IN THE NATIONAL COMPANY LAW TRIBUNAL
COURT-V, MUMBAI BENCH

C.P.(CAA) / 36 / MB / 2022

Connected With
C.A,(CAA) / 278 /[ MB / 2021

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 read
with Section 66 and other applicable
provisions of the Companies Act, 2013;

AND

In the matter of Scheme of Arrangement
between DSP Investment Managers Private
Limited (“Transferor Company”) and DSP

Asset Managers Private Limited
(“Transferee Company”) and their respective
Shareholders.

DSP Investment Managers Private Limited, a company }

incorporated under the provisions of Companies Act, 1956, }

having its registered office at Mafatlal Centre, 10t? Floor, }

Nariman Point, Mumbai ~ 400 021 }

CIN: U74140MH1996PTC099483 }

............. First Petitioner Company
AND

DSP Asset Managers Private Limited, a company incorporated}
under the provisions of Companies Act, 2013, having its }

registered office at 11t Floor, Plot 221/222, Mafatlal Centre, }
Vidhan Bhavan Marg, Nariman Point, Mumbai — 400 0021 }
CIN: U65990MH2021PTC362316 }
.......... Second Petitioner Company

(Hereinafter together referred to as “Petitioner Companies”) @ .
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C.P.(CAA) / 36 / MB [ 2022
Connected With
C.A.[CAA) / 278 / MB / 2021

Order delivered on: 04.10.2022

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

Appearances (via videoconferencing):
For the Petitioners: Mr. Hemant Sethi, Ms. Vidisha Poonja, Ms. Devanshi
Sethi, Advocate, i/b Hemant Sethi & Co., Advocates

For the Regional Director: Ms. Rupa Sutar, Authorized Representative
of Regional Director, MCA (WR), Mumbai

ORDER
1. The Court is convened by videoconference.

2. Heard Learned Counsel for the Petitioner Companies. No objector has
come before the Tribunal to oppose the petition nor has any party

controverted any averments made in the petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (‘Act’) in the
matter of the Scheme of Arrangement between DSP Investment
Managers Private Limited (“Transferor Company”) and DSP Asset
Managers Private Limited (“Transferee Company”) and their respective
Shareholders (“Scheme”) which provides for the transfer of the Asset
Management Business (as defined under the Scheme) of the First
Petitioner Company, including without limitation all Licenses (as
defined under the Scheme) relating to the Asset Managemern/lfh;§illgss,
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C.P.(CAA) / 36 / MB / 2022
Connected With
C.A.(CAA) / 278 / MB [/ 2021

by way of demerger to the Second Petitioner Company.

The Learned Counsel for the Petitioner Companies submits that the
First Petitioner Company is primarily engaged in the business of
providing investment management and advisory services to mutual
funds, alternative investment fund, offshore funds and other
investment managers and the Second Petitioner Company is engaged
in the business of asset management for any mutual/investment fund
which includes acting as managers, consultants, administrators,
attorneys, agents, representatives or nominees of or for any mutual
funds or investment funds and promoting, preparing, undertaking,
executing or administering mutual fund schemes, investment fund
schemes, unit trust schemes and issue units or participation

certificates therein to investors.

The Learned Counsel for the Petitioner Companies submits that the

rationale of the Scheme is as follows:

“The segregation of the Demerged Undertaking, inter-alia, would lead to

following benefits:

» segregating thé business would enable independent business
opportunities, attracting different sets of investors, strategic partners
and other stakeholders and would bring about synergy of operations
and greater internal control on business processes for ease in
decision making;

e facilitate better management and focused attention on growth and
development of the Remaining Undertaking;

o more flexibility in operating the Remaining Undertaking as the
Transferor Company can apply assets of the Remaining Undertaking
towards growth opportunities that are distinct and separate from the
Asset Management Business once the Demerged Undertaking is

transferred to the Transferee Company; and
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6.

10.

C.P.ICAA) / 36 / MB / 2022

Connected With
C.A.(CAA) / 278 / MB / 2021
e leading to increased value for all stakeholders including inter alia
employees and shareholders of the Transferor Company and
unlocking value for the shareholders and employees of the

Transferor Company.”

Further, this Scheme does not affect the rights and interests of the
creditors of the First Petitioner Company and the Second Petitioner
Company. There is no compromise or arrangement with any of the
creditors of the First Petitioner Company and the Second Petitioner
Company and the rights of the creditors are not affected, as all

creditors would be paid off in the ordinary course of business.

The Learned Counsel for the Petitioner Companies submits that the
Board of Directors of the First Petitioner Company vide resolution
dated 21st October 2021 and the Second Petitioner Company vide
resolution dated 14th July 2021 have approved the Scheme and have

approached the Tribunal for sanction of the Scheme.

The Learned Counsel for the Petitioner Companies submits that the
Petition has been filed in consonance with the order dated 4t January
2022 passed by this Tribunal in C.A.(CAA) / 278 / MB / 2021.

The Learned Counsel for the Petitioner Companies states that the
Petitioner Companies have complied with all the requirements as per

the directions of this Tribunal.

The Regional Director has filed his report dated 8t August 2022
(‘Report’) praying that this Tribunal may pass such orders as it thinks
fit, save and except as stated in paragraphs 2 (a) to (k). In response to
the observations made by the Regional Director, the Petitioner

Companies have also given necessary clarifications and undertakings
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C.P.(CAA) / 36 / MB / 2022

Connected With

C.A.{(CAA) / 278 / MB / 2021

vide their affidavit dated 18t August 2022. The observations made by

the Regional Director and the clarifications and undertakings given by

the Petitioner Companies are summarized in the table below:

Mumbai dated 24/06/2022 for
Petitioner Companies {Annexed as

Annexure A-1) that the Petitioner

Companies falls within the
jurisdiction of ROC, Mumbai. It is
submitted that no complaint

and/or representation regarding
the of

Amalgamation has been received

proposed scheme
against the Petitioner Companies.
Further, the Transferor Company
has filed Financial Statements up
31/03/2021,
Company has been incorporated
17/06/2021
required to make annual filings
The ROC has further
submitted that in his report dated
24/06 /2022 which are as under:-
(i) That the ROC Mumbai in his

report dated 24/06/2022 has

also stated that No Inquiry,

to Transferee

on hence not

yet.

Sr. No. RD Report dated 8tt August Response of the
2022 Petitioner Companies

Para That on examination of the report | So far as the observation

No. 2(a) | of the Registrar of Companies, | in paragraph 2{a} of the

Report is concerned, the

Petitioner Companies

submit that:

(i E-form GNL-1
(bearing SRN
F06158638) has

(i)

been already filed on

14 June 2022;

the Second Petitioner

shall
the

Company
comply  with
provisions of Section
232(3)(i) and pay the
remaining fee, if any,
after setting off the
fees already paid by
the First Petitioner
its

Company on

authorized capital
being transferred to
the Second Petitioner

Company pursuant
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C.P.{(CAA) / 36 / MB [/ 2022
Connected With
C.A.(CAA) / 278 / MB [/ 2021

Sr. No. RD Report dated 8th August

2022 Petitioner Companies

Response of the

Investigations, Prosecutions, to the Scheme of
Complaints under CA, 2013

have been pending against the | (iii) the interest of the

Arrangement; and

petitioner companies. creditors are

(ii) further ROC has mentioned as protected as the

follows:- Scheme of

a. E-form GNL-1 not filed by Arrangement  does

both the companies.

. As per provisions of section

230(3)(i) of CA, 2013 where
the transferor company is
dissolved, the fee, if any,
paid by the transferor

company on its authorized

not affect the rights
or  propose any
reduction in the
amounts payable to
the creditors of the
Petitioner

Companies.

capital shall be set off
against any fees payable by
the transferee company on
its authorized capital shall
be set off against any fees
payable by the transferee
company on its authorized
capital subsequent to the
amalgamation. Therefore,
remaining fee, if any after
setting off the fees already
paid by the transferor
company on its authorized

capital, must be paid by the

transferee company on the

Page 6 of 16




C.P.[CAA) / 36 /| MB [ 2022
Connected With

C.A.(CAA) / 278 / MB / 2021

Sr. No.

RD Report dated 8t* August
2022

Response of the

Petitioner Companies

increased authorized capital

subsequent to
amalgamation.

c. Interest of creditors should
be protected.

d. May be

merits.

decided on its
Hence, the Petitioner Companies
shall undertake to provide detail
observations

reply against

mentioned above.

Para

No. 2(b)

should
undertake to comply with the

Transferee company
provisions of section 232(3)(i} of
the Companies Act, 2013 through
appropriate affirmation in respect
of fees payable by Transferee
Company for increase of share
capital on account of merger of

transfer of companies

So far as the observation
in paragraph 2(b) of the
Report is concerned, the
Petitioner
submit that the Second

Companies

Petitioner Company shall
the
provisions of section
232(3)(i) of the
Companies Act, 2013 to

comply with

the extent applicable.

Para
No. 2(c)

In compliance of Accounting
Standard-14 or IND-AS 103, as
may be applicable, the transferee
shall

accounting entries

company pass such
which are
necessary in connection with the

scheme to comply with other

So far as the observation
in paragraph 2(c) of the
Report is concerned, the
Petitioner Companies
submit that the Second
Petitioner Company shall

pass such accounting
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C.P.{CAA) / 36 / MB / 2022
Connected With
C.A.(CAA) / 278 | MB / 2021

Sr. No.

RD Report dated 8th August
2022

Response of the

Petitioner Companies

applicable Accounting Standards
including AS-S or IND AS-8 etc.

connection
of

are

entries in

with the Scheme

Arrangement as
necessary to comply with
the applicable

Accounting Standards.

Para
No. 2(d)

The Hon'ble Tribunal may kindly
direct the Petitioner Companies to
file an affidavit to the extent that
the the

and

Scheme enclosed to

Company Application
Company Petition are one and
same and there is no discrepancy,

or no change is made.

So far as the observation
in paragraph 2(d) of the
Report is concerned, the
Petitioner Companies
submit that the Scheme
enclosed to the Company
Application and
Company Petition are
one and same and there
is no discrepancy, or no

change is made.

Para
No. 2(e)

The Petitioner Companies under
provisions of section 230(5) of the
Companies Act 2013 have to serve
notices to concerned authorities
which are likely to be affected by
the Amalgamation or
Further, the

approval of the scheme by the

arrangement.

Hon'ble Tribunal may not deter
such authorities to deal with any
of the issues arising after giving

effect to the scheme. The decision

So far as the observation
in paragraph 2(e) of the

Report is concerned, the

Petitioner Companies
submit that the
Petitioner Companies

have complied with the
provisions  of
230(5) of the Companies
Act, 2013 and served

notices to the relevant

section

authorities that are likely
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C.P.(CAA) [ 36 / MB / 2022
Connected With
C.A.(CAA) / 278 / MB / 2021

Sr. No.

RD Report dated 8th August
2022

Response of the

Petitioner Companies

of such authorities shall be

the

companies concerned.

binding on petitioner

to be affected by the
amalgamation and will
also comply with the
lawful directions of such
authorities in relation to
the Scheme of
Arrangement. A copy of
the Compliance Report
dated 1 February 2022
confirming dispatch of
notices to the relevant
authorities is attached as
K’ the

Company Petition.

‘Annexure to

Para
No. 2(f)

As per Definition of the Scheme,

“Appointed Date” - 01/04/2021

“Effective Date of the Scheme” -
Means the date or the last dates
on which the conditions set out in
the paragraph 19 of the scheme
have been complied with or waived
by the Boards of the Transferor
Transferee

Company and

Company and all references in

So far as the observation
in paragraph 2(f) of the
Report is concerned, the
Petitioner Companies
submit that the Scheme
of Arrangement complies
with the requirements as
clarified vide circular no.

