W sHRIRAMCity.

MONEY WHEN YOU NEED IT MOST

January 5, 2022

To,

Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’,C-1, Block G, Bandra Kuria Complex
Bandra (E), Mumbai - 400 051

Dear Sir,

Sub: Requirements for In principle approval to Composite Scheme of Arrangement and Amalgamation
between Shrilekha Business Consultancy Private Limited(SBCPL) and Shriram Financial Ventures
(Chennai) Private Limited(SFVPL) and Shriram Capital Limited(SCL) and Shriram Transport Finance
Company Limited(STFL) and Shriram City Union Finance Limited (SCUF) and Shriram Li Holdings
Private Limited(SLIH) and Shriram Gi Holdings Private Limited(SGIH) and Shriram Investment
Holdings Limited (STHL) And Their Respective Sharehoiders {“Scheme™).

With reference to your letter no. NSE/LIST/29551 dated January 3, 2022 sent by email in response to our
application secking your approval to the Scheme, we respond to as under (some of the documents sought for by
you in your above referred letter were already submitted, however for your convenience, we are enclosing the
same to this letter as well):

Sr No. | Particulars

] As per the requirement of 2(b) SEBI circular
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23,2021, kindly submit Certified copy of
confirmation stating that no material event impacting
the valuation has occurred during the intervening
period of filing the scheme documents with Stock
Exchange and period under consideration for
valuation.

Remarks
Please refer Annexure -

As per requirement of 2(k) of SEBI circular
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23,2021, kindly submit No Objection
Certificate (NOC) from the lending scheduled
commercial banks/financial institutions/debenture
trustees,

We are in the process of getting the approval
and the same was mentioned in our application
to you. Now, SEBI has issued circular dated
January 3, 2022 granting time for submission of
the NoCs of Bank/Fls/Debenture Trustees
before the issue of NoC by the Stock
Exchanges.

We further state that as we will be holding the
meeting of the Secured and Unsecured
Creditors, which will include the
Banks/Fls/Debenture holders, we request that
the same may be waived in our case, subject to
the condition that the Company shall hold
meeting of the creditors as required under the
Companies Act, 2013 and shall implement, if
only the same is approved as per the
requirement of the Companies Act and the
jurisdictional NCLT, which will be approving
the Scheme.

Shriram City Union Finance Limited
Business Solution Centre,144, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430

Regd. Office: 123, Angappa Naicken Street, Chennai - 600 001. Ph: +91 44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Identification Number (CIN) L65191TN1986PLCO12840



R.sHRIRAMCity

MONEY WHEN YOU NEED IT MOST

Sr | Particulars Remarks ]
No. —
3 | As per requirement of 2(j) of SEBI circular | The Scheme involves only two listed entities viz.

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated | Shriram Transport Finance Company Limited
November 23,2021, Kindly submit confirmation which (STFC) and Shriram City Union Finance Limited
states All past defaults of listed debt obligations of the | (SCUF). Both STFC and SCUF have not made any
entities are forming part of the scheme default in the listed debt obligations in the past.
The necessary confirmation in this regard from

L STFC and SCUF are enclosed as Annexure - [1

4 | Kindly provide confirmation which states that in case of | This is already covered under the Scheme filed
a Fractional Entitlement in Scheme company will adhere | with you. Please refer paragraphs 4.3 of the
to  requirements stated in  SEBI  circular Scheme. We are also enclosing the confirmation in
SEBI/HO/CFD/DIL 1/CIR/P/2021/0000000665 dated | this regard as per Annexure — I
November 23, 2021.

5 | Kindly provide confirmation which states that, Pursuant As the query pertains to the Transferee Company 2
to implementation of Scheme if Re-classification takes | i.e Shriram Transport Finance Co. Ltd., the same
place under Regulation 31A of the SEBI(LODR) | will be responded to by STFC.

Regulations, 2015, company shall ensure with the
Compliance of Regulation 38 of SEBI (LODR)
Regulations, 2015,

6 | Kindly submit pre and post scheme shareholding pattern The Pre and Post Scheme Shareholding pattern of

for Company SFVPL, SLIH, SGIH and SIHL. SFVPL SLIH, SGIH and SIHL are enclosed as
Annexure - V.

7 | Submit Board resolution of all the Companies involved in | Already submitted along with our application
the Scheme, approving the Scheme. Please refer Annexure - VI of our application

8 | Noted that pursuant to Amalgamation between SCL and | As the query pertains to the Transferee Company 2
STFC, 9783305 equity shares will be allotted to the | ie Shriram Transport Finance Co. Ltd., the same
shareholders of SCL, kindly submit Pricing certificate | will be responded to by STFC.
from the PCA/PCS/Statutory Auditor of the listed
company as per Chapter V of SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018.

9 | Update detail of Consideration and number of shares | As the query pertains to the Transferee Company 2
Cancelled in cross holding in para 5 and para 19 i.e Shriram Transport Finance Co. Ltd., the same
respectively in Annexurc E(Brief particulars) in the | will be responded to by STFC.
exchange checklist.

10 | Submit the details of all Companies in the format of | Asthe query pertains to the Transferee Company 2
Annexure E (Brief particulars) i.e Shriram Transport Finance Co. Ltd., the same

will be responded to by STFC.

11 | Kindly provide Reconciliation Statement of ratios for | As the query pertains to the Transferee Company 2
Merger of SCL with STFC and Merger of SCUF with | i.e Shriram Transport Finance Co. Ltd., the same
STFC. will be responded to by STFC.

{2 | Kindly provide details of post shareholding of STFC post- | As the query pertains to the Transferee Company 2
merger of SCL with STFC and post shareholding of STFC i.e Shriram Transport Finance Co. Ltd., the same
post-merger of SCUF with STFC. will be responded to by STFC.

For Shriram City Union Finance Limited

w“éi\(\”\\w

C R Dash
Company Secretary

Shriram City Union Finance Limited
Business Solution Centre, 144, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430
Regd. Office: 123, Angappo Naicken Street, Chennai - 600 001. Ph: +91 44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Idenfification Number (CIN) L65191TN1986PLCO12840
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January 5, 2022
To,

Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’,C-1, Block G, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051

Dear Sir,

Sub: Composite Scheme of Arrangement and Amalgamation (the ""Scheme™) under Sections 230
to 232 read with Section 52 and other applicable provisions of Companies Act, 2013 and the Rules
framed thereunder,

1, C R Dash, Company Secretary of the Company hereby confirms that there is no material event
impacting the valuation has occurred during the intetvening period of filing the Scheme documents with
Stock Exchange and period under consideration for valuation.

For Shriram City Union Finance Limited
.’\f‘\ ()/Oqﬂ/
W/ igz\@)\
C R Dash
Company Secretary

_ : Shriram City Union Finance Limited
Business Solufion Centre,144, Santhome High Road, Mylapore, Chennai — 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430
Reqd. Office: 123, Angoppa Naicken Sireet, Chennai - 600 001. Ph : +91 44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Idenfification Number (CIN} L65191TN1986PLC0O12840
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January 5, 2022

To,

Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’, C-1, Block G, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, (LODR Regulations) for the Composite Scheme of
Arrangement and Amalgamation proposed to be filed under Sections 230 to 232 (the “Scheme”)
read with Section 52 and other applicable provisions of Companies Act, 2013 and the Rules
framed thereunder.

In connection with the above application, we hereby confirm that the draft Scheme of arrangement and
amalgamation together with all documents mentioned in SEBI Master Circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 has been disseminated on
company’s website as per Website link given hereunder
hitps://www.primeinfobase.in/z_ SHRIRAMCIT/files/Scheme_of Amalgamation.pdf As per para 4.3
of the draft Scheme the fractional entitlements will be dealt by the Company as per the above referred
SEBI circular.

For Shriram City Union Finance Limited
A\ 4
o

C R Dash
Company Secretary

Shriram City Union Finance Limited
Business Solution Centre,144, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430
Regd. Office: 123, Angappa Naicken Street, Chennai - 600 001. Ph: +91 44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Identification Number {CIN) L65191TN1986PLC012840
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Transport Finance Company Limited

A WINNING RELATIONSHIP

Date : December 29,2021

To,

Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’,C-1, Block G, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015, (LODR Regulations) for the
Composite Scheme of Arrangement and Amalgamation proposed to be
filed under Sections 230 to 232 ( the “Scheme”)read with Section 52 and
other applicable provisions of Companies Act, 2013 and the Rules framed
thereunder.

In connection with the above application, we hereby confirm that there are no past
defaults of listed debt obligations of the Company which is forming part of the
scheme.

FOR SHRIRAM TRANSPORT FINANCE COMPANY LIMITED
- f

VIVEK ACHWAL
COMPANY SECRETARY

Shriram Transport Finance Company Ltd
Corporate Office: Wockhardt Towers. Level - 3, West Wing, C-2, G-Block, Bandra - Kurla Complex, Bandra (East), Mumbai — 400 051. Tel: +91 22 4095 9595 | Fax +91 22 40959597.
Registered Office: Sri Towers, Plot No.14A, South Phase, Industrial Estate, Guindy, Chennai — 600 032, Tamil Nadu, India., Tel: +91 44 4852 4666 | Fax: +91 44 4852 5666.
Website: www.stfc.in | Corporate Identity Number (CIN) — L65191TN1979PLC007974
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Date : January 5, 2022
To

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’,C-1, Block G,

Bandra Kurla Complex

Bandra (E), Mumbai - 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, (LODR Regulations) for the Composite Scheme of
Arrangement and Amalgamation proposed to be filed under Sections 230 to 232 (the “Scheme”)
read with Section 52 and other applicable provisions of Companies Act, 2013 and the Rules
framed thereunder.

