xtend to and confinua to gperate against Iha assats refained by SFL and shall cease to
operate against eny of e asaste transferred to the Resuling Comgany in lerms of thia
Scheme The absence of any formal amandment which may ba raguired by a lender or third
party shall nat atfect the operation of the above The prowisions of thia Clause shall operste
notwithstanding anyihing comainad in any inatrument, deed of wnting ar iermes of sandicn of
iIssue of any secunty documenl, all of which instroments, deeds and writngs shall sland
modified sndéor superseded by the foregoing prowaicon.

With effect from Lhe Appaoiried Dele and upon the Scheme baecoming effective, any statutory
licenses, permISsicna of approvals or conaenls heid by SFL required 1o camy on operations of
the SFL Demerged Undartaking shall stend vesied in or tranaferred to the Resulting Company
without any further act or deed, and shaili be appropnately mutsted by the statdory authorhes
contamad thevewdh in favour of the Resuling Company ard e berefil of all stalulory and
regulalory parmissicra, anwronmemal approvals and coneenls, regisiretion or cther licenses,
and consenls shall vesl in and becama evaillable 1o the Resulling Company as d they wene
ongnally oblained by tha Resuling Company In sc far as the variqus incemives, subsidies,
rehabaltation achemes apecal stelus and other benefits or prmaleges anjoyed. granted by any
Governmant body. local aulhonty or by any olher persen. or avaled of by SFL reletrg Lo the
SFL Demerged Underlaking, are concemed. the same shall veal with and be available to the
Resuling Company on the same terms and conditions as applicable 1o SFL, as f the same
had bean allotted and/or grarted and/or sanclianed andfor atowed to the Resulling Company.

The transfer and vestng of lhe SFL Cememed Underaking as aforesad shall be subjec o
ihe suisling securilies chargss. morgages and other encumbrances if any, subsisling over or
in respect of the property and assets or any parl thareof relatable to the SFL Demerged
Undertakung to the extent such securities, charges, movigages, encumbrances are created to
sacure the liapilities forming part of the SFL Demarged Undertaking

I 18 clanfed thal f any assats. estate, claims, righls, Litle, interast in, or authorities relating to
such assets or any contracl, deedn, bonde. sgreements, schames, amangements or other
inatruments of whatsoever in relation to any of the SFL Cemerged Undenaking which SFL
owns of 1o which SFL is & party and which cannol be Lrensfered to the Resuling Company
for any reason whatsoever, SFL may hold such aeeseis or contracls, deeds, bonds,
agreemants, schemas, arrangaments o other instruments of whatsoever nature in trusi for

v
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the benafit of the Resulling Company to which the SFL Demerged Undenaking |8 baing
transferred in 1erms of this scheme, 10 so far as i is pemmissible so to do, ol such bme as the
transfer 1s effected

IL 15 hereby clarfied thal the lransfer and vesting of the SFL Dememed Underlaking shall be

on 2 going concem bass

CONSIDERATION

Upon this Scheme coming inlo efect. In consideraton of the transfer of the SFL Demerged
Undertaking by SFL 1o the Resulting Company n terms of this Scheme, the Reaulting
Company shall, without any furiher agt or deed, issue and allot 1o sach Sharaholder whoes
name appears in the records of 5FL or as beneficiary in the records of Lhe daposltories of
SFL in respect of lhe shares of SFL on the Record Date, 1 (One) equity share of Rs 5/- =ach,
credited as fully paid in lhe capial of the Resulling Company. for every 1 (Cne) fully paid up
SFL Eguity Share held by Lhem in SFL {tha& "SFL Share Entlement Rato™)

The equity shares to pe 1ssued and allofted by ithe Resuling Company as per Clause 29.1
hereol shall be a1 par, credited as fully pad up and shall have nghts attached thereto as

under

{a) they shall in all respects, rank pan passu wih the exishng equity shares of the Resuting
Company, and

{b} lhey will be subject lo the appicable provisions of the Arlicles of Associalion of the
Resulling Company.

