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For the Regional Director ;
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For the Official Liquidator :
Mr. Santosh Dalavi — Representative of OL.

Per : M. K. Shrawat, Member (J)

COMMON ORDER

[. The sanction of this Tribunal is sought under Sections 230 to 232 of the Company
Act, 2013, to a Scheme of Merger by Absorption of M/s. Motilal Oswal Securities
Limited (Transferor Companny) with M/s. Motilal Oswal Financial Services Limited

(Transferee Company) and their respective shareholders.

2. The Petitioner Companies have approved the said Scheme of Merger by Absorption
by passing the Board Resolutions and thereafter they have apprbached the Tribunal

for sanction of the Scheme.
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“3. The Transferor Company is wholly owned subsidiary of the Transferee Company and
| a member of BSE Limited, National Stock Exchange of India Limited, Multi
‘ Commodity Exchange of India Ltd. and National Commodity and Derivatives
|
| Exchange Limited and acts as a stock broker and commodities broker to execute

proprietary trades and also trades on behalf of its clients which include retail
customers (including high net worth individuals), mutual funds, foreign institutional
investors, financial institutions and corporate clients. It is registered with Central
Depository Services (India) Limited and National Securities Depository Limited in
the capacity of Depository Participant. It is registered with SEBI in capacity of
Research Analyst and Investment Advisor and with various other Authorities like
AMFI, CERSAI, KRA Agencies (CVL, Dotex, NDML, CAMS and Karvy) and
UIDAL
4. The Transferee Company primarily engaged in lending and investment activities. The
Transferee Company, along with its subsidiaries, offers a diversified range of
financial products and services such as Loan against shares, Investment activities,
Private wealth management, Broking and distribution, Asset management business,
Housing finance, Institutional equities, Private equity and Investment banking.
; 5. The rationale of the Scheme is as follows :
a) Consolidation of operations within the Transferee Company leading
to greater synergies,
‘) b) Stronger balance sheet and net worth to meet capital needs of
subsidiaries for future growth and expansion;
c) Free flow of funds and ease limits of investments/ loans by the
Transferee Company for expansion of business activities;
d) Board of Transferee Company to have greater oversight over the
1 consolidated business operations of subsidiaries;
e) Merger and consolidation of fund based investment activities of the
| Group into one entily,
) Exposure of shareholders of the Transferee Company to the larger
| husiness activities of the flagship broking and related business activities
of the Group; and
@) Cost savings through legal entity rationalisation and elimination of
, intra group transactions.
6. The averments made in the Petition and the submissions made by the Learned
Representative for the Petitioners are:
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a) The Petitioner Companies have complied with all requirements as per directions
of the Tribunal and th’ey‘have filed necessary Affidavits of compliance in this
Tribunal. Moreover, the Petitioner Company undertake to comply with all the
statutory requirements if any, as required under the Company Act, 2013 and the

’ Rules made there under whichever is applicable.

b) The Regional Director has filed his Report dated 27.02.2018 stating therein that,
save and except as stated in paragraph IV (a) to (d), it appears that the Scheme is
not prejudicial to the interest of shareholders and public. In paragraph IV of the

said Affidavit, the Regional Director has stated that:

[V, The observation of the Regional Director on the proposed Scheme 1o

he considered by the Hon'ble NCLT are as under:

I. The tax implication if any arising out of the scheme is subject to
final decision of Income Tax Authorities or such other authoritics
» applicable to the petitioners. The approval of the scheme by ithis
Hon'ble Tribunal may not deter the Income Tax Authority or such
other applicable authorities to scrutinize the tax return filed by the
transferee Company or any issues arising post approval of the scheme
after giving effect io the scheme The decision of the Income Tax

Authority such other authorities is binding on the petitioners.

2. Petitioner in clause 1.1. d of the scheme has inter alia mentioned

that effective date means the last of the dates on which the conditions
specified in clause 21 (which provides for effect of non-receipt  of the
approvals) of the scheme are compiled with or are waived by the
Board of the petitioner companies. The petitioner again in clause 3
has defined effective date and the operative date as that the scheme
shall be effective from the appointed date but shall be operative from
the effective date the two stand needs to be clarified and accordingly

clause 1.1 shall be deleted or modified.

3. Petitioner in clause 1.1 of the scheme has inter alia mentioned that
"Appointed date means st day of April, 2017 or such other date the
Board of the transferee company agree which is not in accordance
with the provisions of section which states that the scheme under this

section shall clearly indicate an appointed date from which it shall be
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effective and the scheme shall be deemed to be effective from such
date and not at a date subsequent to the appointed date. Proposing for

two dates is contrary to the law.

| 4. It is observed that the Petitioner companies have not submitted a
Chairman's Report, admitted copy of the Petition, and Minutes of
Order for admission of the Petition. In this regard, the Petitioner has

1o submit the same for the record of Regional Director.

! 5. The Hon'hle NCLT may kindly direct to the Petitioners to file an
undertaking to the extent that the Scheme enclosed to the Company
Application and the scheme enclosed to the Company Petition are one

& same and there is no discrepancy or deviation.

6. Petitioner in clause 15 of the Scheme has inter alia mentioned
Combined authorized share capital shall be 149 crores divided inio
92.50 crore equity shares of Rs. | each and 56.50 lakh preference
shares of Rs.100/each. In this regard, petitioner companies have 10
undertake to comply with section 232 (3) (i) of Companies Act, 2013,
where the transferor c‘()mpany is dissolved, the fee, if any, paid by /'/76"
transferor company on its authorised capital shall be set-off against
i anv fees payable by the transferee company on its authorised capital
subsequent to the amalgamation and therefore, petitioners to affirm

that they comply the provisions of the section.”

¢) Apropos the observations made in paragraph IV (1) of the Report of the
: Regional Director is concerned, the Learned Counsel for the Petitioner
; Companies state that the Petitioner Companies are bound to comply with all
applicable provisions of the Income Tax Act and that all tax issues arising out of
:: the Scheme will be met and answered in accordance with law. Further, the
r Learned Counsel for the Petitioner Companies state that the sanctioning of the
Scheme shall not deter the Income Tax Department to scrutinize the Tax return
filed by the Transferee Company, and even after giving effect to the Scheme, tax
liabilitics. if any, would be met by the Transferce Company as per law, in the

ordinary course.

d) Apropos the observations made in paragraph [V (2) and IV (3) of the Report of

the Regional Director is concerned, the Learned Counsel for the Petitioner

oM
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Companies confirms that the Appointed Date shall be 1* April, 2017 and the
Petitioner Companies confirm that there will not be any change in the Appointed

Date.

e) Apropos the observations made in paragraph IV (4) of the Report of the
Regional Director is concerned, the Learned Counsel for the Petitioner
Companies state that the Petitioner Companies had served upon the Regional
Director. a copy of the Chairman’s Report. Company Petition (as filed before
this Tribunal) on 2"¢ April, 2018. The Petitioner Companies further state that the

certified copy of the admission order has not been received by them and the

Petitioner Companies, till date.

