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I Herd led.d @ucel tor fie P'ltion'r Con'ar's No obiecbr

has com. b€forc this Tnbun']10 opp's' rhe sch's' nor he uv
tsmedefl}NPeulon,

The srd,on or1hnT nburd is sousht undd secrioN 230 b 232

oi rh. comDanies Act, 20t3, ro a sch'm' of ArmEenenr bv md

t"v*n u"iea p.u" ni"^"* u"ied ("De6erB'd conps'/) sd

Fotune credit capitil Limned fR'sullins conPdy') md Tn'

I.vestnenr Trusi ol lndia Lrnit'd ('Holding conpsv or ihe

Resdtin* conpann sd drt lDsPecnE shT'hord'rs fs'h"n'

or eaDs.mdr/ "schen")

The Peiition.r conpanies had approved ure said sch'm' ol
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cP (' aNo 4s34orr1lsB/20re

conpaly v6 h.ld d T!6dav, 24d sept'mb€r' 2019 fo! ihe

purpose of consd.ring and it tnought nt, apprcr'14 rirh o'

frrhout bodfi€lionsGl ih. propos.d sch'hc of aresen'n! b'

rt unii'd l'Dcsergea c'npdfl
,nd Fotune crcdit capilal l,nilcd ('R'suliing conpmv') dd

ited (soldirs conpdy oI the

R.sdrins conPdfl md the' r.sp.div' sht&holdds rschcm'

6. Adslsam{ion md &dgdaf/'sch'ne1 I! rh' iqid

m.etin$, th. s.hfle {as aPpned bv th' r'quisi' naiontv or

th.Equiasn..holdilsdhe-Bp..uveF}b&nercomFn'.s
md Prcfercnc shftholders or the R*lning codpanv a tn'

Holding c.npanY of tne R*ultinc Conpov r$pccriv'lv frrhour

ih' €hri4'6ono 'r 
rh' needn*'

siarjnqth.ou@deofthcneelhesartmn.x.db!h.c@pany
P.t io, as'Exhibiis'Fr ro F-3" md "c 1 10 G_2'Espedirelr''

the RBulijng conpsnY dd th'

Holding C.npoy or tb. Resultins companv

direct d by ihe Ho.ble rribunsl, *de ordcr'd' s"1 dd

d.liverd. Notic.s to aI rh. unsccu'd rediioB ot th' Pellion€r

The RcaLnting comp.nv is p'imrilv 
'ngased 

in r}r b8inss ol

md lendins as st secunry or !fi'Es

310cks, bo.&, debemlEs or oihd sinilar iNdntnis on shon

The Holding c.nprv of the Resrniins Conpsv i3 pnsEilv

engssed in tbc

brckinci underunh4, p.nfouo h'na8'n'nr' cor'onte dfl$ry- 
-,{ag.Est. Iun+qJr r{i;



Ttr. Lmed Adrccai.s lor rh. Pculioncr conpuies submits thar

in ordf to a.hi* b.t r Esnae.nen! dd to h.v. cLr r(ns 6
businds sd opcratioft, tne ndaSdcnr ol th. Den rg.d

"ih.LndingBusin*sthetby
rrmsleri4 the Lendins Busin ss ol rhe D.6d3.d compmv

i.to tnc RBultins roNs on eending and

Nred busin.s loaN 10 MSME

lm.diun, sE,I md micrc eni.rpdsesl such as R.6il Bu!in.ss*,

rEkehodas !alu.

ah. aurhorised 3hde 6pjtd of th. D.n ry.d conPanv k R3

55,oo,o0,ooo/- uunprisins or s,s0,o0,o00 .qunv 3lEes oi R3

ro/ .,ch 'Ihe issucd, subsfibsd md paid ul) shre capi or

is Rs. sa,6o,oo,ooo/ ompn3ins or

s,a6,oo,0oo .quiv shfts ot Rs. lo/ each

Th. autho.isd shd epital .I the Resulii4 CoEpmv is Rs'

l2o,oo,oo,Ooo/- .onpnsing of?,30,0o,0o0 equity 3hdes or Rs

ro/ ach and 3soo Non{@ulatiw tullY

r.ren.e shdes oI sdi.s 1 (ccPs)

of Rs r,oo.0oo/'zach
t r@d shr.s or series !I lccPs)

ofRs t/ each 'rhe issued, snbsc bed ad pald up 3hm caPit'

or rh. R6nuing comp v B tu 90 0O 30,100/_ .oaprisins or

5,oo,oo,ooo equity shares of Rs. r0l ech 5d 3400 0o1%

Unsecur.d Non'.unul,tive lull, .onv.nibk NoucdensbL
I (ccPs) ot Rs ,,oo,ooo/ .mh @d

Prcrcrene shffis of sen* I lccPs) .r k r/ .ach.

sh,r. capiial ol th. Holdinc conpanv of th.
is Rs 1o5,2s,oo.000/ @mPn,ng or

ro.3o.oo.ooo 4uity shss oi e. tol cch and 2'25'ooo r%

Redeemabl. cunulank PreIeEnce shd* ol Rs. 10o/ _ a'h' 11t'

rdpn,ns oI5.ro,)3.767 cqrrY- -lu



eeh od 2,25,000 l% R'deerobl. Cunulaiivc

upon this scheme ooins in1 €fieci rhe Holding Comlsv or th'
(which is 'der'd 

under rhc d'tuii" of

R*urn s conpdy uh 2(4ta) oI th. In6n' r A't' 1e5r)'

in the Resisler or M.mb.rs of me Denerged c'npmv on th€

Rccord Dale (cYcpr tor rh. shacholdinB bv the Holdins compdv

of me Resultinc conpmv tu.lf sd/or iE {bonv l)tmed

a 4e6,soo {Four Lakhs Nineq six'rhou$nd Frv' Hundi4 runv

psid up equiy shes or race valuc INR ro/_i md

b 732,ooo (s.rcn bl<ns ftirq-eo T hoNdd) oprionallv

convdible Pd.rena shr6 locPs)or rae value INR 32s/-

varu. INR 1o/ each. ts\rlb.r, th' ocPs vill canv d rishl ror

t25 Per "h3 nciud''c P''mi'T

lb. Region,l Dircro!, westcrn Regrn has liled his R'port &t€d

rn P{asr'ph N la) ro ('l or rhe sdd R'@n'

l"t tn 'onriatu? ol r's ta PD,S roir' dP P'1tu4er co@anrs

sharr pass srft @aundn4 ennies

tte *'Eft b can't! u'Lh othet appti'abta

,@,ntug Sia,rards such 6,4 S 5 llND As 3) ei
(b) As p{ tufeit@a.fthe sc^etu

con,pan{ Lau rhburcL dl Mufrbai

''ElJectr Da@ reaB t^e dob a^ Lkrh t^e enifBd @ru oJ

o1e ora.r ol he Nati.not co'npus Ltu ltibutut is fra h

th. Rqk|u aJ canPqies)

l"&":dlr r/



'P r rro 4r'q'& 42l/D/20re

Furle. in Pditibre$ @nPtg uk^ th'

ftqui,etuns 6d clanfEd oidz circulat @. F. No

7/12/2ots/cLt dabd 2to32o1e Gs@d bs ov it *tv o.l

l\l ROc M'rnba Repod ded 0..A2 ,ua ha Mbn"d lolbuia

t. Hauiltg conpa^! .J ke Resultiaa conganv Ls hMtud
conean! here Noc lron RBt k Equned