Shares to be issued by the Resuting Company pursuant lo Clause 29.1 in respecl of any SFL
Equity Shares which are held In abeyance under the provisions of Secuan 126 of the Act or
otherwise shall, pending allotmenl or seblermeri of dispule by order ol Count or otherwise,
also ba held in abeyance by the Rasuiting Company.

in 5o far as the issue of shares pursuant to Clause 291 = concerned, the same shall e
sued and allsited in dematenalized form o ee SFL Equity Shareholdere who hold SFL
Equity Shares in demalenalized form. in o lhe account with the Deposdory Parcbcipam in
which the 5FL Equrty Shares in SFL are held or such other account wih the Depository
Pamcipant as 15 inbmated by the SFL Equlty Shareholders to the Resuling Company befara
the Record Cate. All Ihose SFL Equity Shareholders who hold SFL Equity Shares of S5FL n
physical form shall also have the oplion lo receive the shares, as lthe case may be, in
dematenahzed form. provided Lhe delaits of thelr account with the Cepoailory Parlicipani ara
ntmated in wiring w0 the Resulling Company before the Record Date In e avant thal the
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Resulling Company hag receivad notice from any SFL Equily Sharehalder that equity sharss
are lo be issued in physical form or i any member has not provided Lhe requisita details
relaling lo histher /s account with 3 Depository Participant or other confirmations as may be
required or if the details furnishad by any membes do not permil electronic credi of the shares
of tha Resultmg Company, then the Resuting Company =hall 1gsue £quily shares of The
Resulling Company, in accordance with the SFL Share Entitltemeni Rabo, in physcal form to
such SFL Equrty Shareholder

In lhe svenl of there being any panding share fransfers, whether lodged or outstanding, of
any shareholder of SFL, the Boarg of Directors or any commitlee thereof of SFL shall be
empowersd In appropnale casea, prior 10 or even subsequenl lo the Record Date, 1o
effecluale such a lranster in SFL as if such changes in registered holder were oparalivé 48 on
the Record Date, in order to remove any difficuliies ansing Lo the ransfer of the share in SFL
and in relalion lo lhe shares 1saued by the Rasulling Company after the effectivenesa of this
Scheme, The Board of Directors of SFL and the Resulting Company shall be empowerad to
jointly remove such difficulles as may anse in lhe courss of implementation of thia Schame
and registration of new members in the Resuning Company on account of difficulties faced in
the wansaciion pencd

The shargs of the Resuling Company will be listed arl admifted for fading on Metianal
Slock Exchange of India Limited and all recessary applications will be: made in this respect by
the Resutting Company

Approval of this Scheme by the shareholders of the Resulhng Company shall be de=emed to
be lhe due compliance of the prowisiong of Seclion 62 and the other relevant and applicable
provisions of the Azt for the issue and allotrant of equity shares by the Resulling Company 1o
the shareholders of SFL, as prowiged in this Schame

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon the Scheme bacoming effective and from the Appoinied Dale, the Resulting Company
shall record Lhe assats and liabilities pertaning to the SFL Demerged Undertaking at their
raspeclive boak values as appeanng in the Demerged Company’s books as at the Appainted
Dale

The aggregale face value of all the shares of the Resuling Company issued pursuant to this
Scheme shall be recorded as an increase in Lhe Share Capral

Further, the amounl ansing as an accounting differgnbial for the Resuling Compary, on
accounl of the excess of nel assets recordsd over the face value of the equny shares issued
by the Resulting Company shall be credied 1o the secunhes prémium account { ganeral

;
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reservefsurplus i the statement of Profit and Loss, az may be determined by the Board of
Diraclors of the Resulling Company

It is hereby clanfied Lhal all ransaclions dunng the penod betwesn lhe Appointed Date and
Effecdive Date relating lo the Demerged Undeardaking would be duly reflected in the financial
stalements of the Resulling Company upon s Scheme coming into effecl

I case of any diferences in accounting policy between SFL and 1he Resulting Company, The
accourming poliges, as may be directed by the Board of Direclers of the Resulting Company
wili prevail and the difference tll the Appointed Dale will be quanlhed and ad|usted n Lhe
Genaral Reserve Account or any other reserve as may be determined by lhe Board of
Direclors of lhe Resulling Company, to ensure Lhal the inancal stalements of the Hesulling

{zampany reflect the financial position on Ihe basis of consistent accounting policy.

