








Covam; Ina Mathotra, Howbie Member (Tudicial)
Dates June 23,2017 T

MINUTES OF ORDER

1, Henrd learned Advocates appeating forthe Petitioners. No objector
nas come before this Hon'ble Tribunal to oppose the Schems, nor
tas any party controverted any averments made in the captioned
Petitions, ' '

2. The sanction of the Court is sought under Sections 230 to 232 of the

Cownpanies Act, 2013, to the Scheme of Arrangement (“Scheme of

Arrangement™) for the merger of HDFC ERGO General [nsurance

; Company Lid. ("’l’x_‘ansfernr”} into HDFC General Insurance Lid,
: (“Transferce”).

3. Leamed Advocate for the Petitionors, submits thet the Transferor is
licensed to carry on the buginess of providing general insurance in
Inelia, by the Insurance Regutatory and Development Authority of
India (“IRDAT”) and the Tiansferes is a wholly owned subsidiary
of the Transferor, which is algo Jicensed o catry oi the business of

praviding general ipsurance in India by TRDAEL

4. - The Scheme of Arrangement will result in inter alia the following
benefits (i) cansolidation of the business of the Transferor and the
Transferee, leading fo SYQersy in operations, greater financial
strength, and improving the position of the merged entity by
offering unified yet comprehensive serviced to the customes(s); ()
achieving higher tong term financial returag and will meke av_ai]able
the assets, financial, managerial and technical rescurces, personnel,
capabilities, skills, expertise and tachnologies of both the Transfetor
and the Transferee leading fo synergistic benefils, cnhancement of
future  business potential, cost reduction _and efficiencies,
productivity gains and logistical advantages, thereby contributing 0
significant futere growth and enhancement of sharcholder value;
(1) rationalization and gtandardization of the business PrOCEsses,
ccoriomies of scals, corporate and edministrative efficiencies

thereby Further enhancing the overall shareholder vatue,
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The Learned Advocate for e Pet:t}oners states that the Bodrd of
Directors -of the Petitioners have approved the Scheme of
Armangement in their Board Meeting and exwact of the resolutions
pessed in this regard are annexed to the respective Company
Scheme Petitions,

The Leamed Advocate for the Petitiovers states that Petitioners
have copaplied with all the requirements s per the directions of this
Hon'ble Tribunal and have filed necessary affidavit(s) of
complinnce in this Hon’ble Tribunal. Moreover, the Petitiorers
through ifs Advocate undertakes to commly with all statutory
requirernonts, if any, as required under Companies Act, 2013 and
the Rules made thereunder, a5 applicable. The said undertaking is
aceepted,

The Official Liquidator bas filed its Report on March 17, 2017
stating therein that the affairs of the Transferor have been conducted
in-a praper manner and that the Transferor may be ordered to be
dissclved by this Hog’ble Tribupal.
’IheRegimzalDimﬁmvidaitsR@mtdmdApﬂ 28, 2017 baus
stated therein that save dnd except as stated in paragraphs IV (1) to
(5) of the said Report, it appears, according to the Regional
Director, that the Scheme of Arrangement is not prejudicial to
the interest of shareholders and public. The aforesaid paragraphs
IV (1) to (9) read az under:

“IV. The obsarvations of the Regional Director on the proposed
Schemeto be considered are as under,-

1. The tax implication if any arising out aof the scheme is subject
to final decision of Income Tax Authorites, The approval of
the scheme by this Hon'ble Court may not deter the Tncome
Yax Awhorily 1 scrutinizé the tex return Fled by the
transferee Company after giving effect i the scheme, The
decision af the Icome Toax Authority Iy binding on the
Retitioner Company,

Vrers X /LN




The Petitioner Companies have submitted the proaf of serviné
rotice, upan the Income Tx Authorities dated 16.02.2017 for
comments, This Direclorate has also issued a reminder letier
10 the Tncome Tox Department dated 28.04.201 7.

Petitioner in clavse 6 of the Scheme has. inter alia mentioned
that Transferee Company has significant accumulated losses
which have adversely affected itz nef worth, Hence, in order to
resiructure the Balance Sheet and poriray a clearer picture of
the financial position and ret worth, It is proposed that part of
the accumitlated losses of the Transgferee Company be set-off
against the pald-up equily share eapital of the D ran.gr’é}es
Company.

The accwmulnted losses omounting fo Rs. 207,00.00,000/
shall be adjusted against the issued, subscribed and paid-up
equity share capital of Transferee Company by cancellation of
20, 70.00,000 equity shares of Rs.10/- each.

The reduciion in the issued, subseribed and paid-up equity
share capital of the Transferee Company as above, shall be
gffected as an integral part of the Scheme itself and shall be
deamed 1o be in gecordance with the pravisions of Sections
100 to 103 and any ether applicable pravisions of the Act. The
order of the Court sonciioning the Scheme shall be deemed o
ba an ovder under Section 102 of the Aot confirming the
reduction.

Further Petitloner Company vide its letter dated 13.02.2017
has menticned that subsequent to the approval of the Board af
the Scheme the Petitioner Compunies become aware thot the
net worth of the Transferee Company i lower by an amouitt of
Rs.14.38 Crore. Therefore they are proposing to amend clayise
6 w cancel 22.13,90.000 equity shares of Rs 10/~ euch for
writitg  off accumulated  losses amounting o Bs
221.39.00,000~

i this regard it is submited that the reduction of capital is not
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the integral part of the .S%hems. The Scheme has been mada for
both merger and reduction. Petitioner Company is also
Pproposing for amendment in the Scheme as ahove. Henee it is
a composite Scheme of Amalgamation and Arrangement.
Therefore, approval of Hon'ble NCLT is requived for both
reduction and amendment in Scheme '

Petitioner in clonse 11-has inter alia mentioned that upon the
coming into effect of the Scheme, the Trangferee Company
shat{ formulnte an employee stock option schema by adopting
the same terms and conditions as were appilcable to the
employee siock aprions ("ESQPs"} granted by the Transferor
Company under its Emplayee Stock Option Scheme 2009 (the
“Transferor Compuny Option Scheme *),

In this regard Petitioner hos to undertake to comply with the
applicable provistons af Companies Act, 2013,

Petitionsr in clause {2 of the Scheme hoy inter alia mentionsd
that upon the Scheme becoming effective, the name of the
Transferee Compuny shall, without anp further aci, instrument
or deed, stand altered to "HDFC ERGO General Insurance
Company Ltd,"

In this regard Petitioner has to undertake to comply with
provisions of Companies dct, 2013 with regard 1o averilabilizy

of nume.,

The investments In equity shares of Transferee Company,
(including anp additional investment before the Effective Date)
shall be cancelled ogajnst the balance remaining in equity
share capital Gf the Transferee Company as per Clause 6.3 of
the Scheme (including any increase tn equity share capital
pursuant 10 Issue, of wdditional shares before the Effsctive
Date). Tha swplus (if any) of the book value of investments
{including any additional Investnent before the Effective Date)
over the bulance remaining in equily share capited of the
Transferee Company av per Clause 6.3 of the Scheme
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(including any increase in equity share capiral pursuant to
issuz of additiona! sharz;._s"'bquré the Effective Date) shall be
first adjusted against the profit and loss account of the
combined entity ant balance (if eny) shall be adjusted against
the securities premiunt account of the combined entity.

The adjusiment (i any) lo the seouritles premiuni gccowitt of
the Transferee Company {including securifies premiuin
pursuant to merger] and eancellation of the eguity share
capital pursugnt te Clause 14.1(e) shall be effected as an
integral part of the Scheme itself and shall be deemed to be In
accardancé with the pravisions of Sections 100 to 103 and any
other applicable provisions of the Act. The order of the Court
sanctioning the Scheme shall be deemed to be an ovdér under
Section [02 of the Act confirming the reduction without
imposing a condition on the Tramsferee Company lo add to it

narae the words, "and reduged".