) Apropos the observations made in paragraph IV (5) of the Report of the

Regional Director is concerned, the Learned Counsel for the Petitioner

Companies confirms that the Scheme annexed to the Company Applications and
the Company Petitions are one and the same and that there is no discrepancy or

deviation to the Scheme enclosed to the Company Applications and to the

Company Petitions.

g) Apropos the observations made in paragraph IV (6) of the Report of the
Regional Director is concerned, the Learned Counsel for the Petitioner
Companies state that the fees payable by the Transferee Company on clubbing
of authorized share capital of Transferor Companies, to set-off fees already paid
by the Transferor Companies on its their respective authorized share capital shall
be in accordance with the provisions of Section 232(3) (i) of the Companies Act,

2013.

h) Tt is also stated that. the Official Liquidator has filed its report stating that, the
business of Transferor Companies are conducted in a proper manner and this
Scheme is not prejudicial to the interest of the Public. Consequently, the

Transferor Companies may ordered to be dissolved without winding-up.

i) It is also stated that no objector has approached neither to the Petitioner nor

before this Tribunal to oppose the Scheme.

7. From the material on record, the Scheme of Merger by Absorption appears to be fair
and reasonable and is not violative of any provisions of law and is not contrary to

public policy. And hereby this bench, to the Petitioner Company, do Order that:

Y
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All the liabilities including taxes and charges, if any, and duties of the
Transferor Companies, shall, pursuant to S. 232 of the Company Act, 2013, be

transferred to and become the liabilities and duties of the Transferee Company.

The clarifications and undertakings given by the Learned Counsel for the
Petitioners to the observations made in the Report of the Regional Director are
considered by this Bench and those are hereby accepted. Subsequently, this
bench hereby directs petitioners to comply with the provisions/statements which

the Petitioners undertakes herein.

Since, the Transferor Company is wholly owned subsidiary of the Transferee
Company hence, question of issuance of shares, after this Scheme becomes
effective, does not arise. Consequently, the shares held by the Transferee

Company in the Transferor Company shall stand cancelled.

The Petitioner Companies to lodge a copy of this order and the Scheme duly
authenticated by the Deputy Director or the Assistant Registrar, as the case may
be, National Company .I_,aw Tribunal, Mumbai Bench, with the concerned
Superintendent of Stamps for the purpose of adjudication of stamp duty payable,

if any, on the same within 60 days from the date of receipt of the order.

Petitioner Companies are directed to file a certified copy of this order along with
a copy of the Scheme with the concerned Registrar of Company, electronically,
along with E-form INC 28 in addition to the physical copy, within 30 days from
the date of issuance of the order by the Registry, duly certified by the Deputy
Director or the Assistant Registrar, as the case may be, National Company Law

Tribunal, Mumbai Bench.

The Petitioner Company to pay costs of ¥ 25,000/~ to the Regional Director,
Western Region, Mumbai. The cost is to be paid within four weeks from the

date of the receipt of Order.

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

case may be, National Company Law Tribunal, Mumbai Bench.

Any person interested shall be at liberty to apply to the Tribunal in the above

matter for any direction that may be necessary.

N
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1) Any concerned Authority (1.e. RD, RoC, OL, Income Tax Authority etc.) is at

liberty to approach this Bench for any clarification/directions under this Scheme.

i) The sanctioning of this Scheme shall not deter any concerned Authority (i.e. RD,

RoC, OL, Income Tax Authority etc.) from assessing transactions arising out of

this Scheme, if need be.

k) The Scheme is sanctioned hereby, and the appointed date of the Scheme is fixed

as 1% April, 2017.
8. Ordered Accordingly. To be consigned to Records.

Dated ; 30.07.2018
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SCHEME OF AMALGAMATION
OF
MOTILAL OSWAL SECURITIES LIMITED
WITH
MOTILAL OSWAL FINANCIAL SERVICES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013)

PREAMBLE

This scheme of amalgamation (“Scheme” as defined hereinafter) provides for the
amalgamation of Motilal Oswal Securities Limited (Corporate Identification Number:
U65990MH1994PLC079418) with Motilal Oswal Financial Services Limited (Corporate
Identification Number: L67190MH2005PLC153397) pursuant to provisions of Sections 230
to 232 and other applicable provisions of the Companies Act, 2013. This Scheme also
provides for various other matters consequential thereto or otherwise integrally

connected therewith.

DESCRIPTION OF COMPANIES

Motilal Oswal Securities Limited (herein after referred to as “Transferor Company”) is a
wholly owned subsidiary of the Transferee Company (as defined herein under). The
Transferor Company acts as a stock broker and executes stock trades on behalf of its
clients which include retail customers (including high net worth individuals), mutual
funds, foreign institutional investors, financial institutions and corporate clients. Besides
stock broking, if also offers a bouquet of financial products and services to its client base.
It is also one of the leading distributors of portfolio management schemes, mutual funds,
private equity and systematic investment plans. Further, the Transferor Company is one

of the pioneers in the financial industry to launch mobile based application, target based |

investment plan and E-KYC service. The Transferor Company is a member of BSE Limited

(“BSE”), National Stock Exchange of India Limited (“NSE”) and Metropolitan Stock
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CERSAI KRA agencies (CVL, Dotex, NDML, CAMS and Karvy) etc. The non-convertible

debentures of the Transferor Company are listed on the wholesale debt segment of BSE.

Motilal Oswal Financial Services Limited (herein after referred to as “Transferee
Company”) is a public limited company listed on BSE and NSE. The Transferee Company
is a Non-Deposit taking Systemically Important Non-Banking Finance Company
registered with the Reserve Bank of India (“RBI”) under section 45-IA of the Reserve Bank
of India Act, 1934 and engaged in lending and investment related activities. The
Transferee Company received the certificate of registration from the RBI on 5t April 2006,
enabling the Company to carry on business as a Non-Banking Finance Company. The
Transferee Company, along with its subsidiaries, offer a diversified range of financial
products and services such as loan against shares, investment activities, private wealth
management, broking and distribution, asset management business, housing finance,

institutional equities, private equity and investment banking.
RATIONALE FOR THE SCHEME

The Transferor Company is the flagship company of the Motilal Oswal Group (“Group”)
and a wholly owned subsidiary of the Transferee Company. The Group is virtually a
household name synonymous with broking services. These services are provided by the
Group through the Transferor Company, which in turn is the biggest revenue driver and

the largest contributor to the profit of the Group as on 31st March, 2017.

The Scheme provides for the amalgamation of the Transferor Company with the

Transferee Company and will result in the following benefits:

e Consolidation of operations within the Transferee Company leading to greater
synergies;

e Stronger balance sheet and net worth to meet capital needs of subsidiaries for future
growth and expansion;

e Free flow of funds and ease limits of investments/ loans by the Transferee Company
for expansion of business activities;

e Board of Transferee Company to have greater oversight over the consolidated
business operations of subsidiaries;

e Merger and consolidation of fund based investment activities of the Group into one
entity;

e Exposure of shareholders of the Transferee Company to the larger business activities
of the flagship broking and related business activities of the Group; and

o Cost savings through legal entity rationalisation and elimination of iD#&F TIPS

transactions.

Thus, the amalgamation is in the interest of the shareholders, creditq



(D)

(E)

1.1,

stakeholders of the companies and is not prejudicial to the interests of the concerned

shareholders, creditors or the public at large.

OPERATION OF THE SCHEME

The amalgamation of the Transferor Company with the Transferee Company will
combine their business activities and operations into a single company with effect from
the Appointed Date (defined herein after) and shall be in compliance with the provisions

of the Income-tax Act, 1961, including Section 2(1B) or any amendments thereto.

