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THIS INDENTURE made at Mumba, this 26" gayof _Jul 2
BETWEEN & PgEs
ga

TATA CAPITAL FINANCIAL SERVICES LIMITED, a Non Banking Finance Company, A
incorporated under the provisions of the Companies Act, 1956 (t of 1956), and duly
registered with Reserve Bank of India and having its registered office al One Forbes, Dr. % % % X
Gandhi Marg, Fort, Mumbai-400 001, nhercir2fter referred to as the "TCFSL,’Comey Q’E ;}J ”‘J:E
K il
(which expression shall, unless excluded by or repugnam to the context ar meaning thereof L
oo B
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AND

IL&FS TRUST COMPANY LIMITED, a company incorporated under the Companies Act,
1956 (1 of 1956), having its Registered Office at IL&FS Financial Centre, Plot C-22, Bandra-
Kurla Complex, Bandra (East), Mumbai 400 051, hereinafter referred to as the "Trustee’
(which expression shall, unless excluded by or repugnant to the context or meaning thereof,

include its successoars, or the Trustee or the Trustees for the time being hereof) of the
OTHER PART. '

WHEREAS:

1) Tata Capital Limited, a Company registered under the Companies Act, 1956 and
having its registered office at One Forbes, Dr V.B. Gandhi Marg, Fort, Mumbai - 400
001 (hereinafter referred to as "TCL"} had issued / aliotted Secured Redeemable
Non-Convertible Debentures of the face value of Rs 1,00,000 under Option | and Rs
1,000 under Option II, M and [V aggregating Rs.1500 Crores to the Debenture
holders (hereinafter referred to as the “Debentures”} pursuant to the Prospectus
dated January 21, 2009 and constituted and secured by the

Dated February 12, 2009 duly stamped and re:g,:ét’erﬁéz’gi ‘é@sp’aﬁ' )
539/2009 executed between TCL and the Trusteg{ fDeb/&rTﬁ.lre m\ﬂaéa hand
| ,-"of the P}espectﬂﬁ ahd\\he

Debenture Trust Deed.

Options | I

Interest Monthly Quarterly Annual Cumulative

payment

Face Value of | Rs. 1,00,000/ Rs. 1,000/ | Rs.fTIQU-C Rs 3,001
| oo c}Qj

NCDs (Rs SO P .

NCD) | I RS I

~ g o




i Coupon (%) %pa | 11.25%pa | 12%pa | 12%p.a
- _ ‘ com.p.,annuauy
Deemed Dale ; March 6, 2009 March 6, 2008 March 6, 2009 | March 6, 2009
of Allotment | ‘ |_
Tenor 80 months 60months | 60months | 60 W
| Exercise  of | 36 months from | 42 months 36 months ‘ 36 months |
Put/Call the Deemed “from the fomthe . from the Deemed ‘
aption Date of Deemed Date of | Deemed Date of ‘ Date of Aliotment
Allotment Allotment Allotment
B i March 5, 2012 | September5, | March 5, 2012 Varch 5, 2012
Redemption 2012
date
Period for | March 5, 2012 to | September 5, | March 56,2012 to | March 52012 to
exercise  of | Aprii 3, 2012 2012 1o October April 3, 201
Put/Call 4, 2012
Option

5 ;years frdh} sthe;
LT
i Date* Deemed Date of | Deemed Date of | Deembd Daté. f Dggmed Efa

te o
Allotment Allotment ‘ Allotment. 4. A{iet T
o /

Fag, v

Redemption | Face Value plus | Face value plus | Face Value\ﬁu@‘ﬁﬂaﬁé ‘ﬁ[gb&g plus |

: - (e
Redemption | 5 Years from the | 5 Years from the | 5 Yect:fromf the

Amount any interest that | any interest that | any inlerest that | any interest that |
may have | may have | may have | may have
accrued accrued accrued féEchéﬁ .99

Subject to the exercise of Put/Call Option in the manner set out in the f;r\osp gﬁ@ I 2093

) " Q'E"‘
2) TCL had proposed to vary / modify certain terms and conditions of the DebEjrllUleM_J

bt st

Accordingly, at the meeting of the Board of Directors of TCL held on January 6,
2012, the Directors approved the amendments/ modifications to the terms and

conditions of the Debentures in relation to  the s' pHiTale and terms of the Call
«% the De%ﬂ\ re holders and further




4)

subject to such approvals, sanctions, consents andfor permissions of the Stock
Exchanges, Debenture Trustees andior such other appropriate authorities.
institutions or bodies, as may be required, and further subject to such terms,
conditions, modifications as may be prescribed or imposed while granting such
approvals, sanctions, consents and/ar permiissions and as may be agreed {o by the
Board of Directors of TCL {hereinafter referred to as the "Board’, which expression

shall deem to include any Commitiee thereaf or any person{s) authorized by the
Boaru iii this regard).

The provisions as contained in the Prospectus and the Debenture Trust Deed
interalia provides that  the rights, privileges, terms and conditions attached 1o the
Debentures may ba varied, modified andg/or abrogated with the consent, in writing, of
those holders of the Debentures who hold at least three fourths of the outstanding

amount of the Debentures or with the sanction of a special resoiution passed at the

are not acceptable to TCL.

TCL vide its ietter dated January 6, 2012 sought approval / perm}s\on of Ihe; Trustée //

for the proposed modifications / variations in the terms and CodiG

Debentures as detailed in the said letter. The Trustses have vide its letter dated

permission of the National Stock Exchange (NSE) and Bombay Stock Exchange
(BSE) respectively for the proposed modifications / variations in the lerms and

conditions of the Debentures as detailed in the said letter. The NSE has taken on




6)

11, 2012 and BSE vide its email message dated January 11, 2012 granted its no

objection for such proposed modifications / variations.

TCL in accardance with the pravisions of the Debenture Trust Deed issued a notice
dated January 15, 2012 to the Debenture holders intimating about the general
meeting of the Debenture halders being held on February 15, 2012 along with other
detalls of the meeting with respect to the modification / variation of the terms and
condifions of the Praspectus / Debentures with respect to Coupon Rate and Call

Option and setting out the explanatory statement with respect to such modification /
variation,

The general meeting of the Debenture holders convened on the scheduled date and
fime wherein sanction was accorded by the requisite majority of Debenture holders
by passing a Special Resolution for the modification / variation of the terms and

conditions of the Prospectus / Debentures with respect to Coup and Call

Limited (' TCFSL/Transferse Company”) under the provisions of Sect
the Companies Act, 1956 (‘said Scheme”). In terms thereof, the Transferred

Uindertaking (along with all the assets and debts, outstandings—credits iabiitiap,

A

duties and obligations whatsosver relating thereto) {as defﬁed ﬁhe—igid S%uﬁna
of TCL stands transferred to and vested in TCFSL, on a Jiﬁ CONCErn basigy 9
oS b2

—_—

| y Ty e
By virtue of the provisions of the said Scheme and|uw %@es%zid Orders, ]

LENCTS IR EE R

i
contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to the Transferred Undertaking to which

TCL is a party are being transferred to TCFSL and | i thereof, the Debenture
/ Q::L H‘g'

[




10) The Trustee as authorised by the Debenture holders as aforesaid and in furtherance
of all the ap;ﬁrovals I permissions obtained by TCL and also on behalf of the
Company, agreed to give effect to the modification / vanations to the terms and
conditions of the Debentures as may he deemed necessary by executing this Deed

suppiemental to the Debenture Trust Deed as hereinafter appearing.

NOW THIS INDENTURE WITHNESSETH AS FOLLOWS:

1. The recitals contained herein shall constitute an integral and operative part of this
Supplementary Debenture Trust Deed and shall be read, taken and construed as an

essential part of this Supplementary Debenture Trust Deed.

2. DEFINITIONS

All capitalized terms unless specifically defined in this Supplemantary Debenture

Trust Deed shall have the meanings assigned to them in : Trust
Deed",

3. SUPPLEMENTAL TERMS

a. Revision in the Coupon Rate: \\ «A-"‘ ‘1 .

(i) The Coupen Rate and the Yield on redemption, as}ﬁa\ﬁh@m—{erm ‘
Prospectus and the Debenture Trust Decd for Optiens |, i, Ml and iV and
more particularly set out in the Third Schedule to the Debenture Trust Deec

with respect to the “Financial Covenant

and Conditions" under the title

|z.5.9.99

\ p\ﬂc @‘E " C* 3 < &




\

| Option | Interest ‘ ‘Residual | Existing | Existing lProposed ‘ Proposé'd_ﬂ‘

‘ Frequency | Maturity on Early‘ Coupon iEffectivel Coupen | Fffective

JE——

‘ Redemption Rate | Rate ‘ Rate | Rate
| ‘ Date ‘l ‘ |
\ (in month_s) | \ | || | -
I | Monthly 24 [ 1100% | 1157% | 0975% | 10.20%
| Quarterly 18 i| 1725% | 11.73% | 0975% | 10.11%
i | Annual || 2 '| 1200% | 1200% | 1050% | 10.60% |
IV | Cumulative | 24 —T200% | 1200% | 1050% | 10.60% |
| To be Tobhe |
l\ compoun | cOmMpau }
‘ ‘ ded | nded ‘
\ \ annually iannuany ‘l

(il

Effective Date for the Revised Coupon Rate:

The Revised Coupon Rate shall be effective from March 8, 2012 with

_and from Seotembﬂr 6, 2012 with respect lo

.99
boe !