Stt* L'<tinse 6

ftquired b be iswd

rn repo.$ to thc above obscnanoG nad. bv the R.gional

al tu fr ,s th. obs.oaqon Mde in PaBg..ph rv la) or th"

Repd ot th. R.cionar Dnecbr k .mcm.d, it i3 h'i'bv

subnit.d ihai, in additjon io conplianc. witn AS 14 or IND

As 103, as nay be apphcabl.. ine Pehtion.r c.nPani's vin

coBPlY witn o$.r 4Plic$le

b) as fs as 1b. obs.ralions nad. in parasaph Iv (b) or the

Dilrb'Eco!cm.d,nish.rcby
F under !h' 3dd s'b'm' h

rh€ Appoini.d D,r. md sball b. op.ntve fmn the Elt{iiv'
D,1e d menlioned in clause 6 I 7 otln. Schene

Addilion.nY, in Esped ot !h. tqun
F. No 1/r2l2a$/cLl dated 2l.os2ole kued bv th'

Minkb, of corponte Alrr* (Mc^ circul,ar'l it s hs'bv

snhnitt.dthalth.follwiE3.qu

a. 'Ih. uBll8cm.ni as cmbodidl

s-hene ) !s inff.ny appbved

oI ih Holding conPmy oI th.

DlhcSchen.longnal



2ol7 'rheElorc, at ihat poinl in 1im. rhc Appointed Dat

ol Apd l, 2o1? {as a cle.t daie viz. ir was nor mte

Holding companv or the R*unins

appli€1ion mh rhe sbck Drchms.s ltu BsE Linitd
and Nanonal stock Exchdge of hdia I-lnitcdl ror s"ki's
th.ir no objedjon b ihe scbm

CFD/DIL3/clR/2or7l21 dated loth
to $De fsEBI

€n ubr I pior 6 tuins in spphc,rion wtb Honble NCLT

fhee,ft.r, h 1€ms of SEBI cimlar, srock Excbdges

sousnt c.nlin dann.ahons ftoo the HoDnu conpanv or

lhfuughtheireprlr
2ots rcum.d ihe schem. oI An Em'nt hi9tisbdns

of sEBl that th'
cofplae qith daus (r) l4 13) lb) of sEBl cir'ulsr, as

( slek Ex.hmces lnrli:l

tuhmss/sEtsr*hishl]shl

(]lmed ont cetuin r.quired ch'nges in ihe Sch'me or

.fistivelY addtss dr afor*aid

obsePations md theEa{ter, ihe ho d or diEcto* or th'

( R.vised s.hene or Adms.men.) in !h'ir m"bns hdd

o. Februsry 19,2or9

.. Th.Eafter, as requn.d lnde

Holo,nEconPd)
submitcd d onljne aPPtrcalo' frth th' sio'* E_han8!s

J\rlryr-'
"d, 

itoe



TheEsft.r. in tc@s ot SEBI Cituls, Sto.k ExchdgE

,sain souSht ..rtain clsrin€tions ton th. Holdine

fDary, tlroE! th.ir cspectiw letters .eh datcd June

No ad!c'.. ob3.mrion" l.fr€r fd rh.

sajd Rdis.d schem. of Arans.m.d Istek Exch s.s

kt',th.kijijondcompari*
oI lLlhs &pplielion viin Ho.ble NCLT, md *hich a6

hlighto,tb€{di.ddbackro
sisnifi(st dout oI tim. qas bps.d in se.krng apProvd/ no

objdion or the sro.k Exches$/
Appointed Dat. in thc Rcvk.d schdc of Arans.ent l6lls

beyond or is ant. dated bcyond. v.e rron the da!' ol f'rins

the Applicarion with the Honbl

As fr ,s the obs.nation mad. b Point I .r pahcraPh Iv (')

is h.rebv submined thal th' Hold'ng

Conpdy of thc Resulhns conpmv is n.r r€gisteEd with rhe

stai.ndt3 of the tsoldins comp

ror rnc hnsn( d yrd .nd'd 3r'

$c R'vis'd s'heo' oI

bY lhc Holdjns conpany oI ih'
F.oru,a )s':oi. as Sb'.o abd., 'h. -\\

rd \a'rc' 3r sqla T-qt,;l

It



Exclra.Se or Indn Limild vidc

No adrcEc ob.flation: Ltt r
fo. ihc said Rdised Schcme of Anan8cn.n! vhich int.r alia

includes in it the @nm.nis / o

"Ir b b b. tubd tllot the periib6 ae liled b! L\2 er$ u

before N.LT al{ awni&tjba x
on dJo$ s*en tu SEBI/ seh

*h se. Ee@, dE ahpany i: tut Equned b send tut e IN
epE\cnbtio1 L rundd"d Anct \"dio' ).]otst ot.oqpan?3

aE no tunher acions GquiEd o. rb.se

directlons of the -Iribunal and thcy have liled necesarv Arndavits

to mmPly srh all the siarutorv

From Lhe matenal o. r.ord, ihe s.hene or 
^makoahon 

ud

a. Thal th. said schd. of Atugcnent is

md dccrarcd *r sm. ro be bindins

c.npfy No.t, Petilioner conpdv No

j^aii"m



b. Th. s.han. i. 3dctioned vith th. appoilt.d Dat' f&d a'

In P.titio..r conpsi* uc dirrt.d io lodse a 
'opv 

or

this Order slons with a opy ol th. sch.ne vitn th'

INc-2s, eimin 30 days lron $. date ol bstr' or clrtii'd
qdd by thc Rcsjs.y, dDly etuned bv th' Deputv/

Asistd!/ Joinr ReErsf,r or this tibun .