The shares of the Transferor Company shall be cancelled and no shares shall be issued by

the Transferee Company pursuant to the amalgamation.
PARTS OF THE SCHEME:
This Scheme is divided into the following parts:

PART I deals with the definitions, interpretations and share capital of the Transferor

Company and the Transferee Company;

PART II deals with the amalgamation of the Transferor Company with the Transferee

Company and other related matters and

PART III deals with general terms and conditions applicable to this Scheme and the

dissolution of the Transferor Company.

PART 1
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, in addition to the terms
defined elsewhere in this Scheme, the following capitalised terms shall have the meaning

set out below:

“Act” or “the Act” means the Companies Act, 2013 (including any statutory
modifications(s) or re-enactment(s) thereof) and rules and regulations made thereunder,

for the time being in force, and which may relate or are applicable to the arrangement;

“Appointed Date” means 1st April, 2017 or such other date as may be agreed by the

Boards of the Transferor Company and the Transferee Company;

“Applicable Law” means any applicable central, provincial, local or other law including




directions, directives, ordinances or orders of any Appropriate Authority, statutory
authority, court, tribunal having jurisdiction over the Parties; (b) Permits; and (c) orders,
decisions, injunctions, judgments, awards and decrees of or agreements with any
Appropriate Authority having jurisdiction over the Parties and shall include, without
limitation, the listing agreements executed with any of the Stock Exchanges by the Parties;

“Appropriate Authority” means:

(a) the government of any jurisdiction (including any central, state, municipal or local
government or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, central bank, commission or

other authority thereof;

(b) any public international organisation or supranational body and its institutions,

departments, agencies and instrumentalities;

(c) any governmental, quasi-governmental or private body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial, legislative,
regulatory, licensing, competition, tax, importing or other governmental or quasi-
governmental authority including (without limitation) the Competition
Commission of India, SEBI (as defined hereinafter), self- regulatory organisation,

the Tribunal (as defined hereinafter); and
(d) any Stock Exchange.

“Board” means the Board of Directors of the Transferor Company or the Transferee
Company, as the context may require, and shall include a duly constituted committee

thereof;

“Effective Date” means the last of the dates on which the conditions specified in Clause
21 of this Scheme are complied with or are waived by the Board of both the Transferor
Company and the Transferee Company. References in this scheme to the date of “coming
into effect of this Scheme” or “upon the Scheme being effective” shall mean the

Effective Date;

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any
easement, encroachment, right of way, right of first refusal or other encumbrance or
security interest securing any obligation of any Person; (ii) pre-emption right, option, right
to acquire, right to set off or other third party right or claim of any kind, including any
restriétion on use, voting, selling, assigning, pledging, hypothecating, or creating a
security interest in, pla\me in trust (voting or otherwise), receipt of income or exercise; Qi
-

(iii) any equity, assignments hypothecation, title retention, restriction, pow

other type of preferential arrangements; or (iv) any agreement to create an




the term “Encumber” shall be construed accordingly;
“Employees” means all the employees of Transferor Company as on the Effective Date;
“INR” means Indian Rupee, the lawful currency of the Republic of India;

“Parties” shall mean collectively the Transferor Company and the Transferee Company

and “Party” shall mean each of them, individually;

“Permits” means all consents, licences, permits, permissions, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings; whether governmental, statutory, regulatory under Applicable Law
and includes approvals of Stock Exchanges, SEBI, depositories, Association of Mutual
Funds in India (“AMFI”), Insurance Regulatory and Development Authority and such
other authority or body for carrying out activities of stock broker, trading member,

portfolio manager, depository participant, mutual fund distributor etc.;

“Person” means an individual, a partnership, a corporation, a limited liability
partnership, a limited liability company, an association, a joint stock company, a trust, a

joint venture, an unincorporated organization or an Appropriate Authority;

“RoC” means the Registrar of Companies, Mumbai having jurisdiction over the

Transferor Company and the Transferee Company;

“Scheme” or “the Scheme” or “this Scheme” means this scheme of amalgamation in its
present form or this Scheme with such modification(s), if any made, as per Clause 20 of
the Scheme from time to time, and wherever required with the appropriate approvals and
sanction of the Tribunal and Appropriate Authority, as may be required under the Act,
and/or under Applicable Law;

“Stock Exchanges” means BSE, NSE and MSE;

“Taxation” or “Tax” or “Taxes” means all forms of taxes and statutory, governmental,
state, provincial, local governmental or municipal imposiﬁohs, duties, contributions and
levies and whether levied by reference to income, profits, book profits, gains, net wealth,
asset values, turnover, added value or otherwise and shall further include payments in
respect of or on account of Tax, whether by way of deduction at source, advance tax, goods
and services tax, input tax credit, minimum alternate tax or otherwise or attributable
directly or primarily to the Transferor Company or the Transferee Company or any other

Person and all penalties, charges, costs and interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes




“Transferee Company” means Motilal Oswal Financial Services Limited, a company
incorporated under the provisions of the Companies Act, 1956 having Corporate
Identification Number: L67190MH2005PLC153397 and its registered office at Motilal
Oswal Tower, Rahimtullah Sayani Road, Opposite Parel ST Depot, Prabhadevi, Mumbai-
400025;

“Transferor Company” means Motilal Oswal Securities Limited, a company incorporated
under the provisions of the Companies Act, 1956 having Corporate Identification
Number: U65990MH1994PLC079418, and its registered office at Motilal Oswal Tower,
Rahimtullah Sayani Road, Opposite Parel ST Depot, Prabhadevi, Mumbai-400025;

“Tribunal” means the Mumbai Bench of the National Company Law Tribunal having

jurisdiction over the Transferor Company and the Transferee Company.

All terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act, the Income-tax Act, 1961, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996 (as the case may be) or other applicable
laws, rules, regulations, bye-laws, as the case may be, including any statutory

amendment, modification or re-enactment thereof, from time to time.

Interpretation
In this Scheme, unless the context otherwise requires:
1.2.1. words denoting singular shall include plural and vice versa;

1.2.2.  headings and bold typeface are only for convenience and shall be ignored for the

purposes of interpretation;
1.2.3. references to the word “include” or “including” shall be construed without
Iimitation;

1.2.4. areference to an article, clause, section, paragraph or schedule is, unless indicated
to the contrary, a reference to an article, clause, section, paragraph or schedule of

this Scheme;

1.25. unless otherwise defined, the reference to the word “days” shall mean calendar

days;

1.2.6. references to dates and times shall be construed to be references to Indian dates

and times;
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1.2.7. reference to a document includes an amendment or supplement to, or re

or novation of, that document;




2.1.

2.2

1.2.8. word(s) and expression(s) elsewhere defined in the Scheme will have the

meaning(s) respectively ascribed to them; and

1.2.9. references to a person include any individual, firm, body corporate (whether
incorporated), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representatives’ body

(whether or not having separate legal personality).
SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of the Transferor Company

as on 30t September, 2017 is as under:

Authorised Share Capital

55,00,000 equity shares of INR 10 each 5,50,00,000
65,00,000 preference shares of INR 10 each 6,50,00,000
Total 12,00,00,000

Issued, Subscribed and Paid-up Share Capital

13,18,830 equity shares of INR 10 each 1,31,88,300

Total 1,31,88,300

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferor Company till the date of approval
of the Scheme by the Board of the Transferor Company.