N~ | e
¢ e
[ |

Covenants and Conditions” under the title “Put / Call Option" shall be revised
and read as follows. All other relevant provisions with respect to the Call
Option in the Debenture Trust Deed shall have the consequential changes

and be read in conjunction with the revised provision as set out hereinbelow:

“The Company shall have the authority to exercise its Call Option and shall

AT e
redeem the Debentures within 9 AVSHLT




Date {i.. March 5, 2012 for Options |, 1! & [V and September 5, 2012 for
Option 1) along with interest accrued thereon, in respect of such Debenture
holders who have not consented, in writing, by March 26, 2012 far Cptions |,
il and 1V and by September 26, 2012 for Option il for continuing to hold the

Debentures at the Revised Coupon Rate as provided hereinabove far the

residual tenor.”

4, Supplementary Debenture Trust Deed in full force ana erect

This Supplementary Debenture Trust Deed shall form an integral part of the
Debenture Trust Deed and shall be read along with the Debenture Trust
Dead Al references in the Debenture Trust Deed to 'this Debenture Trust
Deed” “this Trust Deed”, “this Deed”, ‘this Indenture” shall include the
reference to the Supplementary Debenture__,_]ﬁ;_l_;&t:aesag,ﬁ \‘vherever the

context so requires.

Save and except for those spec wFaly dmended 1 rewsed by this
Supplementary Debenture Trust Deed \@H other provisions of the Debenture
Trust Deed shall remain in fuli force q\d effeci and sha\i app'ry mutatis

‘_;geuﬂcally set

out in this Deed. In the event of conflict between the terms of this

mutandis to this Deed as if each of the said: prows,gong W{i

Supplementary Debenture Trust Deed and the provisions cf the Debenture

Trust Deed, the provisions of this Supplementary Debenture Trust Deed




1

IN WITNESS WHEREOF the Common Seal of the Company has been hereunto affixed and
the Trustee has caused these presents to be executed by its authorised officer the day and

year first hereinabove written in the manner hereinafter appearing.

The Common Seal of TATA CAPITAL FINANCIAL
SERVICES LIMITED has been hereunto affixed

'3.Capitat Financiat Services Lic
under the signature of [ryun Joshi ok

o

Kumlesh  Peo¥lel, - under Board Resoluliofs

Pl
dated [ Sfzlaci2
Wltnessed by: r\

2'_ p-D> NQ’YQ*’{QDT

Authorised Signatorie

rala Cap%)@ancial Services |

Authorised Signate
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TATA

June 28, 2012

The Superintendent of Stamps,
General Stamp Office,

Near Old Custom House,
Town Hall, Fort,

tumbal - 400 023

Respected Sir,

Sub: Adjudication Application in relation to the Order of Hon'ble Bombay High Court in
the matter of the Scheme of Arrangement between Tata Capital Limited (“TCL” or
“the Transferor Company”) and Tata Capital Financial Services Limited ("TCFSL” or

“the Transferee Company”) under Sections 391 read with Section 394 of the
Companies Act, 1956.

Re:  Letter dated 26.03.2012 addressed by us to you, Letter dated 18.04.2012 addressed
by Upper Stamp Controller, Mumbai to the Sub-District Registrar and District Stamp
Officer, Thane, letter dated 01.06.2012 addressed by the office of Sub-District

Registrar Ward -1 and Stamp District Officer, Thane to the Upper Stamp Controller,
Fort

We refer to the captioned letters coples whereof aie attached herewith rereRRand fo our
request contained in our captioned letter dated 26.03.2012, we onpg adall
issue the necessary adjudication order stating the applicable s p duﬁy p’ay‘b*e oh

Cour mders dated February 24, 2012 and March 12, 2012 The pleSthhe Sald orr’iﬁ\‘g%m
again attached herewith for ease of reference. :

Should you require any turther information / clucidation in the
the same on hearing from you.

Thanking you. F@; A ,af .99

Yours faithfully, o . Lo
For TATA CAPITAL LIMITED ‘R“““O % RO

I P A
. i ; ‘ P
M 19> L

(Authorized Signatory)

CTER L e Rt R
CORTPETRAN T

RS rﬁ
gy
Encl: as above

TATA CAPITAL LIMITED

Regisierad Dffice One Forbes Drv B Ganedni Marg Fort Mumbai 400 001
Tzl 91 22 67459000 Fax 31 72 LGIVDET22
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~ Fagp 1 of 1 GENERAL STAMP OFFICE
TOWN HALL, FORT, MUMDBAI - 400 001.
i | E 234359
'!‘I RECEIPT FOR PAYMENT TD GOVERNMENT NOT TRANSFERABLE
Eﬁ_‘ i
5 Receipt No. TLITEY . _ Receipt patd B-TRE- 12

| Received From ™ Th TATTTRL LED

J | OnAccountof ~ ITAWT DUTY AND FER Counter ko, Jhi-Z2
Mode of DDPO/CHQ Bank Name & Area Amount .
Payment RBI-Challan No Date Branch Code (in Rs}

E’JA T 0G
. LJ

Case No. AL/ o= /LD

Lot No. : Lot Date : Total D.O.:

Denomination /
/j n

Sr. No. Description of Stamps Quantity
/Franking

100 Une nundred only
Rs. ' Rupees :
Mote| 0 AY ke 7 T e phasss peoshige F o
countant

Signature/ Designation
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os 6032,5 HIGH COURT, BOMBAY 0191557
‘1 A42.12-ca

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO.42 OF 2012
IN
C.OMPANY SCHEME PETITION NO.531 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.380 OF 2011

r

Tata Capital Ltd. .. Applicant Co.

Mr.Rohan Rajadhyaksha with Mr.Kunal Doshi i/b. AZB & Partners for the
Applicant.
Mr.M.S.Bharadwuaj for R.D.

CORAM :- S.J.KATHAWALLA,J.
DATE .- MARCH 12, 2012

PC.

1. This is an application for speaki inutes of order dated

24" February 2012.

In paragraph No.11, hn

&
:frzrete “the word{r-
LiguiJdator_High COurc Bﬁmb 2

3 E%a
5 TR
& ,\

rms of the said

modmcanon to the Scherne> the: Compan? & e Petition No.531

of 2011. Caopies of the mo&;ﬁed ﬁmmﬁ
Regional Director and filed with ﬁt‘e:Regﬁ ar of Companies within

30 days from the date of issuance of this order by the Registry.”

Deleta para"graph No.13 be numbered as

paragzraph No.12.

g e
[ S +

Applicaticn for spepking to tl‘;e %quse of order is accordingiy

| Wﬁz 15 i
Mrs. K. . BANE RUE CORY. /‘

SOMPANY REGISTRAR y , — B. K. DAR‘
: . hHlGHggﬁg‘g\}O S.) 3 27 YNotary Govt, of India, Regn. No. B
Tl - mm e S 125/1204, bigtarads Mandon, 18
T 7 Disclaimer Clause Authenticated copymota C,gﬁﬁ gif%];ﬁszaggg:”c

Mabile No. 08"12528?5




HIGH COURT, BOMBAY 0185077

1 Ca-d42-12

- IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAIL CIVIL JURISDICTION

mi

COMPANY APPLICATION NO. 42 OF 2012
IN
COMPANY SCHEME PETITION NO. 531 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 380 OF 2011.

In the matter of Scheme of Arrangement
of Tata Capital Limired and Tata
_Capital Financial Services Ltd. &

their respective members & creditors.

Tata Capital Limired. ..Appliéant.

Mr. Nikhil Sakhardande, a/w. Navyas, i/b. AZB & DPartmers, for
Applicant,
Mr. M.S. Bharadwaj, I

PC.

Applicant), a 'C)émpan}L ihco o nder the provisions of the
N -, "'---‘-\"""__g-\g\_
Companies Act \;'. 56, i g{..p;;%:hcauon in the Scheme of
et

'.-""f T

Arrangement bemg “deletion of Clause- 17.1.4 rto the Scheme

sanctioned by an Order of this Court dated 14% October 2011.