Int regard to point 6 and 7 above, It is submitted that Petilionar
Compary underiake io mention the clause/ pointfpara of
accounting stondard 14 adopted in this regard.

Naotice not sent io BSE. NSE, Competition Commission, IRDA
as per the directians of Hon'ble NCLT.

Petitioner in clause 4.1 has tnter alia mentioned that
Appointed Date means the opeting of business on January 1,
2017, or suck other date as may be determined by the Board of
Directors of the Transferor Company and the Transferes
Company, or such other date as may be decided by the High
Court.

In this context # is submitted that appointed shall be elther the
date mentioned in the scheme or such other date as directed by
the Hen'ble NCLT.

As regards the abservations 8t paragraph V(1) of the Regional
Director’s Repott, the Petitioners theongh their Advocate undertake
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16,

i2.

to comply with the applicable provisions of the Income Tax Act,
1961 and alf issues conceming taxation arising as a consequence of
the Scheme of Arrangement shall be dealt with and addressed, in
ageordance with the applicable provisions of the applicable income
e Jaws, '

As regards the observations at prragraph IV(2) of the Regionsl
Director’s Report, the Petitioners through their Advocate submit

that no objestion has been received from the Income Tax

Authoritles and the ohservation has been duly noted,

As segards the cbservations at paragraph IV(3) of the Regional
Director’s Report, the Petitioners through thelr Advocate submit
that as regards the modification/ amendment to the Scheme of
Arrangement, this Hon'ble Tribunsl, vide its Orders dated January
20, 2017 had directed the convening of 2 neeting of the equity
shaveholders of the Comparies ...for the purposes of considering
and If though Jit approving, with or witheyt modifieationfs) the
proposed Scheme of Arrangement..®  [emphasis supplied].
Pursuant to the said Orders, the squity shareholders were expressly
permitied to  epprove the Scheme of Arrangement, with
modification{s). Accordingly, the Scheme of Arrangenent was
approved by the oquity shareholders of the Petitioners, with
modifications as deemed fit by the equity shareholders, at the
meetings held on Mareh 29, 2017, The. said modifications have also
been communicated to all authosities and creditors,

With fisther reference to the observations at paragraph V(3) of the
Regional Director's Report, the Petitioners through their Advocate
submit that as regards the reduction of capital, the Explanation to
Section 230 of the Companies Act, 2013 has clarified that the
provisions of Section 66 of the Campanies Act, 2013 shalt not. apply
to the reduction of shars capital effected in pursuance of the order
of the Tribunal under Section 230, In the instant case, the
Petitioners have submitted a composite Scheme of Arangement for
nerger as well as reduction of share capital under Sections 230 to
32 of the Compunies Act, 2073, Accordingly, there is no
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13.

t5.

requirement to separately follow the procedure under Seotion 66 of
tite Companies Act, 2013 for eduction of capital. In any cvent, the
Petitioners through its Advocats submit that by way of abundant
caution, the propuosal Tor reduction and reorganization of the share-
capital of the Transferes was placed before the shareholders of the
Tiansferee at the exiraordinary geveral meeting held on September
16, 2616 at which time the sharsholders of the Transferes passed a
special resolution unantmously approving the reduction and
rerganization of the share-capital of the Transferee, Furthermore, it
is also submitted that the Scheme of Arrangament as well as its
provisions for reduction of capital wauld become effective only
upon the sanciion of this Hon'ble Tribunal. Accordingly, the
Petitioness fwough jts Advocate, submit that all requirements
applicable for a composite Scheme of Arangement involving 2
redugtion of capital have been duly complied with,

As regards the observations at paragraph IV{4) of the Regional
Direclor’s Report, the Petitioners through their Advocate undertake
to comply with the applicable provisions af the Companies Act,
2013 in respect of the Employes Stock Option Scheme,

As regards the observations at paragraph TV(5) of the Regional
Disector's Report, the Petitioner through their Advocate, undertake
1o comply with the appliceble provisions of the Companies Act,
2013 with regard to availability of name.

As regards the observations in paragraphs [V {&) and IV (7) of the
Regional Direstor’s Report, the Petitioners through their Advocate;
submit that the proposed sccoumting treaiment is adopted in
pursuance of patagraphs 10, 11, 16, 33 10 35 of the Accounting
Standard (AS) 14 'Accounting for Amalgamations’ under the
‘Pooling of Tnisrest Method.

Ag regards the observations at paragraph IV(8) of the Regional
Director's Report, the Petitioners through their Advecate, submit
that the Petitioners have served notices upon all the authorities as
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18.

19,

20,

21,

directed by this Hon'ble Tribunal vide its orders dated Jannary 20,
2017 and the Petitioncrs have also filed Affidavits of Service dated
March 17, 2017 in this regard,

As regards the observations ut paragraph IV(3) of the Regional
Direcior’s Report, the Petitioners through their Advocate, submit
that the Petitichiers have no objection to the gbservations of the
Regional Director. Accordingly, ths Appointsd Date for the Scheme
of Arrangement shall be the dste mentioned in the Scheme of
Asrangement, i.e., January 1, 2017 or such other date ag directed by
this Hon'ble Tribunal,

The Leamed Representative fir Regionsl Director, om the
instructions fiom the office of Regional Director, Ministry of
Corporate Affairs, Western Region, Mumbai, states that they ave
Misﬁedmﬁﬂ;&xeundaﬁkhzgsgimbytﬁc!&dwmfbrﬁm
Petitioners. The sald undertakings given by the Petitioners are
accepted,

From the material on record, the Scheme of Amasgement egpears
tobeﬁtrmdreasonab}eandmmtvmlanveofmy previsions of
Jaw and is not contrary to public policy. :

Since all the requisite statutory compliances have been fulfilled, the
captioned Compeny Scheme Petitions are made sbsolute in terms of
prayer ¢lauses (2} and (b).

-The Petitioners are dizected to Indge a copy of this Order and the

Scheme duly eertified by the Deputy Registrar, National Company
Law Tribunal, Mumbai Bench, with the concemed Superintendent
of Stamps, for the purpose of adjudication of stemp diuty payable, if
any, oi the same, within 60 (sixty) days from the date of receipt of
the Order,

The Petitioners are further directed to file a copy of this Order along
th 2 copy of the Scheme with the concerned Registrar of
Rypanies, electronically, alomg with E-Form ING 28 in addition to
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24,

physical copies as per the relevant provisions of the Companies Act,
2013, T

The Petilianers to. pay costs of Rs.25,000/- each, to the Regional
Director, Western Regian, Mumbai, within four weeks. from the
date of receipt 6f this Order. The Transferot to pay costs of
Rs.25,000/ to the Official Liquidator, High Court, Bombay, within
four weeks from thie receipt of this Order. '

All concerned regulatory authorities, to act on & Copy of this order
along with the Sciems, duly suthenticated by the Deyputy Registrar,
National Company Law Trilamal, Mumbai Bench.

-

Leriiged True Cupy

L R R Lo R o X - - ¥ o i
Hup oo’ oo A2

RIS R .
Apptieant ca'tor Lt enllaedy s

H b eallaeties nopy ua Ziodrz
Cope nrmpared on. 2, 2k “;‘f—qfff‘ poRals
Copg stuesd 69 [3r G- 2ol

- ) Deysuty Dinzrum
stional Company Las Tribumat. Mumbsi Bench

L sd
Jua Malhotra, Meusber o



SCHEME OF ARRANGEMENT

UNDER SECTION 391 TO SECTION 394 OF THE COMPANIES ACT,
1956 AND SECTIONS 164 TO 163 OF THE COMPANIES ACT, 1956

BETWEEN

HDFC ERGO GENERAL INSURANCE

COMPANY LIMITED | .. TRANSFEROR COMPANY
AND

HDFC GENERAL INSURANCE

LIMITED ... TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

ii

This Scheme of Artangemont Is prosented under Sections 391 to 394 of
the Companies Act, 1956 read with Section 52 of the Companies Act,
2013, Section 78 and Sections 1410 ts 03 of the Companies Act, 1856,
(as ainended by the corresponding provisians of the Compaiies Act,
2013 including any stamtory modifications or reepstimenits ﬁl@%ﬂ for
the merger of HDEC BRGO General Insurancs Cornpany Ltd. (PAN:
AABCHUOT3SE) (“Yransferox Company” or “HOFC ERGO™) into
HDFC General nsurance Lid, (PAN: AARCLS045N) -(*Fransferec
Compeny” or “HDFC GIC Limftod™).