F. No. 7/12/2019/CL-I
dated 21.08.2019 issued

this scheme to “upon the scheme | by the Ministry of
becoming effective” or | Corporate Affairs.
“effectiveness of the scheme” shall
mean the effective date.
It is submitted that the Petitioners
=
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C.P.{CAA) / 36 /| MB / 2022
Connected With
C.A.(CAA) / 278 /| MB / 2021

Sr. No. RD Report dated 8th August Response of the
2022 Petitioner Companies
may be asked to comply with the
requirements as clarified vide
circular no. F. No.
7/12/2019/CL-I dated
21.08.2019 issued by the Ministry
of Corporate Affairs.
Para Petitioner Companies shall | So far as the observation
No. 2(g) | undertake to comply with the |in paragraph 2(g) of the
directions of Income tax | Report is concerned, the
department, if any. Petitioner Companies
submit that the shall
comply with all
applicable provisions of
the Income Tax Act, 1961
and all tax issues arising
out of the Petition and
the proposed Scheme of
Arrangement will be met
and answered in
accordance with law.
Para Petitioner Companies shall | So far as the observation
No. 2(h) | undertake to comply with the |in paragraph 2(h) of the
directions of the concerned | Report is concerned, the

sectoral Regulatory, if so required.

Petitioner Companies
submit that they shall
comply with all lawful
directions (if any) issued
by the

sectoral

concerned

in

regulators
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C.P.[CAA) / 36 / MB [/ 2022
Connected With

C.A.{CAA) / 278 / MB / 2021

Sr. No. RD Report dated 8tk August Response of the
2022 Petitioner Companies
relation to this Petition
and the proposed
Scheme of Arrangement.
Para The company has not filed Form | So far as the observation
No. 2(i) | BEN-2 for declaring the name of | in paragraph 2(i) of the
the individual beneficial owner in | Report is concerned, the
respect of shareholder namely | Petitioner Companies
DSP HMK Holding Private Limited | submit that they shall
is holding 34% shares and DSP | comply with the
ADIKO Holdings Private Limited is | provisions of section 90
holding 54% shares, hence | of the Companies Act,
Petitioner Company shall | 2013 and make
undertake to comply with the | necessary filings as
provisions of section 90 of|required under section
Companies Act, 2013 r/ w. Rules |90 and the rules
thereunder and file Form BEN-2 | prescribed thereunder.
for declaring name of the | The Petitioner
beneficial owner. Companies through their
Learned Counsel also
undertake to complete
the Form BEN-2 filings
within 4 weeks from the
date of receipt of the
certified copy of this

order.

Para As per statement of Assets and | Sco far as the observation
No. 2(j) | Liabilities, attached with the |in paragraph 2(j} of the

Petition as Annexure J, Demerged

company namely DSP Investment

Report is concerned, the

Petitioner Companies
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C.P.(CAA) / 36 / MB J 2022
Connected With
C.A.(CAA) / 278 / MB / 2021

Sr. No.

RD Report dated 8tk August
2022

Response of the

Petitioner Companies

Managers Private Limited is
transferring Asset Management
Undertaking /Business to
Resulting Company namely DSP
Asset Manager Private Limited
with Assets of Rs. 40,466.05 lakhs
against total of Rs.
11,367.70 lakhs. Since excess of

assets over lability has been

liability

to Resulting
both

Companies shall undertake to

transferred
Company, Petitioner
Protect Interest of the Creditors
and pay off all Income Tax
Liability, if any arising out of this

scheme of demerger.

submit that the interests
of the creditors and the
income tax authorities
are protected and all tax
issues arising out of the
the

of

Petition and

proposed Scheme
Arrangement will be met
in

and answered

accordance with law.

Para
No. 2(k)

The

engaged in the business of Asset

Petitioner Companies are
Management which is regulated
by SEBI,
Companies may be directed to
obtain NOC from SEBI, as they
have not enclosed copy of notice
served to the SEBI in form CAA-3.

therefore Petitioner

So far as the observation
in paragraph 2(k) of the
Report is concerned, the
Petitioner Companies
submit that a notice in
relation to the Scheme of
Arrangement has been
sent to SEBI on 28
January 2022 (as set out
in paragraph 4 of the
Compliance Report dated
1 February 2022} and

the Petitioner Companies
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C.P.[CAA) / 36 / MB [/ 2022
Connected With
C.A.(CAA) / 278 / MB / 2021

Sr. No. RD Report dated 8ttt August Response of the

2022 Petitioner Companies

shall comply with the
relevant regulations and
directions issued Dby
SEBI to implement the
proposed  Scheme of

Arrangement.

11. The observations made by the Regional Director and Registrar of
Companies have been explained by the Petitioner Companies in
paragraph 11 above. Ms. Rupa Sutar, Authorised representative of the
Regional Director, MCA (WR]), Mumbai who is present at the time of
Final hearing has submitted that the clarifications, submissions and
undertakings given by the Petitioner Companies are hereby accepted
and that they have no objection for approving the scheme by the
Tribunal.

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

contrary to public policy.

13. The Scheme is hereby sanctioned with the Appointed Date of 1st April
2021.

14. Upon the Scheme becoming effective and in consideration of the
transfer and vesting of the Asset Management Business of the First
Petitioner Company with the Second Petitioner Company, as per the
terms of the Scheme:
¢ the First Petitioner Company shall provide to the Second Petitioner

Company a list of the Equity Shareholders of the First Petitioner
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16.

C.P.(CAA) / 36 /| MB / 2022
Connected With

C.A.(CAA) / 278 / MB / 2021

Company as on the Record Date, who shall be entitled to be issued

and allotted fully paid-up equity shares of the Second Petitioner
Company, in terms of this Scheme; and

e in consideration of the transfer and vesting of the Asset

Management Business in the Second Petitioner Company, all the

Equity Shareholders of the First Petitioner Company as on the

Record Date shall be entitled to receive on a proportionate basis for

every 1 (one) fully paid-up equity share of INR 10 each held in the

First Petitioner Company, 1 (one) fully paid-up equity share of INR

10 each of the Second Petitioner Company.

All the assets and properties comprised in the Demerged Undertaking
(as defined in the Scheme) of the First Petitioner Company, of
whatsoever nature and wheresoever situated, shall, under the
provisions of Sections 230 to 232 and all other applicable provisions,
if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Second Petitioner Company or be
deemed to be transferred to and vested in the Second Petitioner
Company as a going concern so as to become the assets and properties

of the Second Petitioner Company.

Further, upon the coming into effect of this Scheme and with effect
from the Appointed Date, all liabilities relating to and comprised in the
Demerged Undertaking of the First Petitioner Company shall, pursuant
to the sanction of this Scheme by the Tribunal under and in
accordance with the provisions of Sections 230 to 232, without any
further act, instrument, deed, matter or thing, be transferred to and
vested in or be deemed to have been transferred to and vested in the
Second Petitioner Company and the same shall be assumed by the

Second Petitioner Company in accordance with the Scheme.
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17.

18.

19.

20.

21.

22.

C.P.(CAA) / 36 /| MB / 2022

Connected With
C.A.(CAA) / 278 /| MB / 2021
The authorised share capital of the First Petitioner Company to the
extent of INR 500,00,00,000 shall also stand transferred into and
combined with the authorised share capital of the Second Petitioner
Company, without any further act, deed, including without payment of

any stamp duty, registration or filing fee on such combined authorised

share capital pursuant to the Scheme.

Since all the requisite statutory compliances have been fulfilled, C.P.
(CAA) / 36 / MB / 2022 is made absolute in terms of the prayer clauses

of the said Company Scheme Petition.

The Petitioner Companies are directed to file a copy of this Order along
with a copy of the Scheme with the concerned Registrar of Companies,
electronically along with e-form INC-28 within 30 days from the date
of receipt of the certified copy of Order by the Petitioner Companies.

The Petitioner Companies to lodge a copy of this Order along with the
Scheme duly authenticated / certified by the Deputy Director or the
Assistant Registrar, National Company Law Tribunal, Mumbai Bench,
with the concerned Superintendent of Stamps for the purpose of
adjudication of stamp duty payable, if any, within 60 days from the
date of receipt of the certified Order from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order along
with Scheme duly certified by the Joint/Deputy Director or the

Assistant Registrar, National Company Law Tribunal, Mumbai Bench.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.
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C.P.(CAA) / 36 / MB [ 2022
Connected With
C.A.(CAA) / 278 /| MB [/ 2021

any further clarification as may be necessary.

24. Ordered Accordingly. CP (CAA) No. 36 of 2022 is Allowed and Disposed

of.
sd/-

Anuradha Sanjay Bhatia
Member (Technical)

Certified Truz Copy
Date of Appiication /e /10/a?_g oo
Number of Page: /6

Fee Paid Rs. 30/~

Applicant called for cellecdon copy anle/te) i<
Copy prepared on..._ale lrofde<s
Copy Issuedon __dojto/do4_

5 ‘"
Sol2,
Depuﬁgis rar ,{o'/” Aol

National Company Law Tribunal, Mumbai Bench

Sd/-

H.V. Subba Rao
Member (Judicial)
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ANNEXURE —¢ =3

W

SCHEME OF ARRANGEMENT
UNDER SECTION 230 TO SECTION 232 AND OTHER APPLICABLE PROVISICNS OF THE
COMPANIES ACT, 2013
AND RULES FRAMED THEREUNDER
BETWEEN

DSP INVESTMENT MANAGERS PRIVATE LIMITED
(TRANSFEROR COMPANY)

AND

DSP ASSET MANAGERS PRIVATE LIMITED
{TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

{A) PREAMBLE

This Scheme of Arrangement is presented under Section 230 to Section 232 and other
applicable provisions of the Companies Act, 2013 and the rules and regulations made
thereunder, for the demerger and vesting of the Demerged Undertaking (hereinafter
defined) of DSP Investment Managers Private Limited ("Transferor Company”} into DSP
Asset Managers Private Limited (“Transferee Company”) on a geing concern basis
{"Scheme"}.

{B}) PARTS OF THE SCHEME

This Scheme is divided into the following parts:

Part | which deals with the introduction, definition of the terms used in this Scheme and
interpretation;

Part Il which deals with the share capital of the Transferor Company and the Transferee
Company and the object and rationale for the Scheme;

Part It which deals with the demerger, transfer and vesting of the Demerged Undertaking
(defined below) in the Transferee Company and the conduct of business during the
Transition Period (defined below);

Part IV which deals with entitiemeant of Equity Shareholders of the Transferor Company and
cancellation of shares of the Transferee Company; and

Part V which deals with the General Terms and Conditicns.
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

2.

21

PART [ — INTRODUCTION, DEFINITIONS AND INTERPRETATION

INTRODUCTION

DSP Investment Managers Private Limited (formerly known as DSP BlackRock Investment
Managers Private Limited), the Transferor Company, is a private limited company
incorporated in the State of Maharashtra on 13 May 1996, having Corporate Identity Number
U74140MH1996PTC089483 and its registerad office at Mafatlal Centre, 10M Floor. Nariman
Paint, Mumbai — 400 021, Maharashtra, India.

DSP Asset Maragers Private Limited, the Transferee Company, is a private limited company
incorporated in the State of Maharashtra on 17 June 2021, having Corporate [dentity Number
UB5890MH2021PTC362316 and its registered office at 41" Floor, Plot 221/222, Mafatial
Centre, Vidhan Bhavan Marg, Nariman Point, Mumbai — 400 G021, Mahzrashtra, India.