3. ‘The Company Secretary of the Applicant Company has in her
a Affidavit in support of the above Applmanon stated that the
Company Scheme Pe r1t):o::m rsttf "‘g:!' ofg(‘gl was filed in this Ccurr

e T09R

ge | e*

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




HIGH COURT, BOMBAY 0185076

2 ca-42.12

on 23" August 2011, seeking sanction of the Scheme of Arrangement
being a restructuring of the Applicant by transfer of irs financial
services acrivity to Tata Capital Fina..zial Sendces Limited,a whally
. owned subsidiary c;,f the Applicant. Pursuant to the requisite
statutory compliances having been fulfilled, the Company Scheme
Petition No. 531 of 2011 was made absolute in terms of prayer
clauses (a) to (¢} by an.Order of this Court dated 14™ October 2011

and the said Scheme was sanctioned.

4. Af the timme of final hearing of the said Company Scheme
Petition, the Learned Senior Counsel appeanng on behalf of the
Applicant, on Instructions had stared rthat as far as Clause 19.1
under the heading ‘Modification of the Scheme’ is concerned, the
Board of Direcrors would not take any steps to"modify the Schemsa
on their own, but would apply to the appropriate Court/Authoriry, in
case they desire to modify the said Scheme. The starement was
accepted as an undertaking by a separate Order : dated
14™ October 2011.

f
Scheme’ reads as under :- o~ /
‘_ .

“18.1. This schemne although to ha IegaIEﬁegt and for('e
from the Appointed Date shall -tbecome: . effective, /
(irrespective of whether any of the indivic 1 cmteqns ungz/
Clause .17 or this Clause 18 have been compleged). ] the
last of the following daies, namely:
148.1.1 the daie on which the last of the
consents, approvals, permissions, resolutions and
orders as mentioned in e 17.1 shall have been
obtained or pussed; or

“Disclaimer Clause : Authenticated copy is not @ Ca



HIGH COURT, BOMBAY 0185075

3 ra-42-12
18.1.2 the date on which all necessary
) certified copies of orders under Sections 391 to 394

of the Act shall he duly filed with the Registrur of
Companies, Mumbai, Maharashtra.

18.2.  The last of such dates shall be the “Effective Date”
for the purpose of this Scheme.”
Clause 17.1.4 of the said Scheme makes the Scheme conditional
upon and subject to the Transteror Company (Tata Capital Limited)
being granted a certificate of registration by RBI to commence/ carry
on the business of CIC-ND-SI under sub-section (1) of Section 45-1A
of the RBI Act read with the CIC Guidelines:

o, It i5 stated on Affidavit that thus ro comply wirth ¢

OﬁfG s ?.
: L;f(fﬁ@cl AR 'C'}

mentioned clauses of the said Scheme, the Applic

Applicarion with the Reserve Bank of India lor grant

of Registration of Core Invesuncent Company {(CIC). P

,g}’lanﬁ the&:eto“ B
m{% Ms. B}na'-,; S
_%an‘ﬁ E{F [ndm . .
advising the Applicant to effect the transfer of its r "- i

it received a reply dated 19™ December 2011, fro

Chopla, Assistant General Manager of the Reserve

investments in non-group companics to the group NBFC }
Financial Services Limited, as pﬁroposed in the said Scheme and""
comply with the CIC regulations to enable the Reserve Bank of India
to grant a CIC registration. Further, by the said lctter dated 19™
December 2011, the Applicant was also informed to submit a
Chartered Accountant Certificate confimming that the Company is
fully compliant with all the norms of CIC-ND-5I as on rhe date of

certification.

“Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 0185074

4 ca-42-12

7. Thus, it is submitted on Affidavit, that due to the letrer dated

19* December 2011 by the Reserve Bank of India, a transfer of 1ewail

N assets and invesunents in nen-group compantes of the Applicant to
' the group NBFC Tata Capital Financial Services Limited is to be
undertaken first and only then, if all the cumblia.nces are fulfilled,

“will the Reserve Bank of India be enabled to issue a certificate of
registration to the Applicant. However, as per the current Clauses

17 and 18 in the said Scheme, no such transfer can be effected

unless the conditions laid down in Clauses 17 and 18, including

obraining a certificate of registration of CIC by the Reserve Bank of

India ro rhe Applicant are first fulfilled. 1t is in these circumstances

that rhe instant Company Application has been filed seeking a

modificarion of the said Scheme being deletion of the said clause
Vot 17.1.4.
g
bEy
By a It is further stated on Affidavir thar in licu of t
\_: : the approval of the Reserve Bank of India, the Applic

the Scheme has not become effective. Further, it is s N
should the Reserve Bank of India not issue the cer\f{x&atci oft b ’
registration of CIC to the Applicant, the Applicant reserves its r:ght
! to apply for appropriate orders including recall of the Order dated
14™ October 2011 sanctioning the Scheme, as the vircumstances may

require.

g, The Learned Advocate appearing on hehaif of-¢l Regional

Director states and submits that e Fgéﬁioﬂ D@cgor has no
W I yoe *

g€ . €7
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5 ca=a2-12

objection if rthis Company Application e allowed and the said
modification  is carried out and Clause 17.1.4 to the Company
Scheme Petition No. 531 of 2011 is deleted.

M

"10.  Thus, in view of the fact that the Applicant has approached
this Court and pointed out that due to regulations of the Reserve
Bank of India, the Applicant cannot first obtain a certificate of
' registration of CIC from the Rescrve Bank of India and only rthen
wransfer its retail assets and investments in non-group to the group

NRYC Tata Capital Financial Services Limited, the request as made

——

6({‘;@\

44
\.1&"5‘ ,ﬁ,{“\/""_"“x @}I,‘):f,.‘
11. The Company Application is all "«_:e‘cl__ ‘o terms of “thie' ga

van be granted,

modification to the Scheme in the Com

of 2011, COplC.b of the modified Scl mém? be se,we‘d updn the|

i

_&tor l;llgh Court )Bombdy/
, 1thm:31‘3 da?s \t‘rom

{D

12. Returnable date is extended by a pen
dare of this Oider.

B

13.  No Order as to costs.

[ 5.J.KATHAWALLA, J, ]

TRUE-C '
C}(:’\’Z:%‘ TRUE C

F

| e~
:[ Mrs. K. M. RaNE L‘{gf“ e
COMPARN ¥ HE(‘J‘\;TFMH Cmnsed'.nm
HIGH COURT (0.3, e . e
BOMBAY mm—"—
e |
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1
csp531-11.doc

INTHE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.531 OF 2011
WITH
& COMPANY SUMMONS FOR DIRECTION NO.380 OF 2011

In the matter of the Companies Act, 19586;
. ) and
in the matter of Sections 391 to 394 of the
Companies Act, 1956;
ahd
In the matter of Tata Capital Ltd.
_ And
in the maltter of:

The Scheme of Arrangement between

Tata Catipal Limited (Transferor company)
and Tata Capital Financial Se
(Transferee Company)
respective shareholders

Tata Capital Limited . Petitioner co

Mr.Janak Dwarkadas, Senior Advocate with Mr.§hg
ifh. AZB Partners for petitioners o N
Mr.Avasia, J.P. With Mr.M.S.Bharadwaj for respondé&_k

CORAM | S.C.DHARMADHIKARI, J.

14" October 207
ctoper j?gﬁa'a.aqg

P.C.: Pl (iR o
L IR

1} Mr.Dwarkadas, learned Senior Counsei appéaring for

“Disclaimer Clause : Authenticated copy is not a Certified Copy” \
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o
csp531-11.doc

petitioners, on instructions, states that as far as the clause No.
19.1 under the heading “Modification of the Scheme" is
concerned, the Board of Directors will not take any steps to
modify the scheme on their own but would apply to the
appropriate Court/ Authority in case, they desire tc have the
scheme modified. The statement is accepted as undertaking to

Court. In addition, Judge's Order is sighed separately.

(S.C.DHARMADHIKARI, J)

TRUE-C .

1 [Nt -~

Mrs. K. M. RANE LA

' _COMPANY REGISTRAR Seckon om0
HIGH COURT (0.8.) High Gourl, Anehate Side :

. BOMBAY § oy

©.H.9.99

e e |20y
Etrs

t

L9
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HIGH COURT, BOMBAY 0185040

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CtViL JURISDICTION
COMPANY SCHEME PETITION NG. 531 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 380 OF 2011

TATA CAPITAL LIMITED ... Petitioner / Transferor Company

WITH
COMPANY SGHEME PETITION NO. 532 OF 2011

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 381 OF 2011

e \36 RF(US

TATA CAPITAL FINANGIAL SERVICES LIMITED

In the matter of;

The Oompanioé Act, 1955;

AND
In the mangr of:
Sections 391 to 394 of the Companres Act, 1956 """
In_iheg mattar of; o
The Schems of Arrangement betivean: | . )
REOC 3097

fi} Tata Capital Uimited ("Tranpferem m e

Company”): 7\3 J o J

and ey H

{n) Tata Capital Financial Services Limited

(“Transferee Company") and  their
respactive shareholders,

“Disclaimer Clause : Authenticated copy is not a Ce_rtiﬁed Copy”

-



HIGH COURT, BOMBAY 0185089

CORAM: S.C. Dharmadhikari .|,

DATE: 14" October, 2011

Mr. Janak Dwarkadas, Senior Advocate, along with Mr. Sharan Jagtiani and br. Molla

Haszan, i /b. AZB & Partners, Advocates tor the Petitionars in both Petitions

Mr M. 8. Bhardwaj itb Mr. H. P. Chaturvedi ior Reglonai Director in both Petilions.