lhe Pelrioner conpoi.s a. directcd to lodsc a copv oi

the sch.ne ddy aulh'n@ated bY rh'

DePuV/ 
^ssisbn, 

Joinr R.sis

adlud,,auonol,flDduty

oy rhe P.g..6 dlh ,.n Fd bv l}). DePUn, Asssmt'

JojntR.cinErofthis,rribunar,

Director/ Assistdt Resistd/ Joint R'sirt'd, National

conpmy La* Tribunal, Munba

a.rlild In4 CoPt t /-t o- e ><)
n.ol^I'dinm roJ+
xoslil.t?ars=1!-

f#,ta-".di*u,^--#' 
*-

cM e"^"r - =::'1! -;;;-cat*d--=t::--

Qn's,



SCHEME OF ARRANGEMENT

U'IIIID PETRO FI'{ANCE LIMIIEO

FORIUNE CAEDrI CAPITAL TIMITED

IHE II{VESIMEIIi TRUSI OF II{OIA UMIITD

at'to

TIIEIR RESPECIIVE SHARTHOTOEiS

underSecions 230 to 232 ofthe companies a.t,2013 and othe. apptcabte provisions of
rhe retevant Compan es Acr

1.

11

Ihe khene i5 dtvided inrofolowin8 parts:
Part l deak with the introdudionsand detinirionsand sh.re.apitatofrhe DemerSed
company, the Hotding cohpany of the ResuhinS conp.ny and the R€suttina

Pan 2deah with rhe mechaniG of the rra.sf€r oa rhe demerser of rhe tendinS
3!ri.$sby way ofa demerSer of blsiness on a Soingco.cem basisforconsiderarion
beinS disch ged by way ol issue ofshares ofthe Hotding Company ofthe Resuttins
company to the sharehotders of the Dem€r8ed Gmpany; and
Pan 3 deals with rh€ generatterms and co.dftions thar wil be appticabtero part 2 of

1.3

PART I

rmRooucTlon AND OCfr lloits

Unted- Pet.o finance Limited {"UPFL,, or "Oeher3ed Company',l was incorporated
on 31' May, 1996 underrhe provisions ofthe Companies Acr, 1956The r.ginered
oJii.e otthe Demerged Companyh sttu.ted at 21st Ftoor, Unit No. 2103, ,,A" 

Wing
Nanan Midtown, Senapati sapat Mar8, Elphinstone Road, Mumbai - lo0 o1l
Mrhard!hra.tnd'..theCorporatetdelt vtrumberrlJ659tJMiIgcopLClt06tL45
on the appointed Date of 3lnMarch, 2o17,The tnvestme rrun ot tndia timited
(e6twhile torrune Financiat seryices (tndia) Limit€dl hotds 40.50% ot the €qufty
share capitalot UPFL. The h.ad omce k situated at Mumbar. UpFLcutrendv ha5 two



key business ventr5 -L.ndin8
susines {as defined h€reinafte.)
(FCCL) with a focus on €xtendins
lo.m ro MsMEs (nedium, sma
D iskrb uto6, Traders a nd S.tu i..r

ousiness and Technotogy Ausiness. The Le.ding
io be d€merSed i.to FonuneC.edit C6pitatLimited
and cohsolldatina shon tern, unsecured busin€sr
and hico enterpriser) 5uch as R€tait Eusin€sse,

Fortlne credrt capitat Limired {"Fccr" or the "sesutrinS conpan/)h a 1oo%
subsidiary ot lhe tnvestm€nt Trun ot lndia troited (ertwhite Fonun. Financiat
Setoic€s (tndia) Limired). The R€suttins Compaiy was incorporated on 19ri odober
2007 as a Pubtic Limned company.As on 246June 2oo3 ii is regisrered undersedron
45-lA otthe Resetue Sank of tndia Act, 1934.s a Non,Aanki.g Ftn.nciatCompany
(non-deposit acceptindctassili€d.sa toan conpany. The corporate ldenlitv Numb.r
ts lr67l9ot\4H?OO7ptCt751sO. Ihe re8^rered ofii(e of FCLt i5 ,lu"ed ;l Na6
Midtown, "A' win& 2t,tFtoor, unit No 2104, senap.ri gapar Mar& dphidstone
Road, Muhbai - 4OOO13 The ResuttinS Company is primarity €ngaged in the bustdess
of corpo.ate finadcinS and tendinS against se.urity oI shares, steks, honds,
debertures orothe. sinitar instrumentson 5hon, nedium and tongterm basis.

The lnvesrmenr Trust of lndia Limited {ersrwhite Fortune Financiat Setoi.es (rndia)
Linit€d)("ItTtr" or the ,,Hotding comp.ny or rhe Resu[in8 conpany,,) was
incorpo.ared on lune 14, 1991 as a Limited Company in the Srare of Maha€shna
under lhe provisions of the Companies Act, 19SE under the nrme end styte of
'Fortune financiat Setuicer (tndia)privare Linited". ihe nane wasihen changed to
"FortunetinanciatSetuices{tndia)Limited"onOdober20,lggl.Thenanewasthen

changed to its prese name of "The tnvenment lrust of rndia Limited" on lune 9,
2018.lhe corporete ldenthy Number k L659loMH1991pLLOrj2O67. The Reghtered
Office of TtTrL is situared at Naman Midtown, "A" Wng Unit No. 2103, 21n Ftoor
S.nrD.ri B.pal MarB. Etph,nstone Road. Mumbai . 4m 013. the eqt,ry sh e! ot
T|TIL are lisled on the BSE Limit€d.nd Narionatloct Exchange oftndia limlted. TrTtL
is presently engaged in the buriness of srock broking, undeturitin& portfotio
manaSehent, corporate advtsory 5eRice, fin.nciat advisory, a$et management,
fund mobili:ation, tease financing and other fi nanciat sedices.

I3

This schehe ot AranSement (,,scheme,,) provides ,oroemerger of the
tendinsBusiness (os derred ,ereurder) ofu n ited petro Firance Limrted into Forrune
Credit Capnal Linned and consequent i$u. of shares ol rh€ rnvestment Ttusr of
lndia Lihfted {erstwhile Fortune Financiat S.djces (tndia) Limned) to the
sharehold€rs of U.ited petro Fin.nce Limitedi

i;I
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3.

R.rronale ot the sdr.her

:-:1:'_1"_::,1:* ber,. manasenc.r ,nd ro have crear focus on bu,n.*Dp€EnoN, rhe maaSemot of the DemerSed comp.nv h.\ dectded to dcm.,sehetendrngBurN$ rhereby trdnr€rnng rh. t;ndhs Buqne${:s definedherelndri.rl ofth€ Dem€r8ed Companr lo the Resuhns @mpanv,,n rhc inierer( o,marimiz'n3 overaI sharehotder vit,,.