The Transferee Company has outstanding employee stock options under its existing stock
option schemes, the exercise of which may result in an increase in the issued and paid-up

share capital of the Transferee Company.
The entire share capital of the Transferor Company is held by the Transferee Company
and its nominees.

The authorised, issued, subscribed and paid-up share capital of the Transferee Company

as on 30t September, 2017 is as under:

Authorised Share Capital




4.1

87,00,00,000 equity shares of INR 1 each 87,00,00,000

50,00,000 preference shares of INR 100 each 50,00,00,000

Total ' 137,00,00,000

Issued, Subscribed and Paid-up Share Capital

14,47,00,783 equity shares of INR 1 each 14,47,00,783

Total 14,47,00,783

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferee Company till the date of approval
of the Scheme by the Board of the Transferee Company.

The shares of the Transferee Company are listed on BSE and NSE.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form or with any modification(s), as may be
approved or imposed or directed by the Tribunal, or made as per Clause 20 of the Scheme,
shall become effective from the Appointed Date, but shall be operative from the Effective
Date.

PART II

AMALGAMATION OF THE TRANSFEROR COMPANY WITH
THE TRANSFEREE COMPANY AND OTHER RELATED MATTERS

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE
BUSINESS OF THE TRANSFEROR COMPANY

With effect from the opening of business hours of Appointed Date, and subject to the
provisions of this Scheme and pursuant to Section 232 of the Act, the Transferor Company
shéll stand amalgamated with the Transferee Company as a going concern and all assets,
liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc.
of the Transferor Company shall, without any further act, instrument or deed, stand

transferred to and vested in or be deemed to have been transferred to and vested in the

- Transferee Company, so as to become as and from the Appointed Date, the assets,

liabilities, contracts, arrangements, employees, Permits, licences, records, approv.




42 Without prejudice to the generality of the above and to the extent applicable, unless

otherwise stated herein, with effect from the Appointed Date:

421

422

4.2.3

with respect to the assets of the Transferor Company that are movable in nature
or are otherwise capable of being transferred by manual delivery or by paying
over or endorsement and/ or delivery, the same may be so transferred by the
Transferor Company by operation of law without any further act or execution of
an instrument with the intent of vesting such assets with the Transferee Company

as on the Appointed Date;

subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company,
other than those referred to in Clause 4.2.1 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the
properties), investment in shares of any body corporate, fixed deposits, mutual
funds, bonds and any other securities, sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be received, bank
balances, earnest moneys and deposits, if any, with Government, semi-
Government, local and other authorities and bodies, customers and other persons
(including deposits as trading member of the Stock Exchanges and clearing
corporations), whether or not the same is held in the name of the Transferor
Company, shall, without any further act, instrument or deed, be transferred to and

vested in and/ or be deemed to be transferred to and vested in the Transferee

- Company, with effect from the Appointed Date by operation of law as

transmission, as the case may be, in favour of Transferee Company. It is clarified
that all client agreements and know your customer details, sub-broker/ authorised
person agreement, agreements with Exchanges, agreement with banks / clearing
member, vendor agreements and power of attorneys would get transferred to and
vested in the Transferee Company, with effect from the Appointed Date by
operation of law as transmission, as the case may be, in favour of Transferee
Company and shall have been deemed to have been entered into by the Transferee
Company with such respective parties. With regard to the licenses of the
properties, the Transferee Company will enter into novation agreements, if it is so

required;

without prejudice to the aforesaid, all the immovable property (including but not
limited to the land, buildings, offices, factories, sites, tenancy rights related thereto,
and other immovable property, including accretions and appurtenances), whetherr
or not included in the books of the Transferor Company, whether freehold or
leasehold (including but not limited to any other document of title, rights, in

and easements in relation thereto, and any shares in cooperative housi
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associated with such immoveable property) shall stand transferred to and be
vested in the Transferee Company, as successor to the Transferor Company,
without any act or deed to be done or executed by the Transferor Company, as the

case may be and/ or the Transferee Company;

all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt
securities) of the Transferor Company shall, without any further act, instrument
or deed be transferred to, and vested in, and/ or deemed to have been transferred
to, and vested in, the Transferee Company, so as to become on and from the
Appointed Date, the debts, liabilities, duties and obligations of the Transferee
Company on the same terms and conditions as were applicable to the Transferor
Company, and it shall not be necessary to obtain the consent of any Person who is
a party to contract or arrangement by virtue of which such liabilities have arisen

in order to give effect to the provisions of this Clause 4;

all the brands and trademarks of the Transferor Company including registered
and unregistered trademarks along with all rights of commercial nature including
attached goodwill, title, interest, labels and brand registrations, copyrights
trademarks and all such other industrial and intellectual property rights of
whatsoever nature. The Transferee Company shall take such actions as may be
necessary and permissible to get the same transferred and/ or registered in the

name of the Transferee Company.

The vesting of the entire undertaking of the Transferor Company, as aforesaid,
shall be subject to the Encumbrances, if any, over or in respect of any of the assets
or any part thereof, provided however that such Encumbrances shall be confined
only to the relevant assets of Transferor Company or part thereof on or over which
they are subsisting on and no such Encumbrances shall extend over or apply to
any other asset(s) of Transferee Company. Any reference in any security
documents or arrangements (to which Transferor Company is a party) related to
any assets of Transferor Company shall be so construed to the end and intent that
such security shall not extend, nor be deemed fo extend, to any of the other asset(s)
of Transferee Company. Similarly, Transferee Company shall not be required to
create any additional security over assets vested under this Scheme for any loans,
debentures, deposits or other financial assistance already availed of /to be availed
of by it, and the Encumbrances in respect of such indebtedness of Transferee

Company shall not extend or be deemed to extend or apply to the assets so vested;

On and from the Effective Date and till such time that the ngf

accounts of the Transferor Company has been replaced with thg
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Company, the Transferee Company shall be entitled to maintain and operate the
bank accounts of the Transferor Company in the name of the Transferor Company
and for such time as may be determined to be necessary by the Transferee
Company. All cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Transferor Company
after the Effective Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if presented by

the Transferee Company; and

428 without prejudice to the foregoing provisions of Clause 4.3, the Transferor
Company and the Transferee Company shall be entitled to apply to the
Appropriate Authorities as are necessary under any law for such consents,
approvals and sanctions which the Transferee Company may require and execute
any and all instruments or documents and do all the acts and deeds as may be
required, including filing of necessary particulars and/ or modification(s) of
charge, with the concerned RoC or filing of necessary applications, notices,
intimations or letters with any authority or Person, to give effect to the above

provisions.

This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) and other relevant provisions of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to
be inconsistent with the provisions of the said section and other related provisions at a
later date including resulting from a retrospective amendment of law or for any other
reason whatsoever, till the time the Scheme becomes effective, the provisions of the said
section and other related provisions of the Income-tax Act, 1961 shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with Section

2(1B) and other relevant provisions of the Income-tax Act, 1961.