PC:
1. Heard iearned counsel for the parties.

The sanction ot the Court is sought under Sections 391 to 394 of tha

Companies Act, 1856 to a Schama of Arrangement belwesen Tata Capital

Limited, lhe "Transferor Company” and Tata Capital Financial Services

Limited, the "Transferece Company” and their respeactive sharsholders

Counssl appearing on behalf of the Petitioners has stated that the Petitioners

have complied with all requirements as per directions of this Court a h

have filed necassary affidavits of compliance in the Court.

Petitioner Companies undertake to comply with all statutory raq firements, if- 0

any, as required under the Companies Act, 1856 and the rules"imadc there

under. The underaking is accepted. g P :

4. The Regional Director has filed an affidavit stating thersin that Savirand

except what is slated in paragraphs 6 thereof, it appears that the Schefms.jg
not prejudicial to the interest of sharsholders and public. In paragraphs 6 of

lhe said Affidavit the'Regional Director has stated that:-

(6} That the Deponent further subrmils that, the Transtferor Company

R

ansfer lolg=" 10008
STEHTH 99
maybe directed to file a copy of tha scheme along with the. copyof thig. ..

2 2N6E © LT 0YR

Lok it ]

is a Mon Banking Financial Cormnpany. Hence the T

e cncme b et et

E Ly

In‘.'-;r-:-luuun..-.:_ ERE R 1 o
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a. Petitioners to file a copy of this arder alongwith a

HIGH COURT, BOMBAY 01850868

Hon'bie Court’s order within 30 day's frem the date of the arder, with

the RBIL"

5. In response to the issue raised by the Hegional Director in paragraph 6 of his

Affidavit, the Patitioners through their counsel undertake to file a copy of the | .
Scheme along with a copy of this Court's arder within 30 days’ from ihe date

of the order, with the Reserve Bank of India. The undertaking is accepted.

From the material on1 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. None of the parties concerned hava come forward io cppose the

Scheme.

7. Since all the requisite statutory compliances have been tultilled, Sompany

Scheme Petition No. 531 of 2011 filed by the Transferor Company is made
ebsolute in terms ol the prayer made under clauses (a) to (I and Company
Scheme Petition No. 532 of 2011 filed by the Transfteree Company is made

absolute in terms of lhe prayer made under clauses (A} to ().

The Petitioner Companias to lodge a copy of this order and t

authenticated by the Company Regisirar, High Court
the concerned Superintendent of Stamps, for the pu
stamp duty payahle, if any, on the same within 80

order.

Arrangement with the soncerncd Registrar of Comp ’& electmn’rau‘g e

: T, TP
along with E-Form 21 in addition 10 the physical copy, wrthirﬂ\ah%ay:-

date of Issuance of the arder by the Registry.

—{F{‘W

2:\(@‘*?‘ e
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0155087

10. The Petitioners in Company Scheme Petitions Na. 531 of 2011 and 832 of
2011 to pay costs of Rs.10,000/- each to the Regional Director, Western
Hegibn, Mumbai. Costs to be paid within four weeks from tod

11. Filing and issuance of liie drawn up order is dispensed with.

12.

All authorities concerned to act on a copy of this order along with Scheme

duly guthenticated by the Curnpany Registrar, Hioh Court (Q. S.), Bamnbay.

{S8.C. Dharmadhikari J.)

' TRUE-cOPY
(2T
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‘ CCRFANY RERISTRAR LS m @
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SCHEME OF ARRANGEMENT
UNDER SECTION 391 READ WITH SECTEON 394
OF THE COMPANIES ACT, 1956

Z METWEEN
}
TATA CAPFTAL LIMITED -
E .. The Transferor Company
]
IE And

TATA CAPITAL FINANCIAL SERVICES LIMITED
.. The Transferee Company
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In respect of the transfer of an Underiakmg of Tata Capital Limited to Tata Chpltgl
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SCHEME OF ARRANGEMENT
BETWEEN '
TATA CAPITAL LIMITED

AND

TATA CAPITAL FINANCIAL SERVICES EIMITED
AND
TI:'[EIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 391 READ WITH SECTION 394
OF THE COMPANIES ACT, 1956

AMBLF

_ f
Maharashtra. ¥ \

The Transféror Company is a Non-Banking Financial Company (“NBFC™) rcgistered

/
o

witl the Reserve Bank of India (“RBT™) as a Systemically Important Non Deposit
Accepting NBFC (“NBFC-ND-ST") and offers fund and fee-based financial service: to
its customers which inchides retail, corporate and institutional customers, directly oc
indirectly through ils subsidiarics, across various arcas of business namely corporale
finance (which includes commercial and infrastructure finance), consumer finance and
advisory business, housing finance, securities business, investment banking business,
private equity, marketing and distribution of credit cards, foreign exchange business und

travel related services and also helds various investments.

The Transferor Company is proposed to be registered with RBI as a Systemically
Important Core Investment Company (“CIC-ND-81") as defined by the CIC Guidclines

(as defined heresinafter) and will be engaged in the business of investments in securities of

1Group Companies and investment in other group entities as permitted under the CIC

Guidelines, investment advisory business, portfolic management services and

management of private equity funds.
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Tata Capital Financial Services Limited (“TCFSL” or “Transferee Company™), is an
unlisted public limited company incorporated under the provisions of the Act and having
its registered office at One Forbes, Dr. v B Gandhi Marg, Fort, Mumbai — 400 001,
Maharashira.

5. The Transferee Company is a wholly owned subsidiary of the Transferor Company and
is proposed to be registered with RBI as an NBFC and has filed an application in this
regard *th RBI and will inter alia ve engaged in the business of offering fund and fee-
hased [inuncial services to its customers which includes retail, corporate and institutional
customers, across various areas of business namely corporatc finance (which includes
commercial and infrastructure finance), consumer finance, marketing and distribution of

crodit curds and also hold investments in various emities.

0. This Scheme of Arrangement provides for the transfer of the Transferred Undertaking (as
defined hereinafier) of the Transferor Company as a. going concern to the Transferee
Company and the consequent payment of a pre-agreed cash Consideration (as defined
hereinafter) by the Tramsferec Cumpany to the Transferor Company, pursﬁam to the

velevant provisions of the Act.

7. Both the Transferor Company and the Transferee Company have their registered office

within the jurisdiction of the Hon’ble High Court of Bombay. The Transferor Co

becoming effective on the Effective Date as set out in Clause 18.2 ¢ h )
Transferred Undertaking shal! stand transferred to and be vested i ' ree - : + 4
Company on and from the Appointed Pate for all intent and purposes.

9. This Scheme also makes provision for various other matters consequential or related

thereto and otherwise integrally connected therewith. i
G'] }
——4
B: PARTS OF THE SCHEME ')\r\g‘@ o ;
: | ] [
b : .

(iy  PartIdeals with the Definitions and Share Capital; .} D\ € e‘» Yo

: .

(i1} Part II deals with the mechanics of the transfer of the Transferred Undertaking

by way of a sale of business on a going concern basis for consideration being

discharged in cash.



PART I- DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS

In this Schems, unless repugnant to the meaning or context thereof, the following expression

shall have the following meaning:

(a) “Act” means the Companies Act, 1936 or any statutory modification or re-

enactment thereof;,

(b) “Arrangement” means the term “arrangement” as referred to and understood

under the pravisions of sections 391 to 394 of the Act;

(c) “Appointed Date” means start of business hours on April 1, 2011 or any other
day as may be determined by the respective boards of the Transferor Company
and the Transferee Company or their delegates;

W, “CIC Guidelines” shall mean the RBI Circular No. RBLI/2010-11/168 TINBS
T
“\(PD) CC. No. 197/03.10.001/2010-11 dated Auwgust 12, 2010 and RBI
Totlﬁcahon No. RBI 2010-11/354 DNBS (PD} CC. No. 206/03.10.001/20 0-

- {1 dated January 5, 2011 and any other regulations! guidelines/ notifications/
!