Iheerore wrh a ,ew to .fie. r !u( h ptan. rhe Bo.rd ot Dredo, s of lhe Oemersed
R€uk'ng (ompany propose that th. LendinSaunne\\ot lheumerS€d compdnv b€ ranGned to and v.ned ,n th. Resuh,n8 company on a

8oh_3-ctr@m bsk lo!e uden.r.n rhrouSh thB srhphe {a5 defined h.re,naherJ

:l::l:e eovrsron> or fcnms 2ro ro 212 o, rhe compan,ee ad. 2or3 ard orherappksre prdi\@ns ot the retevanl ComD.nies Arrfor \u(h conederaton and ,n\u(h mahnerus provrded tror in rh^ kheme (a\ det,ned herp,nater,

A(.cordh8lv, lhis khene uder sed@ns lioto 212 o, rhe companres Act, 20Il andorher,applieble prcvis,om ot the re,evant Coopan,6 Adtc: been proposed !opdde ror tBnde, o, rend,ns Bujne$or the Demersed compan; il way oioemergerro the Resuk'ns (ompanv

Upor rhe sncliol ot th. kh.m€ by lhe la@natLompanv La* rribunat
ne,ernanerl and the S(tem. beLom,ng efiedive on rhe Effe(rrve Oarererenanel. the lend,nEBlhe$of rhe O.her8ed Companyshat, jand
ro-andbe*qed in rl-.ResL,tinsconDdnyondnd.ronrheappo,nr.d

This Schem€ al$ provides fo. various othe. m.tte6
integrally con n ecred h€r€wnh

ronsequential or orherwtse

Ihe o€merSerofrhe Lendin8 B!sin.${ako refened to as,the Demersed Busine$,,)
from the DemerSed cohp3nv 10 the ResutrinS company shafl conpty with rhe
provisionsofSedion 2(19AA)ofthe tncom€ Tax Art,1951, such rhat:

all the propedies ot ihe Oemerged Blsiness, behg transfered
Company, imnediarely belore the Oemerger shal be@ne the
Re5ulrinS Company by vinue ol such De6erge'

all the liabitities retat.bte to the
rheoemerged Company, immediatetv

Demerged Businejs beiiS transtercd bv
belore the Demerser shal becohe th.

Bu5iness heihgtranste ed

R.5uhing Company atthe

liabilities ofthe Resuhing Company byvirtue of such Demerserj

theproperries and th€ tiabitiries retatabte to the Oemerged
hy the Deher8ed Company shal be transfe ed to th€



%rues appeanng h rhe books of account or the oemergedComprnynnedtaretybeto,e rh. Oemerger. For thB purpole anv (h.nge in lhe
value ol ass{sconequ.ht to rh€n revatunion.,I.nv, sh.[ be isnored,

rhe Hordrn8 Company or rhe Resutt,nS Company (which is (overed
de.i.nion o.RejuIrn8 conpany u/s 2(4lA)otthe tncome tar a.r. 196l,
in consideration of the oefrerger, shar€s to thesharehotdeE of the
Conpanyon a pDponionate basis;

sh eholde6 holding d tean 7sX v.lue oi shares o, rhe Demerged Company
sh.lrbeome rh. rhr.hotdss ofthe Hotdhg company ofrhe Resut(na company by
virtue of the Demer8er,othe^41* than ai a rerutt o, rhe acquishion of $e propeny
o, assets of lne Demerged Comp.ry or eny 6u5ines tlEreof by the Denerged

Ihel'.nsferofrhe Oemerged Blsire$ shal be on.8oin!con.em basis.

Tnk Scheme has beer drawn up to compty with the @ndnions retainj to
"Deheree/ as speclfied underSe.tion 2(19A ) olthe hcome rax Ac! 1961. rfany
term or provisron ofrhescheoe is found of inre.pr.ted ro be inconnnent with the
s.ad provrsions.t I tater date,lnctudinS resulinE from an ahendhenr o, taw or for
any other reason whateever and th. Schem€ rh.[ stand modired ro the errenr
dermined neess.ry to compty with section 2(DM) of rhe tncome Tax Act, 1961.
Such hodiffcaiion wilt howeve. not affect olh€rpartrof thescheme.

orFrr{tiot{s
In this s.hehe unte$ repu8nant to the me.ning o. @ntext rher@f, rhe folowi.s
erpr.ssions shalt haverhefolowing m..nin8s:

6.

5.1.1 "Ad" or,,Compani€s Acr"meansthe comp.nies Act, 2013 {tothe extent of secrions
ihereofthat haw ben brougit inb tor.e) and the p.ovisions ofthe Companies Acr,
l9s5lorrhetrme beingin force atongwith rutes and.e8liations issued thereunder,
in.l!ding, anystarutory modific.tions, re-enactments or ,mendm€nts madetherero
lromtime to time.

61.2 Appointed Dat€' meanstMarch 31,
as may be approved bt rhe Narionat

2017 (close ofbusiness hou6)or such orhe. date
Cohpany Law Tribunat ar Munbai:



5.1,3 "Bo d" ln r€tarion to €ach ot th€ nesutring companrrhe DemerSed company and
the HotdinS Company o, the Reruttin8 Comp6n, as the.ase may be, shal, unte$ i;
he repugnanl torhe.oniexr orotheruk€, includes a comh,n.. ordiredoE o. anyp€6on duty conniruted and.uthorized bythe respectue Boards of Directors

Petro Flnan.e timited,. cohpany
havin8hs registered office at 2lst
Senapali Aapat Ma18, Etphinione

6.1.4 "UPF[" or ,,Demerged 
Company,,, meanr Untted

incorporated underthe compani€s act, 1956 and
Ftoo., unit No. 2103, "A" winS Naman Midtow.,
Road, Mumbai- 40(r Or3, Maharashrra, hdir.