EMPLOYEES

On the Scheme becoming effective, all employees of the Transferor Company in service
on the Effective Date, shall be deemed to have become employees of the Transferee
Company, without any break in their service and the terms and conditions of their
employment with the Transferee Company shall not be less favourable than those
applicable to them with reference to the Transferor Company on the Effective Date. The

Transferee Company undertakes to continue to abide by any agreement/ settlement, if

Transferor Company recognized by the Transferor Company. It is

the accumulated balances, if any, standing to the credit of the emp

11|26
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provident fund, gratuity fund and superannuation fund of which the employees of the
Transferor Company are members shall be transferred to such provident fund, gratuity
fund and superannuation fund of the Transferee Company or to be established and

caused to be recognized by the appropriate authorities, by the Transferee Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation
fund dues of the employees of the Transferor Company would be continued to be
deposited in the existing provident fund, gratuity fund and superannuation fund

respectively of the Transferor Company.

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company,
the existing trusts created for such funds by the Transferor Company shall stand dissolved
and no further act or deed shall be required to this effect. It is further clarified that the
services of the employees of the Transferor Company will be treated as having been
continuous, uninterrupted and taken into account for the purpose of the said fund or

funds.

Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit
and subject to applicable laws, shall be entitled to retain separate trusts or funds within

the Transferee Company for the erstwhile fund(s) of the Transferor Company.

It is further clarified that the employees of the Transferor Company who are eligible for
options under the employee stock option scheme(s) of the Transferee Company shall
continue to be so eligible and their period of service in the Transferor Company shall also
be considered for determining compliance with vesting or any other condition under the

employee stock option scheme(s) of the Transferee Company.
LEGAL PROCEEDINGS

Any suit, petition, appeal or other proceeding of whatsoever nature and any orders of
court, judicial or quasi-judicial tribunal or other governmental authorities enforceable by
or against the Transferor Company including without limitation any restraining orders
(including order under section 281B of the Income-tax Act, 1961) pending before any
court, judicial or quasi-judicial tribunal or any other forum, relating to the Transferor
Company, whether by or against the Transferor Company, pending as on the Effective
Date, shall not abate or be discontinued or in any way prejudicially affected by reason of
the amalgamation of the Transferor Company or of any order of or direction passed or

issued in the amalgamation proceedings or anything contained in this Scheme, but by

virtue of the order sancﬁoning the Scheme, such legal proceedings shall be continued and
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implemented.

After the Appointed Date and until the Effective Date, the Transferor Company shall
defend all legal proceedings, other than in the ordinary course of business, with the advice

and instructions of the Transferee Company.

The transfer and vesting of the assets and liabilities under the Scheme and the continuance
of the proceedings by or against the Transferee Company shall not affect any transaction
or proceeding already completed by the Transferor Company between the Appointed
Date and the Effective Date to the end and intent that the Transferee Company accepts all
acts, deeds and things done and executed by and/or on behalf of the Transferor Company

as acts, deeds and things done and executed by and on behalf of the Transferee Company.
PERMITS

With effect from the Appointed Date, all the Permits held or availed of by, and all rights
and benefits that have accrued to, the Transferor Company, pursuant to the provisions of
Section 232 of the Act, shall without any further act, instrument or deed, be transferred to, -
and vest in, or be deemed to have been transferred to, and vested in, and be available to,
the Transferee Company so as to become as and from the Appointed Date, the Permits,
estates, assets, rights, title, interests and authorities of the Transferee Company and shall
remain valid, effective and enforceable on the same terms and conditions to the extent
permissible in Applicable Laws. Upon the Effective Date and until the Permits are
trahsferred, vested, recorded, effected, and/ or perfected, in the record of the Appropriate
Authority, in favour of the Transferee Company, the Transferee Company is authorized
to carry on business in the name and style of the Transferor Company, and under the
relevant license and/ or permit and/ or approval, as the case may be, and the Transferee

Company shall keep a record and/ or account of such transactions.

CONTRACTS, DEEDS, ETC.

All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights
or entitlements whatsoever, schemes, arrangements and other instruments, permits,
rights, entitlements, licenses (including the licenses ; granted by any Governmental,
statutory or regulatory bodies) for the purpose of carrying on the business of the
Transferor Company, and in relation thereto, and those relating to tenancies, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to the

Transferor Company, or to the benefit of which the Transferor Company fnay be eligible

and which are subsisting or having effect immediately before this Scheme coming into
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similar rights or entitlements whatsoever, schemes, arrangements and other instruments,
permits, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies) of the Transferee Company. It is clarified
that all conditions, stipulations, pre-requisites, terms laid down under any Governmental,
statutory or regulatory bodies, fulfilled by the Transferor Company prior to the Effective
Date, shall be deemed to have been fulfilled and complied with by the Transferee
Company, post the Effectiveness of the Scheme. The Transferee Company shall be entitled
to the benefit of all qualification criteria, track-record, experience, goodwill and all other
rights, claims and powers of whatsoever nature and whosesoever situate belonging to or
in the possession of or granted in favour of or enjoyed by the Transferor Company for all
intents and purposes for its business. Such properties and rights described hereinabove
shall stand vested in the Transferee Company and shall be deemed to be the property and
become the property by operation of law as an integral part of the Transferee Company.
Such contracts and properties described above shall continue to be in full force and
continue as effective as hitherto in favour of or against the Transferee Company and shall
be the legal and enforceable rights and interests of the Transferee Company, which can be
enforced and acted upon as fully and effectually as if it were the Transferor Company.
Upon this Scheme becoming effective, the rights, benefits, privileges, duties, liabilities,
obligatiohs and interest whatsoever, arising from or pertaining to contracts and
properties, shall be deemed to have been entered into and stand assigned, vested and
novated to the Transferee Company by operation of law and the Transferee Company
shall be deemed to be the Transferor Company’s substituted party or beneficiary or
obligor thereto. It being always understood that the Transferee Company shall be the
successor in the interest of the Transferor Company. In relation to the same, any
procedural requirements required to be fulfilled solely by the Transferor Company (and
not by any of its successors), shall be fulfilled by the Transferee Company as if it were the

duly constituted attorney of the Transferor Company.

The Transferee Company may, 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 Company is a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee Company shall be
deemed to be authorised to execute any such writings on behalf and in the name of the

Transferor Company and to carry out or perform all such formalities or compliances

required for the purposes referred to above on the part of the Transferor Compan
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Company shall be considered as intra-party transactions for all purposes, from the
Appointed Date. Any taxes (including tax deducted at source or dividend distribution
tax) paid in relation to such transaction shall, to the extent permissible by applicable law,

be claimed as a refund.

The Transferee Company shall be entitled to the benefit of all insurance policies which
have been issued in respect of the Transferor Company and the name of the Transferee
Company shall be substituted as “Insured” in the policies as if the Transferee Company

was initially a party thereto.

Any inter-se contracts between the Transferor Company on the one hand and the
Transferee Company on the other hand shall stand cancelled and cease to operate upon

the coming into effect of this Scheme.
TAXES/ DUTIES / CESS ETC.

Upon the Scheme becoming effective, by operation of law pursuant to the order of the

Tribunal:

The unutilized credits relating to excise duties, sales tax, service tax, VAT, GST or any
other Taxes by whatever name called as applicable which remain unutilised in the
electronic ledger of the Transferor Company shall be transferred to and vest in the
Transferee Company upon filing of requisite forms. Thereafter the unutilized credit so
specified shall be credited to the electronic credit ledger of the Transferor Company and
the input and capital goods shall be duly adjusted by the Transferee Company in its books

of account.