ACCOUNTING TREATMENT IN THE BOOKS OF SFL

Upcn the Scheme beaming effective and from the apparted Date, SFL shall reduce from s
books, the book value of asseis and ligbiilies lransferred as parl of the SFL Demerged
Underaking lo the Resufing Company, pursuanl lo the Scheme

The dfference in the book value of assels and the book value of laklmes iransfesred
pursuant lo the Scheme shall be debiled agzinsl the Captal Reserve {ncluding Capral
Resgrve arrsing purscant o Parl B and C of Lhe Scheme), lo lhe extent of available balance,
and Lhe balance shall be debited to General Raserve or surplus in Lthe slatemant of Profit and

Loss or any other reserve ag may be delarmined by the Board of Directors,

CONDUZT OF BUSINESS UNTIL THE EFFECTIVE DATE

SFL n respect of the SFL Demerged Underlaking, shall carry on and be deemed o have
been carmying on the business and actwties and shall sland possessed of and hold all of e
properlies and assets for and on account of and i st for ke Resuling Company. SFL
hereby undertakss to hold Lhe esid asaals with ulmost prudence unbl the Effeclive Dale

With effecl from the Appointed Dale, all the profits or income accruing or ansing 1o SFL 0
respecl of the SFL Demerged Undertaking or expenditure or losses ansing lo or incurred by
SFL in respecl of the SFL Demerged Undedsking, shall for all purposes and intents be
tregted and be deemed (o be and accrue as the profits or incomes or expenditure or losaes
{as the case may be} of Lhe Resulting Company

/
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5FL in respeci of the SFL Demerged Undartakung shall carry on the business and achvities
with reasaonable diligence, business prudence and shall nol withaul the prior winften consenti
of the Resuling Compary. alenate. charge. morigage. ancumber or otherwse deal with or
dispose off the SFL Demerged Underaking or any pan thereol except in respeed af achvites
n e ordinary course of business nor ehall it undertake any new businesses wilhin the SFL
Demerged Lindertaking or a subatantial expansion of SFL Demerged Lindertaking

DECLARATION OF DI¥IDEND

For the avoidance of doubt « & heraby clarfied that nothing in lhis Scheme shall pravent the
Resulting Company from declaring and paying dividende. whether interim o final, o it3 equiy
shareholders as on the racord dale for tha purpose of any such dividend.

SFL shall not utilize Lhe profits or income, If any, relating to the SFL Demerged Underiaking
for the purpose of declanng or paying any dividend bo its shareholders or for any other
purpose in respect of the perod falling on and after the Appointed Date, wilhou! lhe prior
writlen consenl of Lhe Board of Directors of the Resulting Company

LEGAL PROCEEDINGS

Al kegal proceedings of whatsoever nature by of againsl SFL pending andiar arming befare
lhe Effective Date and relabng bo lhe SFL Demerged Undertaking, shall nol abate or be
disconlinued or be in any way prejudially affected by reason of the Scheme or by anything
contained in this Scheme but shall be continued and enforced by or againsl the Resulting
Company, as the case may be in the same manner and Lo Lhe same extent as would or mighl
have been conbnued and enforced by or againsl SFL

ARer lhe Effective Date, if any proceedings are taken againsl SFL in respecl of the matters
referred to in the sub-clauss 34.1 above, it shall dafend the same at the cosl of Lhe Resulling
Company, and the Resulting Company shall reimburse and indemnify SFL againsl all
hiabiliies and obhigalions ncurred by SFL in reapact lhereof

The Resulling Company undertakes 1o have all respective legal or olher preceedings inilialed
by or against SFL referred 10 n Clauses 34.1 or 34.2 above transferred inte its name and to
have lhe same continued, prosecuted and enforced by or against the Resuting Company as
the case may be. lo the exclusion of SFL,
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CONTRACTS, DEEDS, ETC.

