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Composite sCheme of ArrAngement And AmAlgAmAtion
Between

sundaram finance limited
And

sundaram insurance Broking services limited
And

infreight logistics solutions limited 
And

sundaram Bpo india limited
And

sundaram finance holdings limited
(formerly sundaram finance investments limited)

And
their respective shareholders And Creditors

(As Amended on 29th may 2017)

preAmBle

A. description of the Companies

	 (a)	 	Sundaram	Finance	Limited	 (‘SFL’	 or	 ‘Sundaram	Finance’)	 is	 a	 public	 company	and	a	 non-banking	 finance	
company	 registered	with	 the	Reserve	Bank	of	 India,	primarily	engaged	 in	providing	finance	 for	purchase	of	
commercial vehicles, cars, multi-utility vehicles, construction equipment, farm equipment and working capital. 
It	is	also	engaged	in	the	distribution	of	financial	products	like	insurance,	home	loans,	mutual	funds,	deposits,	
etc. The equity shares of SFL are listed on the National Stock Exchange of India Limited. The Company has its 
registered	office	at	21,	Patullos	Road,	Chennai	600	002.

 (b)  Sundaram Insurance Broking Services Limited (‘SIBSL’)is an unlisted public company and a wholly owned 
subsidiary of Sundaram Finance Limited, which was incorporated for engaging in the business of insurance 
broking for all kinds of insurable perils including life, medical and other forms general insurance. The Company 
has	its	registered	office	at	21,	Patullos	Road,	Chennai	600	002.

 (c)  Infreight Logistics Solutions Limited (‘Infreight’) is an unlisted public company and a wholly owned subsidiary 
of Sundaram Finance Limited which was engaged in logistics services and solutions. The Company has its 
registered	office	at	21,	Patullos	Road,	Chennai	600	002.

	 (d)	 	Sundaram	BPO	India	Limited	(‘Sundaram	BPO’)	is	an	unlisted	public	company	and	a	subsidiary	of	SFL.	It	is	
engaged in the business of carrying on business process outsourcing services, call centres, contact centres and 
other activities relating to information technology enabled services in areas of accounting, insurance, banking, 
human	resources,	health	care,	legal,	telecom	etc.	The	Company	has	its	registered	office	at	21,	Patullos	Road,	
Chennai	600	002.

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

B. purpose of the scheme

 It is proposed to:

	 •	 Merge	SIBSL	and	Infreight	(‘the	Transferor	Companies’)	into	SFL;

	 •	 Demerge	the	shared	services	business	of	Sundaram	BPO	into	SFL	and	then

	 •	 Demerge	non-core	business	activities	of	SFL	into	SFHL.

C. rationale of the scheme

 The amalgamation of the Transferor Companies into SFL would:

		 	Bring	about	operational	efficiencies	and	reduction	of	administrative	and	managerial	overheads	as	well	as	multiplicity	
of legal compliances.

	 The	demerger	of	the	shared	services	division	of	Sundaram	BPO	into	SFL	would:

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

  The demerger of non-core business activities of SFL into SFHL (which would include the consolidated shared services 
business) would: 

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

  Create a platform for shareholders to participate in the growth prospects of the non-core investments/business. 

		 	Enable	the	attribution	of	appropriate	risk	and	valuation	to	the	concerned	businesses	based	on	its	risk-return	profile	
and	cash	flows;

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

		 Provide	greater	visibility	on	the	performance	of	the	businesses;

		 Ring	fence	the	core	and	non-core	activities;

		 Facilitate	investments	by	strategic	players;	and

		 Facilitate	effective	provisioning	of	shared	services	to	group	companies	as	well	as	affiliates.

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

d. parts of the scheme

 The Scheme is divided into the following parts:

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

	 2.	 PART	B	which	deals	with	amalgamation	of	Transferor	Companies	with	SFL.

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

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

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

pArt A - definition, dAte of tAKing effeCt & shAre CApitAl

1. definitions

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

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

1.2	 “Appointed	Date”	means:

	 1.2.1			For	the	purpose	of	Parts	B	and	C	of	this	Scheme,	the	opening	hours	of	business	on	01	April	2016.

	 1.2.2			For	the	purpose	of	Part	D	of	this	Scheme,	01	April	2016,	after	giving	effect	to	Parts	B	and	C	of	the	Scheme.

1.3	 	‘Board’	means	the	Board	of	Directors	of	any	of	the	parties	to	the	Scheme,	as	the	context	may	require,	and	shall	include	
any committee thereof.

1.4	 	“Charter	Documents”	means	Memorandum	of	Association	and	Articles	of	Association.

1.5	 	“Core	Business”	means	 the	non-banking	 financial	 services	business	of	SFL	 including	allied	businesses	 such	as	
distribution	of	financial	products	like	insurance,	home	loans,	mutual	funds,	deposits	etc.	and	investments	in	companies	
engaged	in	insurance,	home	finance,	asset	management	and	trusteeship	services,	fund	services,	credit	information	
services	and	other	financial	services.

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

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

1.8	 	“Effective	Date”	means	the	last	of	the	dates	on	which	the	conditions	specified	in	Clause	42(Part	E)	of	this	Scheme	are	
fulfilled	with	respect	to	the	Scheme.	Any	references	in	this	Scheme	to	“upon	the	Scheme	becoming	effective”	shall	
mean	the	“Effective	Date”;
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1.9	 	“NCLT”	or	 “Tribunal”	means	 the	National	Company	Law	Tribunal	as	constituted	as	per	 the	 relevant	provisions	of	
the	Companies	Act,	2013	at	Chennai	for	approving	any	scheme	of	arrangement,	compromise	or	reconstruction	of	
companies.

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

1.11	 “Record	Date”	means:
	 	For	the	Purposes	of	Part	D	of	the	Scheme,	such	date	to	be	mutually	fixed	by	the	Board	of	Directors	of	the	Resulting	

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

1.12		“Remaining	Undertaking	 of	 SFL”	means	 all	 business	 and	 undertaking	 of	 SFL	 other	 than	 the	SFL	Demerged	
Undertaking.

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

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

1.14		“Scheme”	or	“the	Scheme”	or	“this	Scheme”	means	this	Composite	Scheme	of	Arrangement	and	Amalgamation	in	its	
present	form	or	with	any	modification(s)	as	approved	or	directed	by	the	Tribunal.

1.15		“Shared	Services	Business”	shall	mean	the	services	in	the	nature	of	information	technology	enabled	services	in	areas	
of accounting, insurance, banking, human resources, health care, legal, telecom etc. and administrative, managerial, 
maintenance,	document	processing,	data	entry,	reconciliation,	training	&	orientation	and	other	support	services	to	
SFL	and	its	affiliates/group	concerns.

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

	 (a)	 	All	the	assets	and	properties	of	Sundaram	BPO	as	on	the	Appointed	Date	(hereinafter	referred	to	as	“the	said	
assets”)	pertaining	to	the	Sundaram	BPO	Demerged	Undertaking;

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

	 (c)	 	Without	prejudice	to	the	generality	of	above,	the	Sundaram	BPO	Demerged	Undertaking	shall	include	the	movable	
and	 immovable	 properties	 including	 land	and	building,	 plant	 and	machinery,	 equipment,	 furniture,	 fixtures,	
vehicles, leasehold assets and other properties, real, corporeal and incorporeal, in possession or reversion, 
present and contingent assets (whether tangible or intangible) of whatsoever nature, assets including cash in 
hand, bank balance (to the extent as may be required by the Board), investments, claims, powers, authorities, 
allotments, approvals, consents, letters of intent, registrations, licenses, contracts, agreements, engagements, 
arrangements,	rights,	credits,	titles,	interests,	benefits,		advantages,	leasehold	rights,	sub-letting	tenancy	rights,	
with or without the consent of the landlord as may be required, goodwill, other intangibles, permits, authorisations, 
trademarks, trade names, labels, brands including patents, patent rights, copyrights, designs, and other industrial 
and intellectual properties and rights of any nature whatsoever including designs, know-how, domain names, 
or any applications for the above, assignments and grants in respect thereof, import quotas and other quota 
rights, right to use and avail telephones, facsimile and other communication facilities, connections, installations 
and equipment, utilities, electricity and electronic and all other services of every kind, nature and description 
whatsoever,	provisions,	funds,	and	benefits	of	all	agreements,	arrangements,	deposits,	advances,	recoverables	
and receivables, whether from government, semi-government, local authorities or any other person including 
customers, contractors or other counter parties, etc., all earnest monies and/or deposits, privileges, liberties, 
easements,	advantages,	benefits,	exemptions,	permissions,	and	approvals	of	whatsoever	nature	(including	but	
not	limited	to	benefits	of	tax	relief	including	under	the	Income-tax	Act,	1961	such	as	credit	for	advance	tax,	taxes	
deducted	at	source,	minimum	alternate	tax	etc,	unutilised	deposits	or	credits,	benefits	under	the	VAT/	Sales	Tax	
law,	VAT/	sales	tax	set	off,	unutilised	deposits	or	credits,	benefits	of	any	unutilised	MODVAT/CENVAT/Service	
tax credits, etc.) and wheresoever situate, belonging to or in the ownership, power or possession or control of 
or	vested	in	or	granted	in	favour	of	or	enjoyed	by	the	Sundaram	BPO	Demerged	Undertaking.

 (d)  all permanent employees and / or labour employed on contractual basis engaged in or in relation to the Sundaram 
BPO	Demerged	Undertaking	as	on	the	Effective	Date;

	 (e)	 	all	records,	files,	papers,	engineering	and	process	information,	computer	programs,	computer	softwares,	manuals,	
data catalogues, quotations, sales and advertising materials, records of standard operating procedures, list of 
present and former customers and suppliers, customers credit information, customers pricing information and 
other	records,	whether	in	physical	form	or	electronic	form	in	connection	with	or	relating	to	the	Sundaram	BPO	
Demerged	Undertaking.
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Explanation	A:		Whether	any	particular	asset	or	employee	should	be	included	as	asset	or	employee	of	the	Sundaram	BPO	
Demerged	Undertaking	or	otherwise	shall	be	decided	mutually	by	the	Board	of	Directors	or	any	committee	
thereof	of	SFL	and	Sundaram	BPO.