In connection with the above application, we hereby confirm that there are no past defaults of listed
debt obligations of the Company which is forming part of the scheme.

For Shriram City Union Finance Limited
M\ W

Wﬂfﬁd\
C R Dash
Company Secretary

Shriram City Union Finance Limited

Business Solution Centre,144, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fax: +91 44 4392 5430
Regd. Office: 123, Angappa Naicken Street, Chennai - 600 001. Ph: +91 44 2534 1431
E-mail : shriramcity@shriramcity.in Website : www.shriramcity.in
Corporate Identification Number {CIN) L65191TN1986PLC012840




Pre and Post shareholding pattern

Shriram Financial Ventures (Chennai) Private Limited

Annexure - V

Pre - Shareholding Pattern
S.No. | Name of the Shareholder No. of Shares | % Holding
1 Shriram Ownership Trust 2,56,682 32.42%
2 Shrilekha Business Consultancy Pvt. Ltd. 74,970 9.47%
3 Shriwell Trust 1,43,202 18.09%
4 Mr.Rajesh Chturvedi 2,205 0.28%
5 Mr.R.Vasudevan 2,515 0.32%
6 Mr.G.Obulu Naidu 2,100 0.27%
7 Mr.Vinay N.Kelkar 2,096 0.26%
8 Mr.R.Sankar 1,750 0.22%
9 Mr.S.Natarajan 3,500 0.44%
10 | Mr.A.C.Sinha 1,258 0.16%
11 | Mr.R.Thyagarajan 437 0.06%
12 | Mr.Meena Jayaraman 710 0.09%
13 | Mr.G.S.Sundararajan 1,772 0.22%
14 | Mr.R.Sridhar 2,076 0.26%
15 | Mrs.Akhila Srinivasan 2,835 0.36%
16 Ms.Srividya Murali 1,264 0.16%
17 | Mr.Venkatasubbaiah 628 0.08%
18 | Sanlam Emerging Markets (Mauritius) Limited 2,91,712 36.85%
Total 7,91,712 100.00%
Note : Face Value per share - Rs. 10
Post - Shareholding Pattern
S.No. | Name of the Shareholder No. of Shares % Holding
1 Shriram Ownership Trust 2,56,682 35.81%
2 Shriwell Trust 1,43,202 19.98%
3 Mr.Rajesh Chturvedi 2,205 0.31%
4 Mr.R.Vasudevan 2,515 0.35%
5 Mr.G.Obulu Naidu 2,100 0.29%
6 Mr.Vinay N.Kelkar 2,096 0.29%
7 Mr.R.Sankar 1,750 0.24%
8 Mr.S.Natarajan 3,500 0.49%
9 Mr.A.C.Sinha 1,258 0.18%
10 Mr.R.Thyagarajan 437 0.06%
11 Mr.Meena Jayaraman 710 0.10%
12 Mr.G.S.Sundararajan 1,772 0.25%
13 Mr.R.Sridhar 2,076 0.29%
14 Mrs.Akhila Srinivasan 2,835 0.40%
15 Ms.Srividya Murali 1,264 0.18%
16 Mr.Venkatasubbaiah 628 0.09%
17 Sanlam Emerging Markets (Mauritius) Limited 2,91,712 40.70%
Total 7,16,742 100.00%
Note : Face Value per share - Rs. 10




Shriram Investment Holding Limited (SIHL)

Pre - Shareholding Pattern
S. No. [ Name of the Shareholder No. of Shares % Holding
1 Shriram Capital Limited (SCL) 2,24,99,940 100.00%
2 Mr.D.V.Ravi 10 0.00%
3 Mr.S.Natarajan 10 0.00%
4 Mr.S.Senthilnathan 10 0.00%
5 Mrs.M.Srividya 10 0.00%
6 Mr. N.Mani 10 0.00%
7 Mr.R.Sankar 10 0.00%
Total 2,25,00,000 100.00%
Note :

1) Face Value per share - Rs. 1

2) Existing Shares will be cancelled and shareholders of SCL will be
allotted 1 equity shares in SIHL for every shares held by them

Post - Shareholding Pattern
S.No. | Name of the Shareholder No. of Shares %.
Holding

1 Shriram Financial Ventures (Chennai) Pvt. Ltd. 68,63,30,294 63.88%
2 Shriram Ownership Trust 7,18,18,073 6.68%
3 Piramal Enterprises Ltd. 21,48,83,395 20.00%
4 TPG India Investments Il Inc, Mauritius 10,13,80,344 9.44%
5 Mr.R.Kannan 50 0.00%
6 Mr.S.Natarajan 50 0.00%
7 Mr.D.V.Ravi 205 0.00%
8 Mrs.M.Srividya 205 0.00%
9 Mr.G.S.Sundarajan 50 0.00%
10 Mr.K.Jagadish 155 0.00%
11 Mr.N.Mani 155 0.00%
12 Mr.R.Sankar 155 0.00%

Total 1,07,44,13,131 | 100.00%

Note : Face Value per share - Rs. 1




Shriram LI Holdings Private Limited (SLIH)
(formerly known as Snottor Technology Services Private Limited)

Pre - Shareholding Pattern

No.of %
S.No. | Name of the Shareholder Shares Holding
1 Shriram Capital Limited 99,990 | 99.99%
Mr.D.V.Ravi on behalf of Shriram Capital 10 0.01%
2 Ltd.
Total 1,00,000 | 100-00%
Note :

1) Face Value per share - Rs. 1
2) Existing Shares will be cancelled and shareholders of SCL will be
allotted 1 equity shares in SLIH for every shares held by them

Post - Shareholding Pattern

S.No. | Name of the Shareholder No. of Shares %.
Holding

1 Shriram Financial Ventures (Chennai) Pvt. Ltd. 68,63,30,294 63.88%
2 Shriram Ownership Trust 7,18,18,073 6.68%
3 Piramal Enterprises Ltd. 21,48,83,395 20.00%
4 TPG India Investments Il Inc, Mauritius 10,13,80,344 9.44%
5 Mr.R.Kannan 50 0.00%
6 Mr.S.Natarajan 50 0.00%
7 Mr.D.V.Ravi 205 0.00%
8 Mrs.M.Srividya 205 0.00%
9 Mr.G.S.Sundarajan 50 0.00%
10 Mr.K.Jagadish 155 0.00%
11 Mr.N.Mani 155 0.00%
12 Mr.R.Sankar 155 0.00%

Total 1,07,44,13,131 100.00%

Note : Face Value per share - Rs. 1




Shriram Gl Holdings Private Limited (SGIH)
(formerly known as Oner Infotech Services Private Limited)

Pre - Shareholding Pattern

S.No. | Name of the Shareholder No. of Shares %.
Holding
1 Shriram Capital Limited 99,000 | 99.99%
2 Mr.S.Natarajan on behalf of Shriram Capital Ltd. 1,000 0.01%
Total 1,00,000 | 100.00%
Note :

1) Face Value per share - Rs. 1
2) Existing Shares will be cancelled and shareholders of SCL will be allotted 1 equity
shares in SGIH for every shares held by them

Post - Shareholding Pattern

S.No. | Name of the Shareholder No. of Shares %.
Holding

1 Shriram Financial Ventures (Chennai) Pvt. Ltd. 68,63,30,294 63.88%
2 Shriram Ownership Trust 7,18,18,073 6.68%
3 Piramal Enterprises Ltd. 21,48,83,395 20.00%
4 TPG India Investments Il Inc, Mauritius 10,13,80,344 9.44%
5 Mr.R.Kannan 50 0.00%
6 Mr.S.Natarajan 50 0.00%
7 Mr.D.V.Ravi 205 0.00%
8 Mrs.M.Srividya 205 0.00%
9 Mr.G.S.Sundarajan 50 0.00%
10 Mr.K.Jagadish 155 0.00%
11 Mr.N.Mani 155 0.00%
12 Mr.R.Sankar 155 0.00%

Total 1,07,44,13,131 100.00%

Note : Face Value per share - Rs. 1
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING OF THE BOARD OF DIRECTORS HELD AT WOCKHARDT
TOWERS, LEVEL - 3, WEST WING, C-2, G BLOCK, BANDRA - KURLA
COMPLEX, BANDRA (EAST), MUMBAI — 400 051 ON MONDAY,
DECEMBER 13, 2021 AT 12:00 NOON (DULY CONVENED WITH PROPER
QUORUM PRESENT)

ACCEPTANCE OF VALUATION REPORT, FAIRNESS OPINION,
CERTIFICATE OF JOINT STATUTORY AUDITORS, REPORTS OF AUDIT
COMMITTEE AND INDEPENDENT DIRECTORS MEETING IN
CONNECTION WITH THE SCHEME AND APPROVAL OF THE SCHEME

“RESOLVED THAT pursuant to and in accordance with the provisions of Section
230 to 232 and other applicable provisions (if any) of the Companies Act, 2013, read
with the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016
and other applicable rules, if any (including any modifications, amendment or re-
enactment thereof) and in accordance with the provisions of the Memorandum and
Articles of Association of the Company and subject to the respective requisite
approval of the shareholders and various classes of Creditors of the Company, the
Securities and Exchange Board of India (the “SEBI™), Stock Exchanges and such
other competent authorities as may be applicable, and the sanction of the Scheme by
the Hon’ble National Company Law Tribunal, Chennai Bench (NCLT), subject to
such terms and conditions and modifications as may be directed or effected, the
Scheme which inter-alia envisages the amalgamation of (i) Shrilekha Business
Consultancy Private Limited (SBCPL) into Shriram Capital Limited {(SCL) ; (i) the
demerger of Life and General Insurance Undertakings and other Financial Services
Undertakings from SCL into Shriram LI Holdings Private Ltd., Shriram GI Heldings
Private Ltd., Shriram Investments Holdings Ltd., respectively; (iii) the amalgamation
of SCL with the Remaining Undertakings info the Company and (iv) the
amalgamation of Shriram City Union Finance Limited with the Company, along with
various other incidental, consequential and ancillary matters contemplated in the
Scheme, in terms of the Scheme placed before this Meeting and initialed by the
Chairperson of the Meeting, be and is hereby approved.