Notwilhstanding anything Lo the contrary contained n the contract, deed, bond, agreement or
any other inslrumentl. bul subjedt 1 the other pravisions of lis Scheme, all contracts. deeds,
bonds. agreements and other inslruments. if ary. of whalsoever nature and subsisling or
hewving effecs on the Effecive Date and relating to lhe 3FL Demerged Undertaking. shall
conbinue in full force and effecl agamst of n favour of the Resulbng Company and may be
anforced effectively by or againsl the Resuling Company as fully and effechually as . instead
of 5FL, the Resuting Company had been a pany theren

The Resuling Company, at any time ahter the comng lo effect of Lhia Scheme In
accordance wilh the provisions hereof, I 8o required, undear any law or gthersse, enter into,
or ssue or execule deeds, writings confirmations, novalions, declsrations. or ather
documenla with, or in favqur of any pany L@ any coniract or arrangement to which SFL is a
parly or any wrilings as may be nacessary 1o be executed in order 1o give formal effect o the
abgve prowvisions The Resulting Company shall be deemed lo be aulhorised lo execute any
such wrthngs on behall of SFL and lo carry out or perform all such formalites or compliancea
required for 1he purposes referred 10 abave on the part of SFL

SAVING OF CONCLUDED TRANSACTIONS

The ransfer of assels. properhes and habilbes above and the continuance of proceedings by
or zgainsl the Hesulting Company abowe shall nol affect any transaction or procesadings
glready concluded in SFL, in relangn 1o lhe SFL Demerged Undertaking on or aler tha
Appolnted DCale bll the Effective Date, lo the end and inlenl Lhat ihe Rasulting Company
accepts and adopls all acts. deeds and thungs dong and executed by SFL, in relatlon o tha
SFL Demerged LInderlaking in respecl herelo as done and execuled on Lheir bahall

STAFF, WORKMEN & EMPLOYEES

Upon the Scheme becoming effective | all employess of SFL engaged m or in relabon Lo the
SFL Cerrerged Underlaking and who are in such employment as on the Efectee Date shall
become the employees of the Resufting Company from Appointed Date or ther respective
jowring dale, whichaver 1s laler and. subject to the provisions of this Scheme, on terms and
condiions nol kess favorabla than Lhose on which they are engaged by SFL and without any
interruption of or break 0 service 88 a resull of the lransfer of lhe SFL Demergesd
Underiaking.

In 5o far as the exising provident fund, gratuity fund and pension andfor superannuation fund,
lrusts, retirement lund or benefils and any other funds or benefits (colleclively refared 1o as

RO
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the "Funds”) created by SFL for the employees related lo the SFL Demerged Underlaking, the
Fund# and sueh of Ihe Imvastments made by the Funds which are relalable to lhe employees
related 1o Lhe SFL Demerged Undaraking baing transfermed o the Resulting Company, in
lerms of tha Schema shall ba ranslemred lo tha Resulting Company and ehall be held for Lheir
beanefil pursuant to thia Scheame in the manner provided hareinater. The Funds =hall, subject
to the necessary approvals and parmissions and at the discration of the Resulting Company,
either be continued as separale funds of the Rewsuliing Company for the benefil of Lhe
amployees relaied to SFL Demergad Underaking or be iranelerred to and mearged with othar
similar funds of the Resulong Company. In the event that the Resulting Company does nol
have its own funda in raspact af any of the abeve, SFL may, subject to necessary approvals
and permisuong, cantinge to contripute 1o relevant funds of SFL, unbl such lime that Lhe
Resulting Company creales its own fund, 81 which tma the Funds and the investmenis and
contributions peraning to the smployess related to SFL Demerged Underlaking shall be
ranslemed to the funds created by the Aesulting Company. Subjec] 1o the relevart law, rules
and requistions appicabie 1o ihe Funds. ihe Board of Directors or any commitiee thereof of
SFL and lhe Resullimg Company may decwde o continue to make the said oninbutons to ke
Funds of SFL It s clarfied that 1he services of the empioyees of the SFL Demerged
Undertaking will ba treatad a3 havng been confinuous snd not interrupted for the purpose of
the saud fund ar tunds

it 5 clarfied that the Funds and rwestments made by such Funde, as are relatable to
employees of Sundaram BPO Demerged Undertaking, whech are required lo be mansferred to
SFL pursuani to Pan C of the Schame and subsequanty 10 ba transferred to the Resuling
Company pursuan! o this Parl, may be diraclly tansfemed 1o the Resuling Company and
deak with 1 the mannar provided in Clause 37.2.