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

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

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

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

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

1.17		“SFL	Demerged	Undertaking”	shall	mean	the		undertaking	of	SFLthat	is	engaged	in	Non-Core	Business	and	all	related	
activities as a going concern and shall include (without limitation) the following:

	 (a)	 	All	 the	assets	and	properties	of	SFL	as	on	the	Appointed	Date	(hereinafter	 referred	 to	as	“the	said	assets”)	
pertaining	to	the	SFL	Demerged	Undertaking;

 (b)  All the debts, liabilities, duties and obligations including contingent liabilities of SFL  pertaining to the SFL 
Demerged	Undertaking;

	 (c)	 	Without	prejudice	 to	 the	generality	of	above,	 the	SFL	Demerged	Undertaking	may	 include	 the	movable	and	
immovable properties including land and building viz. (a) Land and Building at Kodaikanal forming part of Survey 
No.98	and	98/3B	[New	Survey	Nos.	9/3B1B	and	98/3B1C]	(b)	Land	and	Building	at	Chamiers	Road,	Mylapore,	
Chennai	 -	 600	 028	 forming	 part	 of	Survey	Nos.	 3934,3935,3941,3942	and	3949	 (c)	 Land	and	Building	 at	
Poonamalle	Village,	Sriperumbudur	Taluk	forming	part	of	Survey	Nos.	230,	232/1B2,	232/2,	264,	267/1	and	268;	
plant	and	machinery,	equipment,	furniture,	fixtures,	vehicles,	leasehold	assets	and	other	properties,	real,	corporeal	
and incorporeal, in possession or reversion, present and contingent assets (whether tangible or intangible) of 
whatsoever nature, assets including cash in hand, bank balance (to the extent as may be required by the Board), 
investments	viz.	investments	in	(a)	The	Dunes	Oman	LLC	(FZC);	(b)	Flometallic	India	Pvt	Ltd;	(c)	Axles	India	
Ltd;	(d)	Transenergy	Ltd;	(e)	Sundaram	Hydraulics	Limited;	(f)	Sundaram	Dynacast	Private	Limited;	(g)	Turbo	
Energy	Private	Limited;	(h)	India	Motor	Parts	and	Accessories	Limited;	(i)	Sundaram	Clayton	Ltd;	(j)	Wheels	
India	Limited;	(k)	Brakes	India	Private	Limited’;	(l)	Lucas-TVS	Limited;	(m)	Delphi	TVS	Diesel	Systems	Limited;	
(n)	TVS	Investments	Ltd;	(o)	Vishnu	Forge	Industries	Limited;	(p)	Techtran	Polylenses	Limited;	(q)	Sundaram	
Business	Services	Limited;	(r)	Sundaram	BPO	India	Limited],	claims,	powers,	authorities,	allotments,	approvals,	
consents, letters of intent, registrations, licenses, contracts, agreements, engagements, arrangements, rights, 
credits,	titles,	interests,	benefits,		advantages,	leasehold	rights,	sub-letting	tenancy	rights,	with	or	without	the	
consent of the landlord as may be required, goodwill, other intangibles, permits, authorisations, trademarks, trade 
names, labels, brands including patents, patent rights, copyrights, designs, and other industrial and intellectual 
properties and rights of any nature whatsoever including designs, know-how, domain names, or any applications 
for the above, assignments and grants in respect thereof, import quotas and other quota rights, right to use and 
avail  telephones, facsimile and other communication facilities, connections, installations and equipment, utilities, 
electricity and electronic and all other services of every kind, nature and description whatsoever, provisions, 
funds,	and	benefits	of	all	agreements,	arrangements,	deposits,	advances,	recoverables	and	receivables,	whether	
from government, semi-government, local authorities or any other person including customers, contractors or 
other counter parties, etc., all earnest monies and/or deposits, privileges, liberties, easements, advantages, 
benefits,	exemptions,	permissions,	and	approvals	of	whatsoever	nature	(including	but	not	limited	to	benefits	of	
tax	relief	including	under	the	Income-tax	Act,	1961	such	as	credit	for	advance	tax,	taxes	deducted	at	source,	
minimum	alternate	tax	etc,	unutilised	deposits	or	credits,	benefits	under	the	VAT/	Sales	Tax	law,	VAT/	sales	tax	
set	off,	unutilised	deposits	or	credits,	benefits	of	any	unutilised	MODVAT/CENVAT/Service	tax	credits,	etc.)	and	
wheresoever situate, belonging to or in the ownership, power or possession or control of or vested in or granted 
in	favour	of	or	enjoyed	by	the	SFL	Demerged	Undertaking.

 (d)  all permanent employees and / or labour employed on contractual basis, engaged in or in relation to the SFL 
Demerged	Undertaking	as	on	the	Effective	Date;
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	 (e)	 	all	records,	files,	papers,	engineering	and	process	information,	computer	programs,	computer	softwares,	manuals,	
data catalogues, quotations, sales and advertising materials, records of standard operating procedures, list of 
present and former customers and suppliers, customers credit information, customers pricing information and 
other	records,	whether	in	physical	form	or	electronic	form	in	connection	with	or	relating	to	the	SFL	Demerged	
Undertaking.

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

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

	 (a)	 The	liabilities,	which	arise	out	of	the	activities	or	operations	of	SFL	Demerged	Undertaking;
	 (b)	 	Specific	 loans	and	borrowings	 raised,	 incurred	and	utilized	 solely	 for	 the	activities	 or	 operation	of	 the	SFL	

Demerged	Undertaking;
  (c)  Liabilities other than those referred to in Sub-Clauses (a) and (b) above and not directly relatable to the Remaining 

Undertaking of SFL, being the amounts of general or multipurpose borrowings of SFL shall be allocated to the 
SFL	Demerged	Undertaking	in	the	same	proportion	which	the	value	of	the	assets	transferred	under	this	Clause	
bears to the total value of the assets of SFL immediately before giving effect to this Scheme. The parties shall 
mutually	agree	upon	the	identification	of	the	liabilities	to	be	transferred	to	the	Resulting	Company	as	liabilities	
pertaining	to	the	SFL	Demerged	Undertaking.

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

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

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

1.19	“SFL	Equity	Shareholders”	shall	mean	the	shareholders	of	SFL	holding	SFL	Equity	Shares.

1.20	“Transferor	Companies”	means	SIBSL	and	Infreight.

1.21		All	terms	and	words	not	defined	in	this	Scheme	shall,	unless	repugnant	or	contrary	to	the	context	or	meaning	thereof,	
have	the	same	meaning	ascribed	to	them	under	the	Act,	the	Securities	Contract	Regulations	Act,	1956,	the	Securities	
and	Exchange	Board	of	India	Act,	1992,	the	Depositories	Act,	1996	and	other	applicable	laws,	rules,	regulations,	bye-
laws,	as	the	case	may	be	or	any	statutory	modifications	or	re-enactment	thereof	from	time	to	time.

2. dAte of tAKing effeCt And operAtiVe dAte

	The	Scheme	set	out	herein	in	its	present	form	or	with	any	modification(s)	approved	or	imposed	or	directed	by	the	Tribunal,	
shall	be	effective	from	the	Appointed	Date	but	shall	be	operative	from	the	Effective	Date.		

3. shAre CApitAl

3.1	 The	share	capital	of	Sundaram	Finance	Limited	as	at	31	March	2016	was	as	under:

share Capital Amount in rs.
Authorised share Capital 
25,00,00,000	Equity	Shares	of	Rs.10/-	each 2,50,00,00,000

issued, subscribed and paid-up share Capital 
11,11,03,860	Equity	Shares	of	Rs.10/-	each 1,11,10,38,600

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

3.2	 The	share	capital	of	Sundaram	Insurance	Broking	Services	Limited	as	at	31	March	2016	was	as	under:

share Capital Amount in rs.
Authorised share Capital 
10,00,000	Equity	shares	of	face	value	of	Rs.10/-	each 1,00,00,000

issued, subscribed and paid-up share Capital 
5,00,000	Equity	shares	of	face	value	of		Rs.10/-	each 50,00,000

The entire equity share capital of SIBSL is held by SFL. There has been no change in the capital structure of SIBSL 
subsequently.
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3.3	 The	share	capital	of	Infreight	Logistics	Solutions	Limited	as	at	31	March	2016	was	as	under:

share Capital Amount in rs.
Authorised share Capital 
1,01,00,000	Equity	Shares	of	Rs.10/-	each 10,10,00,000

issued, subscribed and paid-up share Capital 
56,11,200	Equity	Shares	of	Rs.10/-	each 5,61,12,000

The entire share capital of Infreight is held by SFL. There has been no change in the capital structure of Infreight subsequently.
3.4	 The	share	capital	of	Sundaram	BPO	India	Limited	as	at	31	March	2016	was	as	under:

share Capital Amount in rs.
Authorised share Capital 
1,52,50,000	Equity	Shares	of	Rs.	10/-	each 15,25,00,000

issued, subscribed and paid-up share Capital 
89,51,259	Equity	Shares	of	Rs.10/-	each 8,95,12,590

The	equity	share	capital	of	Sundaram	BPO	is	held	by	SFL	and	the	Resulting	Company	in	the	proportion	of	84.25%	and	
15.75%	respectively.	There	has	been	no	change	in	the	capital	structure	of	Sundaram	BPO	subsequently.
3.5	 The	share	capital	of	Sundaram	Finance	Holdings	Limited	as	at	31	March	2016	was	as	under:

share Capital Amount in rs.
Authorised share Capital 
30,00,000	Equity	shares	of	face	value	of	Rs.	10/-	each 3,00,00,000

issued, subscribed and paid-up share Capital 
5,00,000	Equity	shares	of	face	value	of	Rs.	10/-	each 50,00,000

The Share capital has subsequently been increased as under:

share Capital Amount in rs.
Authorised share Capital 
2,50,00,000	Equity	shares	of	face	value	of	Rs.	10/-each 25,00,00,000

issued, subscribed and paid-up share Capital 
2,00,00,000	Equity	shares	of	face	value	of	Rs.	10/-	each 20,00,00,000

The entire equity share capital of SFHL is held by SFL.

pArt B - AmAlgAmAtion of trAnsferor CompAnies With sfl
4. trAnsfer And Vesting of UndertAKing of trAnsferor CompAnies
	 	This	Part	of	the	Scheme	has	been	drawn	up	to	comply	with	the	conditions	relating	to	“amalgamation”	as	specified	

under	Section	2	(1B)	of	the	Income-tax	Act,	1961.	If	any	terms	or	provisions	of	the	Scheme	is/are	inconsistent	with	
the	provisions	of	Section	2(1B)	of	the	Income-tax	Act,	1961,	the	provisions	of	Section	2(1B)	of	the	Income-tax	Act,	
1961	shall	prevail	and	the	Scheme	shall	stand	modified	to	the	extent	necessary	to	comply	with	Section	2(1B)	of	the	
Income-tax	Act,	1961,such	that	the	modification	does	not	affect	other	parts	of	the	Scheme.

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

 Without prejudice to the generality of the above said Clause: 
4.1	 	With	effect	 from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	 the	whole	of	 the	undertaking	and	

properties	of	the	Transferor	Companies,	shall,	pursuant	to	the	provisions	contained	in	Sections	230	to	232	and	all	
other applicable provisions, if any, of the Act and without any further act, deed, matter or thing, stand transferred to and 
vested in and / or be deemed to be transferred to and vested in SFL so as to vest in SFL all rights, title and interest 
pertaining to the Transferor Companies.