RESOLVED FURTHER THAT the Board took note of the appointment of Ms,
Drushti R. Desai, M/s. Bansi S, Mchta & Co., Chartered Accountants and M/s. Ernst
& Young Merchant Banking Services LLP and (together referred to as “Registered
Joint Valuers™), vide letters dated November 23, 2021 and November 17, 2021

Shriram Transport Finance Gompany Limited

Registared Office : 14A, Soulh Phase, industiial Estate, Gulndy, Ghennai - 600 032, Landline : 044 485 24 665 Fax: 044 4B5 25 665
Webslle ; www.stic.in | Corporale idenlity Number {GIN} - LE5191TN1979PLCOOTET4.
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A WINNING RELATIONSHIP

respectively, on the terms and condifions set out therein, and the same is hereby
ratified.

RESOLVED FURTHER THAT the Board tock note of the appointment of HSBC
Securities and Capital Markets (India) Private Limited, a Merchant Banker, vide letter
dated December 04, 2021 to provide a Fairness Opinion in respect of the Scheme, on
the terms and conditions set out therein, and the same is hereby ratified.

RESOLVED FURTHER THAT in terms of the SEBI Master Circular
SEBI/HO/CFD/DIL 1/CIR/P/2021/665 dated November 23, 2021, as may be amended
from time to time, BSE Limited (BSE) is appointed as the Designated Stock Exchange
for the purpose of co-ordination with SEBI.

RESOLVED FURTHER THAT the Joint Report dated December 13, 2021 of the
Registered Valuers - Ms. Drushti R, Desai, M/s. Bansi 8. Metha & Co., Chartered
Accountants and M/S. Ernst & Young Merchant Banking Services LLP , Registered
Valuers (“Valuation Report’), on fair equity share exchange ratios for the Scheme as
placed before the Board be and is hereby considered and further the Fairness Opinion
dated December 13, 2021 of M/s HSBC Securities and Capital Markets (India)
Private Limited, a Merchant Banker, be and is hereby considered, and accordingly, the
fair equity share exchange ratio for allotment of shares in terms of the Scheme as
recommended in the Valuation Report, confirmed in the Fairness Opinion, is found
fair and reasonable, be and is hereby accepted and approved.

RESOLVED FURTHER THAT reports of the Audit Committee meeting and
Independent Directors Committee meeting held on December 13, 2021 recommending
the draft Scheme, after taking into consideration the Valuation Report dated
December 13, 2021, the Fairness opinion dated December 13, 2021 and the certificate
from the Statutory Auditors as envisaged in the proviso to Section 232(3) confirming
that the accounting treatment proposed in the Scheme is in conformity with the
Accounting Standards prescribed u/s.133 of the Companies Act, 2013 and other
documents as placed before the Board be and are hereby accepted.

Skriram Transport Finance Company Limited e
T 92 d0e5 9597

Corporale Office : Wockhardt Towers, Level - 3, West Wing, C-2, G-Block, Bandra - Kurla Complex, Bandra (East), Mumbal - 400 051. Tel.: $9¢ 22 4065 9595 |
N Ragistered Offico : 144, South Phase, Industrial Estats, Gulndy, Charnal - 600 032. Landline : 044405 24666 Fax: 044 485 25 666
Website : www.sticin | Corporate identity Number {CIN) - LE5191TN1879PLCOOTATS.
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A WINNING RELATIGNSHIP

RESOLVED FURTHER THAT in consideration of the amalgamation of Shriram
Capital Limited with the Company in terms of the Scheme, the following fair equity
share exchange ratio recommended by the above Joint Valuers, be and is hereby
accepied and approved:

s For every 10,00,00,000 fully paid up equity share{s} of Rs. | each held in SCL,
07,83,305 fully paid up equity share(s) of Rs. 10 sach of the Company, to be
allotted to the shareholders of SCL™.

RESOLVED FURTHER THAT in consideration of the amalgamation of Shriram
City Union Finance Limited with the Company in terms of the Scheme, the following
fair equity share exchange ratio recommended by the above Joint Valuers , be and is
hereby accepted and approved:

¢ For every 100 fully paid up equity share(s) of Rs. 10 each held in SCUF, 155
fully paid vp equity share(s) of Rs. 10 each of the Company, to be aliotied to
the shareholders of SCUF.

RESOLVED FURTHER THAT aforesaid falr equity sharc exchange ratios would
be suitably adjusted for consolidation/sub-division/stock split/any other corporate
action, subject to approval of the said action by the sharcholders in accordance with
the applicable provisions of the Companies Act, 2013 and as provided for in the
Scheme.

RESOLVED FURTHER THAT the certificate of the Statutory Auditors of the
Company i.e. M/s Sundaram & Srinivasan, Chartered Accountants, and M/s Khimji
Kunverji & Co. LLP, Mumbai, Chartered Accountants Joint Statutory Auditors, to the
effect that the accounting treatment proposed in the Scheme is in compliance with
applicable Accounting Standards prescribed under Section 133 of the Companies Act,
2013, as placed before the Board be and is hereby noted and accepted.

RESOLVED FURTHER THAT the Scheme be filed with relevant regulatory
authorities, including the Stock Exchanges where the Company’s shares are listed and
thereafter with the Hon’ble NCLT for approval.

Shriram Transport Finance Company Limited

Corporate Office : Wockhard] Towers, Lovel - 3, Wes! Wing, C-2, G-Block, Bandra - Kwla Complex, Bandra (East), Mumbai - 400 054, Tal.: 491 72 40958595 | Fax. ;40122 40859597
Registered Offica : 144, Soulh Phase, Industsial Estale, Guindy, Chennai - 800 032, Landine : 044 485 24 866 Fax: (44 485 25866
Wahsile  wiww.stic.in | Corporate [dentity Numbar {CIN) - LES1S1EN1979PLCO0T874.
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RESOLVEB FURTHER THAT Mr. Umesh G Revankar, Vice Chairman and
Managing Director, Mr. Parag Sharma, Joint Managing Director and Chief Financial
Officer, Mr. S. Sunder, Joint Managing Director, Mr, U. Balasundara Rao, Chief
Information Officer and Mr. Vivek Achwal, Company Secretary of the Company be
and are hereby severally authorized to do any or all of the following:

¢ 'To make appropriate applications, filings, obtain no-objection/observation letter
or approval from and/or represent the Company before BSE, National Stock
Exchange of India Limited (NSE), Registrar of Companies, Ministry of
Corporate Affairs, Regional Director, Income Tax Authorities, NCLT, Reserve
Bank of India or any other regulatory authoritics for approval and for the
purpose of carrying into effect the Scheme;

¢ To make necessary modifications in the proposed Scheme and to consider and
accept any alterations as may be required by the Stock Exchanges, SEBI, or the
Hon’ble NCLT or any other regulatory or statufory authoritics concerned;

» To execute and file applications and related document including but not limited
to affidavits, petitions, pleadings, application, certificates, declarations,
undertakings, proceedings etc. with the jurisdictional NCLT, Chennai for
seeking directions for convening or dispensing with meetings of the shareholders
and creditors of the Company;

e To convene and conduct shareholders meetings/creditor(s) meeting, if directed
by the Hon’ble NCLT, Chennai,

o To consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures, etc. which may be sent/required to be sent to the
concerned authorities on behalf of the Company in connection with all or any of
the foregoing;

e To take all steps for obtaining approvals and/or consent of the shareholders,
creditors, lenders of the Company and other authoritics as may be required and
for that purpose, to initiate all necessary actions and to undertake other
consequential steps as may be required from time to time in the behalf;

Shriram Transpost Finance Company Limited

Comorate Office : Wockhard: Towars, Eevet - 3, West Wing, G-2, &-Block, Bandra - Kurla Complex, Bandra {East), Murbai - 400 051. Tal.: +91 22 4095 9505 | Fax. ;4812240059507
rporiy T Registerad Office ; £4A, Soulh Phase, Wdustrial Estate, Gulndy, Chennai - 600 032, Eandline ; 044489 24 666 Fax: 044 485 25 666
Website : www.sticln 3 Goparate Identity Number fCH) - 165195 THI978PLC0TA74.