Any questicn Thal may arias as (o whether any employee balongs 1o or does not belong lo the
$FL Demerged Undenaking shall be decided by the Board of Dwectors or Committee thereof
of SFL

Having regard 1o the terme and conditiona of Lhe Sundaram Finance Employees Stock Option
Scheme {SFES03) managed by SFL. the provisions of SEBI (Share Based Employee
Benefits} Regulations, 2014 and oiher regulatory provisiens, il any, approval of the
shareholdera shall be deemed ta have bean obtained for autharising Lhe Board of Direclors of
SFL and SFIL to:

a] make suilabia amendments to the SFESCS, the objects of the Sundaram Finance
Employess Wellare Trust (SFEWT) and other relsted documents, if necessary,
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b} creal= a ‘siock ophon scheme' and ‘employee welfare trust’ on similar lines in respect of
SFIL, if conmdered necessary, lo give effect 1o the consequences thal may arise oul of

Ihls Schame. and

c] lake all alher sleps in ls regard.

AEMAINING UNDERTAKING OF SFL
It 15 clarified that, thee Remaiming Urnderakng of SFL shall contnue with SFL as foliows

(e Tha Remaning Underlaking of SFL and all the aszels, liabilites end obigabons
pertaining therelo shall continue to belong to and be managed by SFL.

{d} All legal and olher proceedinga by or against SFL under any slatute, whather pending
on Lhe Appoinled Cale or which may be intiated in future, wheher or not in respect of
any matler ansing before the Effectve Dale and relaling to the Remaming
Undenaking ol SFL (including those relating lo any property, right, power, liamlmy,
abligation ar duty. of SFL n reapecl of the Remaning Underlaking of SFL) shall be
conbinued ard enforced by or agamet SFL

With eftect from Lhe Appointed Dale and including Lhe Effective Date —

{c} SFL shall be desmed 1o have baan carrying on and lo be carnying on all buziness and
activities relaung lo the Remaining Underaking of SFL tor and on tg own bahaki;

d) all profil acoruing to SFL thereon or losses ansing or incurred by i relaling la Lhe
Femaining Urdertaling of SFL shall, for all purposes. be treated as the profil or
loas=a, as the case may be, of SFL.

TAX CREDITS

Tha Resulting Company will be the successor of SFL wis-d-wis the SFL Demerged
Undertaking. Hence, il will be deemed Lhal the banef of any lax credits whether central, staie
or local, availed vis-a-vis ine SFL Demarged Undersking and the obligations if any for
paymenl of the tax on any assels lorming par of SFL Demerged Undertaking or their erection
and { ar installaton, elc shall be deemed 1o have been availed by the Resultng Company or
B8 lhe case may be deemed wy be the obhgahons of the Resulling Company Consequenily,
and as the Scheme dees nol contemnplale removal of any assed by the Resulirg Company
from 1he premises in which A 1s inslalled no reversal of any Llax credit nesds to
required lo be made by SFL.




J8.2

38.3

40,

40.1

40.2

Wil effect from the Appointed Dale and upon the Scheme becoming effechive, all taxes,
dulies, cess payablefreceivable by SFL relabing to the SFL Demerged Underaking including
all or any refundsfcredil/claims relaling Ihereie shall be lrealed as the assethabity or
refunds/crediiclaims. as the case may be. of ihe Resulting Company

SFL and the Resulung Company are expressly permitted to revise Lheir respectiva tan ralums
including tax deducted at eourca {TDS) certificates! retums and to caim retunds, advance tax
credits, MAT credi, excise and service 1ax cradits, set off, elc.. on the basis of the aczounts of
the SFL Demerged Lindertakmg of SFL as vested wih the Resulling Company upon coming
into effed of this Scheme, and As nghl 1o make such revisions in the related tax retums and
related certificates, as applicable, and the nght 1o claim refunds, adjustments, credils, set-offs,
advance tax aedils pursuant bo the sanction of this Scheme and the Scheme bDecoming
effeclive 15 expressly resarved,