21.

2.2

23,

{2)
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The Transferor Company is licensed to csery on the business of
providing general insurance in Indis, by the fnsurnnce Regulatory and
Development Authority of India (“"IRDAY).

"I’nc Transfetes Company is a wholly owned subsidiary of the Transfercr
Company. The Transferes Company is also licensed fo carry on the
business of providing general insurance in India by IRDAIL

The proposed Scheme will result in the following synergies:

The Scheme will result in the consolidetion of the business of the
Trausferor Company and the Transferee Compsny, leading lo synergy in
operationy, greater financial srength, and improve the position of the
merged entity by offering unified vet comprehensive Services, to the
customer(sy of the Transferor Company nnd the Transferse Company,

Tht Scheme will agsist in achieving hipher long term financial retusas
and will mzke available the assets, finuncial, mpnagerial and technical
respurees, permenned, capabilities, skills; expetiive and technologiss of
both the Transferor Conipany and the Transferer Compnny leading to
synergistic benefits, enhancement of fiture business potential, cast
reduttion und efficiencies, productivity gains and logistica] edvantages,
thereby contrbpting to significent future prowth and emhancement of
sharcholder value.

The Schemp will result in rationalization and stendardization of the
business processss, econonyies of scale, corpotate and administeative
efficiencies, which will contribute 1o make the Transferee Company
profitable, thereby fusther enhaneing the eversl shaveholder valoe, For
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2.5,

2.6,

2.

all of the aforesaid reasons, the Scheme will also be to the averall
benefit of the polisyholders of the Transferor Company and Transferce
Conipany.

Ta view of the above, it s proposed that pursurnt io Sections 391 to 394
and other relevant provisions of the Act, the Trensferor Company be
gminlgamated/ merged into the Transforee Company, wpon which the
Traveferor Compimy will stand dissclved withiont winding tp, As a
consequence of the armmgement, tho oquity share capital of the
Trangferee Company shall stand reorpanized in the manner pravided for
at Part 1T and Pari I1] of this Schems,

The merger of the Transferor Company inlo the Trensforee Company
pursugnt to this Scheme shall taks place-on and. from the Appointed Date
{as defined hercinheldw) but shall be offective/ operative on and fom
the Effective Date (as defined hereinbelow).

The nerger of the Transferor Campany into the Transferee Company in
nocoidance with the terms of the Schieme ghill be in compliance with the
applicable provisions of the Incoms Tux Act; 1961; ineluding Section
2(1B), a3 & result of which, by virtue of the rerger slt the assets,
propectipe and  lidbilittens of the Transteror Compsny exisfing
immetigtely before the merger, shall beoome the assels, properties and
liabilities of {he Transferee Compeny.

The arrengement is expecied to lead to creation of 4 stronger and laiger
eutity which would be fo the benefit of the shiroholders of the
Transferor Company and the Transferse Company, Moreover, since the
arangement is between a holding company and its wholly owned.
subsidiary company, the choreholders of the Transferor Company axe to
be allotted shares of the Tiensferee Company in the same proportion sg




2.8

2.9

3

(=)

they hold shares in the Transforor Cofipaiy a8 of the Record Date, The
Swap Ratio in get omt at-Clause 10.1 of the Scheine, wltich has hesn
arrived at on the basis of a report of an independent expert, Hence, the
Scheme wifl not prejudicially affect the intecests. of any shercholder,
cither of the Transferse Company or the Transferor Company.
Moreover, as tho Transferes Company 35 adopting all the assots and
Yabilities of the Transferor Company and will have sufficint assets to
discharge those Tabilitics, tho Schorme will nat projudictally affect the
interests of the policyholders or creditors of vithier the Transferor
Company or the Transferes Cornpany.

The amengement is not a rosult of any acquisition of property of the
Transferar Company by the Trunsferee Company through purchase or a
result of the distibution of such property to the Trahstoree Company
pursvant to the winding up of the Transferor Company.

This Scheme has been drawe up-to comply with applicable provisions of
law, iacluding the provisions of Section 2{1B} of the Income Tax Act,
1861. In the event ayy term of this Scheme. is Found or imtetpreted for
any reason to be inconsistent with the provisions of the law ot &
subisequient date, including as a result of an amendment of the law, the
Schems shall stand wodified 1o the exient necessary fo comply with
such amendrnents. The modification will however not affeot other parts
ol the Scheme.

PARTS OF THE SCHEME
This Scheme is-divided into the following parts:

PART I, which is a general seclion, is further divided joto two pants,
providing (4} defiaitions applicable to this Scheme; (B} details of the




(b)

()

&)

4.1.

share capital and shareholding stritcture of the Transferor Company zn

the Transferce Company;

PART M, which deals with reduction of the Shere Capital of the
‘Fransfepes Comgany!

PART IT which deals with the provisions and terms based on which the
werger of the Transferor Copplny into the Transferco Company. shall
take pics; mnd

PART 1V, which deals with general terms and oonditions apylicabls to
the Schema.

PART 1

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the following meanings:

“Act” ineans the Compunies Act, 1956, the rules and regulations made
thersunder and the “corresponding provisions of the Companics. Act,
2013 and the rules and regulations made thercunder upon iheir
sotification, (including any Statutory medifications or re-enactments
thereof), for the time being in foree;

“Appointed Date® means the apening of business on January 1, 2017,
or such other date as may be determined by the Board of Directoss of the
Transferor Company and the Transferee Company, or sucl other date as
may be decided by the High Court;

“Bourd of Directors” or “Board” shall mean in relation to the
Transferor Company and the Transfesee Company, &5 applicable, the




board of directors of such company #hd shall include any commilteo
which has been duly anthotised and constituted for the purposes of the
Schems andfor any matters pertaining to thé ssme;

“Effective Date” means the fast of the dates an whick the certified copy
of the order passed by the High Court of Judicature st Bombny
senctioning the Scheme, i filed by each of the Transfecor Company and
the Transteree Company with the Registrar of Complnies and-the final
epproval of the IRDAI te fhe serclioned Scheme is granted, References
herein to ‘coming into effest, of the Scheme’ and ‘effectivensys of the
scheme’ shall be construed as reference te the Effective Date;

“Gevernmental Aathority™ meang any applicable centml, stete or local
government, legislative body, regulatory pr administeative authority,
agency or any court, tribunal, board, hureau, instrumentatity, judicial ox
azbitral body aud specifically includes the TRDAT;

“High Cowrt” shell mear the High Comt of Fudicature at Bombay,
having jurigdiction in relation to the Transferor Company, and the
Teansferee Company 2nd shall incledz the Nationsl Company Law
Tribenal, as applicable, or such other forom or avthérity a3 may be
vested with any of the powers of a High Courl under the Act;

“IRDAT” shall mean the Insurance Regulatory and Development
Authority of India;

“Linbilities” shall include all secored and unsecursd débis (n either
Tadiay or foreigh currency) including debentures as may be hsued from
time to time, labilities, duties, objigations, widertakings of any kind or
deseriptionr whatsoever and raised or inoutred for business avtivities
along with agy charge, lien, encumbrance g security thereon snd shall




also include amounts dug to the coigpany’s ngents, amous due to other
insgrsnce companies, premium received W advande, unallacated
premitm, claims outstanding towards policvholders, ameunt wmelaimed
by policyholders sither on rccount of claim or preminm received in
cxcess and Resorva for Unexpived Risk;