Taxes of whatsoever nature including advance tax, self-assessment tax, regular
assessment taxes, tax deducted at source, dividend distribution tax, minimum alternative
tax, wealth tax, if any, paid by the Transferor Company shall be treated as paid by the
Transferée Company and it shall be entitled to claim the credit, refund, adjustment for the
same as may be applicable notwithstanding that challans or records may be in the name
of Transferor company. Minimum Alternate Tax credit available to the Transferor
Company under the Income-tax Act, 1961, if any, shall vest in and be available to the

Transferee Company.

All the tax payments/ compliances (including, but without limitation to income tax, service

tax, excise duty, central sales tax, applicable state value added tax, etc.) whether by way

of tax deducted at source, advance tax, all earnest monies, security deposits provisional

shall, in all proceedings, be dealt with accordingly.
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Further, any tax deducted at source by Transferor Company/ Transferee Company on
transactions with the Transferee Company/ Transferor Company, if any (from Appointed
Date to Effective Date) shall be deemed to be advance tax paid or tax deposited by the
Transferee Company and shall, in all proceedings, be dealt with accordingly in the hands
of Transferee company (including but not limited to grant of such tax deposited as credit
against total tax payable by transferee company while filing consolidated return of income

on or after Appointed Date).

Upon scheme becoming effective, the Transferor Company (if required) and the
Transferee Company are expressly permitted to revise their financial statements and its
income tax returns along with prescribed forms, filings and annexures under the Income-
tax Act, 1961 and other statutory returns, including but not limited to tax deducted /
collected at source returns, service tax returns, excise tax returns, sales tax / VAT / GST
returns, as may be applicable. The Transferee company has expressly reserved the right
to make such provision in its returns and to claim refunds, advance tax credits, credit of
tax under Section 115]B of the Income-tax Act, 1961, i.e. credit of minimum alternate tax,
credit of dividend distribution tax, credit of tax deducted at source, credit of foreign taxes
paid/withheld, etc., etc. if any, as may be required for the purposes of/consequent to
implementation of the Scheme. All compliances done by Transferor Company will be

considered as compliances by Transferee Company.

Itis hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc.
under Income-tax Act, 1961, service tax laws, excise duty laws, central sales tax, applicable
state value added tax laws, any incentive scheme or policies or any other applicable laws/
regulations dealing with taxes/ duties/ levies due to Transferor Company shall stand

vested to the Transferee Company upon this Scheme becoming effective.

All tax assessment proceedings/ appeals of whatsoever nature by or against the
Transferor Company pending and/or arising shall be continued and/or enforced until
the Effective Date by the Transferor Company. In the event of the Transferor Company
failing to continue or enforce any proceeding/appeal, thé same may be continued or
enforced by the Transferee Company, at the cost of the Transferee Company. As and from
the Effective Date, the tax proceedings shall be continued and enforced by or against the
Transferee Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of the amalgamation of the Transferor Company with

the Transferee Company or anything contained in the Scheme.

CONSIDERATION
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The Transferor Company is wholly owned by the Transferee Company and therefore
there shall be no issue of shares by the Transferee Company as consideration for the

amalgamation of the Transferor Company with the Transferee Company.

Upon the Scheme becoming effective, all equity shares of the Transferor Company held
by the Transferee Company (held either directly or through its nominees) shall stand

cancelled without any further application, act or deed.

ACCOUNTING TREATMENT

On the Scheme becoming effective, the Transferee Company shall account for the

amalgamation in its books as under:

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation of the Transferor Company in its books of account with effect from the

Appointed Date.

The amalgamation of the Transferor Company shall be accounted for in the books of
account of the Transferee Company in accordance with “Pooling of Interests Method” of
accounting as per the Accounting Standard (AS) 14, ‘Accounting for Amalgamations’ as
prescribed under Section 133 of the Act read with Rule 7 of the Companies (Accounts)
Rules, 2014.

All assets and liabilities and reserves (whether capital or revenue or arising on
revaluation), of the Transferor Company transferred to the Transferee Company under
the Scheme shall be recorded in the books of account of the Transferee Company at their
existing carrying amounts and in the same form as recorded in the books of account of the

Transferor Company.

The balance in the reserves and surplus account of the Transferor Company shall be
transferred to the corresponding reserves in the Transferee Company. In other words,
identity of reserves of Transferor Company shall be preserved and‘ they would appear in
the financial statements of the Transferee Company in the same form in which they

appeared in the financial statements of the Transferor Company.

The balance of the profit and loss account of the Transferor Company shall be aggregated

with the balance of the profit and loss account of the Transferee Company.

The difference between the share capital of the Transferor Company and the value of

accordingly in the reserves of the Transferee Company.

In case of any difference in accounting policy between the Transfe
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Transferee Company, the impact of the same till the Appointed Date will be quantified
and adjusted in accordance with Accounting Standard (AS) 5 ‘Net Profit or Loss for the
Period, Prior Period Items and Changes in Accounting Policies’, in the books of the
Transferee Company to ensure that the financial statements of the Transferee Company

reflect the financial position on the basis of consistent accounting policy.

All inter-corporate deposits, loans, investments and advances, outstanding balances or
other obligations between the Transferor ComPany and the Transferee Company shall be
cancelled and there shall be no further obligation/ outstanding in that behalf. For the
removal of doubts, there would be no accrual of interest or other charges in respect of any
such inter-company loans, advances or outstanding balances with effect from the

Appointed Date.

CONDUCT OF BUSINESS FROM APPOINTED DATE UPTO THE EFFECTIVE
DATE:

The Transferor Company with effect from the Appointed Date and up to and including
the Effective Date: |

12.1.1 shall be deemed to have been carrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of and shall hold
and stand possessed of the assets for and on account of, and in trust for the

Transferee Company;

12.1.2 all profits or income arising or accruing to the Transferor Company and all taxes
paid thereon (including but not limited to advance tax, tax deducted at source,
minimum alternate tax, dividend distribution tax, securities transaction tax, taxes
withheld/paid in a foreign country, etc.) or losses arising or incurred by The
Transferor Company shall, for all purposes, be treated as and deemed to be the

profits or income, taxes or losses, as the case may be, of the Transferee Company;

12.1.3 all loans raised and all liabilities and obligations incurred by the Transferor
Company after the Appointed Date and prior to the Effective Date, shall, subject
to the terms of this Scheme, be deemed to have been raised, used or incurred for
and on behalf of the Transferee Company in which the undertaking of the
Transferor Company shall vest in terms of this Scheme and to the extent they are

outstanding on the Effective Date, shall also, without any further act or deed be

Transferee Company;

12.1.4 shall carry on its business with reasonable diligence and busing \
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the same manner as it had been doing hitherto, and shall not undertake any
additional financial commitments of any nature whatsoever, borrow any amounts
or incur any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for themselves or on behalf
of its respective affiliates or associates or any third party, or sell, transfer, alienate,

charge, mortgage or encumber or deal in any of its properties/ assets, except:
(a) when the same is expressly provided in this Scheme; or

(b) when the same is in the ordinary course of business as carried on, as on the

date of filing of this Scheme in the Authority; or

(©) when written consent of the Transferee Company has been obtained in this

regard;