SHRIRAM

p

* To file petitions and ali related document and do all acts necessary or incidental
to aid the proceedings for seeking the sanction of the Hon’ble NCLT, Chennai to
the proposed Scheme in accordance with the provisions of the Companies Act,
2013, Stock Exchanges and other regulatory agencies;

» To engage counsels, advocates, advisors, chartered accountants, merchant
bankers and other professional and to sign and execute vakalatnamas wherever
necessary;

¢ To seitle any question/issue or difficulty that may arise with regard to the
implementation of the proposed Scheme, in terms of the Scheme and to give
effect to this resolution and to do all the necessary acts, matters, deeds and things
as may be necessary, desirable or expedient in connection with or incidental to
give effect to the purpose of the above resolutions or to otherwise give effect fo
the terms of the proposed Scheme and matters related thereto.”

/f Certified True Copy //

Jor SHRIRAM TRANSPORT FINANCE COMPANY LIMITED

VIVEK ACHWAL
COMPANY SECRETARY

§_!_;_;_ira m Transport Finance Company Limited

Corporate Ofllce : Wockhardt Towers, Level - 3, West Wing, C-2, G-Block, Bandva - Kuria Complex, Bandea (East], Mumbai - 400 051. Zal.: #91 22 4095 9585 | Fax.: +01 224005 9507
Reglstered Offlee < 144, Soulh Phase, industriat Estale, Guindy, Chennat - 600 032, Landfine : 44 485 24 866 Fax: 044 485 25 66G
Wabsile : www.sticin | Corporate Identity Numbsr (CIN) - LES191EN1979PLCO0TST4.




R sHRIRAM City

MONEY WHEN YOU NEED IT MOST

EXTRACT FROM THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS HELD ON
DECEMBER 13,2021 AT CHENNAI

TO CONSIDER AND APPROVE THE JOINT VALUATION REPORT FAIRNESS OPINION
RPORT OF AUDIT AND RISK MANAGEMENT COMMITTEE INDEPENDENT DIRECTORS
COMMITTEE AND COMPOSITE SCHEME OF ARRANGEMENT

“RESOLVED THAT the Board of Directors of Shriram City Union Finance Limited takes note of
submission of the audited financial statements of the concerned Companies for the period ending for the
year ending March 31, 2021, March 31, 2020 and March 31, 2019 and Un-audited financials along with
the Limited Review Report of SCUF and the Company for the half year ended September 30, 2021.

RESOLVED FURTHER THAT the Board of Directors of Shriram City Union Finance Limited be and
hereby accept and note the Certificate dated December 13, 2021 to the effect that the accounting treatment
proposed in the scheme is in compliance with applicable Accounting Standards as prescribed under section
133 of the Companies Act, 2013 from M/s Abarna and Ananthan and M/s R Subramanian & Co Joint
Statutory Auditors of the Company.

RESOLVED FURTHER THAT the Board of Directors of Shriram City Union Finance Limited be and
hereby accept and approve the Joint Report dated December 13, 2021 issued by M/s Ernst & Young
Merchant Banking Services LLP Registration Number IBBI/RV-E/05/2021/155 having its office at 14
floor, The Ruby, 29, Senpati Bapat Marg Dadar (West), Mumbai — 400 028 and Ms. Dhrushti R Desai of
M/s Bansi S Mehta Registration Number IBBI/RV/06/2019/10666 having its office at Metro House 3™
floor, M G Road, Dhobi Talao, Mumbai — 400 020 Registered Valuers recommending valuation on share
entitlement ratio for the proposed scheme

RESOLVED FURTHER THAT the Board of Directors of Shriram City Union Finance Limited be and
hereby accept and approve the fairness opinion dated December 13,2021 from M/s J M Financials Limited,
CIN — L67120MH1986PLC038784 having its office at 7" floor, Cnergy, Appasaheb Marathe Marg,
Prabhadevi, Mumbai — 400 025 SEBI registered Category — 1 Lead Merchant Banker on valuation report
from the values on share entitlement ratio for the proposed scheme.

RESOLVED FURTHER THAT the Board of Directors of Shriram City Union Finance Limited be and
hereby accept and approve the recommendation report by the members of the Audit and Risk Management
Committee dated December 13, 2021 on the proposed scheme.

RESOLVED FURTHER THAT the Board of Directors of Shriram City Union Finance Limited be and
hereby accept and approve the recommendation report of the Independent Directors dated December 13,
2021 on the proposed scheme.
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RESOLVED FURTHER THAT pursuant to and in accordance with the provisions of Section 230 to 232
and other applicable provisions (if any) of the Companies Act, 2013, read with the Companies
(Compromises, Arrangements and Amalgamation) Rules, 2016 and other applicable rules, if any (including
any modifications, amendment or re-enactment thereof) and in accordance with the provisions of the
Memorandum and Articles of Association of the Company and subject to the respective requisite approval
of various classes of Shareholders and Creditors of the Company, the Securities and Exchange Board of
India (SEBI), Stock Exchanges and such other competent authorities as may be applicable, and the sanction
of the Hon’ble National Company Law Tribunal, Chennai Bench (NCLT), subject to such terms and
conditions and modifications as may be directed or effected, the Scheme which inter-alia envisages the
amalgamation of (i) Shrilekha Business Consultancy Private Limited (SBCPL) into Shriram Capital
Limited (SCL); (ii) the demerger of Life and General Insurance Undertakings and other Financial Services
Undertakings from SCL into Shriram LI Holdings Private Ltd., Shriram GI Holdings Private Ltd., Shriram
Investments Holdings Ltd., respectively; (iii) the amalgamation of SCL with the Remaining Undertakings
into Shriram Transport Finance Corporation and (ii) the amalgamation of the Company with Shriram
Transport Finance Corporation, along with various other incidental, consequential and ancillary matters
contemplated in the Scheme, in terms of the Scheme placed before this Meeting and initialled by the
Chairperson of the Meeting after taking into consideration the financial statements, Certificate from Joint
Statutory Auditors to the effect that the accounting treatment proposed in the scheme is in compliance with
applicable Accounting Standards, Joint Valuation Reports, Fairness Opinion, Recommendation Report by
the members of the Audit and Risk Management Committee and Recommendation report by the
Independent Directors as placed before the Board be and is hereby approved.

RESOLVED FURTHER THAT in consideration of the amalgamation of the Company with Shriram
Transport Finance Company Ltd., in terms of the Scheme, the following share entitlement ratio
recommended by the above Valuers, be and is hereby accepted and approved:

For every 100 fully paid up equity share(s) of Rs. 10 each held in the Company, 155 fully paid up equity
share(s) of Rs 10 each of Shriram Transport Finance Company Ltd., to be allotted to the shareholders of
Company.

RESOLVED FURTHER THAT aforesaid share entitlement ratio would be suitably adjusted for
consolidation/sub-division/stock split/any other corporate action, subject to approval of the said action by
the shareholders in accordance with the applicable provisions of the Companies Act, 2013 and as provided
for in the Scheme.

RESOLVED FURTHER THAT the Scheme be filed with relevant regulatory authorities, including the
Stock Exchanges where the Company’s shares are listed and thereafter with the Hon’ble NCLT for
approval.

RESOLVED FURTHER THAT in terms of Securities and Exchange of India (SEBI) circular number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 M/s BSE Ltd is the Designated
Stock Exchange for the purpose of co-ordinating of SEBI.

RESOLVED FURTHER THAT Sri Yalamati Srinivasa Chakravarti, Managing Director and Chief
Executive Officer, Sri R Chandrasekar, Chief Financial Officer and Sri C R Dash, Company Secretary be
and are hereby severally authorised to do any or all of the following:
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e To finalise and approve the outcome of the Board Meeting letter and file the outcome of the Board
Meeting with the Stock Exchanges within the stipulated timeline mentioned in SEBI (LODR)
Regulations, 2015 as amended from time to time;

Sub.: Outcome of Board Meeting held on December 13, 2021

Re.: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI LODR”) read with Circular bearing reference number
CIR/CFD/CMD/4/2015 dated September 9, 2015 and SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017

In compliance with Regulation 30 of the SEBI LODR read with SEBI Circular No. CIR/CFD/CMD/4/2015
dated September 9, 2015, we wish to submit the outcome of the meeting of the Board of Directors (“Board™)
of Shriram City Union Finance Limited (“Company”) held today i.e. December 13, 2021.

a) Based on the review and recommendations of the Independent Directors Committee and Audit and
Risk Management Committee, the Board has considered and approved a Composite Scheme of
Arrangement and Amalgamation (the ‘Scheme’) under Section 230 to 232 read with Section 52
and other applicable provisions of the Companies Act, 2013 and the Rules framed thereunder ("the
Act"). Further the Board has given authorization to file the Scheme along with relevant disclosures,
documents, certifications and undertakings with the stock exchanges.