6.1.5 "FCCL" or ,,R.sulrin3 
Company ,

incorporated on 19th Od6t,r
Midtown, "A,, win& 2kt FIoo,,
Road, Mumbai 4mO1!

neans Foaune credt capitat Linited, a company
2007 and havin8 irs r€Eistered ofti.€ at Nam.n
Unir No 2104, serapati Bapat Mara, EtDhinston.

the cenitied copy ot the Order or the
the Aesistrar of Companiesj

6.1.6 'Holding Company of the qesuttin8 Company, or ,TrTtL,,, me.ns The hvesrmenr
Trnst of tndia Limited (eEtwhite Fortlne Finan.ial seruices (tndi.) Linired), .
companyin.orporated on June 14, 1991 end h.vin8 its reSisiered ornce .r Nafran
Midtown, "A,, wir3, 21sr Ftoor, unt No 2101 s€napar sapar Mar8, Etphinstone
Road, Muhbai 4OOOll

6.1.7 "Efiedive o3te means lhe drte on which
National Conpany Law tribunat isfited wiih

6.1,8 "NCLr or "Natiooat Cohpany Law triblnat" or"Tribunaf means NationatCompany
Law Iribunat at Muhbai Bench havhS jlrisdictbn in retation to the Deme,Bed
Company and the Resltring Companv, as appl.abte or su.h othe. conperent
adhonty to whom tnis scheme in lrs pre*nt foh is submitted for s.n.tioning
unde. 5ections 230 to 232 of rhe Cohpanis Act, 2013 .nd orher apptiQbte
provisions of the rcte.nt Companies prr.

61,9 'Optionatty Conve.tible preference Shar$" o, rcCps" means Optionaly Convenibte
Preference Shares of The tnvestm€nt Trun of tndia Linned (eRrwhite Fonune
FinancialseMces (lndia)timited)ofthe fae v.tue of tu,325 e.ch as,efened ro in
cl.lse 10and Anneu,e 1 of the Scheme hereof;

6.1.10 "ftheme" o. ,rhe sch€he. or rhis Scheme, mean5 this &heme ofAran8ement in
ils pre*nr form submittedtothe Nadon.t Company Law r.,bunal at MumbaiB?nch
for sncrion wnh .ny moditi.ationG) approved or imposed or directed by the said
Nanonal Cohpany Law rribrn.t;



5.111 "Re.ord Date" me.nsrhe date ro b€ ffxed by rhe 6oard of Directors ofthe Resuhin8
Conpany and rh€ Uoldine Company otth€ Resutiing Cohp3ny for the purpose of
issu€ of sh:res of th€ Hotding company ol the iesuhinS Companyto the
shareholders olthe Dehe.ged company on demerger ofthe lending ausin.s, and
transfer and ve{in3 th€Eof into the ResuttinS compdny;

5.1.12 "Remaiiing Ausiness" means attrhe bunness of rhe DemeGed Companyremainin8
with the oemerged companyafter rransfer ofrhe Lending BusinesspuEunl ro the

6.1.13 "Lending Ausiness'o."Oemerged Suriness"means a[ adiviri€s .nd bushess ot the
oemerged companyretatingrotendi.e Bu s i. e$activiries .e t.ted thereto, however, it
shallnor include:ny new busine$ seSment{, .omm€ned afterlhe Appoinred Date
including the lending aSainst Sotd businest which was commenced after lhe

"Lendinduine5r"shall nean and inctude:

d All a$et' of Lendin8 susinersofthe Demerged Comp.nyar on the Appotnted

b. All d.brs, Iiabllities, duti€s ..d obtigations otLending Blrtnessot the
oemerSed Conpanyas on the Appointed Oare (hereinafter refer.d to 'the

c. Without p@judic€ to th. 8eierality ol sub{hu* (a) above, the Demerged
Slsinessofthe Demerged Conpenv (Lending Busine$) shatt inctude a[ thei.
reserues, provisions, fundr moveable and imnovabte prope.ties (inctuding

the lease hold land, il any), assets inctuding investments, ctaims, powe6,
authorities, allotnents approv.ls, consents, reghtrations, conr6ds,
€na.tmenrs, e.iang€menrsi rirhr!, tiiet interert, benetirs, .dva axes,
lease-hold riShG and oih€r intangibte ,ightr indust.iat and other li.enses,
pe.mits, aurhorisationt q!ot., ri8ht5, tEde marks, patents, brands, secret

Iomlhe, dEwinSs, research ights and othe. industriat inte ectuat
properties, impons/ telephone/fadimil€/ teler and orher communication
lacilities a.d equipnenls including computer, h dw €, sofrwre, and
other elecronic eqlipments and insnuh€nrs, sysrem of any kind
whalsoeve., nshts and benefirs of a[ asreements and other inrerests
i.cluding riSh$ and henefits under variour schemetoldifferent taxa0on laws
a5 may belong to o. be available to the LendinS Businessof the DemerS€d
company, rishB and powe6 ol every kind, narure and d€scription, tiberties,



ea5emenrs, advantages, and approlal of wharsoever nature and wh€resoever

rituated, belonal.S to o. in ownership, power or possession o. conrol or
ent(lenent of the Lendhe Busines$f lhe Demer3ed companv;



7.

The share cap tal oi UPrL a5 on March 31, 2016 i5 as under

2,00,0o,000 Equity5harer oflNR 10/- each

lssued, Sub5.ribed and Pald-up:

20,00,000Equity5haresof NR10/'each,iullypald up

5ub5equent to the above balance sheet

has u.der8on€ a chanse and positlon a5

date, ksued & Paid-up ,h.re c.pilal ot UPFL

on March 31,2017 is a5 stated below

20,00,00,0002,00,00,000 Equty sh.ret of lNi 10/- each

B{ed, Sub3slb€d .nd P.ld-up:

2,OO,OO,Om Equitv Streres of INR 1O/- each, fully p.id-up

20,0000,000

as at 3l'rMarch. 2O17TlTlL held 31,20,000 equlv shares of UPFL.

7.2 The share capitalof fCCLas on Msrch 31,2016 is as under:

4,00,00,000 Equity shares ol INR 10/- each

ksu ed, subtoibed .nd P: id'up:

4,Oo,oo,ooo Equny Shar6of INR 10/ each,lullYp.id up

40,00,00,000

5ub5equent to the above balanc€ sheet daie, the Authorised capital as well

ksued& Paid-up share capital oi FCCL has undergone a chanSe and position as

oecember 31, 2016 i5 as staled below



s,oo,oo,Ooo Equitvshares oflNR 10/- ea.h

lsu.d, slb.qlbed and P.ld-up:

5,CIO,OO,OOO Equityshares oflNR 10/- each, fullv paid-up

50,00,00,000

Ilr. share @pitd ol nTlb5 m March 3L 2016 ls d under.