“New Shores on Merger” sholl mean the shares issued by the
Tiunsferee Company ta the shareliolders of thie Tramsferor Company
upon merger of the Transferor Company with the Transferse Company
in aceordance-with the provisions of tis Scheme;

“Record Dade™ shall menn such date io be fixed by the Boosd of
Directors of the Tragsferee Company for sthe puepose of iskue of Bquity
Shates of the Transferne Coimpany 1o the shiareholders of the Transferor
Company in terms of this Scheme;

“Registriir of Companies™ shall mean the Repistrar of Companies,
Mumbsi, Maharaghtrs;

“Secheme™ means this scheme of arrangement, as amended or modified
in accardanse with he provision for the same hérein;

“Swap Ratio"shall have the meaning given to it in Clanssl8.1 helow;

“Transferce Compeay™ meang HDFC General Insurance Limited
(CIN: USGO3OMET2B07PLCITTINT), 2 company incorporsted imder the
Companies Act, 1956 .and having its registered office at HDFC House,
1" Floor, 165-188 Backbay Reclamation, H T Parekh Marg, Churchgate,
Mumhai 400 020;

“Transferor Company” means DDFC BRGO General Insmrehce
Compeny Limited (CIN: Ug6010ME2002PLCI34869), a company




incorporated under the Companies Act, 1956 and having its registered
office ar HDFC House, I* Floor, 165-166 Backbay Reclamation, E T
Parekh Marg, Churchgate, Mumbai 400 030;

“Frausferee Company Option Scheme™ shall have the meaning given
to it in Clapgel 1.1 below;

“Trensferor Company Option Scheme” shall have die mciming,.giyeq
foitin Clause 11.1 below;

“Undertaking” means and includes the following:

@
®

(o)

All assels of the Trausferor Compaity a5 on fhe Appointed Date;

All debis, Lisbilitics; dutfes and obligations of the Transferor
Company-ae on the Appointed Date,

Withont prejudice 2 the genwrslity of sub-olauses (a) and [b)
hereinsbove, Undertaking shall mean and include the whole of
the undertaking of the Transfecor Compuny, 8s a going roncern,
including its business, all vecursd ond unseowred debts, lizbiities,
duties,-obligations, all the sssefs and properties, whelher movable
or immovable, real or persorml, fixed mssefs, in possession or
reversion, corporsal or incorporeal, tangible or Intangible, cutrent
assets, present or coplingent esséts including stock, shares,
investments, claiing, powers, authorlties, allotments, approvals,
regisivations, cotitracts, arrangements, cngagements, rights, titles,
interests, benefits, advantages, sundry debtors, bills of exchengs,
loans and advances, leasshold rights, tenancy rights, permits,
authorisations, quota rights, ineluding reserves, fands, provisions,
equipment and installations and utilities, electricily water and
other service connections, reconds, files, employees and benefits




4.2,

4.3,

44,

4.5,

of sprecineyits, contracts mid:mngmnmts,_ bolences. with all
rugnlatory authorities, Iihciﬁéé. sdvantages, sasemenls and slf
rights, titles, interest, goodwill, depesits, resorvés, benefits,
adventages, receivables, funds, eash, bank balances, accomnts and
all ofhes rights, benefits of all agreoments, subsidies, grants,
incentives, tax credits {inclading but not limied ro eredits in
respect of Inpome Tax, Minlmum Aftemate Tax, VAT, Sales
Tax, Service Tax ete.) and afl other riglits; clainis and powers, of
whateosver nalure and wherestever situaled, belenging to or'in
fhe posscssion of, or granted in favour of, or enjoyed by the
Transferor Compaty, 45 an the Appointed Date, ond al] the
carnest money ani/or-deposits including security deposits paid by
the Transferor Compaity as onthe Appointed Date atid afl other
rights, obligations, bavefits avatlable under any rales; regulations,

statues, including Direct and Indiract Tax Yaws, derived by the

Tranaferor Company wnd all necéssary records, files, papers,
computer programs, websites, domain names snd other records
whether in physical- or electronic: frm in connection with or
relating 1o the Transferor Company,

Headings shall not effect the interpretation or copsfruction of this
Stheme;

Words vsing the singalar terms shall also include the ploral tevens snd

viee versa,

Reference to the word “include” and “including™ shall be conserued
without limitation;

References 1o a person ineludes any individuel,. fimn, body corporate,

Governmental Authority, joint venture, association or parinership.
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Transferor Company

The authorized, issued, subscribed and paid up capitat of the Transferor
Compiny, as on September 14, 2016 it s under:**

FARTICULARS T AMOUNT RET
Anthovised Share Capital: T
65,00,00,800 equity shares of Bs. 10 coch 650,00,00,000

TOTAL 656,00,60,000

Issued, Subscribed and Fully Patd-up Share

Cepitak

60,04,65,350 equity Shares of Re. 10 each 660.46,58,500
TOTAL | 600,46,58.500

** Sofme of the Emplayes Stock Options granted to the employees of the
Trensferor Company may be exeicised before the Effective Date. The
deteils of the ovtstanding Employes Stock dptims of the Transforor
Company as on September 14, 2016 are set out beltw:

PARTICULARS No. of Stock
Optigng¥es
Stack Options granted but ot vasted (Net of | 18,26,000
lapses)
Stock Options granted and vested, but not 42,42,?_&0
exercised (Net of Inpses) h |
TOTAL 40,68,908

10
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5.3.

6.1

o Each Stock Option upop ekurciwe i entitled to one equity share
of Rs, 10 cach.

Travsferee Company

The authorised, issued, subseribed and paid up capital of the Transferece
Company as on September 14, 2016 is as follows:-

PARTICULATG ' ANVCOUNT (i
RS)
Aathorised Share Capital:

£5,00,00,300 equity shares of Rs. 10 each 850,000,000
' TOTAL 850,08,00,000

Tasued, Subseribed and Fully Paidnp Shave
Copltl: o .' .
TS 200,000 Sty shates of Hs. 10588 T,0,00,600

TOTAL T52,00,00,000

It 5 hersby clarificd that between the date of fling of the: Scheme with
the Hon'ble High Cowrt and the Effective Date, both the Transfacor
Company and the Tranefiree Company may ismue fusther shares. and
meke consequent chenges jo their fespective iasued, paid up'and
subscriked capital,

PART H
REDUCTIGN OF EQUITY SHARE CAPITAL OF THE

SEEREE COr :

The Transferee Company has significant accurnulated Jogses which have
adversely affected ita tiet worth, Hence, in owder to restructure the

11




6.2,

6.3

6.4,

Balance Sheet and portray & cfearer picture of the financial position and
net worh, it is proposed that part of the accuwmulated losses of the
Transferes Company be set-off against the paid-up equity share capital
of the Transferee Company in the marner a5 provided in Clause 6.2
below.

Accordingly, upon coming into effect of this Scheme, the avcomulaied
josses amounting to Rs. 221,39.00,000/~ shall be adjusted ngainst the
issued, subscribed snd paid-up equity shase capitel of Trmsferce
Company by cancellation of 22,13,90,000 equity shares of Re.10/- 2ach.

Consequent to adjustment as mentioned in Clause 6.2 shove, tie
suthorized, issued, subscribed and yaid-up share capital of the
Transferes Company will be as wider:

Anihoriged Share Capital

$5,00,00,000 equity sheres of Rs. 10 each $50,00,00,000

TOTAL  850,00,00,980

Tssued, Subsevibed and Paid-ap Share
Capital;

54,56,10,000 equity shaves of Rs. 10 each 545,61,00,000

TOTAL 545,61,00,000

As such reduction i share capital does not involve either diminution of
any lability in raspect of unpeid capital or payment to any sharcholdar
of any paid-up capital, the proposed reduction woukd not in any ‘way

i2
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6.3,

6.6.

1.