The Transfaror Company is infer alfa engaged in the business of asset management for
mutual/investment funds and providing investment management and advisory services to
mutual funds, alternative investrent fund, offshore funds and other investment managers.
The main objects of the Transferor Company as per its Memorandum of Assaciation are set
out in Annexure A to this Scheme.

The Transferee Company has been recently incorporated to engage in the business of assat
management for any mutualfinvestment fund which includes acting as managers,
consultants, administrators, attorneys, agents, representatives or nomineas of or for any
mutual funds or investment furnds and promoting, preparing, undertaking, executing or
administering mutual fund schemes, investment fund schemes, unit trust schemes and issue
units or participation certificates therein to investors. The main objects of the Transferee
Company as per its Memorandum of Association are set out in Annexure A to this Scheme.

The promoters of the Transferor Company and the Transferee Company are set out in
Annexure A fo this Scheme.

The present directors of the Transferor Company and the Transferee Company are set out
in Annexure A to this Scheme.

The Scheme does not affect the rights of the creditors of the Transferor Company and the
Transferee Company. There will not be any reduction in armounts payable to the creditors of
the Transferor Company post sanctioning of the Scheme. The Transferee Company being
recently incorporated presently has no creditors. The Beard of the Transferor Company is
also of the view that the rights and obligations of each of the Equity Sharehaolders of the
Transferor Company will not be impacted in any way post sanctioning of the Scheme.

There are no proceedings/investigation pending against the Transferor Company and the
Transferee Company under Sections 210 to 217, 219, 220, 223, 224, 225 226 and 227 of
the Companies Act, 2013.

DEFINITIONS AND INTERPRETATION

In this Schems, unless repugnant to the subject, meaning or context thereof, the following
expressions shall have the meanings as set out balow:

“Act’ means the Companies Act, 2013 and the rules and regulations made thersunder and
shall include any statutery modifications, re-enactment or amendment thereof for the time
being in force;

*Appointed Date” means 1 April 2021;

"Asset Management Business” means, the business of the Transferor Company involying:
acting as the the asset management company for DSF Mutual Fund, a fund registered

with Securities and Exchange Board of India ("SEBI"} in accordance with S Mutual
Funds) Regulations, 1996;

providing investment management services to DSP India Inves
India Fund, open-ended investment companies formed under tfje

EJ* vo

acting as an investment manager to DSP Alternative Investy
(DSPAIF-C- I}, registered with SEB} {Alternative Investme
2012,

d.  acting as an investment manager to the DSP Global Funds ICA\V\\(DSP [riefi
Fund and DSP India Bond Fund). an Irish Collective Asset—maﬂﬁg&men
(ICAV) authorised by the Central Bank of Ireland; and ESc=
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e.  providing management, advisory, investment management and incidental services io
clients, including offshare funds and other investment managers;

"Assets” means:
a. the Immoveable Assets;
b. the Moveable Assets;

c. all tax related assets including but not limited to benefits, credits, refunds, set-offs
entitlernents, incentives and concessions of any nature whatsoever under incentive
schemes and policies, customs, excise, Goods and Services tax, input tax credits,
CENVAT credits, value added tax, sales tax, entry fax laws and foreign trade policy of
the Government of India in relation to the Demerged Undertaking; and

d. the Know-how,

"Board” in relation to the Transferor Company and/or the Transferee Company. as the case
may beé, means the board of directors of the respective companies and shall, unless
repugnant to the context or otherwise, include a committee of directors or any person
authorized by the board of directors or such committee of directors;

‘Book Value” means the value of the assets and the liabilities of the Transferor Company as
appearing in the bocks of accounts of the Transferor Company at the close of the business
on the day immediately preceding the Appointed Date provided that any amount comprised
in such values appearing fo be atiributable to any revaluation shall be ignored for this
purpose;

“Contracts" means:

a.  allcontracts, agreements, memaoranda of understanding. memoranda of undertakings,
memoranda of agreements, memaranda of agreed points, bids, tenders, expression
of interest, letters of intent, hire and purchase arrangements, other arrangements,
undertakings, deeds, bonds, schemes, concession agreements. insurance covers and
claims, clearances and other instruments of whatsoever nature and desoription,
whether written, oral or otherwise obtained solely for the Demerged Undertaking; and

b.  all Mixed Contracts entered into by the Transferor Company that zre mostly linked to
the Demerged Undertaking;

"Demerged Undertaking” means the Asset Managemant Businass of the Transferor
Company, which without limitation include all assets, liabilities, of whatsoever nalure and kind
and wheresoever situated, belonging to or forming part of or relating or appertaining to or
attributable to the Asset Management Business of the Transferor Company as on the
Appointed Date at Book Value. Without prejudice and limitation to the generality of the above,
the Demerged Undertaking shall mean and inciude:
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f ihe Employees and any benefils granted to the Employees whose services are
fransferred to the Transferee Company;

“Effective Date” means the dale or the last of the dates on which the conditions set out in
paragraph 19 of the Scheme have been complied with or waived by the Boards of the
Transferor Company and Transferee Company and &li references in this Schem
the Scheme becoming effective” or "effectiveness of the Scheme” shall mean
Date:

labeur, consultants, secondees, trainges and interns pertaining to
Undertaking; :




"Governmental Authority” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any court,
tribunal, board, tureau or instrumentality thereof or arbitration or arbitral body having
jurisdiction and shall include any other authority which supersedes the existing authority,

‘Immoveable Assets” means alf immovable properties (i.e. land together with the buildings.
car parking slots and structures standing tharaon), whether freehold, leaseheld, leave and
licensed or otharwise, including tenancies in relation to werehouses, godowns. and depots,
office space and guest houses and resicentia! premises cccupied by the Employees and
project offices, which immovable properties are currently being used exclusively for the
purpose of the Demerged Undertaking and all documents of title, rights and easements in
relation thereto and all rights, cavenants, continuing rights, title and interest in connection
with the said immovable properties;

‘Know-how” means:

a. all applications (including hardware, software, licenses, source codes. para-
meterisation and scripts), brand namas, registrations, goodwill, licensas, trade names,
trademarks, service marks, copyrights, patents, domain names, intellectual property
rights, industrial designs, trade secrets, know-how, data, formuiations, technology,
assays, methodology, manufacturing procedures and technigues, test procedures,
product registraticns, computer tools, platiorms, applications, authorizations and all
such rights of whatsoever description and nature, whether developed or work in
prograss that pertain to the Demerged Undeartaking:

k. all intellectual property rights created, developed or invented, including any work in
progress by employees concentrated on the research, development or marketing of
products (including process development cr enhancement), if any, in connection with
the Demerged Undertaking, and

¢. all books, records, files, papers, enginsering and process information, computer
programmes, drawings, manuals, databases for production, procurement, commercial
and management, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information, customer
pricing information, and all other books and records, whether in physical or electronic
form relating to the Demerged Undertaking;

“Liabilities” means all liabilities pertaining to or arising out of activities or operation of the
Demerged Undertaking including without fimitation all taxes, duties, cess, eic. that are
allocable, referable or related to the Demerged Undertaking and payable, whether due or not
due as on the Appainted Date;

‘Licenses™ means all permits, licenses, permissions, approvals, consents, benefils,
registrations, rights, entitlements, certificates, allotments, quotas, no-objection certificates,
exemptions, concessiansg, liberties and advantages including those relating to privileges,
powers, facilities of every kind and description of whaisoever nature and the bensfits thereto
that pertain to the Demerged Undertaking;

“Mixed Contracts” mean the Contracts that relate to both the Demerged Undertaking and
the Remaining Undertaking, which shall be assignead to the Transferee Company if they are
mostly linked to the Demerged Undertaking; or retained with the Transferor Company if they
are mostiy linked o the Remaining Undertaking;

“Moveable Assets” means all assets, whether situated in India or abroad, as are movable
in nature pertaining to the Demerged Undertaking, whether present, future or contingent,
tangible or intangible, in possession ar reversion, corporaal or incorporeal including but not
lmited fo capital work-in-progress, furniture, fixtures, appliances, accessories, office
equipment, communication faciliiies, installations, vehicles, inventory, stock and utifities,
actionable claims, earnest monies, security deposits, sundry debtors, financial assets,
investments etc. including accrued benefits thereto, cuistanding loans and advances,
recoverable in cash or in kind or for value to be received, provisions, receivables, funds, cash
and bank balances and deposits including accrued interests thereto with government, semi-
government, local and other authoritias and bodies, customers and oth ns, the
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o %

“NCLT" means the National Company Law Tribunal, Mumbai B ﬁ@%wn ‘unsdlcticnp in
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2.6

anse in the future for the period up-to the Appuinted Date, initiated by or against the
Transfercr Company or proceedings / investigations to which the Transferar Company is
party 1o,

“‘Record Date” means the date to be fixed by the Board of the Transferor Company in
consultation with the Board of the Transferee Company for the purpose of determining the
members of the Transferor Company to whom new shares in the Transferee Company will
be allotted under the Scheme;

‘Remaining Undertaking” means all the undertaking, businesses, activities and operations
of the Transferor Company, other than the Demerged Undertaking, inciuding their respective
properties, assets, investments and liabilities:

"Scheme” means this scheme of arrangement in its present form or with any modifications
made under paragraph 18 hereof;

"SEBI" means the Securities and Exchange Board of India;

“Transferor Company ESCOPs" means the empioyee stock options issued to the Emplovees
of the Transferor employed/engaged in the Demerged Undertaking as on the Effactive Date,
pursuant to the Transferor Company ESOP Scheme;

“Transferor Company ESOP Scheme” means Employees Stock Options Scheme 2019 of
the Transferor Company; and

“Transition period” means the period commencing from the Appointed Date and expiring
on the Effective Date.

All terms and words not defined in this Scheme shall, unless repugnant ar contrary to the
context or meaning thereof have the same meaning ascribed to them under the Azt and
other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof fram time to time.
In this Scheme, unless the context otherwise reguires:

a. references to persons shall include individuais, bodies corporate (wherever
incorporated ar un-incerporated), associations and partnerships;

b.  headings are inserted for ease of reference only and shall not affect the construction
or interpretation of this Scheme; and

¢, words in the singular shall include the plural, and vice versa.

References to paragraphs and Annexures, unless othenwise provided, are to paragraphs and
Armnexures of and to this Scheme.

Any phrase introduced by the term “including”, "include", "in particular” or any similar
expression, shall be construed as illustrative and shall not limit the sense of the words
preceding these terms.

The Annexures to this Scheme form an integral and inseparable part of this Scheme.

Y-
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PART Il - SHARE CAPITAL AND OBJECT AND RATIONALE FOR THE SCHEME
3. SHARE CAPITAL

3.1 The share capital structure of the Transferor Company as on 31 March 2021 is as under:

Particulars Amount (in INR)

Authorized Share Capital

100.00,00,000 equity shares of INR 10 each 1000,00,00,000

TOTAL 1000,00,00,000

Issued, subscribed and paid-up Share Capital

25,00,00,000 equity shares of INR 10 each, fully paid up 250.00,00,000

TOTAL 250,00,00,000

As on the date of approval ¢f the Scheme by the Board of the Transferor Company. there is
no change in the authorised, issued, subscribed and paid-up share capital of the Transferor
Company.