6,@,oo,oooEquity sh.r.s of lNRlo/' .a.h

rtsued, S{hdlbed ..d P.ld-up:

2,83,a5,99ocquity Staret of INR 1o/- .ach, tullv paid_up 23,14,59,900

28 34,s9 900

Subseqlent to the above balance 5heer date, the

TlIlt has undergone a charye and posnion as on

6,OO,OO,OOOfquitV Shates of l i10/_each

l!(ed, Subldib.d .nd r.d-uP:
s,10,23,767 EqunvshatesoflNi 1Ol- each, fullv pald_up

ksued & P.id-up share caPita of

D..ember 31. 2015 is as nat€d

60,0I),00,000

60,0000,000

,r,02,31674

OATC OF TA(NG EFFECT A O OPERATIVI DATE

The kheme set out therein in lrs presentform or wnh anv modification

or imposed or dnected by the l{arioral company Law Tribunal, shall

from theAppointed oate but shallbe operativefrom lhe Effedive Date



9.2

9l

DEM'RGEROF LENDIiIG EUSII{ESS OF UP'L

vEsBt'tG oF LtNott{G BuSt as5

Upon thisScheme coming hto eflecl.nd wlth effect lrom iheAppointed D.te.nd
subjeci to the provkio.s ofthis s.heme, $e entlr€ Lendlns Susinessof UPFI shall,

puBuant to the provhions ol sedions 230 to 232 and other relevant provGion5 of

lhe Act, without anyfurther ac1, instrudenr ordeed, be transfered to.nd vested in

orbe deemed lo halebeen t'.nde ed to and wsted in FCCL as a aoang concern in

.ccordance wnh 2{19AA)ofrhe rncome Tax act, 1961, so as to vest in fccL allthe

rights, title and interest ofthe Demerg.d Companyin ihe Lendang Buslne$, subje.t

to subskting.herSes a.d pledEes, itanv, inrhe followinS nannef:

with eftect lrom rhe Appointed Date th€ wholeolthe tending Businessshall, under

rhe provGions of Sections 230 to 232 and allother applic.ble provisio.s, if anv, ol
rhe Acr, wnhour any flrthe, act or deed, be transferred to and v€sted in and/or

deemed to be tr.ntfered to aid vested in tccL at their book valuer, as ar the

Appoinred Dare so as to vesr in Fccl allthe ights, tlile and interest ofrhe DemerSed

with efiecl lrom the Appointed oate, all debts, liabilities, dutaes and obliSations of

every kind, nature and de5cription ol the DemerSed companyrelatable to the

Lending Businessrhall ako, unde. the pDrisions of Sedions 230ro 232 ofthe Acl,

without any furlher:ct o. deed, be ransfered to o. d€emed ro b€ trantlered to

FccL so as to be@me a5 from the Appointed Date,lhe debts, liabilities, dud€s and

obliSations ol ICCL and it shal not be n€@ssary to obt.in the consent ol any thnd

oanv or other geBon who is a party io any contrad or a an8ement by virtue ol

whichsuch debts, liabilities, dulies and obligations have.isen in ordertogive effect

to the provisions of lhis 5ub-cleuse.

It G hereby provided th.l the amendment underthis clause shallbeome operative

on lhe Scheme beins eff€ctive by viftue of the fact th.r the shareholdeB of rne

ResultinB Comp.n, while app.ovng the scheme as a whol€, have apptoved .nd

accorded the.elevant consems as required underlhe Act and shall not be r€qlned

to pass separare resolutions as r€quired underrhe Ad, The apprcvalotthis scheme

bv the shareholde^ ofihe Resulti.E Company and lhe Demerged Company under

sections 230-232 ol the act shall be deemed to be the approvals under section 13

and slolthe companies Act 2013 and orherapplic.ble provGionsofrhe Act



10, I55UT OF SHAR6 AYTTTILTOSHAREHOTDEiSOTTHC OEMERGED COMPAI{Y

Uoon thh sch€m€ comlng into €ffed, TlTlLieth€ BoldinS aompanY olihe Resllting

Company (which is covered underth€ definition oI AesultinS Companv u/s 2(414)or

the rncome TarAct, 1961), shall, wilhoul anvfunher applicalion ord€ed, issue and

allol to the shareholdeE of UPtlwhose names app€ar in the R€giner ol MehbeB of

UPfL on the Record Oate (exceptror the 5hareholdihg bvTlTlL itself and/or itr whollY

owhed subsidiaries),the lollowinSshares in proporuon oflhen holding in UPtLI

a. 495,500 {tour L.lds Ninetyilx Thousand Fve Hundred) fullv paid_up equitv

shares of face value INR 10/ ; and

b. 732,OOO (seven Lakhs Thirtv_two ltou5and) Optionallv Convertible Prefetence

sh es ('OCPS') of face v.l!e INR 325/_ each, converlible into equalnumber ol

equitysharesoffa.ev.luelNRlo/ each. Fudher, the oCPs w ll carry a rishr for

applyi.Elor addiiional 1.s equitv shares ol face value rNR 1o/_ ea'h at a ptice ol

R5.1)5 per shde 
'nrludinS 

premium of INR ll5l "

10.2 The TlIlLEquity Shares and OCPsto be istued and alloned in terms hereol will be

subject ro the Memorandum and Ani.les of Atsdiation ofTlTlL)

10.3 TITIL shall, if and lo the exteir r€qlired, applv for and obtain anv appovah from

conce.ned re8ulatory authorities for the isue .nd alloment of lhe TlllLequitv

shares.nd OCPSto rhe membersolthe Demerged CompanY underlheScheme;

104 The issu€ and allotment of new equirv shares and OCPS bv the Holdins companv of

lhe nesulting Compary to the shareholdeB ofthe DemerSed Companv i5 an integral

pa.t of this scheme .nd shall be deemed to ha!€ been cariied out without anv

lunher act or deed ahd the.pprovalof thareholde6 ofthe Resultina companv to

rh€ scheme shallbe deemed to be due compliance olthe provisions of section 42

and 62 and othe. relevanto. appllcable ptovisions ofth€ CompanlesAct,2013

10.5 Th. soard of Diredor of TITIL sh.ll consolidare all fractio.al entnbmenk, if anl,

arisin8 due to lhe demerSer of the Lending 8u5ine$otthe DemerSed companvand

allot equity sh.resafter rounding them off to nearest dec'mal to the r€spective

ACCOI',MIING TREAIMEIIT I AOOXS OF FCCL TITIL AI{O UPFL

Notwithstanding an!'th ng to th€ .onrary herein, lpon this scheme becoming

efiective, FCC!, TlTll and UPFL shall sive effect to the accountinS treatment in its

books ol account in accordance with the accounting standards tpecified under

section 133 olthe Act read with the Companies (hdian A.countinsstandard, Rule5,

2O1s or anY othe. relevanl or reLaied requnemenr under the Act, as applicable on

\



12.1 ouringrhe period berween th.aproinred Date.nd th. Effe.tve o.te:
12.1.1 D€me4ed Companyshall b. d.em.d to have held and 5i@d po$e.5d ofand shall

hold and n.nd porselsed ofthe assets of the Lending ausin.sslor and on a.@unt of
and in lrust fo. FCCLj