The Scheme, inter alia, provides for:

a) the amalgamation of Shrilekha Business Consultancy Private Limited (“SBCPL”) with
Shriram Capital Limited (“SCL”);

b) the demerger of undertaking from SCL, carrying on the businesses of Financial
Services, and the transfer and vesting thereof into Shriram Investment Holdings
Limited (“SIHL”);

c) the demerger of undertakings from SCL carrying on the businesses of a) Life Insurance
and b) General Insurance, and the transfer and vesting of the same into a) Shriram LI
Holdings Private Limited (“SLIH”), b) Shriram GI Holdings Private Limited
(“SGIH”) respectively;

d) the amalgamation of SCL (with its remaining undertaking and investments) with
Shriram Transport Finance Company Limited (“STFC”) and

e) the amalgamation of Shriram City Union Finance Limited (“SCUF”) with STFC

The Scheme will be filed with the National Stock Exchange of India Limited, BSE Limited
(“Stock Exchanges™) as per the applicable provisions of Regulation 37 of the SEBI LODR. The
Scheme is subject to receipt of approvals of shareholders and creditors of companies involved and
approval of other regulatory authorities as may be required, including those of the Stock Exchanges,
Securities and Exchange Board of India and the National Company Law Tribunal, Chennai bench
("NCLT").

Please find enclosed Annexure 1 containing details as per Regulation 30 of the Listing Regulations
read with Circular CIR/CFD/CMD/4/2015 dated 9 September, 2015.
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Appointment of Sri Umesh G Revankar holding Director Identification Number- 00141189 as an
Additional Director in the capacity of Non-Executive, Non-Independent liable to retire by rotation
with effect from December 14, 2021 who holds office upto the conclusion of next Annual General
Meeting. The brief profile of Sri Umesh G Revankar is as under

Mr. Umesh Govind Revankar holds a bachelor’s degree in business management from Mangalore
University and a master of business administration (MBA) in finance. He attended the Advanced
Management Program at Harvard Business School. Mr. Revankar started his career with the
Shriram group as an executive trainee in 1987. He has been associated with the Shriram group for
the last 33 years and has extensive experience in the financial services industry.

Further, there is no inter se relationship between Sri Umesh G Revankar and other Directors on the
Board of the Company.

This is for your information and records.

Thanking you.
Yours faithfully,
For Shriram City Union Finance Limited
C R Dash
Company Secretary
Encl.a/a
Annexure 1
Details of Composite Scheme of Arrangement and Amalgamation
Sr Particulars Description
No.
1 Name of the entity(ies) This Scheme is a Composite Scheme of Arrangement
forming part of the ("Scheme") involving:
amalgamation/ merger,
details in brief such as, 1) Shrilekha Business Consultancy Private Limited (hereinafter
size, turnover etc.; referred to as “Transferor Company 1” or “SBCPL”), was

incorporated on the 9" day of January, 2017, in the state of Tamil
Nadu under the Companies Act, 2013. The Corporate Identity
Number of SBCPL is U74999TN2017PTC114086. The
registered office of SBCPL is situated at Shriram House, No.4,
Burkit Road T Nagar, Chennai - 600017. SBCPL is a subsidiary
of Piramal Enterprises Limited (“PEL”).

2) Shriram Financial Ventures (Chennai) Private Limited
(hereinafter referred to as “SFVPL”), was incorporated on the
28™ day of February, 2011, in the state of Tamil Nadu under the
Companies Act, 1956. The Corporate Identity Number of SFVPL
is U67190TN2011PTC079382. The registered office of SFVPL
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is situated at Shriram House, No.4, Burkit Road T Nagar, Chennai
—600017.

3) Shriram Capital Limited (hereinafter referred to as “Transferee
Company 1” or ”Demerged Company” or “Transferor
Company 2” or “SCL” as the context may so require), was
incorporated on the 5% April 1974, in the state of Tamil Nadu
under the Companies Act, 1956 under the name and style of
‘Shriram Chits and Investments Private Limited’. The name of
the Company was subsequently changed to ‘Shriram Financial
Services Holding Limited” and then subsequently to Shriram
Capital Limited on the 12" day of March, 2008. The Corporate
Identity Number of SCL is U65993TN1974PLC006588. The
registered office of SCL is situated at Shriram House, No.4,
Burkit Road T Nagar, Chennai - 600017.

4)  Shriram City Union Finance Limited (hereinafter referred to as
the “Transferor Company 3” or “SCUF”), was incorporated on
the 27™ day of March, 1986, in the state of Tamil Nadu under the
Companies Act, 1956. The Corporate Identity Number of SCUF
is L65191TN1986PLC012840.. The registered office of Shriram
City Union Finance Limited is situated at 123, Angappa Naicken
Street, Madras- 600001 Tamil Nadu. The equity shares and non-
convertible debentures issued by SCUF are listed on the Stock
Exchanges (as defined hereinafter).

5) Shriram Transport Finance Company Limited (hereinafter
referred to as “Transferee Company 2” or “STFC”), was
incorporated on the 30" day of June, 1979, under the Companies
Act, 1956. The Corporate Identity Number of Shriram Transport
Finance Company Limited is L65191TN1979PLC007874. The
registered office of Shriram Transport Finance Company Limited
is situated at Sri Towers, Plot No. 14A, South Phase, Industrial
Estate, Guindy, Chennai - 600032. The equity shares and non-
convertible debentures issued by STFC are listed on the Stock
Exchanges (as defined hereinafter).

6) Shriram LI Holdings Private Limited (hereinafter referred to as
“Resulting Company 1”7 or “SLIH”), was originally
incorporated on the 6™ day of November, 2019 as ‘Snottor
Technology Services Private Limited’, under the Companies Act,
2013. The name of the Company was subsequently changed to
‘Shriram LI Holdings Private Limited’ on the 26" day of
November, 2021. The Corporate Identity Number of Shriram LI
Holdings Private Limited is U72900TN2019PTC132421. The
registered office of the Resulting Company 1 is situated at No.4,
Burkit Road T Nagar, Chennai - 600017.
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7) [Shriram GI Holdings Private Limited] (hereinafter referred to as
“Resulting Company 2” or “SGIH”), was incorporated on the
25" day of September, 2019 as Oner Infotech Services Private
Limited, under the Companies Act, 2013. The name of the
Company was subsequently changed to ‘Shriram GI Holdings
Private Limited” on the 26™ day of November, 2021. The
Corporate Identity Number of Shriram GI Holdings Private
Limited is U72900TN2019PTC131795. The registered office of
the Resulting Company 2 is situated at No.4, Burkit Road T
Nagar, Chennai - 600017.

8) Shriram Investment Holdings Limited (hereinafter referred to as
“Resulting Company 3” or “SIHL”), was incorporated on the
3 day of April, 2009, under the Companies Act, 1956. The
Corporate Identity Number of Shriram Investment Holdings
Limited is U65923TN2009PLC071236. The registered office of
the Resulting Company 3 is situated at Shriram House, No.4,
Burkit Road T Nagar, Chennai — 600017.

The Board of Directors has approved a Composite Scheme of Arrangement
for (i)the amalgamation of Shrilekha Business Consultancy Private
Limited (“SBCPL”) with Shriram Capital Limited (“SCL”); (ii) the
demerger of undertaking from SCL, carrying on the businesses of
Financial Services, and the transfer and vesting thereof into Shriram
Investment Holdings Limited (“SIHL”); (iii) the demerger of undertakings
from SCL carrying on the businesses of a) Life Insurance and b) General
Insurance, and the transfer and vesting of the same into a) Shriram LI
Holdings Private Limited (“SLIH”), b) Shriram GI Holdings Private
Limited (“SGIH”) respectively; (iv) the amalgamation of SCL (with its
remaining undertaking and investments) with Shriram Transport Finance
Company Limited (“STFC”) and (v) the amalgamation of Shriram City
Union Finance Limited (“SCUF”) with STFC.

Set out below is the net worth and total income as on September 30, 2021
of the entities involved in the Scheme-

(Amount in Rs. Crores)

Particulars Total Net
Income Worth

Shrilekha Business Consultancy Private 3486 | 2,132.71

Limited

Shriram Financial Ventures (Chennai) 102.63 | 2,267.52

Private Limited

Shriram Capital Limited 415.47 | 5,281.61

Shriram Investment Holdings Limited 0.26 4.16

Shriram LI Holdings Private Limited - 0.01
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Shriram GI Holdings Private Limited - 0.01
Shriram City Union Finance Limited 3,079.81 8,549.15
Shriram Transport Finance Company 9,354.31 | 24,591.94
Limited

2. Whether the transaction The transaction contemplated in the Scheme shall not attract the

would fall within related | requirements of Section 188 of the Companies Act, 2013 (related party
party transactions? If yes, | transactions) pursuant to the clarifications provided in General Circular
whether the same is done | No. 30/2014 dated July 17, 2014 issued by the Ministry of Corporate
at "arm's length" Affairs. However, the said transactions may be related party transactions
within the SEBI Listing Obligations and Disclosure Requirements
Regulations, 2015 as amended as the companies involved in the Scheme
are part of the /Promoter group. The consideration for the Scheme will be
discharged on an ‘arms’ length basis. The share exchange ratio for the
shares to be allotted by Shriram Transport Finance Company Limited to
the shareholders of the Company is based on independent judgement of the
Board of director taking in to consideration fair valuation report provided
by the Registered Joint Valuers viz. M/s. Ernst & Young Merchant
Banking Services LLP and Ms Drushti R. Desai of M/s Bansi S Mehta,
Registered Valuer and Fairness Opinion on the same expressed by M/s M
Financial Limited, a SEBI registered Category 1 Merchant Banker.