3.2 The share capital structure of the Transferee Company as on 30 June 2021 is as under:

Particulars ' Amount (in INR)

Authorized Share Capital

10,000 equity shares of INR 10 each 1,00,000

TOTAL 1,00,000

Issued, subscribed and paid-up Share Capital

1,000 equity shares of INR 10 each, fully paid up 10,000

TOTAL 10,000

As on the cate of approval of the Scheme by the Board of the Transferze Company, there is
no change in the authorised, issued, subscribed and paid-up share capital of the Transferes
Company.

4. OBJECT AND RATIONALE FOR THE SCHEME

This Scheme and vesting of the Demerged Undertaking of the Transferor Company into the
Transferee Company will result in the following benefits:

a.  segregating the business would enable independent business opportunities, attracting
different sets of investors, strategic partners and other stakehclders and would bring
about synergy of operations and greater internal contro! on business processes for
ease in decision making,

b. facilitate better management and focused attention on growth and development of the
Remaining Undertaking;

c.  more flexibility in operaling the Remaining Undertaking as the Transferor Company
can apply assets of the Remaining Undertaking towards growth opportunities that are
distinct and separate from the Asset Management Business once the Demerged
Underiaking is transferred to the Transferee Company; and

leading to increased value for all stakeholders including inter/l
shareholders of the Transferor Company and unlocking value fof/ tie
employees of the Transferor Company, o
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PART Ili - DEMERGER, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING IN
THE TRANSFEREE COMPANY AND CONDUCT OF BUSINESS

A, DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme shal! be deemed to have become effective from the Appeinted Cate.

6. TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO THE TRANSFEREE
COMPANY

6.1 Upon this Schame becoming effective and with effect from the Appointed Date, the whole of
the Demerged Undertaking shall, subject to the provisions of paragraph 6.2 below in relation
to the mode of vesting and withou! any further deed or act and pursuant to Section 232 and
other applicable provisions of the Act and Section 2(18AA) of the Income-tax Act, 1§61, be
cemerged from the Transferor Company and be transferred to and vest in the Transferee
Company at Book Value, as a going concern, so as to become as and from the Appointed
Date the business, property and asset of the Transferee Company on a geing concern basis
with all rights, titles, interest, liabilties or obligation of the said undertaking and shall be free
from all encumbrances except as otherwise provided under this Scheme.

6.2  Without prejudice to the generality of the foregoing, upon this Scheme bescoming effective
and with effect from the Appainted Date:

a.  all Assets shall stand transferred to and ba vested in and/or be deemed t¢ have been
transferred to and vested in the Transferee Company, without any further act or deed
dong or being required ic be done by the Transferor Company and/or the Transferee
Company and:

(i the Transferee Company shall be entitled to exercise all rights and privileges
attached to the Immovable Assets and shall be lable © pay the ground rent and
taxes and fulfill all obligations in relation lo or applicable to such immovable
properties subject only to, and in accordance with any agreemeant antered into
between the Transferor Company and the Transferee Company;

(ify  if the demerger of the Demerged Undertaking results in a cohabitation situation
on the same site, the Transferor Company and the Transferee Company may
agree to maintain shared services at their convenience on the same site in order
to minimise the operating cost and/or ensure consistency towards third parties
and/or employees, for example in the areas of environment, security, information
technology, health, operational management of human resources, general
accountancy, maintenance of the buildings or instailations that remain joint {such
as first-aid room, catering, air-conditioning and fire protaction installations). The
mapagement of such sites will be on terms mutually agreed between the
Transferor Company and the Transferee Company;

(i}  all Moveable Assets capable of being transferred by delivary or by endorsemeant
shall be physically handed over by manual delivery or by endorsement and
delivery, to the Transferee Company to the end and intent that the property
therein passes tc the Transferee Company on such meanual delivery or
endorsement and delivery, withoul requiring any deed or instrument of
conveyance for the same and shall become the property of the Transferee
Company:

(iv) the Moveable Assets, other than those specified in sub-paragraph (ili) above,
including actionable claims, earnest monies, security deposits, sundry debtors,
financial assets, investments, insurance policies, etc. including accrued benefits
lhereto, outstanding loans and advances, recoverable in cash or in kind or for
value to be received, provisions, receivables, funds, bank balances and deposits
including accrued interests thereto with Government, semi-Govarnment. local
and other authorities and bodies, customers and other persons, the benefits of
any bank, perfarmance guarantees and/ar other entitlements pertaining to the
Demerged Undertaking shall notwithstanding whether there is any specific
provision for transfer of such credits, assets or refunds under applicable law,
without any further act, instrument or deed by the Transferor Compan
Transferee Company or the need for any endorsements, be transfe
vested in the Transferee Company as if it had been an original
arrangement and the Transferor Company shall give notice in s
deems fit to such persons, that pursuant to the order of the NCL/ T/t ﬁld a@_,gt
would be paid or made good to or held on account of, the Transferge *Eﬁo \

and the rights of the Transferor Company will vest with the Tran e§Company e
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(v)  the Know-how which is subsisting or having effect immediately before the
Appointed Date shall be transferred to and vest in the Transferee Company and
be and remain in full force and effect in favour of the Transferes Company and
may be enforced by or against it as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary
or obligee thereto; and

(vi}  the Know-how shall, to the extent possible and permitted urider applicable law,
be handed over to the Transferee Company. It is agreed that to the extent such
Know-how centains information in refation to the Remaining Undertaking, only
relevant extracis of the relevant books and records related to the Demerged
Undertaking shall be provided by the Transferor Company to the Transferee
Company;

b, the Liabilities, and all cther liabilities which may accrue or arise In relation to the
Demerged Undertaking after the Appointed Date but which relate to the Transition
Period, shall, without any further act, instrument or deed, stand transferred to and be
deemed (o be the cebls, liabiliies, cantingent liabilities, duties and obligations, etc, of
the Transferee Company and shall be exercised by or against the Transferes
Company, as if it had incurred such liabilities on the sama terms and conditions as
were applicable to the Transferor Company and:

(i} the liabilities as on the Appointed Date shall stand vested in the Transferee
Company, save as otherwise in respect of the liabilites that are met by the
Transferor Company during the Transition Period. If any liabilities, on or after the
Appointed Date and during the Transition Periad, have been discharged by the
Transferor Company on behalf of the Demerged Undertaking after the Appointed
Date but before the Effective Date, such discharge shall be deemed to have
been discharged by the Transferor Company for and on behalf of the Transferee
Company for all purposes and under applicable law;

(ii} it shall not be necessary to obtain the consent of any third party or other person,
whe is a party to any coniract or arrangement by virtue of which the liabilities
have arisen in order to give effect to the provisions of this paragraph;

(il upon this Scheme becoming effective and with effect from the Appointed Date.
the Transferee Company shall; (A) meeat, dischargs and satisfy the liabilities and
keep the Transferor Company indemnified at all times, from and against, all such
Transferred Liabilities and any actions, demands and proceedings in respect
therecf; and (B} not have any obligations of any nature whatsoever in respect of
the liabilities (including any income tax liabllities of the Transferor Company up
to the day immediately preceding the Appointed Date) retained by the Transferor
Company and the Transferor Company shall not have any obligations of any
nature whatsoever in respect of the Lisbilities unless specifically provided
otherwise in this Scheme;

(iv} the loans and borrowings of the Transferor Company pertaining io the general
or multipurpese loans and liabilities, which are to be vested to the Transferee
Company as part of the Demerged Undertaking shall, without any further act or
deed, become loans and beorrowings of the Transferee Company. and ali rights,
powers, duties and obligations in relation thereto, be and stand vested in and
shall be exercised hy or against the Transferee Company as if it had entered into
such loans and incurred such berrowings. Thus the primary obligation to redeem
or repay such liabilities upon the Scheme becoming effective shall be that of the
Transferee Company,

{v) transfer of the Demerged Undeartaking shall be subject to the existing securities,
charges, hypothecation end mortgages if any, subsisting in relation to any locans
or borrowings of the Demerged Undertaking. However. this Scheme shall not
operate to enlarge or extend the security for any of the Liagilities and the
Transferor Company shall not be obliged to create any further or additional
securities after the Effective Date. For avoidance af doubt, any reference in any
security documents or arrangements to which the Transfercr Company is a party.
wherein the assets of the Demerged Undertaking have heen o >

Transferea Company by virtue of this Scheme, to th
security, charge, hypothecation and morigage shall
extend to any other assets of the Transteree Compa
and the Transferee Company shall file neck
modification(s) of charge, with the Registrar of Co
to the above provisions, if required; and
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(vil in so far as the existing security in respect of the loans or borrowings of the
Transfercr Company which do not relate to the Demerged Undertaking are
concemed, such security shall, without any further act, instrument or deed
continue with the Transferor Company;

c. aili Contracts entered into by the Transferor Company or to the benefit of which the
Transferor Company may be eligible and which are subsisting or having effect
immediateiy hefore the Effective Date, shall stand transferred to and vested in the
Transferee Company and be in full farce and effect in favour of the Transferee
Company from the Appointed Date and may be enforced by or against it as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had
been a patty cr beneficiary or obligee thereio and:

{i any liabilities arising from all such Contracts and other instrumeants of whatsoever
nature in relation to the Demerged Undertaking, to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
gligible, and which are subsisting or have effect immediately before the
Appointad Date, shall be on account of the Transferor Company and after the
Appointed Date, the same shall be ¢n account of the Transferee Company and
shall, in all proceedings, be dealt with accordingly;

(i) all bank guarantees. letters of credit and forex hedging contracts issued/enterad
into by the Transferor Company that relate to the Contracts, will he replaced by
the Transferee Company or backed by appropriate counter-indemnity to he
provided by the Transferee Company to the Transferor Company, as the case
may be. To such extent, the corresponding limits of the Transfercr Company
shall accordingly stand released;

{i)  the execution and performance of the Mixed Contracts and any sub-contract of
the same inter-se the Transferor Company and the Transferee Company shall
be on terms mutually agreed betwsen the Transferor Company and the
Transferee Company such that the existing obligations of the Transferor
Company and the Transferee Company to a third party shall not be breached.
With effect from the Appointed Date. in case there are any claims (including
warrznty claims) that pertain te a Mixed Contract, the Transfercr Company and
the Transferee Company shall co-operate with each other in settling the claim.
Liabilities, if any, relating to such claim will be shared by the Transferor Company
and the Transferee Company in the propertion to the share of the Mixed Contract
dedicated to the Remaining Undertaking and the Demerged Undertaking,
respectively; and

(iv)  the Transferee Company may, at any time after this Scheme coming into effect,
if required under applicable law or otherwise, execute deeds of confirmation in
favor of any other party with which the Transferor Company has a contract or
arrangament, or give any such writing or do any such things, as may be
necessary, to give effect to the above. Itis clarified that the absence of any formal
amendment which may be required by a lender or a third party shall not affect
the operation of this sub-paragraph (c) or the Scheme; and

d.  all Licenses that exclusively relate to the Demerged Undertaking shall be transferred
to and vested in the Transferee Company, without any further act or deed done by the
Transferor Company and / or the Transferee Company and e in full force and effect
in favour of the Transferee Company and:

if the consent or recordal of any licensor or authority is required ta give effect to
the provisions of this paragragh, the said licensor or authaority shall make and
duly record the necessary substitution/endorsement in the name of the
Transferee Company upon this Schame becoming effective in accardance with
the terms hereof sc as to empower and facilitate the centinuation of operations
pertaining to the Demerged Undertaking in the Transferee Company without any
hindrance from the Appointed Date, and

the transfer of any Licenses shall be undertaken in a manner that will not result
in the Transteror Company or the Transferee Company being deprived of
Licenses required by either of them for the conduct of their ¢ ctiy
businesses,

6.3 Itis hereby clarified that where any questien that may arise as to whether :
whether tangible or intangible or liability or contracts or employee, perta %oﬁ'do
pertain to the Demerged Undertaking or whether it arises out of the activiti e.g-ﬁperat N
of the Demerged Undertaking shail be mutually decided by the Board of} tiie Fransferghy;

Company and the Transfaree Company. { \ .(%
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7.2

7.3

7.4

7.5

7.8

7.8

TREATMENT OF TAXES

The Scheme is in compliance with the conditions relating to a *demerger” as specified under
section 2 (18AA) of the Income-tax Act, 1961 {"IT Act"}. If any provision of the Scheme is
inconsistent with the provisions of section 2 (19AA) of the IT Act thenr the pravisions of section
2 {18AA) shall prevail and the Scheme shall stand modified to that extent.