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

 (ii)  In respect of other assets pertaining to the Transferor Companies including actionable claims, sundry debtors, 
outstanding loans, advances recoverable in cash or kind or for value to be received and deposits with the 
Government,	semi-Government,	local	and	other	authorities	and	bodies	and	customers,	SFL	may	issue	notices	
stating that pursuant to this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or made 
good to, or be held on account of SFL as the person entitled thereto, to the end and intent that the right of the 
Transferor Companies to receive, recover or realize the same, stands transferred to SFL and that appropriate 
entries	should	be	passed	in	their	respective	books	to	record	the	aforesaid	changes;	
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 (iii)  all immovable properties (including land together with the buildings and structures standing thereon) of the 
Transferor Companies whether freehold or leasehold and any documents of title, rights and easements in 
relation thereto shall stand transferred to and be vested in SFL, without any act or deed done by the Transferor 
Companies	or	SFL.	With	effect	from	the	Appointed	Date,	SFL	shall	be	entitled	to	exercise	all	rights	and	privileges	
and	be	liable	to	pay	ground	rent,	municipal	taxes	and	fulfill	all	obligations,	in	relation	to	or	applicable	to	such	
immovable properties. The mutation of title to the immovable properties in the name of SFL shall be made and 
duly recorded by the appropriate authorities pursuant to the sanction of this Scheme by the  Tribunal and this 
Scheme becoming effective in accordance with the terms hereof without any further act or deed on the part of 
SFL;

 (iv)  In respect of such of the assets belonging to the Transferor Companies other than those referred to in clauses 
(i) to (iii), the same shall be transferred to and vested in and/or be deemed to be transferred to and vested in 
SFL	on	the	Appointed	Date	pursuant	to	the	provisions	of	Sections	230	to	232	of	the	Act.

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

4.3	 	With	effect	from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	any	statutory	licenses,	permissions	
or approvals or consents held by the Transferor Companies shall stand vested in or transferred to SFL without any 
further act or deed, and shall be appropriately mutated by the statutory authorities concerned therewith in favour of 
SFL	and		the	benefit	of	all	statutory	and	regulatory	permissions,	environmental	approvals	and	consents,	registration	
or other licenses, and consents shall vest in and become available to SFL as if they were originally obtained by SFL. 
In	so	far	as	the	various	incentives,	subsidies,	rehabilitation	schemes,	special	status	and	other	benefits	or	privileges	
enjoyed,	granted	by	any	Government	body,	local	authority	or	by	any	other	person,	or	availed	of	by	the	Transferor	
Companies, are concerned, the same shall vest with and be available to SFL on the same terms and conditions as 
applicable to the Transferor Companies, as if the same had been allotted and/or granted and/or sanctioned and/or 
allowed to SFL.

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

	 	Provided	always	that	the	Scheme	shall	not	operate	to	enlarge	the	security	for	any	loan,	deposit	or	facility	availed	of	
by the Transferor Companies and SFL shall not be obliged to create any further or additional security thereof after the 
Effective	Date	or	otherwise.

5. ConsiderAtion

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

5.2	 The	entire	share	capital	of	the	Transferor	Companies	shall	stand	cancelled.

6. ACCoUnting treAtment in the BooKs of sfl

6.1	 	Upon	the	Scheme	becoming	effective	and	from	the	Appointed	Date,	the	amalgamation	of	the	Transferor	Companies	
with	SFL	shall	be	accounted	as	per	the	purchase	method	of	accounting	specified	in	Accounting	Standard	14	issued	
by the Institute of Chartered Accountants of India.  

6.2	 Inter-company	balances	and	investments	shall	stand	cancelled.

6.3	 	The	difference	between	the	value	of	assets	and	liabilities	recorded	pursuant	to	Clause	6.1and	the	value	of	investment	in	
the	Transferor	Companies	as	reflected	in	the	books	of	SFL	shall	be	debited	to	Goodwill	or	credited	to	Capital	Reserve	
as the case may be.

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

7. CondUCt of BUsiness Until the effeCtiVe dAte
7.1	 	The	Transferor	Companies	shall	carry	on	and	be	deemed	to	have	been	carrying	on	the	business	and	activities	and	

shall stand possessed of and hold all of its properties and assets for and on account of and in trust for SFL. The 
Transferor	Companies	hereby	undertake	to	hold	the	said	assets	with	utmost	prudence	until	the	Effective	Date.
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7.2	 	With	effect	 from	the	Appointed	Date,	all	 the	profits	or	 income	accruing	or	arising	 to	 the	Transferor	Companies	or	
expenditure or losses arising to or incurred by the Transferor Companies, shall for all purposes and intents be treated 
and	be	deemed	to	be	and	accrue	as	the	profits	or	incomes	or	expenditure	or	losses	(as	the	case	may	be)	of	SFL.

7.3	 	The	Transferor	Companies	shall	carry	on	the	business	and	activities	with	reasonable	diligence,	business	prudence	
and shall not without the prior written consent of SFL, alienate, charge, mortgage, encumber or otherwise deal with 
or dispose any asset except in respect of activities in the ordinary course of business.

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

8. deClArAtion of diVidend
8.1	 	For	the	avoidance	of	doubt	it	is	hereby	clarified	that	nothing	in	this	Scheme	shall	prevent	SFL	from	declaring	and	

paying	dividends,	whether	interim	or	final,	to	its	equity	shareholders	as	on	the	record	date	for	the	purpose	of	any	such	
dividend. 

8.2	 	The	Transferor	Companies	shall	not	utilize	the	profits	or	income,	if	any,	for	the	purpose	of	declaring	or	paying	any	
dividend	to	its	shareholders	or	for	any	other	purpose	in	respect	of	the	period	falling	on	and	after	the	Appointed	Date,	
without	the	prior	written	consent	of	the	Board	of	Directors	of	SFL.		

9. legAl proCeedings 
9.1	 	All	legal	proceedings	of	whatsoever	nature	by	or	against	the	Transferor	Companies	pending	and/or	arising	before	the	

Effective	Date,	shall	not	abate	or	be	discontinued	or	be	in	any	way	prejudicially	affected	by	reason	of	the	Scheme	or	
by anything contained in this Scheme but shall be continued and enforced by or against SFL, as the case may be 
in the same manner and to the same extent as would or might have been continued and enforced by or against the 
Transferor Companies.

9.2	 	SFL	shall	have	all	legal	or	other	proceedings	initiated	by	or	against	the	Transferor	Companies	transferred	into	its	name	
and to have the same continued, prosecuted and enforced by or against SFL.

10. ContrACts, deeds, etC.
10.1		Notwithstanding	anything	to	the	contrary	contained	in	the	contract,	deed,	bond,	agreement	or	any	other	instrument,	

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

10.2		SFL,	at	any	time	after	the	coming	into	effect	of	this	Scheme	in	accordance	with	the	provisions	hereof,	if	so	required,	
under	any	law	or	otherwise,	enter	into,	or	issue	or	execute	deeds,	writings,	confirmations,	novations,	declarations,	or	
other documents with, or in favour of any party to any contract or arrangement to which the Transferor Companies 
are a party or any writings as may be necessary to be executed in order to give formal effect to the above provisions. 
SFL shall be deemed to be authorised to execute any such writings on behalf of the Transferor Companies and to 
carry out or perform all such formalities or compliances required for the purposes referred to above on the part of the 
Transferor Companies.

11. sAVing of ConClUded trAnsACtions

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

12. stAff, WorKmen & emploYees

12.1		Upon	the	Scheme	becoming	effective,	all	employees	of	the	Transferor	Companies	and	who	are	in	such	employment	
as	on	the	Effective	Date	shall	become	the	employees	of	SFL	from	the	Appointed	Date	or	their	respective	joining	date,	
whichever is later and, subject to the provisions of this Scheme, on terms and conditions not less favorable than those 
on which they are engaged by the Transferor Companies and without any interruption of or break in service as a result 
of the amalgamation of the Transferor Companies.

12.2		In	so	 far	as	 the	existing	provident	 fund,	gratuity	 fund	and	pension	and/or	superannuation	 fund,	 trusts,	 retirement	
fund	or	benefits	and	any	other	funds	or	benefits	(collectively	referred	to	as	the	“Funds”)	created	by	the	Transferor	
Companies for its employees  is concerned, the Funds and such of the investments made by the Funds that are being 
transferred	in	terms	of	this	Scheme	shall	be	held	for	their	benefit	pursuant	to	this	Scheme.	The	Funds	shall,	subject	
to the necessary approvals and permissions and at the discretion of SFL, either be continued as separate funds of 
SFL	for	the	benefit	of	the	employees	of	the	Transferor	Companies	or	be	transferred	to	and	merged	with	other	similar	
funds	of	SFL.	It	is	clarified	that	the	services	of	the	employees	of	the	Transferor	Companies	will	be	treated	as	having	
been continuous and not interrupted for the purpose of the said fund or funds.
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13. tAX Credits
13.1		SFL	will	be	the	successor	of	the	Transferor	Companies.	Hence,	it	will	be	deemed	that	the	benefit	of	any	tax	credits,	

whether central, state or local, availed by the Transferor Companies and the obligations if any for payment of the tax 
on any assets of the Transferor Companies shall be deemed to have been availed by SFL or as the case may be 
deemed to be the obligations of SFL. Consequently, and as the Scheme does not contemplate removal of any asset 
by SFL from the premises in which it is installed, no reversal of any tax credit needs to be made. 

13.2		With	effect	from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	all	taxes,	duties,	cess	payable/receivable	
by the Transferor Companies including all or any refunds/credit/claims relating thereto shall be treated as the asset/
liability or refunds/credit/claims, as the case may be, of SFL.

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

14. AUthorised shAre CApitAl of sfl
14.1		Upon	 the	Scheme	becoming	 fully	effective,	 the	authorised	share	capital	of	 the	Transferor	Companies	shall	stand	

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

14.2		Clause	V	of	the	Memorandum	of	Association	of	SFL	shall,	without	any	further	act,	instrument	or	deed,	be	and	stand	
altered	suitably	to	reflect	the	aforesaid	increase	in	authorised	share	capital.

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

	 	‘The	Authorised	Capital	of	the	Company	shall	be	as	stated	in	the	Memorandum	of	Association	of	the	Company	from	
time to time.’

14.4		The	alteration	of	the	authorised	share	capital	as	aforesaid	in	sub-clauses	14.2,	shall	be	effected	as	a	part	of	the	Scheme	
only and approval/consent to the Scheme by shareholders of SFL and NCLT shall be deemed to be due compliance 
of	the	relevant	provisions	of	the	Act	for	alteration	of	the	share	capital	clause	in	the	Memorandum	of	Association	and	
Articles of Association of SFL.

15. Winding Up of trAnsferor CompAnies
15.1	On	and	from	the	Effective	Date,	the	Transferor	Companies	shall	stand	dissolved	without	being	wound	up.
15.2		On	and	with	effect	from	the	Effective	Date,	the	name	of	the	Transferor	Companies	shall	be	struck	off	from	the	records	

of the Registrar of Companies, Chennai.

pArt C – demerger of sUndArAm Bpo demerged UndertAKing 

16. trAnsfer And Vesting of sUndArAm Bpo demerged UndertAKing 

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

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

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

	 (i)	 	All	the	movable	assets	pertaining	to	the	Sundaram	BPO	Demerged	Undertaking,	which	are	capable	of	being	
physically transferred including cash on hand, shall be physically handed over by delivery to SFL to the end and 
intent that the property therein passes to SFL.  Such delivery and transfer shall be made on a date to be mutually 
agreed	upon	between	the	respective	Board	of	Directors	or	Committees	thereof	of	SFL	and	Sundaram	BPO.
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	 (ii)	 	In	respect	of	other	assets	pertaining	to	the	Sundaram	BPO	Demerged	Undertaking	including	actionable	claims,	
sundry debtors, outstanding loans, advances recoverable in cash or kind or for value to be received and deposits 
with	the	Government,	semi-Government,	local	and	other	authorities	and	bodies	and	customers,	Sundaram	BPO	
shall, on being so requested by SFL, issue notices in such form as SFL may specify stating that pursuant to 
this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or made good to, or be held on 
account	of,	SFL	as	the	person	entitled	thereto,	to	the	end	and	intent	that	the	right	of	Sundaram	BPO	to	receive,	
recover or realize the same, stands transferred to SFL and that appropriate entries should be passed in their 
respective books to record the aforesaid changes. 