,clanﬁcauons as may be issued by the RBI from time to time in rclatmufg% J.

f Systemlcally Important Core Investment Companies (C1C-ND-81);

“Consideration” shall have the meaning ascribed to it in Clause 14 heredgj\ ‘ﬁ

| s

6 “Eﬂ'echve Date” shall have the meaning ascribed to it in Clause 18.2 hem}{%ﬁ

(=) “Group Companies” shall mean the term “Companies in the Group” as
defined by the RBI Notification No. RBI 2010-1 1/354 DNBS (PD) CC. No.
306/03.10.001/2010-11 dated January 5, 2011, as may be amended from time
to time;

.

(h) “High Court of Bembay / Court” shall mean the Hon’ble High Court of

Judicature at Bombay or such other succeeding authoritics ! Court/ tribunal as

may be constituted under lave;

“Proceedings” shall have the meaning ascribed to it in Clause 12 hereot;

“RRT” shall mean the Reserve Bank of India;

“RBI Act” shell mean the Reserve Bank of India Act, 1934;

R P R
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)

(m)

n)

“Remaining Business” shall mean the business of investment advisory
business, portfolio ma.nagemen't services, and management of private equity

funds and investments as permitied under the CIC guidelines;

“Qeheme” or “the Scheme” or “this Scheme” means this Scheme of
Arrangement in its present form submitted to the High Court of Judicature at
Bombay or with any modification(s) made under Ciausc 12 of this Scheme or
with such bther modifications / amendments as the High Court of Judicature at

Bombay may direct;

“Transferred Undertaking” means the businesses of the Transferor Company
othe; than the Remsining Business of the Transferor Company, ‘wl-.nich is
carried on as a going concem hasis by the Transferor Company including its
business relating to providing financing and credit facilities to retail, corporate
and institutional clients and certain other investments (which do not qualify as
investments in “Group Companies” for the purpose of the CIC Guidelines) and
. in relation to the above mentioncd businesses all Assets and Liabilities (as

hereinafier defined) of whatsoever nature, as on the Appointed Date, it being

(i) All asscts and properties, whether movable or i

personal, in possession or reversion, corporeal or inco

provisions, funds, deferred tax asset, allocable
expenditure, all the plant, machinery, equipment, computer, fixtures,
fittings, fumniture, vehicies, goodwill in relation to the acquisition of
construction cquipment business and distribntion business and other
goods, or the provision of services, in regpect of the Transferred
Undemkiné: all assets and facilities, rights (incloding, inter alia, rights

under any contracts, government contracts, memorand

understanding), leases or licenses in refation to office properti s,k /v;_-r:’, _ ?{
" B .
business properties (including tenancies, leases and licenseg) and/os- -—=

residential properties for the employees, offices and depots, i'?h?g% 1

assets (including but not limited to investments in companies o-her"than‘"’"“L ’
Group Companies), privileges, all other claims, rights and benra'g)

power and facilities of every kind, nature and description whalscever,

rights to use and avail of telephones, telexes, facsimile connections and
L3
instaflations, utilities, elcectricity and other services, provisions, [unds,

benefits of all agreements, Contracts and arrangements, earnest moneys,

T e

iy e e R
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advances and/or security deposits paid, VAT credits and service tax
credits; and all necessary records (whether in physical or electromic
form), including records relating to recovery of moncys and all other
interests of whatsoever nature and wheresoever situated belonging to or
in the possession of or granted in faveur of or enjoyed by the Transferor
Company in connection with or pertaining to or relatable to the

Transferred Undertaking (“Assets™);

{ii) All business contracts, agreement, understanding whether vral or written *
in connection with or pertaining to or relatable to the Transferred
Undertaking as may be determined by the board of directors of the
Transferor Company (“Contracts™);

All insurance policies in respect of the Assets of the Transferred
Undertaking (“Insurance Policies™);

All permits, licenses, certificates, entitlements, industrial and other
licenses, municipal permissions, approvals, consents pertaining to the
Transferred Underiaking other than the licence of the ‘Transferor

Company to camy on the business of an NBFC (“Approvals™); e

All secured and unsecured debts, liabilitics (including com r'{gé

3
liabilities and pravisions), deferred tax liability, if any, and obligagio'ﬁs' of §

and other obligations, liabilities, duties and sums owing (includgng P
without limitation, outstanding liabilities arising in relation to indirect
tax, liabilities arising under any contract, or out of the éupply of products
or gervices, whether actual or, in the case of periodical payments,
accrued, due, or contingent or otherwise payable to any person by the
Transferor Company ) to the extent that any of the above relate to and/or
artse out of the operation of the Transferred Undertaking (*Liabilities™);

All employees of the Transferor Company, who are employed in relation

to or in connection with the Transferred Undertaking as may be mutually

confirmed by the board of dircctors of the Transferor Company and the
Transferee Company or their delegates prior to the Effective Date T
("Employees™).

2. DATE OF COMING INTO EFFECT

2.1. The Scheme set out herein in its present form shall have legal effect and force from the
Appointed Date but shall be effective from the Effective Date.

2.2, Any reference in this Scheme (o “upon the Scheme becoming effective”™ or “effectiveness

ol L i




of the Scheme™ or “upon the coming into effect of the Scheme” shall mean the Effective
[ate.

SHARE CAPITAL

Tt s-authorizad, issued, subscribed and paid up share capital of the Transferor Company

a5 on March 31, 201 | is as under:

" Autborized Share Capital
475,00,00,000 Equity Shares of Rs. 10/- each
25,00,000 Redeemable Non-Cumulative Preference Shares of Rs. 1000/- each

300,00,00,000 Compulsorily Convertible Preference Shares of Rs. 10/- each

Total

Issued Share Capital

— ; 755.10,92,570 Equity Shares of Rs. 10/~ each

>F TG}S{\
Su&vfnl ed Share Capital W=

- T}b" 514 8,170 Equity Shares of Rs. 10/- each 255,102

Tot B ; 255,102
: / i -

il 373 @
Faid-Up Share Capital
255.10,18,170 Equity Shares of Rs. 10/- each fully paid up 255,102
Total 255,102
32. The authorized, issued, subscribed and paid up share capital of the Transferee Company

as on March 31, 2011 is as under:-

uthorized Cap
50,00,000 Equity Shares of Rs. 10/- cach 500

Total 500

Iasued, Subscribed and Paid-up
25,50,000 Equity shares of Rs, 10/- each fully paid up 255
Total T 255




PART - I1- TRANSFER OF THE TRANSFERRED UNDERTAKING

4. TRANSFER OF TRANSFERRED UNDERTAKING

4.1, With effect from the Appointed Date and upon the Scheme becoming effective, the
Transferred Undertaking {along with all the assets and debts, outstandings, credits,
liabilities, duties and obligations whatsoever relating thereto) shall. nursuant to the
provisions contained in Sections 391 to 394 of the Act and all other applicable
provisions, if any, of the Act, and without any further act, deed, matter or thing, be and
the same shall stand transferred to and vested in dr be deemed to be transferred to and
vested in the Transferee Company, on a going conckrn basis, so as to become as and from

the Appointed Date, the cstate, assets, rights, tiiélc, interest and authoritics including

ceretions and appurtenances, of the Transferee Company, free from all encumbrances,
u:\subject to such charges as have been creatéd on the Assets of the Transferr=d
ertaking, in respect of the loans and advances availed of by the Transferor Compaay

ation to the Transferred Undertaking lransfeérred to the Transferee Company and

Pr

B [ -

use 14 of the Scheme. It is hereby clarified that the Remaining Businez;"_sﬁé}r"'

_1:, ' : e
4.2, i 'll'h% Transferred Undertaking shall be transferred: for the Congideration, as detaile@r”fﬁ.._._c;_ ]

- r,

i -
continue to vest in the Transferor Company. RN ‘1

[ !\
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4.3. With effect from the Appointed Date snd upon:the Scheme becoming eff'cf:.ti‘;éft;-f.gl-‘a\f‘l‘-.._‘_~

Appravals to operate the Transferred Undertaking, shall stand vested in or transfcrr&gg
the Transferee Company without any further act‘_ or deed and shall be appropriately )
mutated by the statutory authorities concerned in favor of the Transferee Company. The
benefit of any rights, entitlements, any other ‘icenscs including those relating to,

tenancios, privileges, powers, facilities of every!kind and description of whatsoever

natare in relation to the Transferred Undertaking, io which the Transferor Cuompany is a

party to or to the benefit of which thc_Trzmsfemr Cbmpany may be eligible and which are

subsisting or having effect immediately hefore the: Appointed Date, shall stand vested in
: :

[__.—-——/ Yor transferred to the Transferee Company pursuant to this Scheme. Further, the
= = 79

b o w7 Transferor Company shall exccute such further deetls, documents, etc. as may be required

5.1. The assets of the Transferred Undertaking shall stand transferred and vested in the
following manner:-

5.1.1 In respect of Assects that are mavable in nature or incorporeal property or wre

|
|
E |
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5.1.2
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otherwise capable of transfer by physical delivery, by paying over or by
endorsement and declivery the same shall be so transferred by the Trunsferor
Companty without requiring any deed or instrument of conveyance for the

same and shall become the property of the Transferee Company.