Anvy tax liabllities under the IT Act, Wealth Tax Act, 1957, Customs Act, 1962, Central Excise
Act, 1944, Mzaharashtra Value Added Tax Act, 2002, Central Sales Tax Act, 1955, any other
state sales tax, value added tax ("VAT") laws, goods and services tax laws ("GST Laws’)
comprising (i} Central Gocds and Services Tax Act, 2017, (i) State Goeds and Services Tax
Act, 2017 as notified by respective States, {iil} Union Territory Goods and Services Tax Act,
2017, {iv) Integrated Goods and Services Tax Act, 2017, (v) Goods and Services Tax
{Compensation to States) Act, 2017 and (vi) Rules, Notifications, Amendments and Circulars
issued under the respective Acts, service tax laws comprising of chapter V of the Finance
Act, 1954 and Rules, Natificaticns, Amendments and Circulars issued thereunder, stamp
laws or other applicable law / regulations {collectively, the “Tax Laws") dealing with
taxes/duties/levies allocable or related to the Demerged Undertaking of the Transferor
Company to the extent not provided for or covered by fax provision in the accounts made as
on the date immediately preceding the Appointed Date related to the Demerged Undertaking
shall be vested with the Transferee Company.

All tax related compliances made and taxes (inciuding income-tax, wealth tax, saies tax,
excise duty. customs duty, VAT etfc.) paid or payable by the Transferor Company in respect
of the operations and/or the profits of the Demerged Undertaking on and from the Appointed
Date, shall be on account of the Transferee Company and, in so far as it relates to the tax
payment (ircluding without limitation income-tax, wealth tax, sales tax, excise duty, customs
duty, VAT, ete)), whether by way of deduction at scurce, advance tax or ctherwise
howsoever, by the Transferor Company in respect of the profits or activities or operation of
the Demerged Undertaking on and from the Appointed Date, the same shall be deemed to
be the corresponding item paid by the Transferee Company and shall in all proceedings be
deait with accordingly. The provisions of the GST Laws with respact to the transfer of
Demerged Undertaking and transfer of input credit consequent to the Scheme shal! be
adhered to.

Any surplus in the taxation/duties/levies account including but not limited to advance income-
tax and tax deducted at source (“TDS") and any tax credit entitlements under any Tax Laws
of the Union and State Governments of India as well as any foreign jurisdiction relating to the
Dernerged Undertaking as on the date immediately preceding the Appainted Date shall aiso
be transferred to the Transferee Company. Any tax deducted at source by the Transferor
Company andior the Transferee Company on transactions (if any) with the Transferee
Company and/or the Transferor Company (as the case may be} between the Appeinted Date
and the Effective Date shall be deemed to be advance tax paid by the Transferee Company
and shall, in all proceedings, be deall with accordingly.

On and from the Appointed Date: (a} any certificate for TDS or any other tax credit certificate
relating to the Demerged Undertaking is received in the name of the Transferor Company, it
shall be deemed to have been received by the Transferee Company, which zlone shail be
entitled to claim credit for such tax deducted or paid; and (b) the benefit of all balances
relating to input tax credit, CENVAT, service tax or VAT, being balances pertaining to the
Demerged Undertaking of the Transferor Company, if any, shall stand vested in the
Transferee Company as if the transaction giving rise to the said balance or credit was a
transaction carried cut by the Transferee Company.

Any refund under the Tax Laws due to the Transferor Company in relation to the Demergad
Undertaking consequent to assessments made on the Transferor Company and for which no
credit is taken in the accounts as on the date immediately preceding the Appointed Date shall
also belang to and be received by the Transferee Company.

Without prejudice to the generality of the above, all exemptions, deductions, set-offs, refunds,
benefits, losses. entitliements, incentives, drawbacks, licenses and credits (including buf not
limited to MAT credit, taxes withheld/paid in foreign country etc.} under the incame-tax, sales
tax, custom duty, excise duty, GST, VAT. any Central Government/ State Government
incentive schemes atc., in relation to the Demerged Undertaking to which the Transferor
Company is/would ke entltled to in terms of the applicable Tax Laws of the
Governments of India as well as any fereign jurisdiction, shall be availab
Transferee Company.

Each of the permissions, approvals, consents, sanctions, remissio f @%\%atron‘g‘?
service tax exemptions, incentives, concessions and other authorizatdns of nsferor

Cormpany pertaining to the Demerged Undertaking shall stand transe to the aree

Company pursuant to the order of the NCLT. The Transferee Compé)%’shgll file thi ﬁl_ef/@aﬁ 5'
i nt -
&

intimaticns, for the record of the statutory authorities who shatl take t dﬁi:ie purstia
h \=j

MR

162




20 LA

< 2. SHq

f
CREATEE -

e
1 :*.'jr';‘Ff.:z

7.9

7.10

8.1

8.2

8.3

8.4

\\

LRl
)

B

‘@f N, deeds of confirmation or other writings or arrangements with any party fo
2 \
- the Scheme. The Transferse Company shall, under the provisions oft

163

the order of the NCLT.

The obligation for deduction of tax at source on any payment made by or to be made by the
Transfercr Company in relation te the Demerged Undertaking shall be made or deemed to
have been made and duly complied with by the Transferee Company. The Transferee
Company shall be responsible for coliecting sales tax forms and any other forms as may be
applicable under the relevant Tax Laws (including without limitation the GST Laws)
outstanding as on the Appointad Date from the customers of the Demerged Undertaking with
effect from the Effective Date.

The Transferee Company and Transferor Company are expressly permitted to file/revise its
income-tax, wealth tax, service tax, vat, GST, excise, CENVAT/MODVAT and other statutory
returns/forms under the relevant Tax Laws, consequent to this Scheme becoming effective,
notwithstanding that the period for filing/revising such returns may have lapsed. The
Transferea Company is expressly permitted to amend TODS/TCS and other statutory
certificates and shall have the right to claim refunds, advance tax credits, set offs and
adjustments relating to their respective incomes/ transactions from the Appointed Date. Itis
specifically declared that all the taxes/duties paid by the Transferor Company in relation to
the Demerged Undertaking shail be deemed to be the taxes/duties paid by the Transferee
Company and the Transferee Company shall be entited to claim credit for such taxes
deducted/paid against its tax/duty liabilities notwithstanding that the certificates/challans or
other documents for payment of such taxes/duties are in the name of the Transferor
Company.

EMPLGYEES

Upen the Scheme coming into effect, all Employees (including Employees who are foreign
nationals) in service at the end of the Transition Period shali be deemed to have become
Employees of the Transferee Company with effect from the Appeinted Date, without any
break in their service and on the basis of continuity of service, and the ferms and conditions
of their employment with the Transferee Company shall not be less favourable than those
applicable to them in the Transferor Company as at the end of the Transition Period. If any
approval, visa. permission or recordal of any authority {including without limitation the
immigration authorities) is required to give effect to the transfer of the Employees who are
foreign nationals, then the said authority shall make and duly record the necessary
substitution/endorsement in the name of the Transferee Company upon this Scheme
becoming effective in accordance with the terms hereof so as to allow and facilitate the
employment of such Employees with the Transferee Company without any hindrance from
the Appointed Date.

Upon the coming into effect of this Scheme, the Transferee Company shall make relevant
provisions and/or necessary contributions for such transferred Employees and deposit the
same in provident fund. gratuity fund or superannuation fund or any other special fund or
staff welfare scheme or any other special scheme {including through an exercise of actu arial
valuation). The Transferee Company will also file relevant intimations to the statutory
authorities concerned who shall take the same on record and substitute the name of the
Transferee Company for the Transferor Company. In so far as the existing provident fund,
gratuity fund and pensicn and/or superannuation fund/rusts, retirement funds or employees
stata insurance schemes or pension schems or employee deposit linked insurance scheme
or any other benefits, if any, created by the Transferor Company for the Employees, shali be
transferred to the necessary funds, provisions, schemes or trusts of the Transferee Campany
and till the time such necessary funds, provisions, schemes or trusts are created by the
Transferee Company, all contribution shall continue to be made to the existing funds,
provisions, schemes or trusts of the Transferor Company.

The Transferee Company agrees that for the purpose of payment of any retrenchment
compensation, gratuity and other terminal benefits to the Employees whose Services are
transferred to the Transferee Company and eligible for such benefits, the past services of
such Employees with the Transferor Company shall also be taken into account and agrees
and undertakes to pay the same as and when payable under applicable law.

The Transferee Company shall continue to abide by the agreement(s} entered into with
emplayees by the Transferor Company in relation to the Employees whose services are
transferred to the Transferee Company.

The Transferee Company, at any time after the Scheme becaming effectivg
with the provisions hereof, if so required under applicable law or othery

rrangement in relation to the Demerged Undertaking of the Transferor
\any of the Transferor Company is a party in order to give farmal effect
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8.6

9.2

8.3

9.4

1ex

of the Transferor Company.
Employee Stock Options

a.  Upon the Scheme coming into effect, all Transferor Company ESOPs which have or
have not been granted as of the Effective Date, shall stand cancelled and lapse
automatically without any further act, instrument or deed by the Transferor Company,
the Employee or the Transferee Company and without any approval or
acknowledgement of any third party.

b.  Upon the Scheme coming into effect, the Transferee Company will formulate 2 new
employee stock option scheme (" Transferee Company ESOP 8cheme”) and grant
employee stock options of the Transferee Company {"Transferee Company ESOPs’)
to the Employeas who are transferred as part of this Scheme to the ITransferse
Company. The terms and conditions of the Transferee Company ESOP Scheme shall
not be less favourable than those provided to the Employees under the Transferor
Company ESOP Scheme.

¢.  The aforesaid grant of the Transferee Company ESOPs to the Employees shall be
effected as an integral part of this Schame and the consent of the shareholders of the
Transferor Company znd Transferee Caompany and the relevant Governmental
Authorities to this Scheme shalt be deemed to be their consent in relation to all matters
pertaining to the Transferor Company ESCP Scheme and the Transferee Company
ESOP Scheme and all related matters. No further approval of the shareholdars of the
Transferor Company or Transferee Company or resolution, action or cempliance
would be required in this connection under any applicable provisions of the Act and/or
gther applicable laws.

In relation to the Transferee Company ESOPs granted to the Employees under the
Transferee Company ESOP Scheme, the period during which the Transferor
Company ESOPs granted by the Transferor Company under the Transferor Company
ESCP Scheme were held by or deemed to have been held by the Employees shall be
taken into account for determining the minimum vesting period required under
applicable law and the Transferee Company ESOP Scheme.

The Board of the Transferor Company and Transferee Campany or the committee(s)
thereof, if any, shall take such actions and execute such further documents as may be
necessary or degirable for the purpose of giving effect to the provisions of this
paragraph 8.6 of the Scheme.