T.1.

fee A A s e

adversely affpct the ereditors af’the Transferce Company. Acenrdiigly,
the teduction in the issued, subscribed and paidiup equity share sapits]
of the Transferee Company as above, shall be eifected as ay integral padt
of the Schéme itself and shall be deemed to. be in accordange with the
provisions of Sections 100 to T03 and any other applicable:provisions of
the Act. The order of the Court senctioning the Scheme shall be. desmed
0 be an order undeér Sestion 102 of the Act confinming the reduction
without imposing a condition on the Transfores Company to add to its
rame the words, “and reduced™,

The Transferee Cornpany shall obtain the neeetsary approval from s
shareholders and credilors, as required, in torms of this Schems only,
wnder ard pursuant to provisions of Secticns 391394 of the Act, The
Transferee Company shatl not, nar shall be obliged to.eall for a separate
meeting of Hs sharcholders and craditors for obiaining their epproval
sanctioniy the reduction of paid up cquity share vapital,

It is heteby further clarified that the reduetion of the paid vp equity share
capitdl shall oot affect the authorised share capita] of the Transferee
Company-and the seme remsin avaflsble to the Transforee Company for
issut and ellictment of fresh shares.

PART X

On aud from the Appoinied Date and putsuant to the sanction of the
Schieme by the High Court and in accordance with the provisions of
Sections 391 to 394 of the Aet andfor aniy other applicable provisiong of
tho Act or any other law for the time belng In force, the emtire

13
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7.2,

()

{b}

Cl

Undertaking of the Transferor Comparfy.éhall be aid stind transferred to
and vested in-eand/or be deemed 1o have been transferred to and vested in
the Transferee Compatiy ux a going concemn without any further act,
deed, ingtrument, matter or thing, so #s to become, as and from the
Appointed Date, the estats, sesels, rights, title, intersst of the Transferes
Compuny, by virtue of and in accordanes with the provisions of this
Scheme. i

Transfer of Assais

On and from the Appuinted Date, ali catate, assets, propesties, rights,
claims, fitles, intevest and suthodties, including sccretions and
appurtenanees comprised i {he Transferor Company of whalsoever
natire and wherever situate shall, without any further act, deed or
instrument, be-and stand feapsferred to and vested in the Tranaferce
Compeny as 4 going concem so as to become, the estale, assefs,
propertics, rights, ;:laims, title; interest aid authorities of the Transferer
Compeny.

On &nd from the Appointed Iiate, the movable propedics and ussets of
the Transferor Compuny {excluding the shares of Trensferce Company
held by the Transferor Compeny which are being cancelled under this
Scheme), shall be and atand teansferred by the Transforor Company o
the Transferee Company and shall become the assets and propaty of the
Transferee Company, from the Appointed Date, without requiring any
fugther deed, conveyance or instrument of transfer,

In addition to what Is staled at Clause 7.2(b) dbove, the assets and
propertics of the Tmnsferor Coinpiany, in particular receivables, hills,
loans apd advances recoverable in cash or kind, bank balavess,
investments, deposits of any mature, prepryimients, shall stand tounsferred




@

(e}

0

-0 and vesied in the Trausforee €nmpany on and from the Appointed

Date without ony further act, instruiment or deed, cost or change and
without apy need 1o notify or intimets any third party.

All taxes (including but not imited tb incorme fax, sales tax, excise duty,
sevvics fax, VAT, elc) paid of payeble by the Transferor Company in
respect of the operstions amd/or the profits of the businesz of the

. Transferor Company before the Appointed- Da_ie and also sny tax

payment whether by way of deduction wt source, advance tax or
Minimum Alterrate Tax (“MAT") or otherwise howsosver by the
Transferor Cowmpany for the fiture operations aadfor profits of the
business that waos to take pleck after the Appointsd Dote, shall be
desmad to'be the coresponding item paid by the Transferes Company,
and shall, in all proceedings, be dealt with accordingly.

It is specifically declared that flie taxes/ duties paid by the Trengferor
Company or wilhheld on its behalf in Telstion to Transferor Compary

shall ba deemicd to be taxes/ dutics paid by the Transfetee Company and

the Transferes Contpany shel be entifled {0 cloim ergdit ar refund of
such taxes deducted/ paid againgt fts tax/ duty liability notwithstanding
that the certifieates/ cholians or other decuments for payment of sich
taxes/ duties are in the name of Transferor Compuny, Upon coming ‘intq
effect of the Scheme, and with sffoct from the Appoirted Diate, the
“Transferce Company is also expressly permitied to revise fis invome tax
returns and other raturns filed wnder the applicable tax laws ind to claim
refimils, edvance tax including MAT and withholding tax credits, eto.,
pursuznt to the provisions of this Scheme. '

AH assets, rights, interests, proportics, whether immavablo or movalile,
sogitired by the Transferar Company on or after the Appointed Date but

15
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1.3

=

before thie Effective Date, shall be deefied to'be and shall become the
asgets, rights, interests, properties of the Transferee Company and shall
stand transferred to ard vested B3 the Transferes Company on and from
the Appotnted Date, without any focther act; ingteument or deed,

AN Ticeriscs, parmits, entitiements, approvals, permissions, registration,
incoatives, tax deferrals, exemptions end benefits (noluding sales tax
end service tax), subsidies, tenancy rghts, Yiberties, special status and
other benefits snd privileges enjoyed or conferred upon or held or
aveifed of by the Transfaror Comparty and ali rights and benefits that
have acerued or which may acerue to the Transferor Company, whether
on or befors or after the Appointed Date, including benefits, deductions
and exemptions of texation that kave or mey aceroe to the Fransferor
Compuny on, before or efler the Appoinled Dmte, tax holidays,
subsidies, unexpired deductions snd sllowssnces, spocial incentives,
special statns and other prvileges and benefits granfed by any
Governnent Authority or any person, shall stand transferred fo and
vested in the Transferes Company #nd shall b enforcesble by the
Trangferes Company o the same terms and conditians.

Subject to the provisions of this Scheme, ail contracts, deeds,
agreements, leases and Other instruments of whatsoever nature to which
the Transferor Company is a party, or under which the Transféror
Compeny i4 to cbisin a benefit, and whith are subsisting/effective
immediately prior to the Effentive Date, shall continue fo operate against
or in favour of the Transferee Compauy and be enforced agastist or by
the Transferee Cormpany as if the Transferea Company is a party to the

SAMS,
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{b)

{}

74,

(a)

The Transfores Company shall oa.and ﬁom {he Bffective Date bo
antharized to act-oin behalf of the Fransferor Company for the puposes
of compliance by the Transferor Company of its various obligations
mnder all contracls, deeds, agreements and othar ingtramenty o which it
is a party and/or under which it is deriving a benefit.

Without' prejudice to the above and notwithstanding the fact that the

' vé‘sﬁng'of the Undextaking of the Transferor Company occurs by virtue

of the Schems itself, the Transferce Company may, at sy time after the
Sohente comes into effect and in accordance. with the provisions hereof,

if so required, under by low or othorwise, exdois tieeds, confitmations

or other writings with ahy parly to say ¢ontract or rrtangement {o which
the Transferor Company was a perly or any writings as mey be
necessary to be executed in order to give formal effect o the sbove
provisions, The Transferes Company shall, under the provisions of this
Scheme, ha deemed to be authorized 10 exesute any such writings on
behabf of the Transferor Company dnd 1o carry ont or perform alt such
formalities or compliances referred to sbove, as ey be required £ he
carried out/ performend, on the part of the Transferor Compary.

i " Liabaliti

On end from the Appointed Date, alf Lishilities of the Trensferor
Company shall without any further act, instrument, deed, be transferred
in and vested. in the. Transferse Coripany to tie extent that they are
cutstanding and. shali become the Liabilities of the Transferee Company
on the same terms and conditions. The Transferes Company shall meet
end discharge the suid Liabilities withent any need to notify orintimate
any third party.