In respect of any intangible assets of the Transferred Undertaking and movable
asyets other than those mentioned in Clause 5.1.1 above, including VAT credits,
service tax credits, actionable claims, sundry debtors, goedwill in relation to the
acquisition of construction equipment business and distribution business,
deferred tax assct, allocable miscellanecus expenditure outstanding loans,
advances recoverable in cash or kind or for value to be received and deposits
with £he Government, semi-Government, local and other authorities and bodies
and customers, the Transferor Company shall if so required by the Transferee
Company, issue notices in such form as the Transferee Company may deem fit
and proper stating that pursuant to the Court having sanctioned this Scheme
under Scction 394 of the Act, the relevant debt, loan, advance or other asset, be
paid or made good or held on account of the Transferee Company, as the person

entitled thereto, to the end and intent that the right of the Transferor Company to

appropriate entries should be made in their respective books to recor

aforesaid changes.

In relation to the assets belenging to the Transferred Undertaking that

execution of separate documents to effect transfer, the Partics will execil

transfer. For avoidance of doubt and without prejudice to the generality of ¢
foregoing, it is clarified that, in so far as the immovable properties comprised
the Transferred Undertaking are concerned, the pasties shall register the true copy
of the order of the Hon'ble High Court of Judicature at Bombay approving the

Scheme with the offices of the relevant sub-registrar o assurnn _gsfm!ﬁ 9

registering authority, having jurisdiction vver the territody

immovable property is located and shall also execute andi reglstcr, as r{qugred.q
such other documents which may be necessary in this regarq R '\S‘DC)

3% E e
If any Asset relating to the Transferred Undertaking (including_ but not Jimited ta. wvnnd
any estate, rights, title, interest in or authorities relating to such asset) which (e

‘Transferor Company owns, cannot be transferred to the Transferee Company for
any reason whatsoever, the Transferor Company shail (i) hold such asset in trust
for the sole benefit of the Transferee Company till the same is transferred; aod
(ii) make best efforts to transfer such asset ta the Transferee Company within the

earliest possible period after the Scheme becomes effective.

In so far as assets comprised in the Transferred Undertaking are concerned, the



5.1.6
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5.1.8

security, existing charges, mortgages and encumbrances, if any, over or in
respeet of any of the assets or any part thercof or charge over such assets relating
to any loans or botrowings of the Transferor Company shall, without any further
act or deed, be released and discharged from the same and shall na longer be
available as security in relation to those liabilities of the Transferor Company

which are not transferred to the Transferee Company.

In so far as the assets of the Remaining Business are concermed, the security over
such assets, to the extent they relate to the Transferred Liabilitics (as defined
hereinafter) shall, without any further act, instrumnent or deed be released and
discharged from such security. The absence of any formal amendment which

may be required by a lender or third party in order to effect such release shall oot

" affect the operation of the foregoing sentence. Further, in so far as the assets

comprised in the Transferred Undertaking are concerned, the security and charge
over such assets relating to any liabilities pertaining to the Remaining Busine:s
shall withont any further act or deed be released from such encumbrance and
shall no longer be available as security in relation to any liabilities of the

Remaining Business. Without prejudice to the foregoing and with effect from the

Effective Date, the Transferor Company and the Transferee Company sh%
oF
A

execute all such instruments or documents or do all such acts and deeds asgy ay Pl

be required, including the filing of necessary particulars and/or modificatiofs} bff

chatge, with the concerned Registrar of C ompanies to give formal effect‘mf-ﬂ{\

above provisions, if required. i\;“ \
P

-

\"‘-.
Without prejudice to the other provisions of this Scheme and notwithstanding the

fact that the vesting of the Transferred Undertaking occurs by virtue of this
Scheme itself, the Transferee Company may, at any time afler the coming into

effect of this Scheme in accordance with the provisions hereof, if so required

‘under any law or otherwise, execute deeds (including deeds of adherence),

confirmations or other conveyances or instnunents ot tripartite arrangements
with any party to any contract or arangements to which the Transferor Compamny
is a party or any instrument as may be necessary to be executed in order 10 give
formal effect to the above provisions. The Transferee Company shall under the
provisions of this Scheme, be deemed to be authorized to execute any such
writings on bebalf of the Transferor Company and to carry out or perform all
such formalities, compliances referred to above on the part of the Transfcree
Company, to be carried out or performed in rclation to o as a consequence of the

Transferred Underiaking being transferred by the Transferor Company.

All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company
pertaining to the Transferred Undertaking after the Bffective Date shall be

accepted by the bankers of the Transferee Company and credited to the account

B
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6.2,

6.3.

of the Transferce Company, if presented by the Transferee Company. Stmilarly,
the banker of the Transferee Company shall honour all cheques issued by the
Transferor Company pertaining to the Transferred Undertaking for payment after
the Effective Date. If rcqﬁired, the Transferor Company shall allow maintaining
of banks accounts ‘n the name of Transferor Company by the Transferee
Company for such time as may be determined to be necessary by the Transfercc
Company and the Transferee Company for presentation and deposition of
cheques and pay orders that have been issued in thic ame of the Transferor
Company in connection with the business of the Transferred Undertaking. 1t is
hereby expressly clarified that any legal proceedings by or against the Transferor
Company in relation o cheques and other negotiable instruments, payment
orders ‘received or presented for encashment which are in the name of the
Transferor Company pertaining to the Transferred Undertaking shall be
instituted, or as the case may be, continued, by or against, the Transferce

Company after the coming into effect of the Scheme.

519 All assets, estate, rights, title, interest and authorities acquired by the Transfer

Transferor Company including deferred tax liability which arose out of th ‘éﬁviticsjé‘_?‘“_;_'__;

operations of the Transferred Uindertaking as on the Appointed Date shall be

have been transferred to the Transferee Company and to the extent they |

on the Effective Date shall, without any further act or deed be and stand

Transferee Company, and shall become the liabilities and cbligations of

Company which shall meet, discharge and satisfy the same. 2 e o ' ,:ﬁ o1 C} %

LA

e loans fC’ o
g €0
liabilities which are to be transferted to thc Transferee Company (collectively the

“Transferred Liabllities™) being a part of the Transferred Undertaking shall, Without

any further act or deed, become loans and borrowings of the Transferee Company, and all

In so far as loans and borrowings of the Transferor Company are conce

and borrowings and such amounts pertaining to the general or multip

rights, powers, duties and obligations in relation thereto shall be and stand transferred to
and vested in and shall be exercised by or against the Transferee Company as if it had

entered into such loans and incurred such borrowings.

Subject to Clause 6.1, from the Effective Date, the Transferee Company alone shall be
liable to perform all obligations in respect of the Transferred Liabilities as the
borrowerfissuer thereof, and the Transferor Company shall not have any ob'ligations in

respect of the Transferred Liabilities,

11



6.4. It is expressly provided that, save as mentioned in this Clause 6, no other term or
condition’ of the Transferred Liabilities shall be modified except to the extent that such ©

amendment is required hy necessary implication.

6.5. Where any of the liabilitics and obligations of the Transferor Company as on the
Appointed Date deemed to be transferred to the Transferce Company have been
discharged by the Transferor Company after the Appointed Date and prior to the
Effective Date. such discharge shall be deemed to have been for and on account of the
Transferee Company, and all loans raised and wsed and alt liabilities and abligations
incurred by the Transferor Company for the operations of the Transferred Undertaking .
after the Appointed Date and prior to the Effective Date shall be deemed ta have been

raised, used or incwrred for and on behalf of the Transferee Company and to the extent ‘
they are outstanding on the Effective Date, shall also without any further act or deed be
and stand transferred to the Transferee Company and shall become the liabilities and
obligations of the Transferee Company which shall meet, discharge and satisfy the same.

'I‘he prowsnons of this Clause 6 shall operate nntwnhstandmg a.nyr.hmg to the contrary

OINg provisions 4:: e

g &t

OUNTING TREATMENT IN THE BOOKS OF THE TRANSFER.fE : w
JEOMPANY Lok 1[ &

' TN
Upon the Scheme becoming effective, the Transferee Company shall account for th\ : 35:
Scheme and its effects in its books of account with effect from the Appointed Date as S
under:

7.1.1. The Transferee Company shall record the Asscts and Liabilities of the
Transferred Undertaking vested in it in accordance with Clauses 5 and 6, at

the carrying amounts as appearing in the books of the Transferor Company.