12.1.2 All th. prolits or lncome accruine or a.king tothe Demeraed Company, incllding
dividends, orexpenditure or losses arisins or inc!tred by the oener8ed Conpanvon
account of tie Lendins ausine$, shall lor all purposes be reared and de€ned ro
accrue a5 the profitt or income or expendlture or losses {as the c*e may be} of

12.1,3 Demerged Compenyshall not uriliz€ the protits or income, il an, relrtng to the

Lending ausinesdor the purpos€ ofdeclaingor payin8 any dividend or for any orh€r
pu.pose in respe.t olrh. period fallingon and afterthe Appointed o.re, withoutthe
priorwrtten consent ol the Bo.rd ol DnectoB ol FccL.

12.2 As.nd from the date of aaeptance of thi5 scheme by the 8o.rd of on.croB ofthe
Demersed Companyand the Eoard of Dnecto6 of FCCL and till the Elfectire Dale,

the Deme.ged Companies5hall not alien.te, ch.rge, mortgage, en.unber or

othetuise dealwith the assers ol tendinS Businessor any pan thereof wirhout the
prior writien @ncurence of the Board of oirecto6 of FCCL.

13, LEGAL PNOGEDII{Gs

13.1 All leg.l proce.din$ of wharsoever n.ture by or against the oemerged

Compa.ypendi.g and/or arisins ar the Appointed Date end reladn8 lo the Lending

ausinessof the Oeme.ged Company, as and from the Efiective Dere, sh.ll be

continued and enforced by or against in the nanner and to the same .xtent as

would o. might have blen continued and enforced by or asainst the Den.rged

13.2 After the Appointed oate, if any proceedinS, a.e raken against the Demerg.d

Companyin respect of th€ malters refered to in lhe sub-clau5e 13.1abov., they shall

defend the same at the cost ol FCCI .nd FCCL shall reimbuBe and indemnit the

DemerSed conpanyaS.ann .ll li.bilities and obliganons hcu ed by the oemerSed

Companyin respe.t ther@i
13.1 FccL undertalet to expeditiously have alllegalo. other proceedings inhiated by or

as.instthe oemerged Companyrdeiied to in sub-clale 13.1above translered into

its name and io have rhe same continued, pose.uted and enforced by or aSrinst

FCCL to the erclusion ol the Deme*ed Company.

1



14. CONTiACIS, DEED' EIC.
r4.1 Subject to the orh.r provisjons of this schehe, a[ contracts, deed, bonds,

aS.eements and orher insrtuments, tf .n, of wi.tso.ver narwe retating to the
tendrng surtnessand to whtch rhe D€merged Conp.nyis a parry and suhsising or
havhg etrecr on the rfiecive Oat€, ,ha[ be tn ful force .nd effecr agahn or in
ravourot as the e5e may be, rnd may be enforced by or agairst rhe FccL as tuly
and elrectually a5 il innead of the Oemerg€d Cohpany, FCCI had been a partv
the.eto. FCCL shali enrer into andlo. ksue .ndlor execute deed, writirys or
confirmations or enter into any arang.nents, confnmations o, nov.rion, in order
ro Sive fomat effe.r ro the povisions of this Sch€me. FccL 5hal be deemed to b€
authorhed ro exe.ute any ,uch deds, wtings or confimrtions on beha,f of the
oemerged Cohpanyand to imptemenr or carry out a[ fo.matities required on the
part of the Deoe.ged Cohpanyro give eftecr to the provhions oflhis Scheme.

15. savtr{G ot co[cLUDEO IRArrtsACTtOI{s

15.1 Ihe t.ansfer of assets under Ctause 9.bove and the continuance oI p.@eedings by
or aSainst FCCL under Ctause 13 above shall not affect any transacrion or
proceedinSr alreadv conciuded byrhe Dener8ed Companyin respectofrhe Lending
Businesin or.fte.the Appointed Dare{l the Efledive Oate, ro the endand intent
lhat FCCL.ccepts 6nd adopts.l a.ts, deeds and rhings done and executed by the
DemerSed comDanyin resp€dthereto a5 done and erecur€d on behatfofitseti

16. STAFF, WORKMEI{ & EMPLOYIES

16.1 0n the Schene bsodinS operative, .fl naff, workmen .nd emptoy€es of rhe
tendi.s susiness otthe Demerged Comp.nyin seri.e on the Effective Oare sha[ be
deeo€d to have beome nafi, workmen and employees of FCCL without any break
in then service and on the b.sk of continuitv ot seryi.e, and rhe rerms and
condirions ofrhen emptoynent wirh FccL sha not be tess favou.abte than those
applicable rothem with reference to the Lending Businesson the Eftectiv€ Dat€.

16.2 lr k e&ressly providedtharon thisSchem€ coming into efiect, the providenr Fuhd,
GratlitvFund,slperannuation Fund oraryotherSpeiat FundorTrustrieatedor
existing ior rh€ beneit of rhe naff, worlmen and .hptoyees o, the Lending
Undertakingshalt becone the trusts/funds of FCCL for a[ purposes whateever in
.elation to the adminisrration or operation ofsuch Fund or Funds or in relation ro
the obligetion to make cont.iburions to the said Fund or Flnds in a.cordance wirh
the provkions th€reof 6s per rhe t.ms provided in the respe.tive rtust Oeeds, it
any, to the end and inte rh.t a righrs, duties, powers and obtisatiotrs of the

"..,- . ,a',
\<1,;1]Y



Le.dlng Buslnessin r€lation to such Fund or Funds

clarrfled that th€ s€tuices of rh€ staff, workmen

Bunnesswlll be tr€ated as havin8 been continuous

shall become those ol FccL lt is
and employees of the Lend ng

torthe purpose olthe said Fund



PAR-r lll
GEXEMI. 