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

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

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

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

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

16.3		With	effect	from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	any	statutory	licenses,	permissions	
or	approvals	or	consents	held	by	Sundaram	BPO	required	to	carry	on	operations	of	the	Sundaram	BPO	Demerged	
Undertaking shall stand vested in or transferred to SFL without any further act or deed, and shall be appropriately 
mutated	by	the	statutory	authorities	concerned	therewith	in	favour	of	SFL	and		the	benefit	of	all	statutory	and	regulatory	
permissions, environmental approvals and consents, registration or other licenses, and consents shall vest in and 
become available to SFL as if they were originally obtained by SFL. In so far as the various incentives, subsidies, 
rehabilitation	schemes,	special	status	and	other	benefits	or	privileges	enjoyed,	granted	by	any	Government	body,	
local	authority	or	by	any	other	person,	or	availed	of	by	Sundaram	BPO	relating	to	the	Sundaram	BPO	Demerged	
Undertaking, are concerned, the same shall vest with and be available to SFL on the same terms and conditions as 
applicable	to	Sundaram	BPO,	as	if	the	same	had	been	allotted	and/or	granted	and/or	sanctioned	and/or	allowed	to	SFL.

16.4		The	transfer	and	vesting	of	the	Sundaram	BPO	Demerged	Undertaking	as	aforesaid	shall	be	subject	to	the	existing	
securities, charges, mortgages and other encumbrances if any, subsisting over or in respect of the property and 
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assets	or	any	part	 thereof	 relatable	 to	 the	Sundaram	BPO	Demerged	Undertaking	 to	 the	extent	such	securities,	
charges,	mortgages,	encumbrances	are	created	to	secure	the	liabilities	forming	part	of	the	Sundaram	BPO	Demerged	
Undertaking.

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

16.6		It	is	hereby	clarified	that	the	transfer	and	vesting	of	the	Sundaram	BPO	Demerged	Undertaking	shall	be	on	a	going	
concern basis.

17. ConsiderAtion
Since	the	entire	share	capital	of	Sundaram	BPO	is	held	by	SFL	and	its	wholly	owned	subsidiary,	no	shares	or	consideration	
shall	be	issued	/	payable	by	SFL	pursuant	to	this	Part	of	the	Scheme.
18. ACCoUnting treAtment in the BooKs of sfl
18.1		Upon	the	Scheme	becoming	effective	and	from	the	Appointed	Date,	SFL	shall	record	the	assets	and	liabilities	pertaining	

to	the	Sundaram	BPO	Demerged	Undertaking	at	their	respective	book	values	as	appearing	in	the	Sundaram	BPO’s	
books	as	at	the	Appointed	Date.		

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

18.3		It	is	hereby	clarified	that	all	transactions	during	the	period	between	the	Appointed	Date	and	Effective	Date	relating	
to	the	Sundaram	BPO	Demerged	Undertaking	would	be	duly	reflected	in	the	financial	statements	of	SFL	upon	this	
Scheme coming into effect.

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

19. ACCoUnting treAtment in the BooKs of sUndArAm Bpo
19.1		Upon	the	Scheme	becoming	effective	and	from	the	Appointed	Date,	Sundaram	BPO	shall	reduce	from	its	books,	the	

book	value	of	assets	and	liabilities	transferred	as	part	of	the	Sundaram	BPO	Demerged	Undertaking	to	SFL,	pursuant	
to the Scheme. 

19.2		The	difference	in	the	book	value	of	assets	and	the	book	value	of	liabilities	transferred	pursuant	to	the	Scheme	shall	
be	debited	against	the	Capital	Reserve	and	General	Reserve	to	the	extent	of	available	balances	and	the	balance	
amount	against	‘balance	in	Profit	and	Loss	Account’.

20. CondUCt of BUsiness Until the effeCtiVe dAte
20.1		Sundaram	BPO	in	respect	of	the	Sundaram	BPO	Demerged	Undertaking,	shall	carry	on	and	be	deemed	to	have	been	

carrying on the business and activities and shall stand possessed of and hold all of its properties and assets for and 
on	account	of	and	in	trust	for	SFL.	Sundaram	BPO	hereby	undertakes	to	hold	the	said	assets	with	utmost	prudence	
until	the	Effective	Date.

20.2		With	effect	from	the	Appointed	Date,	all	the	profits	or	income	accruing	or	arising	to	Sundaram	BPO	in	respect	of	the	
Sundaram	BPO	Demerged	Undertaking	or	expenditure	or	losses	arising	to	or	incurred	by	Sundaram	BPO	in	respect	
of	the	Sundaram	BPO	Demerged	Undertaking,	shall	for	all	purposes	and	intents	be	treated	and	be	deemed	to	be	and	
accrue	as	the	profits	or	incomes	or	expenditure	or	losses	(as	the	case	may	be)	of	SFL.

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

21. deClArAtion of diVidend
21.1		For	the	avoidance	of	doubt	it	is	hereby	clarified	that	nothing	in	this	Scheme	shall	prevent	SFL	from	declaring	and	

paying	dividends,	whether	interim	or	final,	to	its	equity	shareholders	as	on	the	record	date	for	the	purpose	of	any	such	
dividend. 

21.2		Sundaram	BPO	shall	not	utilize	the	profits	or	income,	if	any,	relating	to	the	Sundaram	BPO	Demerged	Undertaking	for	
the purpose of declaring or paying any dividend to its shareholders or for any other purpose in respect of the period 
falling	on	and	after	the	Appointed	Date,	without	the	prior	written	consent	of	the	Board	of	Directors	of	SFL.		
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22. legAl proCeedings 
22.1		All	legal	proceedings	of	whatsoever	nature	by	or	against	Sundaram	BPO	pending	and/or	arising	before	the	Effective	

Date	and	relating	to	the	Sundaram	BPO	Demerged	Undertaking,	shall	not	abate	or	be	discontinued	or	be	in	any	way	
prejudicially affected by reason of the Scheme or by anything contained in this Scheme but shall be continued and 
enforced by or against SFL, as the case may be in the same manner and to the same extent as would or might have 
been	continued	and	enforced	by	or	against	Sundaram	BPO.	

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

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

23. ContrACts, deeds, etC.

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

23.2		SFL,	at	any	time	after	the	coming	into	effect	of	this	Scheme	in	accordance	with	the	provisions	hereof,	if	so	required,	
under	any	law	or	otherwise,	enter	into,	or	issue	or	execute	deeds,	writings,	confirmations,	novations,	declarations,	
or	other	documents	with,	or	in	favour	of	any	party	to	any	contract	or	arrangement	to	which	Sundaram	BPO	is	a	party	
or any writings as may be necessary to be executed in order to give formal effect to the above provisions. SFL shall 
be	deemed	to	be	authorised	to	execute	any	such	writings	on	behalf	of	Sundaram	BPO	and	to	carry	out	or	perform	all	
such	formalities	or	compliances	required	for	the	purposes	referred	to	above	on	the	part	of	Sundaram	BPO.	

24. sAVing of ConClUded trAnsACtions

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

25. stAff, WorKmen & emploYees.

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

25.2		In	so	far	as	the	existing	provident	fund,	gratuity	fund	and	pension	and/or	superannuation	fund,	trusts,	retirement	fund	
or	benefits	and	any	other	funds	or	benefits	(collectively	referred	to	as	the	“Funds”)	created	by	Sundaram	BPO	for	the	
employees	related	to	the	Sundaram	BPO	Demerged	Undertaking		is	concerned,	the	Funds	and	such	of	the	investments	
made	by	the	Funds	which	are	relatable	to	the	employees	related	to	the	Sundaram	BPO	Demerged	Undertaking	which	
are	being	transferred	in	terms	of	this	Scheme	shall	be	held	for	their	benefit	pursuant	to	this	Scheme.	The	Funds	shall,	
subject to the necessary approvals and permissions and at the discretion of SFL, either be continued as separate 
funds	of	SFL	for	the	benefit	of	the	employees	related	to	Sundaram	BPO	Demerged	Undertaking	or	be	transferred	to	
and	merged	with	other	similar	funds	of	SFL.	It	is	clarified	that	the	services	of	the	employees	of	the	Sundaram	BPO	
Demerged	Undertaking	will	be	treated	as	having	been	continuous	and	not	interrupted	for	the	purpose	of	the	said	fund	
or funds.

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

26. remAining UndertAKing of sUndArAm Bpo

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

	 (a)	 	The	Remaining	Undertaking	of	Sundaram	BPO	and	all	the	assets,	liabilities	and	obligations	pertaining	thereto	
shall	continue	to	belong	to	and	be	managed	by	Sundaram	BPO.	
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	 (b)	 	All	legal	and	other	proceedings	by	or	against	Sundaram	BPO	under	any	statute,	whether	pending	on	the	Appointed	
Date	or	which	may	be	initiated	in	future,	whether	or	not	in	respect	of	any	matter	arising	before	the	Effective	Date	
and	relating	to	the	Remaining	Undertaking	of	Sundaram	BPO	(including	those	relating	to	any	property,	right,	
power,	liability,	obligation	or	duty,	of	Sundaram	BPO	in	respect	of	the	Remaining	Undertaking	of	Sundaram	BPO)	
shall	be	continued	and	enforced	by	or	against	Sundaram	BPO.

26.2	With	effect	from	the	Appointed	Date	and	including	the	Effective	Date	–	

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

	 (b)	 	all	profit	accruing	to	Sundaram	BPO	thereon	or	losses	arising	or	incurred	by	it	relating	to	the	Remaining	undertaking	
of	Sundaram	BPO	shall,	for	all	purposes,	be	treated	as	the	profit,	or	losses,	as	the	case	may	be,	of	Sundaram	
BPO.

27. tAX Credits

27.1		SFL	will	be	 the	successor	of	Sundaram	BPO	vis-à-vis	 the	Sundaram	BPO	Demerged	Undertaking.	Hence,	 it	will	
be	deemed	that	the	benefit	of	any	tax	credits	whether	central,	state	or	local,	availed	vis-à-vis	the	Sundaram	BPO	
Demerged	Undertaking	and	the	obligations,	if	any,	for	payment	of	the	tax	on	any	assets	forming	part	of	Sundaram	
BPO	Demerged	Undertaking	or	their	erection	and	/	or	installation,	etc.	shall	be	deemed	to	have	been	availed	by	SFL	
or as the case may be deemed to be the obligations of SFL. Consequently, and as the Scheme does not contemplate 
removal of any asset by SFL from the premises in which it is installed, no reversal of any tax credit needs to be made 
or	is	required	to	be	made	by	Sundaram	BPO.	