12.1.5 except by consent of the Transferee Company, or except pursuant to any prior
commitment, obligation or arrangement existing or undertaken by the Transferor
Company as on the date of sanction of this Scheme by the Board, or except as
contemplated in this Scheme, pending sanction of this Scheme, the Transferor
Company shall not make any change in its capital structure either by way of any
increase (by issue of equity shares, bonus shares, convertible debentures or
otherwise), decrease, reduction, reclassification, sub-division or consolidation, re-
organisation or in any other manner, which would have the effect of re-

organisation of capital of such company(ies); and

12.1.6 shall not alter or substantially expand its business, or undertake (i) any material
decision in relation to its business and affairs and operations other than that in the
ordinary course of business; (ii) any agreement or transaction (other than an
agreement or transaction in the ordinary course of business); and (iii) any new
business, or discontinue any existing business or change the capacity of facilities
other than that in the ordinary course of business, except with the written

concurrence of The Transferee Company;

From the Effective Date, the Transferee Company shall carry on and shall be entitled to

carry on the business of the Transferor Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
to the Appropriate Authority and all other agencies, departments and authorities

concerned as are necessary under any law for such consents, approvals and sanctions

Company and to give effect to the Scheme.

o) ¢
The Transferee Company shall be entitled to credit the tax paid includin, ,/cre it of tﬂé
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deducted at source in relation to The Transferor Company, for the period between the

Appointed Date and the Effective Date.

For the purpose of giving effect to the amalgamation order passed under Sections 230 to
232 and other applicable provisions of the Act in respect of this Scheme by the Authority,
the Transferee Company shall, at any time pursuant to the orders approving this Scheme,
be entitled to get the recordal of the change in the legal right(s) upon the amalgamation
of the Transferor Company, in accordance with the provisions of Sections 230 to 232 of the
Act. The Transferee Company is and shall always be deemed to have been authorized to
execute any pleadings, applications, forms, etc, as may be required to remove any
difficulties and facilitate and carry out any formalities or compliances as are necessary for

the implementation of this Scheme.
DECLARATION OF DIVIDEND, BONUS, ETC.

The Transferor Company and the Transferee Company shall be entitled to declare and
pay dividends, whether interim and/ or final, to their respective shareholders prior to the
Effective Date. Any other dividend by the Transferor Company shall be recommended /

declared by obtaining the consent of the Transferee Company.

It is clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shall not be deemed to confer any right
on any member of the Transferor Company or Transferee Company to demand or claim
any dividends which, subject to the provisions of the Act, shall be entirely at the discretion
of the Board of the Transferor Company or Transferee Company and subject, wherever
necessary, to the approval of the shareholders of the Transferor Company or Transferee

Company.
SAVING OF CONCLUDED TRANSACTIONS

The vesting of the undertaking of the Transferor Company as above and the continuance
of proceedings by or against the Transferor Company shall not affect any transaction or
proceedings already concluded on or after the Appointed Date till the Effective Date in
accordance with this Scheme, to the end and intent that the Transferee Company accepts
and adopts all acts, deeds and things done and executed by the Transferor Company in

respect thereto as done and executed on behalf of the Transferee Company.

COMBINATION OF AUTHORISED CAPITAL
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of any additional fees and duties as the said fees have already been paid. The authorised
share capital of the Transferee Company will automatiéally stand increased to that effect
by simply filing the requisite forms with the Registrar of Companies and no separate
procedure or instrument or deed or payment of any stamp duty and registration fees shall

be required to be followed under the Act.

The existing capital clause V(a) contained in the Memorandum of Association of the
Transferee Company shall without any act, instrument or deed be and stand altered,
modified and amended pursuant to Sections 13, 61 and 64 of the Act and Section 232 and

other applicable provisions of the Act, as set out below:

Memorandum of Association

“V(a). The Authorised Share Capital of the Company is INR 1,49,00,00,000 (Rupees One
Hundred Forty Nine Crore Only) divided into 92,50,00,000 (Ninety Two Crore Fifty
Lakhs) equity shares of INR 1/- (Rupee One only) each aggregating to INR
92,50,00,000 (Rupees Ninety Two Crore Fifty Lakhs Only) and 56,50,000 (Fifty Six Lakhs
Fifty Thousand) preference shares of INR 100/- (Rupees Hundred only) each aggregating
to Rs. 56,50,00,000 (Rupees Fifty Six Crore Fifty Lakhs only).” '

It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the Memorandum
of Association of the Transferee Company and the Transferee Cbmpany shall not be
required to seek separate consent / approval of its shareholders for the alteration of the
Memorandum Association of the Transferee Company as required under Sections 13, 61

and 64 of the Act and other applicable provisions of the Act.
CHANGE IN OBJECT CLAUSE OF TRANSFEREE COMPANY

With effect from the Appointed Date, the main object clause of the Memorandum of
Association of the Transferee Company shall be deemed to be altered and amended,
without any further act or deed, to include the objects as required for the purpose of
carrying on the business activities of the Transferor Company pursuant to the applicable
provisions of the Act. Accordingly, the Memorandum of Association of the Transferee
Company shall be altered and amended and necessary revisions in numbering of the

clauses inserted shall be carried out.

16.1.1 The following clauses shall replace Clause 1-a and 1-b of the main object clause

as under:
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“1-a) To become member of stock exchange(s) and to carry on the business as Stock broker,
sub-broker, finance broker, sponsor broker, underwriters, sub-underwriters, merchant
banker, lead manager, manager to issues and offers whether by way of public offer or
otherwise, portfolio manager for investment, adviser, and to act as issue house, financial
consultant, registrar to issue for securities, transfer agent, custodian and to sale, purchase
or otherwise deal in all kinds of securities, in spot, futures and derivatives as permitted
under the laws of India, for self or others and to act as sponsorer and trustee of mutual fund
or growth fund and investment in various avenues like growth fund, income fund, risk
fund and mutual fund and to solicit and procure the insurance business as corporate agent,
to underiake Depository Participant activities, functions and responsibilities, to
undertake activities relating to Margin Funding, Distribution of Third Party Securities
and act as Research Analyst and Investment Advisors and to do such other activities which

are incidental or ancillary to the same.

1-b) To become a member of commodity exchange/s and/or to carry on business as
Commodity brokers, sub-brokers, Authorised Persons, market makers, traders,
arbitrageurs, investors and/or hedgérs in all kinds of commodities including agricultural
produce, metals, gold, silver, platinum, precious stones, diamonds, petroleum, energy
products and commodities in spot, futures and derivatives, commodity futures & options /
options on commodity futures as permitted under the laws of India and to act as clearing
and forwarding agent for providing support for statutory compliances related to deliveries
of commodities and to provide services of every kind in connection with dealing and trading

in commodities.

1-c) To make investment in shares and securities, movable or immovable properties and all

other investment related activities.”

For the purposes of the amendment in the Memorandum of Association of the Transferee
Company as provided in this Clause, the consent/ approval given by the members of the
Transferee Company to this Scheme pursuant to Section 232 of the Act and any other
applicable provisions of the Act shall be deemed to be sufficient and no further resolution
of members of the Transferee Company as required under the applicable provisions of the
Act shall be required to be passed for making such change/ amendment in the
Memorandum of Association of the Transferee Company and filing of the certified copy
of this Scheme as sanctioned by the Tribunal, in terms of Section 230-232 of the Act and
any other applicable provisions of the Act, together with the order of the Tribunal and a
printed copy of the Memorandum of Association for the purposes of the applicable
provisions of the Act and the RoC shall register the same and make the n

alterations in the Memorandum of Association of the Transferee Compan
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and shall certify the registration thereof in accordance with the applicable provisions of

the Act.