7.1.2  The ekcess, if any, on the difference of the aggregate value of the Assets and the
aggregate value of the Liabilities of the Transferred Undertaking taken over

pursuant to this Scheme over the Consideration as detailed in Clause 14, be

reenrded as and credited to the capital reserve account in the books of Transferee

,:.3 ,:} ‘ Company. _ -~

TR

‘ P , R 3 1 The shortfall, if any, on the difference of the aggregate value of the Assets and
E r}\'ﬁg _ E the aggregate value of the Liabilities of the Transferred Undertaking taken over
E"‘g ‘. 5_ "-.:.‘ 0 :\pursuant to this Scheme over the Consideration as detailed in Clause 14, be
. o

e mner 'recorded as goodwill in the books of Transferee Campany.

7.1.4  The stamp duty cost and other expenses in connection with this Scheme and

12
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matters incidental thereto incurred by the Transferec Company shalt be
accounted as miscellaneous expenditure in the books of the Transferee Company

and amortized as per the accounting policy of the Transferee Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR

COMPANY
/ 8.1. Upon the Scheme becoming cffective, the Transferor Company shall account for the
# Scheme and its effects in its books of account with effect from the Appointed Date as
under:

§.1.1 The accounts represcnting the Assets and Lisbilities of the Transferred
Undertaking shall stand closed on transfer (o the Transferee Company.

8.12 Any difference arising on account of excess book value of Assets and Liabilitics
sransferred over the Consideration detailed under Clause 14 shall be adjusted by
the Transferor Company in its gencral reserve account. Any difference arising on
account of excess of the Consideration over the book value of Assets and

Liabilities of the Transferred Undertaking shall be adjusted by the Transferor

Company in its genetal reserve account. Further, upon the coming into effec

With effect from the Appointed Date and up to and including the Effects

Transferor Company shall be decmed to have been carrying on and to be ¢

business and activities relating to the Transferred Undertaking for and on account

in trust for the Transferee Company.

9.2, Al profits accruing to the Transferor Company or losses including tax liﬁ: a.n‘;;fg aﬁr:l- 9 q
ihg for'the * "

incurred by the Transferor Company in relation to the Transferred Lind

T
period commencing from the-Appointed Date to the Effective Date shall, éo all ur[(;ucgseg. S
be treated as the profits or losses, as the case may be, of the Transferee Co_h?p)';éi .

e e

C Re &7
9.3, Any income or profit accruing or arising to the ‘Transferor Company in.relation to the . .. .t
Transferred Undertaking and all costs, charges, expenses, losses or taxes (including but
not limited to advance tax, tax deducted at source, etc), arising or incwrred by the
Transferor Company in relation to the Transferred Undertaking shall for all purposes be
treated as the income, profits, costs, charges, expenscs and losses, as the case may be, of

the Transferee Company.

3 9.4, All compliances with respect to advance tax, withholding taxes or tax deduction at

source, ete. to be done or dune by the Transferor Company in relation to the Transferred

13
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Undertaking shall for all purposes be treated as compliances to be done or done by the
Transfereé Company.

AL

2.5, The Transferor Company hereby confirms that it has, and shall continve upto the R
Effective Date, to prescrve and carry on the Transferred Undertaking with duc diligence,

prudence and that it will not, without the prior cunsultation with the Transferee

Company, alienate, charge or othcrwise deal with or dispose of the Transferred
Undertaking or any part thereof or recruit any new employee (in each case except in the
ordinary course of business) or employees or undertake substantial expansion of the é
Transferred Undertaking, other than expansions which have aiready commenced prior to

the Appointed Date.

10. STAFF & EMPLOYEES

10.1. Omn and from the Appointed Date, the Employees who are part of the Transferred
Undertaking as may be confirmed by the board of directors of the Transferor Company
and the Transferee Company, or their respective delegates, shall be deemed to have

ceased to be employees of the Transferor Company, and the Transferee Company shall be

eémed to have employed such Employces on the terms and conditions which are not less
S ; favmi le or on the same terms and conditions on which they are engaped as on the 1
Appomf?d Date by the Transferor Company without any interruption of service as a

result gf e transfer. . -

i

aforeSald shall be taken inte account for the purposes of all benefits to which the s

- /mployecs may be eligible, including in relation to the level of remuneration a5 J

~ contractual and statutory benefits, incentive plans, ESOP plans, terminal benefits, gratuily

plans, provident fund plans, superannuation plans and any other retirement benefits and
accordingly, sha!l be reckoned therefore from the date of their respective appointment in

the Transferor Company. However, it is hercby clarified that the management of all the

employee stock option plans (“ESOP”}, superannuation fund, provident fund, gratuity

fund and other funds including any surplus in such funds shall continue to remain with
- the Transferor Company. It is clarified that the services of the staff, workmen and 3

employees of the Transferred Undertaking of the Transferor Company will be treated as

having been continuous for the purpose of the said fund or funds or ESOP plans.

103. Upon the Scheme becnming effective, the Transferor Company and the Transferee L
‘

Company shall jointly communicate to the Employees a written notice in a form to be ]
mutually agreed between the Transferee Company and the Transferor Company

regarding the terms and conditions of employment with the Transferee Company.

CONTRACTS, DEEDS, ETC.

With effect from the Effective Pate and subject 1o the provisions of this Scheme, all

contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of

PR T PR — —
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whatsoever nature, as may be determined by the board of directors of the Transferor
Company, in relation to the Transferred Undertaking to which the Transferor Compar;y is
a party or to the benefit of which the Transferor Company may be eligible, and which are
subsisting or having cffect immediately beforc the Effective Date, shall be in full force

and effect on or against or in favour, as the case may be, of the Transferee Company and

may be enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto.

% 112, Without prejudice to the uther provisions of the Scheme end notwithstanding that the
vesting of the Transferred Undertaking with the Transferes Company occurs by virtue of

this Scheme itself, the Transferee Company may, at any time afier the coming into effect
of this Scheme in accordance with the provisions hereof, if so required, under any law or
E otherwise, execute deeds, confirmations or other writings or tripartite arrangements with
any party to any contract or arrangement 1o which the Transieror Company is a party or
any writings as may. be necessary to be executed merely in order to give formal effect 1o
the above provisions. The Transferor Company will, if necessary, also be a party to the
above. The Transferee Company shall, under the provisions of this Scheme, be deemed to

. be authorised to execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to above on the part of

the Transferor Company to be carried out or perfonined.,

For the avbidance of doubt and without prejudice to the generality of the foregning, it is

Company in relation to the Transferred Undertaking shall stand i
-J

Transferee Company as if the same were originally given by, issued t fb
iy

fuvour of the Transferce Company, and the rights and benefits under {

available to the Transferee Company.

11.4. Tt is hereby clarified that (i) if any contract, deeds, bonds, agreeme

arrangements or other instuments of whatsoever nature in relation to the

Undertaking to which the Transferor Company is a party to, cannot be transferred to
Transferce Company for any reasen whatsoever, the Transferor Company shall hold such
contract, deeds, bonds, agi*é-ements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of the Transferee Company; and (ii) il any
contract, deeds, bonds, agreements, schemes, arrangements or other instruments of
whatsoever nature relate to the Transferred Undertaking as well as the Transferor
Company (pursuant to the transfer of the T ing), the Transferor

Company and the Transferee Company shall bo genfgfd tﬁ‘l nqq benefits and
be liable for all obligations under the said

respective undertaking only,

12. LEGAL PROCEEDINGS

12.1.  From the Effective Date, all legal or other proceedings (including before any statutory or

15



quasi-judicial authority or tribunal) (“Proceedings™ by or against the Transferor
Company under any statute, whether pending on the Appointed Date, or which may be
instituted any time in the future and in cach case relating (o the Transferred Undertaking
shall be continued and enforced by or against the Transferee Company after the Effective

Date, to the extent legally permissible. To the extent, such Procecdings cannot be taken

over by the Transferee Company, the Proceedings shall be pursued by the Transferor
Company as per the instructions of and entirely at the costs and expenses of the

Transferee Company. A

12.2, If the Proceedings are taken against the Transferor Company in respect of the marters
referred to in Clause 12.1 abave, it shall defend the same in accordance with the advice
and instructions of the Transferce Company and at the cost of the Transferee Company,
and the latter shall reimburse and indemnify and Iloi;j harmless the Transferor Company
against all liabilities and obligations incurred by the Transferor Company in respect

thereof.

13 INTELLECTUAL PROFERTY

t.is clanﬁcd ihat notwithstanding anything to the contrary contained herein, all rights

relﬁﬁ\\g to patents, designs and drawmgs trademarks, service marks, logos, domain % ::’t
T naniy é_).gmd utility models, copyrights, inventions and brand names which are possesseg’ B
and/or (’awned by the Transferor Company including the right to use the “Tata” hrax{d : :
namc, ?r the benefit of the Tata Brand Equily and Business Promotion Agrccmc :— 7 é‘}
_ entere}dr into between the Transferor Company and Tata Sons Limited, and busmes : ; —
nameﬂ and any similar rights and the benefit of any of the foregoing (“Intellectual ; i.“.i.f..f

Pn{perty“) shall be retained by the Transferor Company.