LEGAL PROCEEDINGS

The Transferor Company shall bear the burden and the benefits of any Proceedings for
matters pertaining to the period up to the day immediately preceding the Appointed Date. If
any Proceedings by or against the Transferor Company is pending as of the Effective Date,
the same shall not abate or be discontinued or in any way be prejudicially affected by reason
of the demerger and by anything contained in this Scheme, but the said Proceedings may be
continued, prosecuted and enforced by or against the Transferee Company in the same
manner and to the same extent as it would or might have been continued, prosecuted and
enforced by ar against the Transferor Company as if this Scheme had not been made. In the
gvent that the Proceedings referred to herein reguire the Transferor Company and the
Transferee Company to be jointly treated as parties thereto, the Transferee Company shall
be added as party to such Proceedings and shall prosecute and defend such Proceedings in
co-operation with the Transferor Company.

In the event of any difference or difficulty in determining as to whether any Proceeding refates
to the Demerged Undertaking or not, the same shall be mutually decided by the Board of the
Transferor Company and the Transferee Company.

The Transferee Company undertakes to have all Proceedings on matters pertaining to the
period up to the day immediately preceding the Appointed Date, initiated by ar against the
Transferor Company transfarred into its name and to have the same continued. prosecuted
and enforced by or against the Transferee Company to the exclusion of the Transferor
Company, The Transferor Company and the Transferee Company shall make relevant
applications in that behalf.

The Transferee Company further undertakes to pay all amounts including in
damages, etc., which it may be called upen to pay or secure in respec
cbligation relating to the Demerged Undertaking for the Transition Perio
by the Transferor Company, in respact of Procseadings started by or aga
Demerged Undertaking for the period after the Appointed Date shail bg
Transferee Company, upon the Transferor Company submitting nec

having incurred such costs. \ )
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10.

10.1

10.2

10.3

10.4

10.5

CONDUCT OF BUSINESS
With effect from the Appointed Date and during the Transition Period:

a.  the Transferor Company shall carry on and be deemed to have carried on all thair
business and activities in relation to the Demerged Undertaking and shall stand
possessed of all the assets, rights. title and interest for and on account of and in trust
for the Transferee Company;

b.  all income, profits and cash accruing to the Transferor Company. or expenditure or
losses arising or Incurred by it {(including the effact of taxes if any thereon) in relation
to the Demerged Undertaking, shali for all purposes, be treated as the income, profits,
cash, expenditure, taxes or losses, as the case may be, of the Transferee Company;

c.  all aceretions and depletions to the Demerged Undertaking shali be for and on account
of the Transferee Company,; and

d. the Trapsferor Company ghali not utilize the profits or income of the Demerged
Undertaking, if any, for the purpose of declaring ot paying any dividend or for any other
purpose except in the ordinary course of business, without the prior written consent of
the Transferee Company.

The Transferor Company will, from the Appointed Date and during the Transition Period,
preserve and carry on the business cf the Demerged Undertaking with reasonable diligence
and prudence and agree that it will not, without the prior written consent of the Transferee
Company, alienate, charge of otherwise deal with or dispose of the business or any part
thereof, without the orior written consent of the Transferee Company.

The Transferee Company shall be entitied, pending the sanction of the Scheme, to apply to
any Governmental Authority, as may be under applicable Jaw, for such consents, approvals
and sanctions which the Transferee Company may require to own and carry on the business
of the Demerged Undertaking.

At the end of the Transition Period, the Transferee Company shall commence and carry cn
the business of the Demerged Undertaking.

The Transferor Company shali continue to carry on the Remaining Undertaking and all
assets, lizbilities and obligations pertaining to the Remaining Undertaking shall continue to
belong to, be vested in and be managed by the Transfercr Company. The Scheme shall also
not affect the continuance of any legal, laxation and other proceedings by or against the
Transferor Company exclusively in relation to the Remaining Undertaking.




PART IV: ENTITLEMENT OF EQUITY SHAREHOLDERS OF THE TRANSFEROR COMPANY

11.

11.1

1.3

11.6

1.7

AND ACCOUNTING TREATMENT

ENTITLEMENT OF EQUITY SHAREHMOLDERS OF THE TRANSFEROR COMPANY TO
RECEIVE SHARES OF THE TRANSFEREE COMPANY

Upon this Scheme becaming effective;

a. the Transferor Company shall provide to the Transferee Company a list of the Equity
Shareholders of the Transferor Company as on the Record Date, who shall be entitied
to be issued and allotted fully paid-up equity shares of the Transferee Cempany. in
terms of this Scheme; and

b. in consideration of the transfer and vesting of the Demerged Undertaking in the
Transferee Company, all the Equity Shareholders of the Transferor Company as on
the Record Date shall be entitled to receive on a proportionate basis for every 1 (cne)
fully paid-up eguity share of INR 10 each he!d in the Transferor Company. 1 {one) fully
paid-up equity share of INR 10 each of the Transferee Company.

The share exchange ratio referred to above has been determined by the Board of the
Transferor Company and the Transferee Company, based on their independent judgment
and taking into consideration, the share entitlement report dated 14" July 2021 provided by
an independent Registered Valuer i.e., Mr. Surin Shailesh Kapadia.

The equily shares in the capital of Transferee Company issued to the Equity Sharehalders
of the Transferor Company as aforesaid shall rank pari passu in all respects, with the existing
equity shares in the Transferee Company.

If there are any pending share fransfers, whether lodged or outstanding, of any Equity
Shareholder of the Transferor Company, the Board of the Transferor Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a wansfer in the Transferor Company as if such changes in the registered
holder were operative as on the Record Date, in order to remove any difficulties arising to
the transferor of the share in the Transferee Company and in relation to the shares issued
by the Transferese Company after this Scheme becoming effective. The Board of the
Transferor Company shall be empowered ta remaove such difficulties, as may arise in the
course of implementation of this Scheme and registration of new shareholders in the
Transferee Company on account of difficuities faced in the Transition Period.

The shares issued to the Equity Sharehotders of the Transferor Company by the Transferee
Company pursuant to paragraph 11.1 above, shall be issued in dematerialized form, by the
Transferee Company, unless atherwise notified in writing by the Equity Shareholders of the
Transferor Campany to the Transferee Company on or before such date, as may be
determined by the Beard by the Transferor Company.

Ir the event that such notice has not been received by the Transferee Company in raspect
of any of the Equity Shareholders of the Transferor Company, the shares shall be issued to
such Equity Sharehalders in dematerialized form, provided that the Equity Shareholders of
the Transferor Company shall be reguired to have an account with a deposilery participant
and shall be required to provide details thersof, and such other confirmations, as may be
required. It is only thereupon that the Transferee Company shall issue and directly credit the
account of such shareholder with the shares of the Transferee Company.

The Equity Shareholders of the Transferor Company eligible o be issued shares in the
Transferee Company in dematerialized form shall receive dematerialized receipts of credit of
new equity shares in their respective share accounts maintained with the depository
participants reflecting the equity shares of the Transferee Company issued in accordance
with paragraph 11.1 above. The Transferee Company shall, if so required, be eligible to issue
letters of aflotment of the equity shares pending issue of share certificates or receipts for
credit to the account of the Equity Shareholders with the depositery pariicipants under the
depository system.

'n the event, the Transferee Company has received a notice from any Equity Shareholder
that shares are to be issued in physical form or any Equity Sharehelder has not provided the
requisite details relating of the account with the depository participant or other confirmations,
as may be required, then the Transferee Company shall issue shares in physical form to

registered addresses, as appearing in the register maintainad by the T#4&
with respect to its shareholders (or in the case of joint holders to the #4

the joint halders whose name stands first in such register in respe
and the Transferee Company shall not be responsible for any loss i

that oni
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12. CANCELLATION OF SHARES OF TRANSFEREE COMPANY

121 Simultaneously with the issuance and allotment of equity shares by the Transferee Company
in accordance with paragraph 11 above, the initial issued and paid-up equity share capital of
the Transferee Company, comprising of 1,000 (One Thousand) equity shares of INR 10 gach,
aggregating to INR 10,000, as held by the existing Equity Shareholders of the Transferee
Company shall be cancelled at face value of such shares. The share ceriificates held by the
existing Equity Shareholdars representing the equity shares in the Transferee Company shall
be deemed to be cancelled and nct tradable from and after such cancellation.

12.2 Such reduction of share capitai of the Transferee Company as provided in paragraph 12.1
above, shall be effected as a part of the Scheme on the Effective Date, upon which the share
capital of the Transferee Company shall be deemed to be reduced and the order of the NCLT
sanctioning the Scheme shall also be deemed to ba an vrder under Section 66 of the Acl
confirming such raduction of share capital of the Transferee Company.

12.3 The reduction would not involve a diminution of liability in respect of the unpaid shareg capital
or payment of paid-up share capital and the Transferee Company shall not be required to
add the words "And Reduced” as suffix to its name.

12.4 The Transferee Company shall only obtain necessary approvals from its Equity Shareholders
for this Scheme pursuant to Section 230 and 232 read with Section 65 of the Act and no
separate approval shall be required for the purpese of the aforesaid capital reduction.

13. ACCOUNTING TREATMENT

Accounting freatment in the books of the Transferor Company and the Transferee Company:

131 With effect from the Appointed Date, the Transferor Company and the Transferee Company
ghall account for the Scheme in their books of account in accordance with the applicable
provisicns of the Act and Indian Accounting Standards (Ind AS) notified vide the Companies
{Indian Accounting Standargs) Rules, 2015, as amended from time to time read with
clarifications provided by the Ind AS Technical Facilitation Group {(ITFG) of The Institute cf
Chartered Accountants of India (ICAI).

13.2 Demerger of Demerged Undertaking shali be effective from the Appointed Date but shall be
operative from the Effective Date. Therefore, for all regulatory and tax purposes the
Demerger would be effective from the Appointed Date. Notwithstanding the above, the
accounting treatment to be adopted, and the date from which to give effect. to the provisions
of the Scheme would be in consonance with Ind AS 103 — “Business Combinations”. The
mere adoption of such accounting treatment will not in any manner affect the vesting of
Demerged Undertaking fraom the Appointed Date, including for tax and other reguiatory
pUrposes.

In the books of the Transferor Company:

13.3 The book values of the assets and liabilities pertaining tc Demerged Undertaking transferred
pursuant to the Scheme from the Transferor Company to the Transferee Company shall be
reduced from the book values of the assets and liabilities appearing in the books of the
Transferor Company as on the Appointed Date.

13.4 Any surplus or deficit arising in the books of the Transferor Cempany on transfer of the Net
Assets of the Demerged Undertaking under paragraph 13.3, shall be debited to reserves/
credited to capital reserves as the case may be, in the books of the Transferor Company.

13.5 In addition, the Board of Directors of the Transfercr Company is authorized to record
accounting entries as may be necessary, in accordance with accounting principles generally
accepted in India, including the Ind AS specified under Section 133 of the Act read with
Companies {Indian Accounting Standards) Rules, 2015.

in the hooks of the Transferee Company.

13.6 The arrangement being in the nature of Common Cantrol Busines

accounting treatment shall be in the manner provided in Appendix C

:Fm“ Standard 103 — “Business Combinations”. Upon the Scheme be
O A ;’,}\\ Transferee Company shall account for the arrangement in its bocks /A

e-':}a i !_.‘; )
o %’e The accounting shall be on the basis of 'Pooling of Interests
I TR0 Appointed Date.
"" ﬁ'\} °F i 2 5 )
N ‘ H. On the Scheme becoming operative, the Transferae Company §§\\all record the.a ‘Q V4
‘ J and liabilitizs of Demerged Undertaking, transferrec to and vestedt purs iR to RIS g
Seheme, at their respective book values, as appearing in the books ekachumM 8]
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13.7

14.