PART E - GE T CONDITIONS

CHANGE IN OBJECT CLAUSES OF THE RESULTING COMPANY

Upon Lhe Scheme becoming effective, Clause 3(A) of the Mamorandum of Associalion of the
Resuliing Company shall stand alterad withoul any further acl or deed to include the following
after Sub Clause (iv)

%) To cary on the business of BPD {Business Process Ouisourang) and call centres,
contacl centres, underlake olher acuymes relating to information technology enabled
services in argas of accounung. insurance, banking, human resources, healhcare,
legal. lelecam, etc. and lo provide all kinds of suppon senices ingduding without ary
limitalions, administrative, managanial, maintenance, documeant procassing, data entry,

reconciliation, Iraming angd pnentation and other suppor s6rvices
fviy To carry on the business of consultants and / or advisors
{¥) To prowide technical and non-technical training, leaming and developmenl services.

{vi) To engage in dalabase maragemenl, programming in all languages, in all aspects of
Infarmahbon technalogy '

Approval of the shareholders of the Resuting Company io the Scheme shall be conaderad as
the approval required under the provisions of the Act for the above aReration of the
Memarandum of Assodation
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REQRGANIZATION OF CAPITAL OF THE RESULTING COMPANY

As an nlegral part of the Scheme, and. upon lhe Scheme becoming afective bul price 10
giving effec o Clause 29, the authonsed share capital and Lhe mssued, subscnbed and paid-
up share capital of the Resulbng Company shall be restructured and re-organised in the
manner 5ei out heren below withoul any further ad or deed

The face value of equity shares of the Resulting Company shall be sub-divided from Rs, 104-
to Rsa.5/- Consequently,

a4} The awthonsed share capital of lhe Resuling Company will be Rs. 25.00.00,000/-
divided inte 5,00,00,000 equiy shares of Ihe face value of Rs. 3/- each.

b} The issued, subserbed and paid up equity capital of the Resulting Company will be Ra,
20.00,00,000/ divded inlo 4,00,00, 000 aquity shares of the face value of Ra, 5/ each
fully pand.

Subgequent to dause 41 1 1 abgve, the aulhorised share capital of the Reaulling Company
ehell stand further imreased 10 Re A0,00.00,000 comprsing of 16,00,00,000 equiy shares of
Ra 5/- (Rupees Five only) each

Clause 5 of the Memorandum of Asgocietion of the Resuling Company shall, vpon the
Scheme becoming effecine and without any further ad or deed, e replaced by the follovwing
clauaz

“Tha Aulhorised Share Capital of the Company s ®s. 80,00,00,000 (Rupeas Eighty crores
only) divided into 16.00.00,000 (Sictean crores only} equiy shares of Rupees 5/~ each with
powar to the Company to incraase and raduce of Lhe capilal. The shares forming Lhe capital,
ocnginal, ncreased and reduced, of the Company may be sub-divided consolldaled aor divided
into such classes wilh any prafarantlal, defarred, qualfied, apecial or other nghte. privileges o
condilions aitached lherelo and be beld upon such ierms as may be determined by the
Articles of Assodamon and reguiatiors of the Company for the time beirng in lorce or
octherwse '

Articie 4 of the Articles of Association of the Resulting Company shall, upon the Scheme
becoming effecove and without any further acl or deed, be deieled and replaced with the
fallowang clause

'Tha Authonsed Capital of the Company shall be as slated in the Memorandum of Assecziation
of the Company from time 1o time,'
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Pursuant to fhis Scheme, the Resuling Company shall file the requisite forms wilh tha
Regisirar of Companigs far alleration of Its authonsed and issusd, subscnibed and paid up
share capital and pay nacessary lees and stamp duty

It is hereby clanfied that for Lhe purposes of Clauses 41.1 to 41.3 above, the consent of the
sharehokders to the Scheme shall be deemed to be sufficient far ihe purposes of efiechng the
above amandment or Increase i authonsed share capetal of e Resulling Company, and no
further resclution under any applicable provisions of the Act would be required 1o De
separately passed

CONDITIONALITY OF THE SCHEME
This Schame is and shall be condional upen and subject to

{a) The Scheme being approved by ithe requisite majonty m numper and value of such
dasses ol persons ncluding the mespectve members andior crediors of 3FL, the
Transferor Companes, Sundaram BRO and the Resuiing Company as may be direded
by the Tribunal.