27.2		With	effect	from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	all	taxes,	duties,	cess	payable/receivable	
by	Sundaram	BPO	relating	to	the	Sundaram	BPO	Demerged	Undertaking	including	all	or	any	refunds/credit/claims	
relating thereto shall be treated as the asset/liability or refunds/credit/claims, as the case may be, of SFL.

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

pArt d – demerger of the sfl demerged UndertAKing 

28. trAnsfer And Vesting of sfl demerged UndertAKing 

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

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

28.1		With	effect	 from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	 the	whole	of	 the	undertaking	and	
properties	of	the	SFL	Demerged	Undertaking,	shall,	pursuant	to	the	provisions	contained	in	Sections	230	to	232	and	all	
other applicable provisions, if any, of the Act and without any further act, deed, matter or thing, stand transferred to and 
vested in and / or be deemed to be transferred to and vested in the Resulting Company so as to vest in the Resulting 
Company	all	the	rights,	liabilities,	properties,	title	and	interest	pertaining	to	the	SFL	Demerged	Undertaking.

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

	 (ii)	 	In	 respect	of	other	assets	pertaining	 to	 the	SFL	Demerged	Undertaking	 including	actionable	claims,	sundry	
debtors, outstanding loans, advances recoverable in cash or kind or for value to be received and deposits with 
the	Government,	semi-Government,	local	and	other	authorities	and	bodies	and	customers,	SFL	shall,	on	being	
so requested by the Resulting Company, issue notices in such form as the Resulting Company may specify 
stating that pursuant to this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or made 
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good to, or be held on account of, the Resulting Company as the person entitled thereto, to the end and intent 
that the right of SFL to receive, recover or realize the same, stands transferred to the Resulting Company and 
that appropriate entries should be passed in their respective books to record the aforesaid changes.

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

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

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

	 	In	so	far	as	any		assets	comprised	in	the	SFL	Demerged	Undertaking	are	secured,	charged,	hypothecated	or	mortgaged	
in	respect	of		liabilities	of	the	SFL	Remaining	Undertaking,	the	same	shall,	on	the	Effective	Date,	without	any	further	
act,	instrument	or	deed	be	modified	to	the	extent	that	all	such	assets	shall	stand	released	and	discharged	from	the	
obligations and security relating to the same and the securities, charges, hypothecation and mortgages shall only 
extend to and continue to operate against the assets retained by SFL and shall cease to operate against any of the 
assets transferred to the Resulting Company in terms of this Scheme. The absence of any formal amendment which 
may be required by a lender or third party shall not affect the operation of the above. The provisions of this Clause 
shall operate notwithstanding anything contained in any instrument, deed or writing or terms of sanction or issue or 
any	security	document,	all	of	which	instruments,	deeds	and	writings	shall	stand	modified	and/or	superseded	by	the	
foregoing provision.

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

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

28.5		It	 is	clarified	that	 if	any	assets,	estate,	claims,	rights,	title,	 interest	 in,	or	authorities	relating	to	such	assets	or	any	
contract, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever in relation to any 
of	the	SFL	Demerged	Undertaking	which	SFL	owns	or	to	which	SFL	is	a	party	and	which	cannot	be	transferred	to	the	
Resulting Company for any reason whatsoever, SFL may hold such assets or contracts, deeds, bonds, agreements, 
schemes,	arrangements	or	other	instruments	of	whatsoever	nature	in	trust	for	the	benefit	of	the	Resulting	Company	
to	which	the	SFL	Demerged	Undertaking	is	being	transferred	in	terms	of	this	scheme,	in	so	far	as	it	is	permissible	so	
to do, till such time as the transfer is effected.

28.6		It	 is	hereby	clarified	that	 the	transfer	and	vesting	of	 the	SFL	Demerged	Undertaking	shall	be	on	a	going	concern	
basis.
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29. ConsiderAtion
29.1		Upon	this	Scheme	coming	into	effect,	in	consideration	of	the	transfer	of	the	SFL	Demerged	Undertaking	by	SFL	to	

the Resulting Company in terms of this Scheme, the Resulting Company shall, without any further act or deed, issue 
and	allot	to	each	Shareholder	whose	name	appears	in	the	records	of	SFL	or	as	beneficiary	in	the	records	of		the	
depositories	of	SFL	in	respect	of	the	shares	of	SFL	on	the	Record	Date,	1	(One)	equity	share	of	Rs.	5/-	each,	credited	
as	fully	paid	in	the	capital	of	the	Resulting	Company,	for	every	1	(One)	fully	paid	up	SFL	Equity	Share	held	by	them	
in	SFL	(the	“SFL	Share	Entitlement	Ratio”).

29.2		The	equity	shares	to	be	issued	and	allotted	by	the	Resulting	Company	as	per	Clause	29.1	hereof	shall	be	at	par,	
credited as fully paid up and shall have rights attached thereto as under:

	 (a)	 they	shall	in	all	respects,	rank	pari	passu	with	the	existing	equity	shares	of	the	Resulting	Company;	and
 (b) they will be subject to the applicable provisions of the Articles of Association of the Resulting Company.
29.3		Shares	to	be	issued	by	the	Resulting	Company	pursuant	to	Clause	29.1	in	respect	of	any	SFL	Equity	Shares	which	

are	held	in	abeyance	under	the	provisions	of	Section	126	of	the	Act	or	otherwise	shall,	pending	allotment	or	settlement	
of dispute by order of Court or otherwise, also be held in abeyance by the Resulting Company.

29.4		In	 so	 far	 as	 the	 issue	of	 shares	pursuant	 to	Clause	29.1is	 concerned,	 the	 same	shall	 be	 issued	and	allotted	 in	
dematerialized form to those SFL Equity Shareholders who hold SFL Equity Shares in dematerialized form, in to the 
account	with	the	Depository	Participant	in	which	the	SFL	Equity	Shares	in	SFL	are	held	or	such	other	account	with	the	
Depository	Participant	as	is	intimated	by	the	SFL	Equity	Shareholders	to	the	Resulting	Company	before	the	Record	
Date.	All	those	SFL	Equity	Shareholders	who	hold	SFL	Equity	Shares	of	SFL	in	physical	form	shall	also	have	the	
option to receive the shares, as the case may be, in dematerialized form, provided the details of their account with 
the	Depository	Participant	are	intimated	in	writing	to	the	Resulting	Company	before	the	Record	Date.	In	the	event	that	
the Resulting Company has received notice from any SFL Equity Shareholder that equity shares are to be issued in 
physical	form	or	if	any	member	has	not	provided	the	requisite	details	relating	to	his/her	/its	account	with	a	Depository	
Participant	or	other	confirmations	as	may	be	required	or	if	the	details	furnished	by	any	member	do	not	permit	electronic	
credit of the shares of the Resulting Company, then the Resulting Company shall issue equity shares of the Resulting 
Company, in accordance with the SFL Share Entitlement Ratio, in physical form to such SFL Equity Shareholder.

29.5		In	the	event	of	there	being	any	pending	share	transfers,	whether	lodged	or	outstanding,	of	any	shareholder	of	SFL,	
the	Board	of	Directors	or	any	committee	thereof	of	SFL	shall	be	empowered	in	appropriate	cases,	prior	to	or	even	
subsequent	to	the	Record	Date,	to	effectuate	such	a	transfer	in	SFL	as	if	such	changes	in	registered	holder	were	
operative	as	on	the	Record	Date,	in	order	to	remove	any	difficulties	arising	to	the	transfer	of	the	share	in	SFL	and	in	
relation	to	the	shares	issued	by	the	Resulting	Company	after	the	effectiveness	of	this	Scheme.	The	Board	of	Directors	
of	SFL	and	the	Resulting	Company	shall	be	empowered	to	jointly	remove	such	difficulties	as	may	arise	in	the	course	
of	implementation	of	this	Scheme	and	registration	of	new	members	in	the	Resulting	Company	on	account	of	difficulties	
faced in the transaction period.

29.6		The	shares	of	the	Resulting	Company	will	be	listed	and	admitted	for	trading	on	National	Stock	Exchange	of	India	
Limited and all necessary applications will be made in this respect by the Resulting Company.

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

30. ACCoUnting treAtment in the BooKs of resUlting CompAnY
30.1		Upon	the	Scheme	becoming	effective	and	from	the	Appointed	Date,	the	Resulting	Company	shall	record	the	assets	and	

liabilities	pertaining	to	the	SFL	Demerged	Undertaking	at	their	respective	book	values	as	appearing	in	the	Demerged	
Company’s	books	as	at	the	Appointed	Date.		

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

  Further, the amount arising as an accounting differential for the Resulting Company, on account of the excess of net 
assets recorded over the face value of the equity shares issued by the Resulting Company shall be credited to the 
securities	premium	account	/	general	reserve/surplus	in	the	statement	of	Profit	and	Loss,	as	may	be	determined	by	
the	Board	of	Directors	of	the	Resulting	Company.

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

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

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

31.2		The	difference	in	the	book	value	of	assets	and	the	book	value	of	liabilities	transferred	pursuant	to	the	Scheme	shall	
be	debited	against	the	Capital	Reserve	(including	Capital	Reserve	arising	pursuant	to	Part	B	and	C	of	the	Scheme),	
to	the	extent	of	available	balance;	and	the	balance	shall	be	debited	to	General	Reserve	or	surplus	in	the	statement	
of	Profit	and	Loss	or	any	other	reserve	as	may	be	determined	by	the	Board	of	Directors.

32. CondUCt of BUsiness Until the effeCtiVe dAte

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

32.2		With	effect	from	the	Appointed	Date,	all	the	profits	or	income	accruing	or	arising	to	SFL	in	respect	of	the	SFL	Demerged	
Undertaking	or	expenditure	or	losses	arising	to	or	incurred	by	SFL	in	respect	of	the	SFL	Demerged	Undertaking,	shall	
for	all	purposes	and	intents	be	treated	and	be	deemed	to	be	and	accrue	as	the	profits	or	incomes	or	expenditure	or	
losses (as the case may be) of the Resulting Company.

32.3		SFL	in	respect	of	the	SFL	Demerged	Undertaking	shall	carry	on	the	business	and	activities	with	reasonable	diligence,	
business prudence and shall not without the prior written consent of the Resulting Company, alienate, charge, mortgage, 
encumber	or	otherwise	deal	with	or	dispose	off	the	SFL	Demerged	Undertaking	or	any	part	thereof	except	in	respect	
of	activities	in	the	ordinary	course	of	business	nor	shall	it	undertake	any	new	businesses	within	the	SFL	Demerged	
Undertaking	or	a	substantial	expansion	of	SFL	Demerged	Undertaking.

33. deClArAtion of diVidend

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

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

34. legAl proCeedings 

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

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

34.3		The	Resulting	Company	undertakes	 to	have	all	 respective	 legal	or	other	proceedings	 initiated	by	or	against	SFL	
referred	to	in	Clauses	34.1or	34.2	above	transferred	into	its	name	and	to	have	the	same	continued,	prosecuted	and	
enforced by or against the Resulting Company as the case may be, to the exclusion of SFL.