" 132, Notwithstanding the Scheme cotning into effect, the Transferor Company would retain to
itself and would not be deemed to have assigned to the Transferee Company, the

Intellectual Property along with all the commercial advantages associated with it.

14. CONSIDERATION

14.1. Subject to the terms and conditions of this Scheme and as may determined by the board 1
of directors of the Transferor Company and the Transferee Company, in consideration of
the transfer of the Transferred Undertaking by the Transferor Company to the Transferee
Company in terins of this Scheme, the Transferee Company shall be required to pay a e
pre-agreed cash Consideration of Rs. 19,90,00,00,000/- (Rupees One Thousand Nine

(,; (—_" T Q @nhred Ninety crore only) io the Transferor Company. The pre-agreed cash
e Condideration would be dlscha.rged by the Transferee Company within 30 days of the
AT o t U 'Eﬁ'egtwe Date or such other date, as may be mutually decided by the board of directors

e ioneits - <o - O thig Transferer Company and the Transferee Company. i
6 3 ﬂ_i &v

5. REMAINING BUSINESS
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The Remaining Business and all the assets, liabilitics and obligations pertaining thereto

shall continue to belong to and be vested in and be managed by the Transferor Company.

152, Any legal or other proceedings by or against the Transferor Company under any statute,
whether pending on the Appointed Date or which may be instituted in future whether or
not in respect of any matter arising before the Effective Date and relating to the
Remaining Business (including those relating to any property, right, power, liabilify,
obligation or duties of the Transferor Company in respect of the Remaining Business)
shall be continued and enforced by or against the Transferor Company, which shall keep
the Transferee Company fully indemnified in that regard. The Transferee Company shall
in no event be responsible or liable in relation to any such legal or other proceeding

against the Transferor Company.
PART ITI- GENERAL TERMS AND CONDITIONS

16. APPLICATION TO COUIRT

i B / '. Sl
ipatch, make . . T

d office of the Transferor Company and the Transferee Company are shuated, for. -

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:
17.1.1 the Scheme being approved by the requisite majorities in nu
such classes of persons including the members and/ or creditors of the Transferor
Company and the members and/ or creditors of the Trunsferce Company as may

be directed by the Ceurt or any other competent authority, as may be applicable;

17.1.2 the Scheme being sanctioned by the High Court of Bombay or -any other
authority under Sections 321 to 394 of the Act and 1o the necessary orders of the
High Court of Bombay or other appropriate authority being obtained,

17.1.3 the Transferee Company being granted a certificate of registration by RBI to
commence/ carty on the business of a Non-Banking Financial Institution under
sub-section (1) of Section 45-IA of the RBIT Act; and

17.1.4 all other sanctions and approvals as may be required by law in relation to the

transfer of the Transferred Undcriaking, the continuation of the business of the

17



Transferred Undertaking by the Transferee Company or in relation to any of the

provisions of this Scheme being obtained.

18. OPERATIONALIZATION OF THE SCHEME

18.1. This Scheme although to have legal effect and force from the Appointed Date shall not
become effective (imrespective of whether any of the individual actions under Clause 17

or this Clause 18 have been completed) until the last of the following dates, namely:

18.1.1 the date on which the last of the consents, approvals, permissions, resolutions and

orders as mentioned in Clause 17.1 shall have been obtained or passed; or

18.1.2 the date on which all necessary certified copies of arders under Sections 391 to
394 of the Act shall be duly filed with the Registrar of Companies, Mumbai,

Maharashtra.

ing anything to the contrary contained in this Scheme, the Transfd

4
1
=7, rson or persons, as the respeclive board of directors may authorize including”
Gmmittee or sub-commitice thereof, may make and/or consent ta any modificationi
amendments (i} to the Scheme (including but not limited to the terms and conditions
thereof) or.(i1) to any conditions or limitations that the court or any other authotity may

deem fit to direct or impose; or (iii) which may otherwise be considered neccessary,

desirable or appropriate by them.

19.2. The Transferor Company and the Transferce Company by their respective board »f
directors or such other person or persoms, as the respective board of directors may
authorize including any committce or sub-committee thereof, shall be authorised to take
all such steps as may be necessary, desirable or proper to resolve gny doubts, difficultics
or questions whether by reason of any directive or orders of any other authoritics or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or any matter

concemned or connected therewith, including but not limited to any questions relating to

shether any assets or liabilities of the Transferor Company are included in the definition
e - ¢ : .
. ‘1::3,— ) e . ’} q { “Transferred Undenaking™.

or the purpose of giving effect to this Scheme or to any modifications or amendmcnts

ereaf or additions thereto, the delegates of the Transferor Company and the Transferee

Company may give and are hereby authorised to determine and give all such dircctions as

are neoessary including directions for scitling or removing any question of doubt or

18
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difficulty that may arise and such determination or directions, as the case may be, shall be
binding on all parties, in the samne manner as if the same were specifically incorporated in

this Scheme.

20. COMPLIANCE WITH TAX LAWS

20.1. Upon the Scheme coming into cffect, the Transferee Company may, if it considers
necessary or expedient, revise its income tax retums, cefvices tax returns, sales tax
& : returns and other tax returns, and claim refunds and/or credits, ete, pertaining to the

Transferred Undertaking pursuant to the provisions of the Scheme.

20.2. Upon the Scheme coming into effect, the Transferor Company i

returns, and to claim refunds and /or credits, etc, pertaini

pursuént to the provisions of the Scheme.
1 21. COSTS, CHARGES & EXPENSES

Al costs, charges, taxes and all other expenses, if any (save

agreed) arising out of, or incurred in carrying out and implementing

g \‘;: marters incidental thereto, shall be borne by the Transferee Company.
an

|

.f -
7 REVOCATION AND SEVERABILITY SR R 4

i =797 1. In the event of any of the approvals referred to in Clause 17 above ndtbeing ned '

and/or complied with and/or satisfied and/or this Scheme not being sanciioned by the

Hon’ble High Court of Judicature st Bombay and/or order or orders not being passed as

aforesaid before March 31, 2012 or such other date as may be mutually agreed upon by

the respective board of directors of the Transferor Company and the Transferee Company
(who arc hereby empowercd und authorised to agree to and extend the aforesaid period
from time to time without any limitations in exercise of their powers through and by their

respective delegate(s)), this Scheme shall stand revoked, cancelled and be of no effect.

229 Tn the event of revacation under Clause 22.1, no rights and liabilities whatsoever shall
acerue to or be incurred inter se t i Transferor Company and the Transferee Company
or their respective shareholders or creditors or employees or any other person save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as
to any right, liability or obligation which has arisen or accrued pursuant thereto and

which shall be governed and be preserved or worked out in accordance with the

applicable law and in such case, the Transferor Company shall bear all costs.

331 The boards of directors of the Transferor Company and the Transferee Company shall be

entitled to revoke, cancel and declare the Scheme of no effect if the boards of directors

19



are of the view that the coming into effect of the Scheme could have adverse implications

on the Transferor Company and/ or the Transferee Company.

22.4. If any part of this Scheme hereof is invalid, ruled illegal by any Court of competent

jurisdiction, or unenforceable under present or fumre laws, then such part shall be

severable from the remainder of the Scheme, and the Scheme shall not be affected
thereby, uniess the deletion of such part shall cause this Scheme to become materially
adverse to any party, in which case the parties shall attempt to bring about a modification
in the Scheme, as ... best praserve for the parties the benefits and abligations of the A

Scheme, inciuding but not limited to such part.

23. SAVING OF CONCLUDED TRANSACTIONS

93.1. The transfer and vesting of the assets, liabilities and obligations of the Transferred
Undertaking as per this Scheme and the continuance of the legal proceedings by or
against the Transferee Company shall not affect any transaction or proceedings already
completed by the Transferor Company on or before the Appointed Date to the end and

intent that the Transferee Company accepts all acts, deeds and things done and execun;,i/"_
andfor on behalf of the Transferor Company as acts deeds and things done énﬂ

4
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HIGH COURT, BOUMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NOQ. 42 OF 2012
IN
COMPANY SCHEME PETITION NO. 531 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 380 OF 2011

[n the manter of:

The Companies Act, 1956

And

1n the matter of:

Sections 392 of the Companies Act, 1956 read with Rule
9 of the Companies (Court) Rules, 195

And

In the matter of:

The Scheme of Arrangement pursuant 1o Sections 391 to =
354 Compantes Act, 1956 in respect of the transfer of an
undertaking of Tata Capital Limited (the “Transferor
Company”) to Tata Capital Financial Services Limited
(the *“Fransferee Company™)

Tata Capital Limited ... Applicant Company

Authenticuted copy of the Minutes of Order along
with Scheme of Arrangemcent dated Febryay- 24,

2012 ?“f"o-\
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