The Transferee Company shall file with the RoC, all requisite forms and complete the

compliance and procedural requirements under the Act, if any.

PART III
GENERAL TERMS AND CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPANY AND VALIDITY OF
RESOLUTIONS

Upon the effectiveness of this Scheme, the Transferor Company shall be dissolved without
winding up, and the Board and any committees thereof of the Transferor Company shall
without any further act, instrument or deed be and stand discharged. The name of the
Transferor Company shall be struck off from the records of the Registrar of Companies,

Mumbai and the Transferee Company shall make necessary filings in this regard.

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Company, which are valid-and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as resolutions of the Transferee Company and if any
such resolutions have any monetary limits approved under the provisione of the Act, or
any other applicable statutory provisions, then the said limits shall be added to the limits,
if any, under like resolutions passed by the Transferee Company and shall constitute the

aggregate of the said limits in the Transferee Company.
FACILITATION PROVISIONS

Notwithstanding the limits under Section 186 of bthe Act, the Board of the Transferee
Company shall be deemed to have been authorised to give loans to any person or any
body corporate(s) and/ or to give any guarantee or provide security in connection with a
loan to any person or any body corporate(s) and/ or acquire by way of subscription,
purchase or otherwise, the securities of any body corporate(s) up to an aggregate amount

not exceeding INR 90,00,00,00,000 (Rupees Nine Thousand Crore only).

Notwithstanding the limits under Section 180(1)(c) of the Act, the Board of the Transferee
Company shall be deemed to have been authorised to take loans up to an aggregate
amount not exceeding INR 75,00,00,00,000 (Rupees Seven Thousand Five Hundred Crore
only). In order to facilitate the borrowing by the Company, notwithstanding the limits
under Section 180(1)(a) of the Act, the Board of the Transferee Company is authorise
pledge/ hypothecate/ mortgage and/ or charge the assets, both movable and i
up to an aggregate amount not exceeding INR 1,00,00,00,00,000 (Rupees Te




Crore only).

183 It is clarified that the approval of the Scheme by the shareholders of the Transferee
Company under Sections 230 to 232 of the Act shall be deemed to have their approval
under Section 186, 180(1)(c) and 180(1)(a) of the Act, as the case may be and any other
applicable provisions of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and that no separate approval from the shareholders to

that extent will be required to be sought by the Transferee Company.

18.4  Further, till such time and date the asset management companies make the requisite
changes in their records, any and all distribution income accruing to the Transferor
Company against its AMFI registration shall be deemed to have been accruing to the

Transferee Company.
19. APPLICATION TO TRIBUNAL

The Transferor Company and the Transferee Company shall as may be required make
épplications and/or petitions under Sections 230 to 232 of the Act and other applicable
provisions of the Act to the Authority for sanction of this Scheme and all matters ancillary

or incidental thereto.

20. MODIFICATION OR AMENDMENTS TO THE SCHEME

20.1  On behalf of The Transferor Company and the Transferee Company, the Board of
respective companies, may consent jointly but not individually, to any modifications or
amendments of the Scheme and without prejudice to the generality of the foregoing, any
modification to the Scheme involving withdrawal of any of the Parties to the Scheme at
any time and for any reason whatsoever, or to any conditions or limitations that the
Tribunal may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by both of them ‘(i.e. the Boards of the Transferor
Company and the Transferee Company) 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.

20.2  For the purpose of giving effect to this Scheme or to any modification thereof the Boards
of Directors of the Transferor Company and the Transferee Company may jointly but not
individually, give and are jointly authorised to give such directions including directions
for settling any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all parties, in the same manner as if the
same were specifically incorporated in this Scheme. ===

PAMY

20.3  The Transferor Company and the Transferee Company (by their respective



,//\

204

21.

21.1

21.2

213

214

21.5

21.6

22,

221

other person or persons, as the respective Board may authorise) shall each be at liberty to
withdraw this Scheme, in entirety, in case any condition or alteration imposed by the
Tribunal or Appropriate Authority is unacceptable to them or as may otherwise be

deemed expedient or necessary.

In the event of revocation/withdrawal of the Scheme, no rights and liabilities whatsoever
shall accrue to or be incurred inter-se the Transferor Company and the Transferee
Company or their respective shareholders or creditors or employees or any other person
save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or in accordance with the applicable law and as agreed between
the Parties and in such case, each Party shall bear its own costs, unless otherwise mutually

agreed.
CONDITIONALITY OF THE SCHEME

Unless otherwise decided by the Board of the Transferor Company and the Transferee

Company, this Scheme shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and/or creditors of the Transferor

Company and the Transferee Company as may be directed by the Tribunal.

Approval by the shareholders of the Transferee Company by requisite majority for the

transfer of existing lending business of the Transferee Company.

Approval by the Reserve Bank of India for the transfer of the existing lending business of

the Transferee Company.

The sanction and order of the Tribunal, under Sections 230 to 232 of the Act being obtained

by the Transferor Company and the Transferee Company;

Certified copy/ (ies) of the Order of the Tribunal sanctioning the Scheme being filed with
the RoC by the Transferor Company and the Transferee Company; and

The requisite consent, approval or permission of Appropriate Authority including SEBI,
Stock Exchanges, depositories etc. or any other Person which by applicable law or

contract, agreement may be necessary for the implementation of this Sc
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21 not being obtained and / or the Scheme not being sanctioned by the Authority within
such period or periods as may be agreed upon between the Transferor Company and the
Transferee Company, the Scheme shall become null and void save and except in respect
of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as may otherwise arise in law and in such event

each party shall bear and pay its respective costs, charges and expenses in connection with

" the Scheme.

If any provision of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Transferor Company and the Transferee
Company through their respective Boards, affect the validity or implementation of the

other provisions of this Scheme.
COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of, or incurred in carrying out and implementing
this Scheme and matters incidental thereto, (including stamp duty) shall be borne by the

Transferee Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
: MUMBAI BENCH :
COMPANY SCHEME PETITION NO 138 OF 2018
CONNECTED WITH
COMPANY APPLICATION NO. 1048 OF 2017

IN THE MATTER OF SECTIONS 230 TO 232 OF THE
COMPANIES ACT, 2013 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF %/
AMALGAMATION OF MOTILAL OSWAL
SECURITIES LIMITED WITH MOTILAL OSWAL
FINANCIAL SERVICES LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS

Motilal Oswal Securities Limited ...Petitioner Company/

Transferor Company

CERTIFIED COPY OF THE MINUTES OF THE
ORDER DATED 13 JULY 2018 ALONGWITH THE
SANCTIONED SCHEME

Dated this the day of July 2018

,/’j"“r‘,
f;'r'x’u{i;‘;u
BT
Uit

M/s. Khaitan & Co
Advocates for the Petitioner Company
One Indiabulls Centre,
13% Floor, Tower 1,
841, Senapati Bapat Marg,
Mumbai — 400 013
Email: litigation.mumbai@khaitanco.com
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