35. ContrACts, deeds, etC.
35.1		Notwithstanding	anything	to	the	contrary	contained	in	the	contract,	deed,	bond,	agreement	or	any	other	instrument,	

but subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other instruments, 
if	any,	of	whatsoever	nature	and	subsisting	or	having	effect	on	the	Effective	Date	and	relating	to	the	SFL	Demerged	
Undertaking, shall continue in full force and effect against or in favour of the Resulting Company and may be enforced 
effectively by or against the Resulting Company as fully and effectually as if, instead of SFL, the Resulting Company 
had been a party thereto.

35.2		The	Resulting	Company,	at	any	time	after	the	coming	into	effect	of	this	Scheme	in	accordance	with	the	provisions	
hereof,	 if	so	 required,	under	any	 law	or	otherwise,	enter	 into,	or	 issue	or	execute	deeds,	writings,	confirmations,	
novations, declarations, or other documents with, or in favour of any party to any contract or arrangement to which SFL 
is a party or any writings as may be necessary to be executed in order to give formal effect to the above provisions. 
The Resulting Company shall be deemed to be authorised to execute any such writings on behalf of SFL and to carry 
out or perform all such formalities or compliances required for the purposes referred to above on the part of SFL. 
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36. sAVing of ConClUded trAnsACtions
The transfer of assets, properties and liabilities above and the continuance of proceedings by or against the Resulting 
Company	above	shall	not	affect	any	transaction	or	proceedings	already	concluded	in	SFL,	in	relation	to	the	SFL	Demerged	
Undertaking	on	or	after	the	Appointed	Date	till	the	Effective	Date,	to	the	end	and	intent	that	the	Resulting	Company	accepts	
and	adopts	all	acts,	deeds	and	things	done	and	executed	by	SFL,	in	relation	to	the	SFL	Demerged	Undertaking	in	respect	
thereto as done and executed on their behalf.
37. stAff, WorKmen & emploYees
37.1		Upon	the	Scheme	becoming	effective,	all	employees	of	SFL	engaged	in	or	in	relation	to	the	SFL	Demerged	Undertaking		

and	who	are	in	such	employment	as	on	the	Effective	Date	shall	become	the	employees	of	the	Resulting	Company	
from	Appointed	Date	or	their	respective	joining	date,	whichever	is	later	and,	subject	to	the	provisions	of	this	Scheme,	
on terms and conditions not less favorable than those on which they are engaged by SFL and without any interruption 
of	or	break	in	service	as	a	result	of	the	transfer	of	the	SFL	Demerged	Undertaking.	

37.2		In	so	far	as	the	existing	provident	fund,	gratuity	fund	and	pension	and/or	superannuation	fund,	trusts,	retirement	fund	
or	benefits	and	any	other	funds	or	benefits	(collectively	referred	to	as	the	“Funds”)	created	by	SFL	for	the	employees	
related	to	the	SFL	Demerged	Undertaking,	the	Funds	and	such	of	the	investments	made	by	the	Funds	which	are	
relatable	to	the	employees	related	to	the	SFL	Demerged	Undertaking	being	transferred	to	the	Resulting	Company,	in	
terms	of	the	Scheme	shall	be	transferred	to	the	Resulting	Company	and	shall	be	held	for	their	benefit	pursuant	to	this	
Scheme in the manner provided hereinafter. The Funds shall, subject to the necessary approvals and permissions 
and at the discretion of the Resulting Company, either be continued as separate funds of the Resulting Company for 
the	benefit	of	the	employees	related	to	SFL	Demerged	Undertaking	or	be	transferred	to	and	merged	with	other	similar	
funds of the Resulting Company. In the event that the Resulting Company does not have its own funds in respect of 
any of the above, SFL may, subject to necessary approvals and permissions, continue to contribute to relevant funds 
of SFL, until such time that the Resulting Company creates its own fund, at which time the Funds and the investments 
and	contributions	pertaining	to	the	employees	related	to	SFL	Demerged	Undertaking	shall	be	transferred	to	the	funds	
created by the Resulting Company. Subject to the relevant law, rules and regulations applicable to the Funds, the Board 
of	Directors	or	any	committee	thereof	of	SFL	and	the	Resulting	Company	may	decide	to	continue	to	make	the	said	
contributions	to	the	Funds	of	SFL.	It	is	clarified	that	the	services	of	the	employees	of	the	SFL	Demerged	Undertaking	
will be treated as having been continuous and not interrupted for the purpose of the said fund or funds.

37.3		It	is	clarified	that	the	Funds	and	investments	made	by	such	Funds,	as	are	relatable	to	employees	of	Sundaram	BPO	
Demerged	Undertaking,	which	are	required	to	be	transferred	to	SFL	pursuant	to	Part	C	of	the	Scheme	and	subsequently	
to	be	transferred	to	the	Resulting	Company	pursuant	to	this	Part,	may	be	directly	transferred	to	the	Resulting	Company	
and	dealt	with	in	the	manner	provided	in	Clause	37.2.

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

37.5		Having	regard	to	the	terms	and	conditions	of	the	Sundaram	Finance	Employees	Stock	Option	Scheme	(SFESOS)	
managed	by	SFL,	the	provisions	of	SEBI	(Share	Based	Employee	Benefits)	Regulations,	2014	and	other	regulatory	
provisions, if any, approval of the shareholders shall be deemed to have been obtained for authorising the Board of 
Directors	of	SFL	and	SFHL	to:

	 a)	 	make	suitable	amendments	to	the	SFESOS,	the	objects	of	the	Sundaram	Finance	Employees	Welfare	Trust	
(SFEWT)	and		other	related	documents,	if	necessary;

 b)  create a ‘stock option scheme’ and ‘employee welfare trust’ on similar lines in respect of SFHL, if considered 
necessary,	to	give	effect	to	the	consequences	that	may	arise	out	of	this	Scheme;	and

 c) take all other steps in this regard.

38. remAining UndertAKing of sfl
38.1	It	is	clarified	that,	the	Remaining	Undertaking	of	SFL	shall	continue	with	SFL	as	follows:	
 (a)  The Remaining Undertaking of SFL and all the assets, liabilities and obligations pertaining thereto shall continue 

to belong to and be managed by SFL. 
	 (b)	 	All	legal	and	other	proceedings	by	or	against	SFL	under	any	statute,	whether	pending	on	the	Appointed	Date	

or	which	may	be	initiated	in	future,	whether	or	not	in	respect	of	any	matter	arising	before	the	Effective	Date	and	
relating to the Remaining Undertaking of SFL (including those relating to any property, right, power, liability, 
obligation or duty, of SFL in respect of the Remaining Undertaking of SFL) shall be continued and enforced by 
or against SFL.

38.2	With	effect	from	the	Appointed	Date	and	including	the	Effective	Date	–	
 (a)  SFL shall be deemed to have been carrying on and to be carrying on all business and activities relating to the 

Remaining	Undertaking	of	SFL	for	and	on	its	own	behalf;
	 (b)		 	all	profit	accruing	to	SFL	thereon	or	losses	arising	or	incurred	by	it	relating	to	the	Remaining	Undertaking	of	SFL	

shall,	for	all	purposes,	be	treated	as	the	profit,	or	losses,	as	the	case	may	be,	of	SFL.
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39. tAX Credits

39.1		The	Resulting	Company	will	be	the	successor	of	SFL	vis-à-vis	the	SFL	Demerged	Undertaking.	Hence,	it	will	be	deemed	
that	the	benefit	of	any	tax	credits	whether	central,	state	or	local,	availed	vis-à-vis	the	SFL	Demerged	Undertaking	
and	the	obligations	if	any	for	payment	of	the	tax	on	any	assets	forming	part	of	SFL	Demerged	Undertaking	or	their	
erection and / or installation, etc. shall be deemed to have been availed by the Resulting Company or as the case may 
be deemed to be the obligations of the Resulting Company. Consequently, and as the Scheme does not contemplate 
removal of any asset by the Resulting Company from the premises in which it is installed, no reversal of any tax credit 
needs to be made or is required to be made by SFL. 

39.2		With	effect	from	the	Appointed	Date	and	upon	the	Scheme	becoming	effective,	all	taxes,	duties,	cess	payable/receivable	
by	SFL	relating	to	the	SFL	Demerged	Undertaking	including	all	or	any	refunds/credit/claims	relating	thereto	shall	be	
treated as the asset/liability or refunds/credit/claims, as the case may be, of the Resulting Company.

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

pArt e – generAl terms & Conditions
40. ChAnge in oBJeCt ClAUses of the resUlting CompAnY
40.1		Upon	the	Scheme	becoming	effective,	Clause	3(A)of	the	Memorandum	of	Association	of	the	Resulting	Company	shall	

stand altered without any further act or deed to include the following after Sub Clause (iv):
	 (i)	 	To	carry	on	the	business	of	BPO	(Business	Process	Outsourcing)	and	call	centres,	contact	centres,	undertake	

other activities relating to information technology enabled services in areas of accounting, insurance, banking, 
human resources, health care, legal, telecom, etc. and to provide all kinds of support services including without 
any limitations, administrative, managerial, maintenance, document processing, data entry, reconciliation, training 
and orientation and other support services.

 (ii) To carry on the business of consultants and / or advisors.
 (iii) To provide technical and non-technical training, learning and development services. 
 (iv) To engage in database management, programming in all languages, in all aspects of Information technology.’
40.2	Approval	of	the	shareholders	of	the	Resulting	Company	to	the	Scheme	shall	be	considered	as	the	approval	required	
under	the	provisions	of	the	Act	for	the	above	alteration	of	the	Memorandum	of	Association.
41. reorgAniZAtion of CApitAl of the resUlting CompAnY
41.1		As	an	integral	part	of	the	Scheme,	and,	upon	the	Scheme	becoming	effective	but	prior	to	giving	effect	to	Clause	29,	

the authorised share capital and the issued, subscribed and paid-up share capital of the Resulting Company shall be 
restructured and re-organised in the manner set out here in below without any further act or deed:

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

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

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

41.1.2	 	Subsequent	to	clause	41.1.1	above,	the	authorised	share	capital	of	the	Resulting	Company	shall	stand	further	
increased	to	Rs.	80,00,00,000	comprising	of	16,00,00,000	equity	shares	of	Rs.	5/-	(Rupees	Five	only)	each.

41.2		Clause	5	of	the	Memorandum	of	Association	of	the	Resulting	Company	shall,	upon	the	Scheme	becoming	effective	
and without any further act or deed, be replaced by the following clause:

	 	The	Authorised	Share	Capital	of	the	Company	is	Rs.	80,00,00,000	(Rupees	Eighty	crores	only)	divided	into	16,00,00,000	
(Sixteen crores only) equity shares of Rs. 5/- each with power to the Company to increase and reduce of the capital. 
The shares forming the capital, original, increased and reduced, of the Company may be sub-divided consolidated 
or	divided	into	such	classes	with	any	preferential,	deferred,	qualified,	special	or	other	rights,	privileges	or	conditions	
attached thereto and be held upon such terms as may be determined by the Articles of Association and regulations 
of the Company for the time being in force or otherwise.’

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

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

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

42. ConditionAlitY of the sCheme
42.1	This	Scheme	is	and	shall	be	conditional	upon	and	subject	to:
 (a)  The Scheme being approved by the requisite majority in number and value of such classes of persons including 

the	respective	members	and/or	creditors	of	SFL,	the	Transferor	Companies,	Sundaram	BPO	and	the	Resulting	
Company as may be directed by the Tribunal. 