{b} The sanction of the Tribunal under S&chons 230 to 232 of the aaid Act in lavour of SFL,
the Transferor Companies, Sundaram BPO and the Resulling Company under the sald
provisions Bnd to the necessary Crder being chiained.

(c) Receipl of approval from tha National Stock Exchange of Incha Limted and the
Secunties and Exchange Board of India

Each Part of the Scheme shall be given efect 1o as per lhe chranology in which il has been
prowided for in the Scheme. Each Part is independenl of the other Parl{=} of the Scheme and
is severable The Scheme shall be effective upon sanction of the Tribunal. However, lailure of
any one Parl for lack of necessary approvel from the sharaholders 7 ereditors f slalulary of
regulatery aulbonties or for any olher reason that the Board of Oirectors may deem fil, ahsll
nol resull in the whole Scheme faiding. It shall be open w the concemed Board of Directors to
consenl to savar such Parlfs) of the Scheme and implement Lhe rest of ihe Scheme wilh such
madification.

Subject 1o provisions of the Scheme and save as providad in the Scheme, thera shall ba ne
change in the shareholding pattern or conirol in Lhe Resuung Company between the Recard
Date and the lising which may affeci the atalus of approval of Stock Exchanges

MODIFICATION OR AMENDMENTS YO THE SCHEME

e~

{
o
;_
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SFL, the transferor Companies, Sundaram BFQ and the Resultng Company by Iher
raspeciiva Board of Directors or any duly autharised committes may make or consenl 1o any
madificalions or amendmenis 1o ihe Scheme or lo any condilions or limitalons that the NCLT
or any olher authonty may deem A1 1o direcd or impose or which may otherwise be conaiderad
necessary, desmable or appropnate by them and solve all difficullies thal may anse for
carnang oyt the Scheme and do all acls, deeds and lhings necessary for putting the Scheme

intg eflect

SFL, tha transferor Companies, Sundaram BFO and the Resultng Company shall be at
hberty to withdraw from lhis Scheme, in case any conddion or alterabon imposed by the
Tribunal or any gther authonty o any bank or inanoal nstulubion (& unacceplable o them or
otherwise if 20 mutually agreed

EFFECT OF NON-RECEIPT OF APPROVALS

In Lhe evenl of any requisite approval not being obtained for lranster of an nyestmant, for the
purpose of ks Scheme. the Board may at their option, decide that the said investment does
nol form parl of the $FL Dememed Underaking and the Scheme shall, withoul any further act
or deed, sland modified lo thal exlent

MISCELLANECUS

Approval to the Scheme by the sharehalder of lhe Resuling Company shall be deemed to be
approval under Section 186 and all olher appleable pravisions of the Acl for the holding of
investments vested pursuanl ta Ihe Scheme, by the Resuling Company

The parties to the Scheme, shall be permified lo close the baoks of accounts wilhin the lime
as provided under applicable laws and to give sulable affeci 1o the Scheme in tha financial
stalements prepsred. upon lhe Scheme becoming effective, Including bul nol limited to
adjustments in the opening balances of apsets, habiilies and reserves

The parties to the Scheme may alsc intimale lhe Reserve Bank of India and comply wilh such
other requirements as may be applhicable,

COSTS, CHARGES AND EXPENSES

All cosis, charges, taxes including duties, levies and all other expenses, if any (save as
expressly olherwise agreed) of SFL, he Transferor Companies, Sundaram BPC and the
Resulting Company ansing out of or incurred in connection with and implementing thig
Schemne and matters incidental therelo shall be bome by SFL and the Resulting Company. as
mutually agreed by SFL and the Resulting Company

c

| _‘iﬂ_m PHEREE