'IRMS 
AND CONDITIOI{s

17. appucaflot{ to l{aflot{aL coMPAtll Law rnlBuliaL

17.1 lhetlemer..d Comp.ny, Holdins Comp.ny olth. ResultlnS Companv,nd Resullin8

Company shallwith allre$onable dispatch make :pplicatlont lnder *dions 230 to

232 ol ihe companies Act, 2013 and other applicrble provkions of the relevant

Compaiies Ad to the National company Law Tribunalfor feking approlal of the

18. MoolFlcATloil OR AMEI{DMIMIS lO T}lE sc}IEME

1S.1 Subjecl to app.ovalofthe NationalComp:ny LawTribunal, the Demerge! Companv,

HoldinS company of the ResullinS companv and Res!(in8 conpanv bv lheir

resp€ctive Soard of Oireclors or such other pe6on or pecons, as the respectlve

Boa.d of Directors mav autho :e including anv committee or sub_committee

the.eol, may malc aid/orconsent to anvhodifiGtions/amendn€nc tothe s.heme

or toanv conditionsor limitationsthatlh€ Tribunalor anvother authoritvmayd€em

fitto direcr or impose or which may othetuise b€ c.nsidered necessaryi desn.bh or

appropriare by them. The Demerged companY, Holdi.g Companv olthe Resultin8

Company and Resulting Companv by their respedive Board ol Dnecto6 or such

othe. petson or peEons, as the resp€.tive Board ol DirectoE mav .ulhori4

in.luding anv @mmine€ or sub_commiitee thereof, shall be authorised to tale all

such steps as oav b€ necessary, deskable or poper to .e*lve anv doubts,

difficulties or questio.s whether by r€ason ot anv directive or orded of anv othe.

authorities or otheMGe howsoever arisina out ol or undet or bv virtue of the

schem..nd/or anv malter concerned orconnected therewith

18.2 ror fte purpose of giviig effed to this Scheme or to ary modiicalions or

amendments thereof or additions rhereto, the delegate ol the ResultinS Companv

maysive and are herebyauthorhed todete.mine a.dgive allsuch dlr€ction5asate

necess..y including dire.tions foi sdtlin8 or .enovin8 anv qlestlon of douh or

difriculty that may arce and 5uch derermination or directtons, atrhe c.se mav be,

shallbe binding on allpaniet in lhe 5ame manner as ifthe same we.e 5peciticallv

incorpo6ted in rhis scneme



19. COrrDrnOnALm OF TlrE SCntME

!9.1 Thisscheme k.nd shallbe condltionalupon ahd sublectro:

19.1.1 The requlslte consent, approv.l or permlstlon oa the c€ntral Governme.t or anv

orh€r statutory or regulatory authoity, whlch by law maY be .ecets.rv lor rhe

implemenr.tion of thB sch.me.

19.1.2 The:pproval by the.equGie majoritles ollhe clastes ol perens ol iheDemeryed

Comp.ny, Holding Company ot the ResultinA CompanY and Resuliha Company as

directed by the [ationalCompany LawTribunalunderSe.tions23oto 232olth€ Ad.

19,1,.3 allother sanctions and orde6 as ar€ leSrlly neessary or req(ired in rcspe.t ollh€

Scheme beiig obtained.

19.1.4 The prolisions contaaned in this kheme are anexlricably inteFlinked wilh the other

prolirions and the scheme connitutes an inteSral whole. fte scheme would he

aiven effect to only ilis approved in iis e nt nety u.less soec ilic.lly .greed othe ise

by the Demerged Company, HoldhS Company of the RetuhinS comp:nv and

Resultin8 Company ..d by their respective Board of Dnectors o. a.v Committee

co.nituied bvthem.

20. EraEct oa otrt-REcEtPr oF aPPRovaB

20.1 lh case the schehe is .ol sanctioned bv the Nalional comp.nv Law Tribunal

atMumbai Bench, or in the event any ol consents, approvals, pemissiont,

resluriont ageements, sanclions or condhions enumerated in the scneme not

being obtained or comolied or for any olher r..$n, the Schehe cannot be

implemented, theScheme shallbecome nullandvoid, and lhe Demergd Cohp.nv,

Holding Company otthe Resuliin3 Comp.nY a.d Resulting Comp.nv shall bea. the

enrire cost, .haraes .nd expenses in connedion wirh the Scheme equallv unlets

oth€eise mutually aSreed.

11, COSTs, CHARGES & EXPEI{SES

21.1 Allcons, char8es,laxes includingdutiet levie5 and allother expenses, ifanv afting

out ol or incwed in carrying out and implenenting this scheme and matreB

incidenral thereto shallbe bome byTlTlL.

,@D;
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ANI{EXUNE 1-IERMS OT PREFERENCE SHAR'S

TERMS ANO COXOITIOI{S tOR ISSUI OF OPTIOI'IALLY

{,ocPv)

CONVERTIBLE PREFERENCE SHARES

TERMSANO CONDITIONS Of OCPS

(to be printed onrhe reveBe oi the share cenificate)

Theiollowimrishts shallb. anached tothe preference sharesof Rs.325/ each:

Ihe greference Shae th.ll be .onvenlble into equal number of equltv share of

q5.1o/'lully paid-up,.rtheoprionof the preleren@ sh.reholder;

The kef€rcncesharcs shall be non'cumuhlive;

th e P referci ce sha rcs shall b€ non-pe rticipatinS;

h the evenl ol windins up of III|L {includinS capital uncalled for at the

commen@menlofwinding up)remalnins after pavins and dGchatsin8th' d€bt5 and

liabilities ol TITIL and the con ol rhdlng up shall be applred in the iollowing order of

(a) in repayment of.aphalp.id up ordedlted a! p.ld up on rhe ocPsj

(b) the turplus, if anr shallbe divid€d.monen the holdert ofrhe €qlnv sher€3

tr)

0

accordlnSto the anounis peid upthereon.

D Th€ OCPSshallbe deemed to be allotted on ihe Efledlve Dare'

OCPs w'l norb€ lned on anyStoc( E!.h.n8e

iiiilopron ot tt'" p.t","nce shareholder,

shall be conve.tible inlo 1 (one) equitv share

1 (one) ocPs

io .edeem the ocPS any tine

of allotnent ol OCPS in slch

TITIL 5hallalso have an oPnon

after 3 YeaB lrom the date

amount as mav be delermined



Th. ocPs shall b. bt.n a5 rede.n.d .nd fullv dl*h.rged on pavmeit of the

r.dempnon .mount by TITIL to the holder th.r@l a3 Per the ReSiner of P€lerence

Shareholder, Su.h payment will be a legaldi*harge of th. liabilitv ol TlTlt towards

rhe Preierence sh.ieholdeB.

The rerd date for p4m€ntofthe r.demption amount wlllbe 30 davs prior to ea'h

rhe PrPr.ren.e sharehoLde^

equity shareholdeE other