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

 (c)  Receipt of approval from the National Stock Exchange of India Limited and the Securities and Exchange Board 
of India.

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

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

42.4		The	shares	allotted	pursuant	to	the	Scheme	shall	remain	frozen	in	the	depositories	system	till	listing/trading	permission	
is given by the designated stock exchange.

43. modifiCAtion or Amendments to the sCheme
43.1		SFL,	the	transferor	Companies,	Sundaram	BPO	and	the	Resulting	Company	by	their	respective	Board	of	Directors	

or	any	duly	authorised	committee	may	make	or	consent	to	any	modifications	or	amendments	to	the	Scheme	or	to	any	
conditions	or	limitations	that	the	NCLT	or	any	other	authority	may	deem	fit	to	direct	or	impose	or	which	may	otherwise	
be	considered	necessary,	desirable	or	appropriate	by	them	and	solve	all	difficulties	that	may	arise	for	carrying	out	the	
Scheme and do all acts, deeds and things necessary for putting the Scheme into effect.

43.2		SFL,	the	transferor	Companies,	Sundaram	BPO	and	the	Resulting	Company	shall	be	at	liberty	to	withdraw	from	this	
Scheme,	in	case	any	condition	or	alteration	imposed	by	the	Tribunal	or	any	other	authority	or	any	bank	or	financial	
institution is unacceptable to them or otherwise if so mutually agreed.

44. effeCt of non-reCeipt of ApproVAls
In the event of any requisite approval not being obtained for transfer of an investment, for the purpose of this Scheme, the 
Board	may,	at	their	option,	decide	that	the	said	investment	does	not	form	part	of	the	SFL	Demerged	Undertaking	and	the	
Scheme	shall,	without	any	further	act	or	deed,	stand	modified	to	that	extent.
45. misCellAneoUs
45.1		Approval	to	the	Scheme	by	the	shareholder	of	the	Resulting	Company	shall	be	deemed	to	be	approval	under	Section186	

and all other applicable provisions of the Act for the holding of investments vested pursuant to the Scheme, by the 
Resulting Company.

45.2		The	parties	to	the	Scheme,	shall	be	permitted	to	close	the	books	of	accounts	within	the	time	as	provided	under	applicable	
laws	and	to	give	suitable	effect	 to	the	Scheme	in	the	financial	statements	prepared,	upon	the	Scheme	becoming	
effective, including but not limited to adjustments in the opening balances of assets, liabilities and reserves

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

46. Costs, ChArges And eXpenses
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) of SFL, 
the	Transferor	Companies,	Sundaram	BPO	and	the	Resulting	Company	arising	out	of	or	incurred	in	connection	with	and	
implementing this Scheme and matters incidental thereto shall be borne by SFL and the Resulting Company, as mutually 
agreed by SFL and the Resulting Company.
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Details	of	Promoters	of	Sundaram	Finance	Limited
Sl. 
No.

Name	of	the	Person 
(Mr./Ms./M/s.)

Address

Promoter
1 S Ram Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
2 S	Ram	&	S	Viji No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
3 Nivedita Ram Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
4 Srivats Ram Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
5 Vijaya	Rangarajan Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
6 S.	Viji Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
7 Srikanth Ramanujam New	No.	15,	Old	No.	10,Valliammai	Achi	Street,Kotturpuram,Chennai	600085
8 Srikanth	Ramanujam	&	Ananth	Ramanujam New	No.	15,	Old	No.	10,Valliammai	Achi	Street,Kotturpuram,Chennai	600085
9 Srikanth	Ramanujam	&	Rupa	Srikanth New	No.	15,	Old	No.	10,Valliammai	Achi	Street,Kotturpuram,Chennai	600085
10 Lily	Vijayaraghavan No	1	Kamakshi	Nagar	Teynampet	Chennai	600018
11 Lily	Vijayaraghavan	&	Badri	Vijayaraghavan No	1	Kamakshi	Nagar	Teynampet	Chennai	600018
12 Lily	Vijayaraghavan	&	Sharath	Vijayaraghavan No	1	Kamakshi	Nagar	Teynampet	Chennai	600018
13 Lily	Vijayaraghavan	&	Sashi	Parthasarathy No	1	Kamakshi	Nagar	Teynampet	Chennai	600018
14 Sharath	Vijayaraghavan No	42,	Casuarina	Drive	Kapaleeswar	Nagar	Neelankarai	Chennai	600041
15 Rama Sridharan New	No	15	Old	No	5	Cenotaph	First	Lane	G	S	Colony	Alwarpet	Chennai	600018
16 K	Vasudevan New	No	546	Old	No	141	T	T	K	Road	Alwarpet	Chennai	600018
17 K	Vasudevan	&	Lakshmi	Vasudevan New	No	546	Old	No	141,T	T	K	Road,	Alwarpet,	Chennai	600018
18 Anuradha Raghavan 1A	Abhinaya	Apartments	Old	41	New	14	Sastrinagar	1st	Avenue	Adyar	Chennai	600020
19 Barath Rengarajan Manasri	First	Floor	No	7	Old	No	3	Luz	Avenue	Mylapore	Chennai	600004
20 Usha Raghavan Ceebros	No.	26,	Poes	Garden,Chennai	600086
21 S. Narayanan No.	15,	Parthasarathy	Gardens,Alwarpet,Chennai	600018
22 N Krishnan 7A,	New	No.	24	Parthasarathy	Garden,Chennai	600018
23 N	Krishnan	&	AKshay	Krishnan 7A,	New	No.	24,Parthasarathy	Garden,	Chennai	600018
24 N	Krishnan	&	Ananth	Krishnan No.	24,	Parthasarathy	Garden,	Chennai	600018
25 Narayanan Ramji New	No.13,Valliammai	Achi	Street,	Kotturpuram	Chennai	600085
26 N	Ramji	&	Sharmila	Ramji No.13,	Valliammai	Achi	Street	Kotturpuram,	Chennai	600085
27 N	S	Ramji	&	Ashwathanarayan	Ramji	 

Rep	By	F/G:	N	S	Ramji
No.13,	Valliammai	Achi	Street	Kotturpuram,	Chennai	600085

28 N	S	Ramji	&	Aishwarya	Ramji	Rep	By	F/G:	N	S	Ramji No.13,	Valliammai	Achi	Street	Kotturpuram,	Chennai	600085
29 N	Ramji	&		Ashwathanarayan	Ramji	 

Rep	By	F/G:	N	Ramji
No.13,	Valliammai	Achi	Street	Kotturpuram,	Chennai	600085

30 N	Ramji	&	Aishwarya	Ramji	Rep	By	F/G:	N	Ramji No.13,	Valliammai	Achi	Street	Kotturpuram,	Chennai	600085
31 N	Ramji	&		Ashwathanarayan	Ramji	 

Rep	By	F/G:	N	Ramji
9,Valliammai	Achi	Street	Kotturpuram,	Chennai	600085

32 N	Ramji	&	Ashwathanarayan	Ramji	 
Rep	By	F/G:	N	Ramji

9,Valliammai	Achi	Street	Kotturpuram,	Chennai	600085

33 S Sundaram 6,	22	Kasturi	Estate	3rd	Street	Gopalapuran	Chennai	600086
34 S Chakravarthy Deeptha	No	27	Gopalakrishna	Road	T	Nagar	Chennai	600017
35 T.T.	Rangaswamy,	T.T.	Venkatraghavan	&	 

T.T. Srinivasaraghavan
New	No.	9,	Old	No.	5,3rd	Street,	Kasturi	Estates,Chennai	600086

36 T	T	Narendran,	Vimala	Rangaswamy	&	Padmini	Narendran New	No.	9,	Old	No.	5,3rd	Street,	Kasturi	Estates,Chennai	600086
37 T	T	Srinivasaraghavan	&	Bagyam	Raghavan New	No.	9,	Old	No.5,	Third	St,Kasturi	Estates,Gopalapuram	Chennai	600086
38 T	T	Srinivasaraghavan,	Vimala	Rangaswamy	&	

Bagyam Raghavan
New	No.	9,	Old	No.5,	Third	St,Kasturi	Estates,Gopalapuram	Chennai	600086

39 T.T.	Rangaswamy,	T.T.	Narendran	&		T.T.	Hayagreevan New	No.	9,	Old	No.5,	Third	St,Kasturi	Estates,Gopalapuram	Chennai	600086
Promoter	Group
40 Gita	Ram Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
41 Indira Krishnaswami G	2,	Orchid,	161,	5th	Main	Rd.	Defence	Colony,Indira	Nagar,Bangalore
42 Revathi	Holdings	Private	Limited No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
43 Daya	Ambirajan Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
44 Ranjan Ambirajan Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
45 Padmalakshmi	Holdings	Private	Limited No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
46 Srivats Ram (HUF) Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
47 Aruna Sankaranarayanan Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
48 Tarika	Ram	(Minor) Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
49 Maham	Holdings	Limited Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600028
50 Arjun Rangarajan Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600029
51 Anupama Lakshmi Rangarajan Stoneacre,	New	No.	137,	Old	No.	67,	Chamiers	Road,	R.A.	Puram,	Chennai,600029
52 Dangety	SatyanArayanamurty New	No.	3,	Old	No.	2,Bazullah	Road,	T.Nagar,Chennai	600017
53 Dangety	Krishnakumari New	No.	3,	Old	No.	2,Bazullah	Road,	T.Nagar,Chennai	600017