14.1

14.2

14.3

15.

15.1

Transferor Caompany as on the Appointed Date. Further, it is provided that assets and
liabilities of the Transferor Company were not revalued in prior perieds, and no
revaluation of assets or liabilities has been proposed as a part of the Scheme,

€. The Transferee Company shall credit the face value of the 25,00,00,000 equity shares
issued by it io the members of Demerged Company pursuant to paragraph 11.1 of this
Part 1V of the Scheme to the share capital account in its books of account as fully paid
equity share issued for consideration other than cash.

d.  The difference, if any, between the Met Assets transferred pertaining to the Demerged
Undertaking ta the Transferee Company over the face value of the 25,00,00,000 equity
shares allotled by the Transferse Company under paragraph 11.1 of Part IV of the
Scheme shall be dehited to reserve / credited io capital reserve, in the bocks of the
Transferee Company.

e. The face value of shares cancelled under paragraph 12 of Part IV of the Scheme shall
be transferred to capital reserve, in the books of the Transferee Company.

In addition, the Board of Dizectors of the Transferee Company is authorized to record
accounting entries in accordance with accounting principles generally accepted in India,
including the Ind AS specified under Section 133 of the Act read with Companies (Indian
Accounting Standards) Rules. 2015.

REVISED AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Consequent t¢ and as part of the Scheme, the authorised share capital of the Transferor
Company to the extent of INR 500,00,00,000 (Rupees Five Hundred Crores only) shall stand
transferred into and combinad with the authorised share capilal of the Transferee Company,
without any further act, deed, including without payment of any stamp duty, registration or
filing fee on such combined authorised share capital and accordingly upon the Scheme
becaming effective, the autharised share capital of the Transferee Company shall stand
enhanced by INR 500,00,00,000 (Rupees Five Hundred Crores only) divided into
50,00,00,000 equity shares of face value INR 10 (Rupees Ten only) each.

Clause V of the Memorandum of Assacciation of the Transferee Company shall without any
further act, instrumant or deed, stand altered accordingly. The consent of the shareholders
to the Scheme shall be deemed to be sufficient for the purposes of effecting this amendment
and no further resolution(s) or actions under Sections 13, 14, 61 or any other applicable
provisions of the Act er any rules thereunder, would be required to be separataly passed or
undertaken.

Accordingly. upon the Scheme becoming sffective, Clause V of the Memorandum of
Assaciation of the Transferee Company shall stand substituted to reflect the aforesaid
enhancement in the authorised share capital as foliows:

“The Authorised Share Capital of the Company is Rs. 500,01,00,000 (Rupees Five Hundred
Crores and One Lakh only) divided into 50,00,10,000 (Fifty Crores and Ten Thousand) equity
shares of Rs. 10 (Rupees Ten only) each.”

REVISED AUTHORISED SHARE CAPITAL OF THE TRANSFEROR COMPANY

Upon the Scheme coming into effect and without any act or deed or action (including without
payment of any stamp duty, registration or filing fee), the authorised share capital of the
Transferor Company shall, upon such transfer and consolidation of the authcrised share
capital of Transferor Company with the Transferee Company as per paragraph 14 above,
stand reduced from the present sum of INR 1000,00,00,000 (Rupees One Thousand Crores
only) to INR 500,00,00,000 {Rupees Five Hundrad Crores Only) divided into 50.00,00.C00
equity shares of INR 10 {Rupees Ten only) each.

Clause 5 of the Memorandum of Association of the Transferor Company shall without any
further act, instrument or deed, stand altered accordingly. The consent of the sharehoiders
to the Scheme shall be deemed to be sufficient for the purposes of effecting this amendment
and no further resolution{s) or actions under Sections 13, 14, 81 or any other applicable
provisions of the Act or any rules thereunder, would be required to be & ssed or
underiaken.

Accordingly, upon the Scheme becoming effective, Clause ,
Association of the Transferor Company shall stand substituted £ {geagi asﬁ{g., 5
o R
“The Authorised Share Capital af the Company is Rs. 500,00, ‘gﬂ‘bog(Rupe‘ 5
Crores only) divided inta 50,00,00,000 {Fifty Crores) equity shares’of Rs. TSN RideesTen
only) each.” A 2 & P =
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16.

SAVING OF CONCLUDED TRANSACTION

The vesting of the Demerged Undertaking of the Transferor Company to the Transferee
Company and the continuance of all Contracts or Procaedings by or against the Demerged
Undertaking shall not affect any Contracts or Proceedings, already concluded by the
Transferor Company in relaticn to the Demerged Undertaking on or after the Appointed Date
to the end and intent that the Transferee Company accepls and adopts all acts. deeds,
matters and things done and/or executed by the Transferor Company in regard therato as
having been done or executed on bshalf of the Transfaeree Company.

17
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17,

18.

18.1

18.2

18.3

19.

20.

21.

PART V: GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall with ali reasonable dispatch,
make necessary joint applications/petitions, under Sections 230 to 232 and other applicable
provisions of the Act, to the NCLT for sanctioning this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Board of the Transferor Company and Transferee Company may assent to any
modifications/amendments te the Scheme or to any conditions or limitations that the NCLT
and/or any other authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by the Board.

The Board of the Transferee Company is hereby authorized to take all such steps as may be
necessary. desirable aor proper to resclve any doubts, difficulties or questions whether by
reason of any directive or orders of any other authorities or otherwise howsoever arising out
of or under or by virtue of the Scheme and/cr any matter concerned or connected therewith
and to do all acts, deads, matters and things and take al! such steps as may be necessary,
desirable or expedient for putting the Scheme into effect.

In the event of any of the canditions that may be impesed by the NCLT or other authorities
which the Transferor Company and/or the Transferee Company may find unacceptable for
any reascn, in whole or in part, then the Transferor Company and/or the Transferee Company
are at liberty o withdraw the Scheme.

SCHEME CONDITIONAL ON APFROVALS ! SANCTIONS
The Scheme is conditional upon and subjact to!

a. the approval of agreement to this Scheme by the reguisite majority of the respective
members of and such classes of persons of the Transferor Company and the
Transferee Company as may be directed by the NCLT. Details relating to the Scheme
required to be included in the notice of the meeting of the members of the Transferee
Company and Transferor Company as per Rule 6 of the Companies (Arrangements
and Amalgamations) Rules, 2016 are set out in Annexure A to this Scheme:

b. receipt of relevant sanctions and approvals (if any) from SEBI and other governmental
or regulatory authority (if any), as may be required by law, in a form and manner to the
satisfaction of the Transferor Company and Transferee Company; and

¢, the sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act and &
certified copy of the order sanctioning the Scheme being filed with the Registrar of
Companies, Mumbai.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the appravals or sanctions referred to in paragraph 19 above not being
obtained or conditions enumerated in the Scheme not being complied with. or for any other
reason, the Scheme cannot be implemented, the Board of the Transferor Company and the
Transferee Company shall by mutual agreement waive such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such mutual
agreement, the Scheme shall become nuil and void and shall stand revoked, cancelled and
be of no effect and each party shall bear and pay their respective costs, charges and
expenses in connection with the Scheme.

BINDING EFFECT
Upon the Scheme becoming effective, the same shall be binding on the Transferor Company

and the Transferee Company and ali concerned parties without any further act, deed, matier
or thing. g

EXECUTING DEEDS OR ARRANGEMENTS TO GIVE EFFECT 7,

G - .
The Transferee Company may eénter into, issue andior gxgodie deeds writﬁg@s,
endorsements or confirmation or enier into any tripartite agye nt, egffiAnations or

novation to which the Transferor Company will, if necessary, alsq arty, in-,é;r@r ta give
formal effect to the provisions of this Scheme, if so reguired ¢ de@ed ne“eéésa‘i"y.mq
Transferee Campany shall. under the provisions of this Scheme, bdeeried to bé"authgﬁ%
to execute any such deeds, writings, endorsements or confir

Transferor Company and to carry out or perform ail such formalities 0
on the part of the Transferor Company to give effect to the provisions o
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23.

COSTS

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

DETAILS RELATING TO THE SCHEME

A. Details of the company

|

Corporate | UT4140MH1996PTCO90483 | UBS9S0OMH2C21PTC362316
Identification

Number (CIN)

Permanent AAACDINBIOK AAICDS570D

Account Number
{PAN)

T
D3P Investment Managers Private

Name of the DSP Asset Managers Private Limited
company Limited
Date of 13 May 1986 17 June 2021
incorporation
Type of the Private company limited by shares Private company limited by shares
company

el ~
Registered office | Mafatlal Centre, 10 Floor, Nariman | 11" Floor, Plot 221/222, Mafatial
address and e- Point, Mumbai - 400 021, | Centre, Vidhan Bhavan WMarg,
maif address | Maharashtra, India Nariman Point, Mumbai - 400 0021,

pritesh. majmudar@dspim.com j Maharashi@glnsia
pritesh.majmudar@dspim.com

Summary of 1. Tocarry onthe business of asset | 1. To carry on the business of |
maift object as management for any asset/ investment management |
perthe mutual/investment fund including and advisory services for any

memorandum cof
association and
mait business
carried on by the
company

(i) act as managers, consultants,
administrators, attorneys,
agents, representatives  or
nominees of or for any mutual
funds or investment funds or to
act as such for unit trusts,
investments funds, institutional
invesiors, any other pcol or
partfclio of securilies, properties.
assets or investments of any kind
{including any pension, provident
fund or superannuation fund) set
up, formed orestablished in India
or any other country by the
Company or any other person, or
by any government state, local
authority, association, institution
- {(whether incorporated or not) -
or any other agency or
organisation; (i) to promote,
prepare, undertake, execute or
administer mutual fund
schemes, investment  fund
schemes, unit frust schemes and
issue units, or participation
cerificates therein, to investers
and distribute, redeem or revoke
such funds and distribute the
proceeds of such  funds
(including any income, capital or
annuity, property and assets,
whether in money or specie},
amongst the investors,
beneficiaries, pensioners or
other persons entitled to such, in
furtherance of any discretion,
ahligation or permission.

mutual/investment fund Portfolio
Management Sérvices including
but not limited to;- (i) act as
managers, advisor consultants.
administrators, aftornays,
agents,  representatives  or
nominees of or for any mutua!
funds or investment funds or to
act as such for unit trusts,
investments funds, institutional .
investars, any other pool orf
portfolio of securities, preperties,
assets or investments of any
kind (including provident fund,
gratuity fund or superannuation
fund} set up, formed or
established in India or any other
country by the Company or any
other person, or by any
governiment state, local
authority, association, institution
- {whether incorporated or not) —
or any other agency or

organization; and {ii) promote,
prepare, undertake, exscute or
fund
fund

administer mutual

schemes, investment
schemes, unit trug
issue  units,
certificates

annuity, ¢ selSge
whether m ey or@’ﬁecue g
amongst the mve

II‘..
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2. To act as financial advisor,
cansultants and  investment
advisors on a discretionary or

beneficiaries or other bersons
entitled to such, in furtherance of
any discretion, obligation or

where securities
of the campany
are listed, i
applicable

non-discretiocnary  basis o permission.
individuals, companies,
corporations, trusts and other
entites and to carry on the
business of providing financial
consultancy, exchange of or
otherwise dealing in research
and analysis on a commercial
basis as long as these are not in
conflict with the fund
managament activities.