3 Area of business of the SBCPL is engaged in the business of holding strategic long-term
entity(ies); investments, evaluating new opportunities and sourcing funds to meet the
funding requirement of such new opportunities and to offer consultancy
and related services, and such other allied business activities.

SFVPL is in the business of holding strategic long-term investments,
evaluating new opportunities and sourcing funds to meet the funding
requirement of such new opportunities and to offer consultancy and related
services, and such other allied business activities.

SCL is in the business of investment promotion and registered as a
Systemically Important Core Investment Company (CIC) with Reserve
Bank of India having registration no. N-07-00791. It is the promoter of
the companies under its fold and focuses on tailoring strategies suited to
the businesses carried on by these companies, facilitates investments from
outside in them and in itself, infuses required capital and nurtures them to
grow into developed business entities.

SLIHPL main objective is to undertake investments and provide financial
services.

SGIH main objective is to undertake investment business.

SIHL main objective is to undertake investments and provide financial
services.
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SGIHPL main objective is to undertake investment business.

SCUF is a deposit-accepting Non-Banking Financial Company (NBFC)
Loan Company, into retail finance.

STFC is a deposit taking asset financing NBFC, carrying on business in
the area of transport finance, particularly commercial vehicles and has a
niche presence in financing pre-owned trucks and small truck owners.

4. Rationale for Scheme

The reasons and rationale underlying the Scheme specific to each of the
concerned companies, which would make it beneficial for all the
companies involved, and their respective shareholders are as follows:

(a) the Transferor Company 1 and the Transferee Company
1/demerged company/transferor company 2 are both companies
carrying on the business of making and holding investments in
various specific lines of businesses carried on by the group, and
have both been incorporated with same/similar objects. the
amalgamation of these two companies will achieve the purpose of
simplifying the structure of holdings by amalgamating entities
which are similar in their fields of operation and objectives, unlock
value for their respective shareholders, and eliminate the need for
multiple layers of entities with the same focus.

(b) the proposed demerger and vesting of the three undertakings,
namely (i) Life insurance undertaking; (ii) General insurance
undertaking, and (iii) Financial services undertaking, into resulting
companies 1, 2 and 3 respectively, from the Transferee company
1/Demerged company/transferor company 2, will enable the
segregation of these lines of businesses each of which have
independent requirements, strategies, focus and objectives. the
demerger and vesting of these independent lines of businesses and
undertakings into separate resulting companies, will enable those
companies to carry on each of the specialized lines of business
with greater focus, tailormade strategies for operations and
growth; enable the attribution of appropriate risk and valuation
based on the risk-return profiles of each line of business; provide
greater visibility to each of these lines of business, and enable them
to attract investments.

(c) the merger of Transferee @ Company  1/Demerged
company/Transferor Company 2 with its remaining undertaking,
with transferee company 2, will achieve the combination of the
remaining line of business activities [i.e. other than the life
insurance, general insurance and financial services] of the
transferee company 1/demerged company/transferor company 2
with transferee company 2, which is a listed entity engaged in the
business of financial lending. this will ensure that the companies
forming part of the group, which are focused on the business of
lending are concentrated in a single large entity, which has the
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necessary means, presence and resources to achieve still larger
scales in the business of lending, while reducing the presence of
multiple entities across the group, with an interest and presence in
the same line of business.

(d) the proposal in the scheme to amalgamate the transferor company
3 with the transferee company 2, will also serve to be highly
beneficial to all the stakeholders, by bringing together the
capabilities and the presence of the group in the categories of
transport finance, and retail finance, and in the process create a
larger financial lending entity with both these businesses
combined, and the resulting benefits of scale and synergies of
operation. this proposed merger will further consolidate the
leadership position of transferee company 2 in the ‘commercial
vehicle’ market. following the proposed merger, and by virtue of
the transferor company 3’s extensive understanding of credit
culture, the amalgamated entity will be able to launch retail finance
products in locations that the transferor company 3 has not been
able to penetrate. the combination of the operations of these two
entities with their own vast networks of customers, will uniquely
position the group to ensure that each line of business is expanded
to its fullest potential on the strength of a larger, amalgamated
entity. this process will help in consolidating the vast branch
network of these two companies and is likely to provide a variety
of retail lending under a single window with attendant saving of
expenditure.

(e) all the Transferor companies, the Resulting companies and the
transferee companies, are under the shriram umbrella, with
transferor company 1 also having a portion of'its shareholding held
by sot. the promoters of the transferor companies, the resulting
companies and the transferee companies, are a common set of
persons, and the demerger and amalgamation contemplated in the
scheme would only strengthen and reinforce the management of
these companies, while creating a dedicated leadership and
management for each of the lines of business or verticals.

(f) being companies forming part of the same conglomerate, the
amalgamation and demerger contemplated in the scheme, would
create entities that are unique to each of the lines of business
activities carried on by the group, while also enabling
consolidation and lead to a more efficient utilization of capital, and
create a consolidated base for the future growth of the various
entities.

(g) the amalgamation envisaged in the scheme will also enable
appropriate consolidation of the activities of the transferor
companies and the transferee companies with pooling and more
efficient utilization of their resources, greater economies of scale,
cost synergy, ease of regulatory compliances and improvement in
various operating parameters, in addition to enabling the carrying
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on of each of the businesses in a more efficient, streamlined and
organized fashion.

This Scheme is being undertaken to re-organize the Group’s
businesses in order to enable focused growth strategies and capital
infusion for each vertical. The Companies involved in the present
Scheme are of the view that each line of business or vertical requires
its own specially tailored management focus, with different
strategies, to account for the difference in the challenges posed, as
also the unique needs of each line of business.

Accordingly, the Companies involved in the Scheme are of the view
that segregating each of the above lines of business activities or
verticals as mentioned earlier, will enable greater and more
concentrated focus on each such line of business or vertical, and
ensure greater business attention both from an operational
perspective, and in terms of targeting and attracting a specific profile
of investors and stakeholders for each of them to simplify and
rationalize the structure of holdings, segregating the lines of
business, eliminate the need for multiple holding companies in each
line of business a leaner and more efficient structure for the Group.

To facilitate further investment opportunities from strategic
investors/financial investors depending on the particular business
interests and risk appetite. To achieve restructuring for shareholders
of the various group companies, in a manner which will unlock value
for them.

Objective and purpose of the Scheme

(a) To simplify the holding structures and layers in the group of
Companies forming part of the Scheme.

(b) To focus on evolving business strategies with a specialised
approach needed for a particular line of business than in a
conglomerated entity having multiple businesses.

(c) To facilitate further investment opportunities from strategic
investors/financial investors depending on the particular business
interests and risk appetite.

(d) To achieve restructuring for shareholders of the various group
companies, in a manner which will unlock value for them.

(e) The proposed scheme is expected to bring in intangible benefits
that the Shriram Group has generated over decades, while at the
same time enhancing the scale of operations and enabling better
attention and focus to be given in an integrated manner to all the
businesses so as to enable achievement of their full potential.

The proposed extensive restructuring exercise via the Scheme is
expected to bring in following benefits:
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(a) Attract investment opportunities from strategic investors/financial
investors who have varied business interests and risk perceptions.

(b) Provide exit opportunities to investors.

(c) Facilitate to achieve the objective of expanding the business of
mutual fund, wealth management etc., with tremendous potential,
taking advantage of the popularity of the Shriram brand and the
extensive retail network available.

(d) Assist the Shriram Group in building a holistic digital strategy to
cater to the customer needs of the entities in Shriram Group
conglomerate and chalk out a digital transformation roadmap.

5 In case of cash | The Scheme does not involve payment of cash consideration. The Share
consideration- amount or | Exchange Ratio is given in Annexure-2

otherwise share exchange
ratio

6 Brief details of change in | Not Applicable
the shareholding pattern
(if any) of entities.

Annexure 2
Share Exchange Ratio
SL No | Particulars Share Exchange Ratio
1 Merger of Shriram City Union Finance Limited with | For every 100 shares of Rs.10
Shriram Transport Finance Company Limited each of Shriram City Union

Finance Limited, 155 shares of
Rs.10 each of Shriram
Transport Finance Company
Limited will be issued

e To make appropriate applications, filings, obtain no-objection/observation letter or approval from
and/or represent the Company before BSE, NSE, Registrar of Companies, Ministry of Corporate
Affairs, Regional Director, Income Tax Authorities, NCLT, Reserve Bank of India or any other
regulatory authorities for approval and for the purpose of carrying into effect the Scheme;

e To make necessary modifications in the proposed Scheme and to consider and accept any alterations
as may be required by the Stock Exchanges, SEBI, Shareholders, Income Tax Authorities or the
Hon’ble NCLT or any other regulatory or statutory authorities concerned,

e To execute and file applications and related document including but not limited to affidavits, petitions,
pleadings, application, certificates, declarations, undertakings, proceedings etc. with the jurisdictional
NCLT, Chennai for seeking directions for convening or dispensing with meetings of the shareholders
and creditors of the Company;

Shriram City Union Finance Limited
Business Solution Cenire, | 44, Santhome High Road, Mylapore, Chennai - 600 004. Ph: +91 44 4392 5300, Fox: +91 44 4392 543(
Regd. Office: 123, Angoppe Naicken Sireel, Chennar - 600 001. Ph - 491 44 2534 1431
E-mail : shriramcty@shnromcity.in Website : www.shrirameity.in
Corporate Identificotion Number (CIN) L6S121TN1986PLCO12840