17
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(©

(d

{c)

7.5,

(=

Al Lisbilities of the Transferor Compnsy that huve arisen or accrued on
or aftar the Appointed Date but hefore the Effective Dato, shall become
the Lihiiitiss of the Trensferes Company pursusnt to this Schisme and
the Transferes Company shell meet, discharge and satisfy the same,

Any discherge by the Transferor Campany of ity Liubilities on or after
the Appointed Date shall be, deemed to te for and on behalf of tie
Transferee Comprny.

All existivgy encumbrences over the assets and properties of tll;:
Tiansferes Cormpeny or any pail thereof which relate to lisbilities and
ohligations of the Trensteres Company prior to the Effective Date shall
continwe t relate only 1o such sesets and propertios and shall not extend
or attach to any of the assets and properties of the Transferor Compeny
teansferred to and vested in the Transferce Company by vivtue of this

Scheme,

Any Lisbifities duec and/cr owtstanding or which may become due/
outstanting between the Transferor Compeny snd the Transferce
Company shall stand dischirged and no. lability/obligation will be
imposed on any party with respect to the sare.

Warkroen & I

Oz the Scheme becoming cffective, all staff, workinen and employces of
the Transferor Company in service as oi the Effectivo. Date, ¢hal] be
deemed to heve become staff, workmen mid employees of the

Transferee Company without any break ih their serviee, On the basiy of

continuity of employment there shall be no substantial change in the
textng of employment of the employees of the Transferor Company, to
thair prejudice, at the time of such transfer of employment.

18
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(o)

On the Schieme becoming effengi\?jé;'lhe Provident Fond, Gratuity Fund,
Superanmuation Fund or any ofber Spectal Fund or Trists ereated or
existing for the benefit of the ataff, worlmen and employees of the
Transferor Company inchuding but not imited to eontributions iade to
any staiutery provident fund suck as Bmployees® Provident Fund, shall
hecome {he trusts! funds of the Transferee Comipany for all purposes
whatsoevey in.relation to thé adsministration or operation of such Fnd o
Funds or in relation o the ebligation to make contributions & the #aid
Fund or Finds iri accordance -with the p:qvi&ious theteof as per the terms
provided in the respective Trust Deeds, if any, to the end and intent that
glt rights, dutfes, powers and obligstions ofthe Transferor Company in
relation to such Fund or Funds shall become those of the Transferes
Cormipany. It iu clorified that the services of the smff. workmen and
emptloypes of the Trenuferor Company will be irested as having been
continueus for the purpose of the skid Fund or Funds,

Jn relation - to those gmployees for whom the Transferor Company is

muking contributions to any statutory provident fund, the Transferes.
Company shall stand substituted for the Transferor Company, for afl
phuposes whatsoever, including the-obligation to make sontributions to

ihse saidd fund in necordance with the provisions of such funds, laws, hye-
Iaws i respect of such employees.

{a)

Auy pending suiti/appeals, all legal, taxation or other procsedings
including before aviy stahutory or quasi<judicial muthority o tribunal. or
other proceedings of whatsoever mature whother by or against the
Transferor Compeny and whether pendidg on-the Agpointed Dafe ér
which may be ingtitged any time in the fanmwe shall not. sbate, be




()

(=)

discontinuedd or in say way prejudicially affected by rcason of this
Scheme, but the proceedinge shal] confinue and ‘any prosecution shatt be
enforesd by or against the Transferse Compuny after the Etfective Dats,
‘The Transferee Compray shall, after the Bffuctive Date, he replaced as
paty to such proceedings and shall prosecwte or defend such
proceedings in cooperation with the Transfesor Company in the same
manner mmd to the same extent a3 would or mighit have been-continued,
prosecuted endfor enforced by or against the Transferor Company, es if
ihis Scheme hud not been-implemented,

On satl from the Bffective Date, sueli of the Directoss of the Transferor
Company who are also Direcloss of the Transferee Company will
continee th act as Directors of the. Transferee Company. Further, such of
the other Directors of the Transferor-Company, wha were not Directors
of the Transferee Company prior to the coming into offect of the
Scheme, shall 6n and from the Bffective date, become the Directors of
the Transferee Company, without any further act or deed on past of the

Transferes Company.

The Tronsferes Campany shel! file the requisite forms withthe Registrar
of Companies, or any othét applicable authority for appointment of the
other Directors,

AGGRECATION OF All ;  CAPITA

Consequent to wivd g8 part of the amengement of the Transferor
Company into the Transferee Company, the Autharised Capitat of the
Transferor Company shiall siand medged into and combined with the
Authorised. Cupital of the Transferee Compay, without sny firdher act,
deed, including withotit payment of aay staup duty, rogisiration or fillng

20
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(e}

fee on such combined Authoris-eﬁ"@pibal, under Section 403 of fhe
Companies Act, 2013,

Upon the Scheme becoming effective, fhe Authorised Capital of the

Transferee Company shall be the aggregate of the authorized capital of

the Trnsferor Company and the Transfores Company ie. Rs.
£500,00,60,000 (Rupess One Thousand Five Hundred Cfore} divided

into 150,010,00,000 (One Hundved Fifly Crore} equity shares of fice

value Rs. 10/ each,

Clause V(A} of the Meniorandum of Association of the Tiansferes
Ccmpany'shal_l without any fusther act, insﬁument or deed, stand altered
accordingly. ‘The conseit of the shareholdess o the Scheme shall be
decmed to be sufficient for the purpoges of offecting this smandment
and no further resolution(s) under Section 394 ‘of the Compasics Act,
1956 or Sections 13, 14, 61 of'the Compantes. Act, 2013 (corresponding
to Sections 16, 31 and 94 of the Companiss Act, 1956} or any other
applicable provisions of the Aet or any Rules. thereunder, would be
required o be separstely passed.

Accordingly, npou the Scheme becoming effective, Clusise V(A)-of the
Capital Clauss of the Memorandum of Associstion of the Tranaferce
Compaay shall stand substituted 1o read as follows:

“The Autharised Capital of the Company. is Rs.1500,00,00,000-
divided iatp 1530,00.00,000 equity sharer of Rs. 10/- each,*

The Transferee Company shall file the requisite forms with the Registrar
of Companies, ar any other applicable authority for such inccease of the
authorized share capitel,
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14.2,

18.3.

.

DISSOLUTION OF THE TRANSFEROR COMPANY WITHOUT
WINDING UF

On the coming into effect of this Scheme the Transferor Company shall,
without eny farther act, deed or instrument, standt dissolved without
winding-up,. pursuant to the provisions of Sections 391 to 394 of the
Companies Act; 1956 (or any corrésponding provision of the Compantes
Act, 2013 a5 may be notified), '

co i1 0

. I considaration for the merger of the Trensferor Company o the

Transleres Company, the Trensferse Company shall issue and sllot to
every equity shareholder of the Transferor Compeny, helding fully paid
up equity shares in the Transferor Company and whose names apﬁear in
the Register of Members of the Transferor Company a8 on the Record
Data, 1 {One) fully paid up equity share of face value Rs.10/- each of
the Transferce Company, for overy 1 (One) fully paid up equity share of
face valoe Ra. 10/~ each, held by such member in the share capital of
Transferor Company ("Swap Ratic"].

Any fractiongl entitiements (o which the sharcholders of the Transferor
Company may be entiffed shall be rounded op to the nearest whole
equity shave which shall thereafier be issued lo the relevant entited
shareholdar of the Transferor Company,

The issue and allotment of ecuify shares by the Transferee Company 1o
the cquity sharehelders of the Tranoferor Compeny pursuant to the
Scherae, is an integral part of the Schieime and shall be deemed to have
been carried ot as if the procedure laid down under Section 62 of the
Act and any other applicable provigions of the Act and Rules made




10.4.

14.5.

iL

LEL

11.2.

thereunder and all gther relevant refiations and laws for the time béing
in forée, were duly complied with.