Details of change | Name of Transferor Company was WNone.

of name, changed from DSP BlackRock

registered office | Investment Managers Private Limited

and objects of to DSP Investment Managers Private

the company Limited with effect from 14 August

during the last 2018,

five years

Name of the Unlisted, Unlisted.

stock

exchange(s)

Detaiis of the
capital structure
of the company
inciuding
authorised,
issued,
subscribed and
paid up share
capital (as of
March 31, 2017)

Authorised share capital

100,00,00,000 equity shares of INR
10 each — INR 10,00,00,00,000

Issued, subscribed and paid-up
share capital

25.00,00,C00 equity shares of INR 10
each — INR 250,00,00,000

Authorised share capital

10,000 equity shares of INR 10 each
- INR 1,00,000

issued, subscribed and paid-up
share capital

1,000 equity shares of INR 10 each —
INR 10,000

Names of
promoters and
directors along
with their
addresses

{A} The pramoter of the Transferor Company is:

S, Name of Promoter

Address 1 i

1.1 DSP  ADIKQO Holdings
Private Limited

11 Floor, Nariman Point, Mumbai —
400 021, Maharashtra, India.

2./ DSP  HMK
Private Limited

Holdings

11" Floor, Nariman Point, Mumbai -
400 021, Maharashtra, India

3.1 Ms. Aditi Kothari Desal

57 Sea View, Worli Sea Face, Worli,
Mumbai — 400 030

4. | Ms. Shuchi Kothari

2™ floor, Sea View, Worli Sea Face,
Woerli, Mumbai — 400 030

(B) The promoiers of the Transferee

Company are:

S. Name of
No. Promoter

Address

h %

Mr. Hemendra
Kothari

IR
66 Petit Halt Bunglow, Nepea
Mumbai — 400 006

Ms. Aditi Kothari
Desai

57 Sea View, Worli Sea Face, Wo{, M
- 400 030
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(C} The present directors of the Transferor Company are:

Name

Address

Mr. Hemendra Kothari

66 Petit Hall Bunglow, Nepean Sea
Road, Mumbai - 400 006

Mr. Dhananjay Mungale

10-A, Ameya Apartments, Off. K. Dhuru |
Road, Near Kirti College, Prabhadewv,
Mumbai — 400 028

Mr. Ramadoral Subramanian

Flat No. 1, Wyoming, Litlle Gibbs Road
iMalabar Hill, Mumbai — 400 008

Mr. Subhash & Mundra

23rd Floor, A -2301 Lands End Elizabeth
Hospital Dungersi Cross Lane Nepean
Sea Road, Mumbai — 400 006

Ms. Aditi Kothari Desai

57 Sea View, Worli Sea Face, Worli,
Mumbai — 400 030

iMr. Uday Khanna

Flat No. 182, 18" Floor, Centrum
Towers, Barkat Ali Road, Wadala East,
Murmnbai - 400 037

| Mr. Kalpen Parekh

L

Vile Parie (East), Mumbai — 400 057

B 402, Eastern Court, Mext to Dinanath
Mangeshkar Hall, Barista Café Building,

(D) The present directors of the T

ransferee Company are;

Name

Address

Mr. Hemendra Kothari

68 Petit Hall Bunglow, Nepean Sea
Road, Mumbai — 400 G06

Ms. Aditi Kothari Dasai

57 Sea View, Worli Sea Face, Wori,
fMumbal - 400 030

| WIr. Kalpen Parekh

B 402, Eastern Court, Next to Dinanath
Mangeshkar Hall, Barista Café Building, \
Vile Parle (East), Mumbal — 400 057 J

Relationship
between the
companies who
are parties to the
Scheme

The Transferar Company and the
group.

Transferee Company belong to the DSP

Date of board

meeting at which
the scheme was
passed (also
inciudes the
name of directors
who vofed for the
scheme, against
the scheme and
who did not vote
or participate in
the scheme}

Date of meeting
21 October 2021

Directors who voted in favour
the Scheme

Mr. Hernendra Kothari

Mr. Dhananjay Mungale

Mr. Ramadorai Subramanian
Mr. Subhash S. Mundra

Ms. Aditi Kothari Desai

Mr. Uday Khanna

Directors who voted against the
Scheme

None

Directors who did not vote

Date of meeting

14 July 2021 |

of | Directors who voted in favour of |
the Scheme :

Ms. Aditi Kothari Desai
Mr. Kalpen Parekh
Directors who voted against the |

Scheme
o 3

None
Directors who di
Mr. Hemendra
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ransferor Co

' Mr. Kalpen Parékﬁ (}\l:)sent)

Disclosure about
ithe effect of the
Scheme on: (a)
Key managerial
persannel (b)
Directors: (c)
Promoters; (d)
Non-promoter
members;
(e)Depositors:{f)
Creditors; {g)
Debenture
holders; {h}
Deposit trustes
and debenture
trustee; and (i)
Empioyees of the
company

There is expected to be no adverse effect of the Scheme on the key
managerial parsonnel, directors, promoters and non-promoter shareholders
of the Transferor Company and the Transferee Company. The directors of the
Transferor Company and the Transferee Company may be deemed to be
concerned and/or interested in the Schems to the extent of their shareholding
in the other companies, or toc the extent the said directors are common
directors in the companies, or to the extent the said directors are partners,
directors, members of the companies, firms, asseciation of persons, bodies
corporate and/or beneficiary of irust, that hoid shares in any of the companies.
Details of the interest of the directors and key managerial personne! (KMP} of
the Transferor Company and the Transferee Company is set out below:

Interest in Transferee
Company

Interest in Transferor
Company

Name of Party

Mr. Hemendra Director and Promoter Director and Promaoter

Kothari

Disclosure about
effect of
compromise or
arrangemsent on
material interests
of directors, Key
Managerial
Parsonnel (KMP)
and debenture
trustee

Ms. Aditi Kothari
Desai

Director and Promoter Director and Promoter

Investigation or
proceedings, if
any, pending
against the
company under
the Act.

MNone.

Details of
approvals,
sanctions or no-
abjection(s}, if
any, from
regulatory or any
other
governmental
guthorities
raguired,
received or
pending for the
proposed
schems of
compromise or
arrangemsnt

Representations in relation to the Scheme will be sought from the Regional
Director, Registrar of Companies, Income-tax authorities and any other
regulators and authorities as the NCLT may deem necassary.

B. Details of the scheme of compromise or arrangement to be distlosed in the
explanatory statement

Parties invoived
fn such
COmpromise or
arrangement

DSP Investment Managers Private Limited, DSP Asset Managers Private
Limited and their respective shareholders.

in case of
amalgamalion or
merger,
appointed date,
effective date,
share exchange

1 Appointed date — 1 April 2021,

| Effective date — means the date or the last of the dat
| conditions sat cut in paragraph 19 of the Scheme have been
walved by the Boards of the Transferor Company and Trans

Share exchange ratio — 1:1
|
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ratio (if
applicable) and
other
considerations, ff
any

:bbﬁéli'deratlon — Not applicable.

Summary of
valuation report
(if eppticabie}
including basis of
valuation and
fairness opinicn
of the registered
vaiuer, if any,
and the
declaration that
the valuation
reportis
available for
inspection at the
registered office
of the company

The most relevant and vital issue considered by Mr. Surin Shailesh Kapadia
(the "Valuer") for providing his report is whether the share exchange ratio
proposed to be adopted would resulf in any adverse consegquences to the
shareholders of the Transferor Company. The following aspects nave oesn
considered by the Valuer for this purpose:

« ohce the Scheme is implementad all the shareholders of the
Transferor Company would become the shareholders of the
Transferee Campany,

+ the share of tha earmings to which they are presently entitled to from

the Transferar Company, would, on implementation of the Scheme, |
be received by them as shareholders of the Transferor Company and «

the Transferee Company;

« at present the profits generated by the Transferor Company are |

available to the shareholders in a single enfity viz. the Transferor
Company. On implementation of the Scheme the profits generated by
the Transferor Company would now be available o them as
shareholders of the Transferor Company and the Transferee
Cempany; and the effect of the Scheme is that each sharehclder of
the Transferor Company becomes the owner of two scrips instead of
one; and

= as an integral part of the Scheme, the Transferor Company ESOPs
and the entire current equity share capital of the Transferee Company
would be cancelled. Thus, upon implementation of the proposed
demerger, the entire share capital of the Transferee Company wouid
be held by all the shareholders of the Transferor Company and the
percentage holding of each shareholder in the Transferee Company
and the Transferer Company remains unchanged from the proportion
of capital held by such shareholder presently in the Transferor
Company. Any contemplated change in shareholding will only be as
a result of the independent volition of the concerned shareholders or
affecting all the shareholders as a class.

In view of the above, the Valuer is of the opinion that the proposed share
exchange ratio viz., the issue and allotment by the Transferee Company of 1
{one) equity share of INR 10 each for every 1 {cne) equity share of INR 10
each of the Transferor Company is fair and reasonable. A copy of the
valuation report is available for inspection at the registered office of the
Transferor Company and the Transferee Company.

Details of capital
or debt
restructuring. if
any

The initial issued and paid-up equity share capital of the Transferee Company,
corprising of 1,000 equity shares of INR 10 each, aggregating to INR 10,000
will stand canceiled upon the Scherme coming into effect.

Ratiohale for the
compromise or

The preposed demerger would result in improving the operatianal efficiencies,
oplimizing costs, revenues, capital and would have better access to different

arrangement financing avenues, for hoth the Transferor Company and the Transferee
Company and would result in improved shareholder value.

Benefits of the The segregation of the Demerged Undertaking, inter-afia, would lead o

compromise or following benefits:

aprangement gs s segregating the business would enable independent business 1‘

perceived by the

B e opportunities, attracting different sets of investors, sirategic partne;s and
: other stakehalders and would bring about synergy of gpecafipns and

directors fo the = .

greatar internal control on business processes :

company, ki ol

members, maxing.

creditors and » facilitate better management and focused

others (as development of the Remaining Undertaking;

applicable)

« more flexibility in operating the Remaining Und
Compgany can apply assets of the Remaining Undert@kmg tox#qafds grou%
oppertunities that are distinct and separate from the:*,Asset Manage
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Transferee Company; and

s leading to increased value for all stakeholders including infer alia
employees and shareholders of the Transferor Company and uniocking |

Business ance the Demerged Undertaﬂking is transferred to the |

value for the shareholders and employees of the Transferor Company.

Amount due to Secured — Nil. Nil.

EecuEclang Unsecured — INR 47,24.16,878 as on

Uifseelied 30 September 2021

creditors P '

Detafls of the All of these documents will be made available ta the members of the refevant
availability of the | company,

following

dacuments far
oblaining extract
from or for
making or
obtaining copies
of ar far
inspection by the
meambers and
creditors,
namely:

a) Latest
audited
financial
statements of
the company
including
consolidated
financial
statements

b) Copy of the
order of
Tribunat in
pursuance of
which the
mesting is to
be convened
or has beegn
dispensed
with

c) Copy of the
Scheme

d} Contracts or
agreements
material to
the
compramise
or
arrangement

gl The
certificate
issued by
Auditor of the
company to
the effect
that the
accounting
freatment, if
any,
proposed in
the Scheme
isin
conformity
with the
Accolnting

VA




1% 8

Standards |
prescribed
under
Section 133
of the Act

f}  Such other
information
or
documents
as the Board
or
Management
believes
necessary
and relevant
for making
decision for |
or against |
the Scheme.
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