SHRIRAM City \

MONEY WHEN YOU NEED IT MOST

e To convene and conduct shareholders meetings/creditor(s) meeting, if directed by the Hon’ble NCLT,
Chennai.

e To consider, approve, sign and execute all other documents, advertisements, announcements,
disclosures, etc. which may be sent/required to be sent to the concerned authorities on behalf of the
Company in connection with all or any of the foregoing;

e To take all steps for obtaining approvals and/or consent of the shareholders, creditors, lenders of the
Company and other authorities as may be required and for that purpose, to initiate all necessary actions
and to undertake other consequential steps as may be required from time to time in the behalf;

e To file petitions and all related document and do all acts necessary or incidental to aid the proceedings
for seeking the sanction of the Hon’ble NCLT, Chennai to the proposed Scheme in accordance with the
provisions of the Companies Act, 2013, Stock Exchanges and other regulatory agencies;

e To engage counsels, advocates, advisors, chartered accountants, merchant bankers and other
professional and to sign and execute vakalatnamas wherever necessary;

e To settle any question/issue or difficulty that may arise with regard to the implementation of the
proposed Scheme, in terms of the Scheme and to give effect to this resolution and to do all the necessary
acts, matters, deeds and things as may be necessary, desirable or expedient in connection with or
incidental to give effect to the purpose of the above resolutions or to otherwise give effect to the terms
of the proposed Scheme and matters related thereto

RESOLVED FURTHER THAT a certified copy of the resolution(s) be submitted to all concerned
authorities duly signed by any Director/ Company Secretary of the Company.”

/Certified True Copy/
For Shriram City Union Finance Limited

Digitally signed by CHITTA RANJAN
CHITTA &
DN: =l I

nal,
pseudor 758819540ed6096

77 e49b1591actefbs6
a stalCode=600059,
st
s

0333e89c7c
30fa8dca68393b, cn=CHITTA RANJAN
DASH

Date: 2021.12.28 17:38:58 +05'30"

Company Secretary

No. 6560 /December 28, 2021 To : M/s BSE/ M/s NSE
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INCLUSIVE GROWTH SINCE 1974

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF SHRIRAM CAPITAL LTD HELD ON MONDAY, THE 13
DECEMBER, 2021 AT 12:15 PM AT, WOCKHARDT TOWERS, LEVEL 3
WEST WING, C-2, G — BLOCK BANDRA - KURLA COMPLEX, BANDRA
EAST, MUMBALI 400051

CONSIDERED AND APPROVED THE COMPOSITE SCHEME OF
ARRANGEMENT AND AMALGAMATION INCLUDING RATIFICATION OF
APPOINTMENT  OF REGISTERED  VALUERS AND OTHER
INTERMEDIARIES AND APPROVING THE VALUATION REPORT IN
CONNECTION WITH THE COMPOSITE SCHEME OF ARRANGEMENT
AND AMALGAMATION

“RESOLVED THAT pursuant to and in accordance with the provisions of Section 230

232 and other applicable provisions (if any) of the Companies Act, 2013, read with
the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 and
other applicable rules, if any (including any modifications, amendment or re-enactment
thereof) and in accordance with the provisions of the Memorandum and Articles of
Association of the Company and subject to the respective requisite approval of various
classes of Shareholders and Creditors of the Company, and the sanction of the Hon’ble
National Company Law Tribunal, Chennai Bench (NCLT), subject to such terms and
conditions and modifications as may be directed or effected, the Scheme which inter-
alia envisages the amalgamation of (i) Shrilekha Business Consultancy Private Limited
(SBCPL) into the Company; (ii) the demerger of Life Insurance, General Insurance
Undertakings and other Financial Services Undertakings from the Company into
Shriram LI Holdings Private Ltd., Shriram GI Holdings Private Ltd.. Shriram
Investments Holdings Ltd., respectively; (iii) the amalgamation of the Company with
the Remaining Undertakings into Shriram Transport Finance Company Ltd. (STFC) and
(iv) the amalgamation of the Shriram City Union Finance Limited (SCUF) with Shriram
Transport Finance Company Ltd., along with various other incidental, consequential
and ancillary matters contemplated in the Scheme be and is hereby approved”.

“RESOLVED FURTHER THAT the appointments of M/S. Ernst & Young Merchant
Banking Services LLP vide letter dated 17" November 2021 and Ms. Drushti R. Desai
of M/s. Bansi S. Metha & Co.. Registered Valuer vide letter dated November 23" 2021
[together referred to as “Registered Valuers™], on the terms and conditions set out
therein, be and are hereby ratified and approved .”

SHRIRAM CAPITAL LIMITED
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“RESOLVED FURTHER THAT the Joint Report dated 13" December 2021 of the
Registered Valuers - M/S. Ernst & Young Merchant Banking Services LLP and Ms.
Drushti R. Desai of M/s. Bansi S. Metha & Co., (‘Valuation Report’), on share
entitlement ratio(s) for the Scheme, as placed before the Board be and is hereby
considered. and accordingly, the share entitlement ratio(s) for allotment of shares in
terms of the Scheme as recommended in the Valuation Report, is found fair and
reasonable, and is hereby accepted and approved™.

“RESOLVED FURTHER THAT the Board took note of the approval of the Audit
Committee in its meeting held on 13™ December 2021 recommending the draft Scheme,
taking into consideration, inter alia, the Valuation Reports and the certificate from the
Statutory Auditors as envisaged in the Proviso to Section 232(3) confirming that the
accounting treatment proposed in the Scheme is in conformity with the Accounting
Standards prescribed u/s.133 of the Companies Act, 2013, as placed before the Board
be and is hereby accepted and approved”.

“RESOLVED FURTHER THAT in consideration of the amalgamation of Shrilekha
Business Consultancy Private Limited with the Company in terms of the Scheme, the
following share entitlement ratio(s) as recommended by the above Valuers. be and are
hereby accepted and approved:

For 1.00,00.000 (One Crore) fully paid equity shares of Re. 1/- [One] each, held
in the Shrilekha Business Consultancy Private Limited. the shareholders of the
Shrilekha Business Consultancy Private Limited will be allotted 3.45.27,799
( Three Crores Forty Five Lakhs Twenty Seven Thousand Seven Hundred and
Ninety Nine) fully paid equity shares of Rs. 1/- [One] each of the Company .

“RESOLVED FURTHER THAT in consideration of the demerger of the Financial
Services Undertaking of the Company into Shriram Investments Holdings Limited, the
following share entitlement ratio(s) as recommended by the above Valuers, be and is
hereby accepted and approved:

For every 1 fully paid up equity share(s) of Re. 1 (One) each, held in the
Company, the Shareholders of the SCL will be allotted 1 fully paid up equity
share(s) of Re.1 (One) each of Shriram Investments Holdings Limited.

“RESOLVED FURTHER THAT in consideration of the demerger of the Life
Insurance Undertaking of the Company into Shriram LI Holdings Private Limited in
terms of the Scheme, the following share entitlement ratio(s) as recommended by the
above Valuers, be and is hereby accepted and approved:

SHRIRAM CAPITAL LIMITED
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For every 1 fully paid up equity share of Re. 1 (One) each, held in the Company.
the shareholder of the SCL will be allotted 1 (One) fully paid up equity share of
Re.1 (One) each of Shriram LI Holdings Private Limited.

“RESOLVED FURTHER THAT in consideration of the demerger of the General
[nsurance Undertaking of the Company into Shriram GI Holdings Private Limited in
terms of the Scheme, the following share entitlement ratio(s) as recommended by the
above Valuers. be and is hereby accepted and approved:

For every 1 (One) fully paid up equity share of Re.l1 (One) each, held in the
Company, the shareholders of SCL will be allotted 1 (One) fully paid up equity
share of Re.1 (One) each of Shriram GI Holdings Private Limited.

“RESOLVED FURTHER THAT in consideration of the demerger of the Financial
Services Undertaking of the Company into Shriram Investments Holdings Limited and
cancellation of Preference shares in terms of the Scheme, the following share
entitlement ratio(s), be and is hereby accepted and approved:

For every 1 (One) Redeemable Preference Share, held in the Company, 1 (One)
Redeemable Preference Shares of the same face value will be allotted by Shriram
Investment Holdings Limited on the effective date .

“RESOLVED FURTHER THAT in consideration of the amalgamation of the
Company, with its Remaining Undertaking into Shriram Transport Finance Company
Ltd.. following the demerger of the Life Insurance, General Insurance, and Financial
Services Undertakings of the Company. in terms of the Scheme, the following share
entitlement ratio(s) be and are hereby accepted and approved:

For every 10. 00.00,000 (Ten Crore) fully paid equity shares of Re. 1 [One| each,
held in the Company, the shareholders of the Company will be allotted 97,83,305
(Ninety Seven Lakhs Eighty Three Thousand Three Hundred and Five) fully
paid equity shares of Rs. 10 [Ten] each of Shrriam Transport Finance Company
Limited.

“RESOLVED FURTHER THAT aforesaid share entitlement ratios would be suitably
adjusted for consolidation/sub-division/stock split/any other corporate action, subject to
approval of the said action by the shareholders in accordance with the applicable
provisions of the Companies Act, 2013 and as provided for in the Scheme”.