Upan the Scheme becoming effective, the issued, subseribed gnd paid.
up capifal of the Transforee Company shall, without  any further
application, act, instrument or dead, stand suitably increased consequent
upon 1he issuance of equity shares of the Transferee Company to the
shareliolders of the Tisnsferor Company purspant to Clause 10.1 -above,

Upon coming into effect of this Scheme and sobject to' the above
provisions, the shares of the Transferor Company held by its equity
shargholders, shall, without any furtﬁer aphlicaticn, act, instrumant or
deed; be decmed to have been automaticelly canesiled and sxtinguished
in full, without any reguireinent fo suwender the share certificates,
any. The Tranaferss Company shall take such actions in relation to the
equity shures of the Tranaferor Company as may be necessary. -

EMP! L STOCK O :

Upon the coming into effect of the Scheme, the Transferee Company
shall formuiste an employee stock option schame by adopting the same
terms and conditions ‘as ware applicable to the employes. stock sptions
{(“ESOPs”) granted by the Tiansfocor Company wnder g Emi:loj;rea
Stock Option Scheme 2009 ({the “Tranaferer Company Option
Scheme”), The Transfaree Company's Employes Stock Option Scheme
Is hereinaller refemred to ds " Transferee Compuany Option Scheme™,

Such of the employees of the Pranstferar Company who hold ESOPs
under the Transferor Compuny Option Seheme (§) which have beea
prauted but have not vested; snd {ii) which have vested But have not
been exercised, ou or before the Bffective Date, shall upon the coming
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114

115,

1té.

17,

“into-effuct of the Schertie, be issucd 1 TOne) BESOP under the Transferee

Corapany Option Scheme for every 1 (One) ESOP of tlie Transferor
Company Option Scheme.

The exercise price of the ESOPs to be issued under the Transferce
Company Option Schéme to the BSOP holders of Transferer Corpany
Option Schieme shail remain wnchanged.

. . RS

The provisions of the Companies Act, 2013 and the Companies {Share
Capital and Debeniture) Rules, 2014, as amended to-date, shail apply, to
the exient applicable, to the Trunsféree Company Option Schete.

The Trapsferee Compony shall, subject 1o applicable laws, take info
aceount the perlod during which the ESOPs under the Transferer
Company Option Schere were held by the Trensferor Company’s
employees for determingtion of the mintmum vesting period required for
ESOPs pranted under the Tranaferee Cornpany Optien Schee,

The Transferee Company shall, subject to apphicable laws, take fnto
aceount theperiod elapsed, efter vesting of ESGP's wnder the Transferor
Company Option Schere, for determination of the maximom axereise
period nrovided for exercize of BSOPs issned under the Trmﬁm::
Company Option Scheme.

The approval granted to.the Scheme by the shaveholdess, the Migh Court

_andfor any other regulstory authority shell be deemed to be approval
gramted fo any modifications made to the Transferor Company Optien
Scheme by the Traniferor Coinpany and approval granted to the
Transterse Company Option Scheme to be adopted by the Transfesce
Company, respectively.




13.

13.4,

(@)

(b}

(s}

Upon the Scheme becoming effective, the name of the Transferee
Company shall, withont any furtheér .ant,'hastmmmt or deed, stand
altered (o “HDFC ERGO General Insurance Company Lad Such

‘alteration in the name of the Transferes Company shall teke place.as an

integral part of the Scherne and the consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of offecting
this alieration in the name of the Transferec Company. No fucthor
résolution(s) under Section 394 of the Companies Act, 1956 ar Sections
4, 13, 114 of the Companies Act, 2013 or any other mpplicable
provisions of the Act or any Rules therounder, would be required to be
separately passed.

PART IV

CONDUCT OF BUSENESS UNTIL EFFECTIVE DATE

With effert {fom the Appointed Date and upto and ineluding the
Effective Date;

Ti¢ TransEeror Company shall carry on and be deemed to have bapried
on-ajl its business and activities for and.on behalf of and in trust for the
Transferee Company.

All profits, Tosses, income and expenditore arising or incarred by the
Trensferor Company (including texes) for the period cotnmencing from
the Appointed Date shall be treated to be the profits, loases, incorse and
expenditute as applicable, of the Transfere¢ Company., *

The Transferor Company shall be doemied to have exerelsed all rights,
pewers, authorities and undertaken andfor discharged any obiigations,
dulies or lishilities for and on behalf of, and as an agent of the

Transferce Company,
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14.

14.1.

{a)

{b)

(e}

The coming ivto offect of this Scheine shall not affect any prior
tmmsactions or proceedings aleeady concluded by the Transforor
Compny on, before or after the Appointed Date and until the Effective
Date, in as much as the Transferce Company herehy accepts and adapts
all sets, deads and things doue and éxecuted by the Transferor Company
as if the samp are done and executed by the Transferes Company.

Pending the sanction of the Scheme, the Transferee Compeny may apply
28 vequired to any muthority, inclnding any Governimental Authority, for
sach congenls, permissions, appravaly which may be necassary 1o carry
on fhe business of the Transferor Company.

ACCOUNTING TREATMENT

Upon the Scheme becoming effactive, the Transferee Company shall
aceount for the amengzament in its books of dccounts as under:

The merger of the Transferor Company with Transferee Company shafl
be acconnted for in the books of account uf the Transferce Company in
accordance with ‘Pooling of Interest Method' of atcounting as per
Accounting Standard 14 (Accounting for Amalgamation)

All assets, Tisbilities and reserves (including securities premium) of the
Transferor Company iransferred to and vested in the Transferee
Company pursuant to this Scheme shall be vecorded st their respentive
book values and in the same form as they appear in finencial statements
of the Transferor Company

The Trmnsferce Company shall credit to its shure capital aconunt, the
rggregate fioa value of the New Shares on Merger issved by it pursuant
ta Clanse 10.1 of this Scheme;
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Upon the Schemie coming into effeit, the surphus/ deficit, if any, of the
nel value of assats, labilifies snd reserves of the Tranaferor Compary
acquired and recorded by the Tmneferes Company i terms of Clause
14.1{b) above over the face value of thie New Shaves on Merger issued
and allottes! purswant fo Clsuse 10.1 above shall o adjusted in reserves,

‘The investments in-equity sheres of Transferss Compeny, (inchding any
edditional investmen! before the- Effective Dute) shall be cancetled
againgt the balance remnining in equity share capited of the Transferee
Company as per Glause 6.3 above of the Scheme (incliding any increase
In equity share capital pursuant o issue of additional shares before the
Effective Date). The surples (if any) of the boak value of investments
(including any additional investment befors the Effective Date) over the
balance remaining in equity share capital of the Transfores Company es
per Clause 63 of the Scheme (including uny incroase in equity shere
capital masnant to issue af sdditionsl shares before the Elfective Date)
shall be first adjusted against the profit and Joss account of the combined
entity ond balenee (f any) shall be adjusted sgsinst the securities
premiuni aceount of the combined entity. Conversely, the deficit, (if
any} between the book valve.of investmentz {including any edditionat
investment before the Effective Date) and the balence remaining in
equity shars capital of the Transferee Company es per Clivse 6.3 of ihe
Scheme (including any increese in equiky share copital pursasnt to issue
of additional shares baforé the Effective Datey shall be credited to the
Capital Regerve.

The intar-cempany deposits/ loang and advances nutsfanding bebwean
the Transferee Ccmpany and the Transforor Company will stend

cancelled,
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15,

181,

15.2,

In coge of any differences in the ﬁééamling policies between the
Transferar Company and the Transfereo Company, the impect of the
same il the Appointed Date of the Scheme will be quantified end
adfuated il the seserves of the Transferee Company to ensure that ihe
finmmeint stitements of the Trugsferee Company reflect the true finanoial
positicn on the basis of consistent accounting policies.