Annexure - B



21VOL 2

54 Raghuvamsa	Holdings	Private	Limited New	No.	137,	Old	No.	67,Chamiers	Road,Chennai	600028
55 S.	Viji	&	Chitra	Viji Stoneacre,New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,Chennai	600028
56 S.	Viji	(HUF) Stoneacre,New	No.	137,	(Old	No.	67),Chamiers	Road,Chennai	600028
57 S.	Viji	(HUF) New	No.	71,	(Old	No.	33),Poes	Garden,Chennai	600086
58 Chitra	Viji Stoneacre	,New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,Chennai	600028
59 Harsha	Viji No.	27G,	Ranjith	Road,Kotturpuram,Chennai	600085
60 Harsha	Viji	&	Chitra	Viji No.	22,	Old	No.	20,D	Silva	Road,Chennai	600004
61 Sriram	Viji Stoneacre	,New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,Chennai	600028
62 Sriram	Viji	&	Chitra	Viji No.	22,	Old	No.	20,	D	Silva	Road,Chennai	600004
63 Uthirattadhi	Sriram	Holdings	Private	Limited New	No.	137,	Old	No.	67,	Chamiers	Road,	Chennai	600028
64 Athreya	Harsha	Holdings	Private	Limited New	No.	137,	Old	No.	67,Chamiers	Road,Chennai	600028
65 Srikanth Ramanujam (HUF) New	No.	137,	(Old	No.	67),Chamiers	Road,Chennai	600028
66 Rupa Srikanth Stoneacre,	New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,	Chennai	600028
67 Aditya S. Ramanujam Stoneacre,	New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,	Chennai	600028
68 Tulsi S Ramanujam Old	No	10	New	No	15,Valliammai	Aachi	St,Kotturpuram,Chennai	600085
69 Prema	Ramanujam Stoneacre	,New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,Chennai	600028
70 R. Ramanujam New	No.	4,	(Old	No.	17),Parthasarathy	Garden,Teynampet,Chennai	600018
71 R. Ramanujam (HUF) Stoneacre	,New	No.	137,	Old	No.	67,Chamiers	Road,	R.A.	Puram,Chennai	600028
72 R.	Ramanujam	&	Prema	Ramanujam New	No.	4,	(Old	No.	17),Parthasarathy	Garden,Teynampet,Chennai	600018
73 R.	Ramanujam	&	Ananth	Ramanujam New	No.	4,	(Old	No.	17),Parthasarathy	Garden,Teynampet,Chennai	600018
74 R.	Ramanujam	&	R.	Srikanth New	No.	4,	(Old	No.	17),Parthasarathy	Garden,Teynampet,Chennai	600018
75 Ananth Ramanujam No.	73,	Raghaveera	Avenue,Poes	Garden,Chennai	600086
76 Sumanth Ramanujam No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
77 Allegro	Holdings	Private	Limited No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
78 Silver	Oak	Holdings	Private	Limited No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
79 Rohini	Holdings	Private	Limited No	137	Old	No	67,	Chamiers	Road,	Chennai,	600028
80 Sharath	Vijayaraghavan Avimukta	42	Casuarina	Drive,KapaleeswaR	Nagar	Neelankarai,Chennai	600041
81 Lakshmi	Vijayaraghavan Avimukta	42	Casuarina	Drive,Kapaleeswar	Nagar	Neelankarai,Chennai	600041
82 Vishnu	Vijayaraghavan 11/B,	Valliammal	Road,Kotturpuram,Chennai	600085
83 Lakshmi	Vasudevan New	No	546	Old	No	141,T	T	K	Road,	Alwarpet,	Chennai	600018
84 Srinivas Raghavan 1	A	Abhinaya	Apts	41	(Old)	/14	(New)	Shastri	Nagar	1st	Avenue	Adyar	Chennai	600020
85 S Raghavan Ceebros,New	No.	26,	Poes	Garden,Chennai	600086
86 Shreen Raghavan N	No	27	D	No	16	North	St	Sriram	Ngr,Chennai	600018
87 Shreen Raghavan N	No	27	D	No	16	North	St	Sriram	Ngr,Chennai	600018
88 Veena	Raghavan 2nd	Floor,New	No.	26	Old	No.	87,Poes	Garden,Chennai	600086
89 Choodamani Narayanan No.	15,	Parthasarathy	Garden,Chennai	600018
90 Saraswathi Srinivasan New	No.	7	Old	No.	4	Kasturi	Estates,	3rd	Street	Gopalapuram,	Chennai	600086
91 N Krishnan 7A,	New	No.	24,Parthasarathy	Garden,	Chennai	600018
92 Ananth Krishnan 7A,	New	No.	24,Parthasarathy	Garden,	Chennai	600018
93 Akshay Krishnan 7A,	New	No.	24,Parthasarathy	Garden,	Chennai	600018
94 Narayanan Ramji (HUF) Old	No.	9,	New	No.	13,	Valliammai	Achi	St.Kotturpuram,	Chennai	600085
95 Ashwathanarayan	Ramji	Rep	By	F/G:	N	Ramji	&	N	Ramji 9,Valliammai	Achi	Street	KottUrpuram,	Chennai	600085
96 S Hema Old	No.	6,	New	No.	11,Third	Street,	Kasturi	Estates,Gopalapuram,	Chennai	600086
97 S.	Kishore	&	A.M.	Srinivasan No.	6/11,Kasturi	Estates,	3rd	Street,	Chennai	600086
98 A.M.	Srinivasan	&		S.	Kishore No.	11/6,3rd	Street,	Kasturi	Estats,	GopalapurAm,Chennai	600086
99 A	M	Srinivasan No	11	Kasturi	Estates	Iiird	Street	Gopalapuram	Chennai	600086
100 Jaideep Chakravarthy Deeptha	27,	Gopalakrishna	Road	T	Nagar	Chennai	600017
101 Pradeep	Chakravarthy Deeptha	No	27	Gopalakrishna	Road	T	Nagar	Chennai	600017
102 Vimala	Rangaswamy,	T	T	Narendran	&	 

Padmini	Narendran
New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086

103 Vimala	Rangaswamy,		T	T	Srinivasaraghavan	&		T	
T	Venkatraghavan

New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086

104 T T Rangaswamy (HUF) New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
105 T T Rangaswamy (HUF) New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
106 T T Narendran (HUF) New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
107 T	T	Narendran	&		Padmini	Narendran New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
108 T	T	Narendran	&	Padmini	Narendran New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
109 Padmini	Narendran	&	T	T	Hayagreevan New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
110 Gitanjali	Jeevan	Jose,	Rep	By	M/G	Divya	Jeevan	Jose New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
111 P	Siddhartha	Jeevan,	Rep	By	Divya	Jeevan	Jose New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
112 Kavitha	Gorur	Keshav	&	Mr	T	T	Hayagreevan New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
113 Nakshatra	Hayagreevan	(Minor) New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,CHennai	600086
114 T T Srinivasa Raghavan (HUF) New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
115 T	T	Srinivasaraghavan	&	T	T	Narendran New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
116 Bagyam	Raghavan	&	T	T	Venkatraghavan New	No.	9,	Old	No.	5,	3rd	Street,Kasturi	Estates,Chennai	600086
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1.0 Background
The	Board	of	Directors	of	Sundaram	Finance	Limited	 (‘SFL’	
or	‘the	Company’),	on	17th	February	2017,	approved	the	draft	
Composite Scheme of Arrangement and Amalgamation under 
Sections	 230	 to	 232	and	other	 applicable	 provisions	 of	 the	
Companies	Act,	2013	as	amended	from	time	to	time	(including	
any	statutory	modification(s)	or	re-enactment(s)	thereof),	which	
involves:
a.  Amalgamation of Sundaram Insurance Broking Services 

Limited (SIBSL) and Infreight Logistics Solutions Limited 
(Infreight)	(‘Transferor	Companies’)	with	SFL;

b.	 	Demerger	of	shared	services	business	of	Sundaram	BPO	
India	Limited	(Sundaram	BPO)	into	SFL;	and	then

c.	 	Demerger	 of	 non-core	 business	 activities	 of	SFL	 into	
Sundaram Finance Holdings Limited (SFHL or Resulting 
Company).

As	 per	 Section	 232(2)(c)	 of	 the	 Companies	Act,	 2013,	 a	
Report	adopted	by	 the	Directors	explaining	 the	effect	of	 the	
Arrangement and Amalgamation on each class of shareholders, 
key managerial personnel, promoters and non-promoter 
shareholders, laying out in particular the share exchange ratio, is 
required to be circulated to the shareholders, secured creditors 
and unsecured creditors along with the notice convening the 
meeting.
Accordingly, this report has been prepared in compliance with 
the	provisions	of	S.232(2)(c)	of	the	Companies	2013.
2.1 share exchange ratio
2.1.1	 		Amalgamation	of	SIBSL	and	Infreight	with	SFL
  SIBSL and Infreight (Transferor Companies) are wholly-

owned subsidiaries of SFL. Since the entire share capital 
of Transferor Companies is held by SFL, no shares or 
consideration shall be issued / payable by SFL pursuant 
to the said amalgamation.

2.1.2	 	Demerger	of	shared	services	business	of	Sundaram	BPO	
into SFL

	 	Since	the	entire	share	capital	of	Sundaram	BPO	is	held	
by SFL and its wholly-owned subsidiary, no shares or 
consideration shall be issued / payable by SFL pursuant 
to the said demerger.

2.1.3	 	Demerger	 of	 non-core	 business	 activities	 of	SFL	 into	
SFHL

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

report of the Board of directors of sundaram finance limited pursuant to section 232(2)(c) of the Companies 
Act, 2013 explaining the effect of the Composite scheme of Arrangement and Amalgamation between sundaram 
finance limited and sundaram insurance Broking services limited and infreight logistics solutions limited and 
sundaram Bpo india limited and sundaram finance holdings limited

Annexure - i

Entitlement	Ratio”).
  The Share Entitlement Ratio Report was issued by 

B	S	R	&	Associates	LLP,	Chartered	Accountants,	Mumbai.	
No	special	valuation	difficulties	were	reported	by	them	in	
their	report.	Further,	Spark	Capital	Advisors	(India)	Private	
Limited,	Chennai,	Category	 I	Merchant	Banker,	 have	
provided	the	Fairness	Opinion	on	the	Share	Entitlement	
Ratio Report.

2.2  effect of the Arrangement and Amalgamation on each 
class of shareholders, promoters and non-promoter 
shareholders

2.2.1	 	SIBSL,	 Infreight,	 Sundaram	 BPO,	 SFL	 and	 SFHL	
have only one class of shareholders, viz., equity 
shareholders.

2.2.2	 		The	entire	share	capital	of	SIBSL	and	Infreight	 is	held	
by SFL and its six nominees. As mentioned earlier, no 
shares or consideration shall be issued / payable by SFL 
pursuant to the amalgamation.

2.2.3	 	84.25%	of	the	share	capital	of	Sundaram	BPO	is	held	by	
SFL	and	its	five	nominees.	The	balance	15.75%	is	held	
by SFHL, which is wholly-owned subsidiary of SFL. As 
mentioned earlier, no shares or consideration shall be 
issued / payable by SFL pursuant to the demerger.

2.2.4	 	The	equity	shareholders	of	SFL	comprise	the	promoters	
and non-promoter shareholders i.e., public. There would 
be no change in the shareholding of the promoters and 
public shareholders of SFL.

2.2.5	 	The	entire	share	capital	of	SFHL	is	held	by	SFL	and	its	
six nominees as on date. Upon the Scheme coming into 
effect, SFHL will issue and allot shares to the promoters 
and public shareholders of SFL in the ratio as mentioned 
under	Para	 2.1.3,	 pursuant	 to	which,	SFL	would	 hold	
26.47%	stake	in	SFHL	as	promoter	and	the	promoters	
and	public	shareholders	of	SFL,	who	would	be	classified	
as ‘promoters’ and ‘public’ respectively in SFHL, would 
directly	hold	the	balance	stake	i.e.	73.53%	in	the	same	
proportion as their respective holding in SFL.

2.3  effect of the Arrangement and Amalgamation on Key 
managerial personnel of sfl

	 	Upon	this	Scheme	coming	into	effect,	the	Key	Managerial	
Personnel	(KMP)	of	SFL,	who	are	shareholders	of	SFL	
as	on	the	Record	Date,	will	be	allotted	equity	shares	of	
SFHL in the ratio as mentioned above. The Arrangement 
and	Amalgamation	does	not	affect	the	KMP’s	of	SFL	in	
any other manner.

Approved	and	adopted	by	the	Board	of	Directors	vide	Resolution	
passed	in	Circulation	on	6th	September	2017.
 By order of the Board 
 For Sundaram Finance Limited
 sd/- 
Date:	06.09.2017		 p. Viswanathan 
Place:	Chennai	 Secretary	&	Compliance	Officer