“RESOLVED FURTHER THAT the certificate of the Statutory Auditors of the
Company i.e. M/s ASA & Associates LLP , Chartered Accountants, to the effect that
the accounting treatment proposed in the Scheme is in compliance with applicable
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Accounting Standards prescribed under Section 133 of the Companies Act, 2013, as
placed before the Board be and is hereby noted and accepted™.

“RESOLVED FURTHER THAT the Scheme be filed with the Hon’ble NCLT and
relevant regulatory authorities for approval™.

“RESOLVED FURTHER THAT Mr. D V Ravi — Managing Director,
Mr. R Duruvasan, Whole Time Director and Ms. Subhasri Sriram — ED, CFO are hereby
severally authorised to do any or all of the following:

e To make appropriate applications, filings, obtain no-objection/observation letter or
approval from and/or represent the Company before Registrar of Companies.,
Ministry of Corporate Affairs, Regional Director, Income Tax Authorities, NCLT,
Reserve Bank of India or any other regulatory authorities for approval and for the

purpose of carrying into effect the Scheme:

e To make necessary modifications in the proposed Scheme and to consider and accept
any alterations as may be required by the Shareholders, Income Tax Authorities or

the Hon’ble NCLT or any other regulatory or statutory authorities concerned;

e To execute and file applications and related document including but not limited to
affidavits, petitions, pleadings, application, certificates, declarations, undertakings,
proceedings etc. with the jurisdictional NCLT, Chennai for seeking directions for
convening or dispensing with meetings of the sharcholders and creditors of the

Company;

e To convene and conduct shareholders meetings/creditor(s) meeting, if directed by

the Hon’ble NCLT, Chennai.

e To consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures. etc. which may be sent/required to be sent to the
concerned authorities on behalf of the Company in connection with all or any of the

foregoing;:
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e To take all steps for obtaining approvals and/or consent of the shareholders,
creditors, lenders of the Company and other authorities as may be required and for

that purpose. to initiate all necessary actions and to undertake other consequential

steps as may be required from time to time in the behalf:

e To file petitions and all related document and do all acts necessary or incidental to
aid the proceedings for seeking the sanction of the Hon’ble NCLT, Chennai to the
proposed Scheme in accordance with the provisions of the Companies Act, 2013,

Stock Exchanges and other regulatory agencies:

e To engage counsels, advocates, advisors, chartered accountants, merchant bankers

and other professional and to sign and execute vakalatnamas wherever necessary;

e To settle any question/issue or difficulty that may arise with regard to the
implementation of the proposed Scheme, in terms of the Scheme and to give effect
to this resolution and to do all the necessary acts, matters, deeds and things as may
be necessary, desirable or expedient in connection with or incidental to give effect
to the purpose of the above resolutions or to otherwise give effect to the terms of the

proposed Scheme and matters related thereto.”
Il CERTIFIED TRUE COPY //

for SHRIRAM CAPITAL

oot
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EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF SHRILEKHA BUSINESS CONSULTANCY PRIVATE
LIMITED HELD ON MONDAY, THE 13™ DECEMBER, 2021 AT 11:20 AM
AT, WOCKHARDT TOWERS, LEVEL 3 WEST WING, C-2, G — BLOCK
BANDRA - KURLA COMPLEX, BANDRA EAST, MUMBAI 400051

CONSIDERED AND APPROVED THE COMPOSITE SCHEME OF
ARRANGEMENT AND AMALGAMATION INCLUDING RATIFICATION OF
APPOINTMENT OF REGISTERED VALUERS AND OTHER
INTERMEDIARIES AND APPROVING THE VALUATION REPORT IN
CONNECTION WITH THE COMPOSITE SCHEME OF ARRANGEMENT
AND AMALGAMATION

“RESOLVED THAT pursuant to and in accordance with the provisions of Section
230 to 232 and other applicable provisions (if any) of the Companies Act, 2013, read
with the Companies (Compromises. Arrangements and Amalgamation) Rules, 2016
and other applicable rules, if any (including any modifications, amendment or re-
enactment thereof) and in accordance with the provisions of the Memorandum and
Articles of Association of the Company and subject to the respective requisite approval
of various classes of Shareholders and Creditors of the Company, and the sanction of
the Hon'ble National Company Law Tribunal, Chennai Bench (NCLT), subject to such
terms and conditions and modifications as may be directed or effected, the Scheme
which inter-alia envisages the amalgamation of the Company with Shriram Capital
Limited (SCL) : (ii) the demerger of Life Insurance, General Insurance Undertakings
and other Financial Services Undertakings from SCL into Shriram LI Holdings Private
Ltd., Shriram GI Holdings Private Ltd., Shriram Investments Holdings Ltd.,
respectively: (iii) the amalgamation of SCL with the Remaining Undertakings into
Shriram Transport Finance Company Ltd. (STFC) and (iv) the amalgamation of the
Shriram City Union Finance Limited (SCUF) with Shriram Transport Finance
Company Ltd.. along with various other incidental, consequential and ancillary matters
contemplated in the Scheme be and is hereby approved”.

“RESOLVED FURTHER THAT the appointments of M/S. Ernst & Young
Merchant Banking Services LLP vide letter dated 17" November 2021 and Ms.
Drushti R. Desai, of M/s Bansi S. Metha & Co. Registered Valuer vide letter dated
November 23 2021 [together referred to as “Registered Valuers™], on the terms and
conditions set out therein, be and are hereby ratified and approved .”

Shrilekha Business Consultancy Private Limited
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“RESOLVED FURTHER THAT the Joint Report dated 13" December 2021 of the
Registered Valuers - M/S. Emnst & Young Merchant Banking Services LLP and Ms.
Drushti R. Desai of M/s. Bansi S. Metha & Co., (‘Valuation Report’), on share
entitlement ratio(s) for the Scheme. as placed before the Board be and is hereby
considered, and accordingly, the share entitlement ratio(s) for allotment of shares in
terms of the Scheme as recommended in the Valuation Report, is found fair and
reasonable, and is hereby accepted and approved”.

“RESOLVED FURTHER THAT in consideration of the amalgamation of the
Company with SCL in terms of the Scheme, the following share entitlement ratio(s)
be and are hereby accepted and approved:

For every 1,00,00,000 (One Crore) fully paid equity shares of Re. 1/- [One]
each, held in the Company, the shareholders of the Company will be allotted
3.45,27.799 (Three Crores Forty Five Lakhs Twenty Seven Thousand Seven
Hundred and Ninety Nine) fully paid equity shares of Re. 1/- [One] each of
Shriram Capital Limited.

“RESOLVED FURTHER THAT aforesaid share entitlement ratios would be
suitably adjusted for consolidation/sub-division/stock split/any other corporate action,
subject to approval of the said action by the shareholders in accordance with the
applicable provisions of the Companies Act, 2013 and as provided for in the Scheme™.

“RESOLVED FURTHER THAT the Scheme be filed with the Hon’ble NCLT and
relevant regulatory authorities for approval™.

“RESOLVED FURTHER THAT Mr. S. Natarajan, Director, Mr. D V Ravi, Director
and Mr. Rajesh Laddha, Director be and are hereby severally authorised to do any or
all of the following:

» To make appropriate applications, filings, obtain no-objection/observation letter or
approval from and/or represent the Company before Registrar of Companies,
Ministry of Corporate Affairs, Regional Director, Income Tax Authorities, NCLT,
Reserve Bank of India or any other regulatory authorities for approval and for the

purpose of carrying into effect the Scheme;

e To make necessary modifications in the proposed Scheme and to consider and

accept any alterations as may be required by the Sharecholders. Income Tax
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Authorities or the Hon ble NCLT or any other regulatory or statutory authorities

concerned;

To execute and file applications and related document including but not limited to
affidavits, petitions, pleadings, application, certificates, declarations, undertakings.
proceedings etc. with the jurisdictional NCLT, Chennai for seeking directions for
convening or dispensing with meetings of the shareholders and creditors of the

Company;

To convene and conduct shareholders meetings/creditor(s) meeting, if directed by
the Hon’ble NCLT, Chennai.

To consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures, etc. which may be sent/required to be sent to the
concerned authorities on behalf of the Company in connection with all or any of

the foregoing;

To take all steps for obtaining approvals and/or consent of the shareholders,
creditors, lenders of the Company and other authorities as may be required and for
that purpose, to initiate all necessary actions and to undertake other consequential

steps as may be required from time to time in the behalf;

To file petitions and all related document and do all acts necessary or incidental to
aid the proceedings for seeking the sanction of the Hon’ble NCLT, Chennai to the
proposed Scheme in accordance with the provisions of the Companies Act, 2013,

Stock Exchanges and other regulatory agencies;

To engage counsels, advocates, advisors, chartered accountants, merchant bankers

and other professional and to sign and execute vakalatnamas wherever necessary;

To settle any question/issue or difficulty that may arise with regard to the

implementation of the proposed Scheme, in terms of the Scheme and to give effect
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to this resolution and to do all the necessary acts, matters, deeds and things as may
be necessary, desirable or expedient in connection with or incidental to give effect
to the purpose of the above resolutions or to otherwise give effect to the terms of

the proposed Scheme and matters related thereto.”

ERTIFIED TRUE cOPY I
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