The adiistment {f any) to the secwities premjum acoount of the
Transferee Company (including secutitiey premium pursuant to merger)
and cancellation of the equity shore eppiial pursusnt to Clause 14,1(g)
shall be cffected as an integral part of the Schonie itself and shall be
deemed to be in accordance with the provisivng of Sections 160 10 103
and any other appliceble provisions of the Act. Tire order of the Court
sanciioning the Scheme thall be deamed to be an order under Sestion
102 of the Act conBirming the reduction without imposing a condition
on the Transferee Compény 1o add te its name the words, *and reduced”.

Bubject to applicable luw and the order of the High Court, the Transferor
Company tudugh ity Board and the Transferse Company through its
Board may ot sny time, in their sbsolute discretion, and jointly end
nrutaally in weiting, modify, vary, alier, intepret, chirify, give such
directions as may be necessory to setfle any question or difficulty in
relation to this Scheme, This would include any alterfion or
modification in the Scherne pursuant to any directions issucd by the
High Couct andfor any othier Covernmental Authority.

For The purpose of giving effrct to this Scheme or to any madification
thereef, the Board of Directors of the Ttansferor Company snd the
Transferee Comparty may give apd are sutharised 1o give such directions
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16,

16.1.

fa)

(o)

{c)

(&)

16,2,

16.3.

including directions for sisttling aty question of doubt or difficulty that

may arfde,
CONDITIONS. QREC!EDEE: T TO TR SCHEME

The Scheme is conditional vpon and subject to the following

The Schente belng sgresd to by the requisite nnmber .of shareholders
andior creditors andior classes of shateholders andior creditors. of the
Transferor Company and the Transferee Company as requited undec the
Act and in eccordance with the orders of the High Court:

The ceritfied copies of the High Cowrf's order sanconing this Scheme
being fited with the Registrar of Companies by the Travsferor Company
and the Trangferee Company; :

The sanetioned Scheme being finally approved by the IRDAT; and

The vequisite consent, approval or permission: of any ather statutory or
régulitory authority, which by law may be neodssary Ror the
implementation of this Scheme,

On approval of the Selieme by the shurcholders and ceesftors of the
Transferor Company snd the Transferee Company, if required, in
accordance with Saction 381(1) of the Act, ihe shareholders andfor
oreditors of these Companies shall bs deemad to have also resofved and
given- afl televamt consents under the other provisions of the Act and
Rules to the extent mpplicable and necessary to give effsct o this
Bcheme,

The: Transferor Company and the Transferee Company. shall meke
necessory epplications before the High Cowt for the sanction of this
Scheme pirsuant to Sections 391 to 394 of the Act.
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16.4. Upon the coming into effect of the Scheme, the resolutions of the
Transferor Compauny which ave valid and operating as of the Effective
Drte shall be vonsidered as the resolutions passed by the Transforce
Conpany.

16.5, ¥ any pert of this Scheme is found to be unwerkable for any resson
vilintsoever, the same shell net, subject to the decision of the reepettive
Boards of the Transferor Company end the Transferse Company, affect
the validity or implemeritafion of the otler parts of this Scheme.

1}

1.

17.]1. In the cvent of any of the said sanctions and approvals referred fo-in the
preceding Clauze not being obtained snd/ or the Schexne not being sancfioned
by the High Court by March 31, 2018 or such other date as may be mutually
decided by the Board of Directors of the Tranzferor Company and Transforee
Company, this Schome shall stand revoked, cancelled and be of no effact, save
anid except in respect of sny act or deed done prior theveto as is contempleted
hereunder or as to any rights andior lishilities which might have atisen or
aporoed pursuent thereto and which shell be povemed and be: presseved or
worked out as is specifically provided in the Sthems or as-may otherwise arize
in law.

18. €O _ NS

18.1. All costs charges and expenses payable by both the Transferor Company and
the Transfeves Company in connecfion with this Scheme and for fhe
completion of the arrangement shall be borse 8 may be. mutaally apreed
betwren the Transferor Company and the Transferse Compuny.
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3. The Authority accorded in-principle approval vide its letter no. 34/F&A
(Non-Life)/Merger/L&T-HDFC/01/2016-17/64 dated 30" August, 2016 subject to
conditions stated in the letter under reference which inter alia alse included
approval of Competition Commission of India (CCI) and National Company Law
Tribunal (NCLT).

4. The applicants vide their communications dated 8" September, 2016, 5
October, 2016, 27" October, 2016, 1* December, 2016, 20" December, 2018,
315 March, 2017 and 27" July, 2017 have confirmed compliance with the said
conditions. However, the applicants have vide their above mentioned
communication dated 27™ July, 2017 indicated that the NCLT has accorded its
approvat subject to certain conditions out of which the following two conditions
are not yet complied with:

i. Lodging a copy of the Order with the concerned Superintendent of
Stamps for adjudication of stamp duty within 60 days from the receipt of
the QOrder.

i, Fiing a copy of the Order with the Registrar of Companies (i)
electronically along with E-Form INC 28; and (ii) physically, as per the
Act, i.e., within 30 days as per Section 230(8) and 232(5) of the Act.

5. In view of the above, the Authority hereby grants final approval under
Regulation 8 of IRDA (Scheme of Amalgamation and Transfer of General
Insurance Business) Regulations, 2011 for merger of HDFC Ergo General
Insurance Co. Lid. with HDFC General Insurance Ltd. (formerly xnown as L&T
General Insurance Co. Ltd.) subject to the following conditions that;

iy The transferse company shall confirm fo the Authority compliance
with the conditions imposed by NCLT as mentioned above,

ii) On and from the date of the coming into operation of the Scheme of
Amalgamation, the Scheme shall be binding on both the transacting
insurers and also on all the shareholders, policyholders and other
creditors and employees of each of the transacting insurers and on
any other persons having any right or liability in relation tc any of the
transacting insurers.

i} On and from the date of the coming into operation of the Scheme, the
properties and assets of the transferor insurer shall, by virtue of and
to the extent provided in the Scheme, stand transferred to and vest in,
and the liabilities of the transferor insurer shall, by virtue of and to the
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extent provided in the scheme, stand transferred to and become the
liabilities of the transferee insurer.

iv} Notice shall be published in the newspapers about completion of the
process of amalgamation at least in one national daily and one
vernacular newspaper and copies of the publication shall be filed with
the Authority within 10 days of this communication. The notice shall
clearly spell out the details of the merged enfity including the change
of name of HDFC General Insurance Ltd. to HDFC Ergo General
Insurance Co. Lid.

v) The cost of merger including implication of the income tax, if any, etc.
shall be charged to shareholders’ fund only.

vi} The regulatory sclvency margins shall be maintained at all times for
the merged entity, proposed to be re-named as HDFC Ergo General
Insurance Co. Ltd.

vii) The applicants shall ensure compliance with:

Provisions of Insurance Act, 1938, Rules, Regulations, Orders,
Circulars etc. as applicable from time-to-time.

Total foreign investment to be computed in accordance with
Rule 2 (P} of Indian Insurance Companies (Foreign
Investment) Rules, 2015 as amended from time to time.

Requirements of "Indian Owned & Controlled” at all fimes.
FEMA Regulations on pricing as may be applicable.

All other applicable Laws.

viii) The amalgamation and transfer of the general insurance business
shall be effective from 16™ August, 2017, as requested by the HDFC
General Insurance Lid.

ix) Pursuant to the merger, the license no. 125 of the erstwhile HDFC
Ergo General Insurance Co. Ltd. shall stand cancelled and the
applicants shall surrender the same to the Authority and the merged
entity shall continue operation under registration no, 146 under the
name and title of HDFC Ergo General Insurance Co. Ltd. subject to
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the condition that HDFC General Insurance Ltd. is re-named and
registered as HDFC Ergo General Insurance Co. Lid. in the register
of companies by Ministry of Corporate Affairs. The merged entity shall
intimate the changed name to the Authority to facilitate incorporation
of the change of name in the R3 {Certificate of Registration) issued by
the Authority.

Kindly acknowledge receipt of this communication.

Yours faithfully,

{Nilesh Sathe)

"
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