ANNEXURE 10a

ASA & Associates LLP R. Subramanian and Company LLP
Chartered Accountants Chartered Accountants

Unit 702 & 710 7th Floor, Raheja Towers, No. 6, Krishnaswamy Avenuc,

New No. 177, Anna Salai, Luz, Mylapore,

Chennai - 600 002. Chennai - 600 004.

Independent auditor's certificate on the proposed accounting treatment included in the
draft scheme of merger by absorption pursuant to SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended, SEBI Circular No. CFD / DIL3
/ CIR / 2017 / 21 dated 10 March 2017 and SEBI / HO / DDHS / DDHS _DIV 1 /P /
CIR / 2022 / 103 dated 29 July 2022, as amended from time to time (' the SEBI circular’),
and Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, and
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, as
amended.

To,

The Board of Directors,

Hinduja Leyland Finance Limited
27A, Developed Industrial Estate,
Guindy, Chennai — 600 032.

1. This cenificate is issued in accordance with the terms of our engagement letter dated 24
November 2025 with Hinduja Leyland Finance Limited (‘the Company' or 'the Transferor
Company’).

2. We, the joint siatutory auditors of the Company, have examined dissolution clause as
specified in Clause 24 of the draft scheme of merger by absorption of Hinduja Leyland
Finance Limited (Transferor Company) into NDL Ventures Limited (Formerly known as
‘NxtDigital Limited’) {Transferee Company) and their respective shareholders (hereinafter
referred to as the 'Draft Scheme’) as approved by the Board of Directors in their meeting
held on 25 November 2025, in terms ofthe rovisions of the SEBI circulars, Sections 230
10 232 and other applicable provisions of the Companies Act, 2013 (the Act’) and the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the Rules’), as
amended, with reference to its compliance with the Indian Accounting Standards
prescribed under Section 133 of the Act, read with relevant rules issued thereunder (the
‘applicable accounting standards') and other generally accepted accounting principles in
India. A certified true copy of the Draft Scheme is attached herewith in Appendix 1, which
has been nitialed and stamped by us for identification purpose only.

Management's Responsibility

3. The responsibility for the preparation of the Draft Scheme, and its compliance with the
relevant laws and regulations, including the applicable Indian Accounting Standards and
other generally accepted accounting principles in India, is that of the Boarfof Directors of
the companies involved. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation o? the Draft Scheme and
applying an appropriate basis of preparation; and making estimates that are reasonable in
IEC clrcumstances.
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The Management is also responsible for ensuring that the Company complies with the
requirements of the Act and the Rules, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the SEBI circular, and the applicable Indian
Accounting Standards, in relation to the Draft Scheme, and for providing all relevant
information to the relevant National Company Law Tribunal, the SEBI, and the BSE
Limited, and the National Stock Exchange of India Limited (hereinafter referred to as 'the
stock exchanges').

Auditor's Responsibility

5.

Pursuant to the rc?uirements of the relevant laws and regulations, it is our responsibility to
grovide a reasonable assurance as to whether the roposeg accounting treatment in the Draft

cheme complies with the SEBI gListing Ogiigations and Disclosure Requirements)
Resuiations, 2015 (as amended), the SEBI circular, and the applicable accounting standards
and other generally accepted accounting principles read with the General Circular No.
09/2019 dated 21 August 2019 issued by the Ministry of Corporate Affairs (MCA General
Circular’). Further, as the Company is the transferor company, the reporting relating to
payment / repayment capabihty of tge resultant company is not applicable.

We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016) (‘the Guidance Note') issued by the Institute
of Chartered Accountants of India ("the ICAI'), The Guidance Note requires that we comply
with the ethical requirements of the Code of Ethics issued by the ICAIL

We have complied with the relevant applicable requirements of the Standard on Quality
Control (S CS) 1, Quality Control for Firms that Pefform Audits and Reviews of Historical
Financial Informarion, and Other Assurance and Related Services Engageinents, issued by the
ICAL

Opinion

8.

Based on our examination and according to the information and explanations given to us,
along with the representations provided by the management, in our opinion, upon the Draft
Scheme becoming effective, all the assets and liabilities of the Company shall be transferred
to the Transferee Company as mentioned in Clause 12 of the Draft Scheme and the
Transferor Company shall stand dissolved without being wound up as per Clause 24 of the
Draft Scheme and there shall be no accounting treatment in the books of accounts of the
Transferor Company.

Restriction on use

9.

Our work was performed solely to assist you in meeting your responsibilities in relation to
your compliance with the requirements of the provisions of the g%B[ (Listing Obligations
and Disclosure chuiremems)%\egula[ions, 2015 (as amended), the SEBI circular, Sections 230
1o 232 and other applicable provisions of the Act read with the rules, for onward submission
along with the Draft Scheme to the SEBI, the stock exchanges, and the relevant National
Company Law Tribunal. Our obligations in respect of this certificate are entirely separate
from, and our responsibility and liability is in no way changed by, any other role we may
have as joint statutory auditors of the Company or otherwise. Nothing in this certificate, nor
anything said or done in the course of or in connection with the services that are the subject
of this certificate, will extend any duty of care we may have in our capacity as joint statutory
auditors of the Company.
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10. This certificate is issued at the request of the Company's management for onward submission
along with the Draft Scheme to the SEB], the stock exchanges, and the relevant National
Company Law Tribunal. Accordingly, this certificate may not be suitable for any other
purpose, and should not be used, reterred to or distributed for any other purpose or to any
other party without our prior written consent. Accordingly, we do not accept or assume any
liability or any duty of care or for any other purpose or to any other party to whom 1t is
shown or into whose hands it may come without our prior consent in writing,

For ASA & Associates LLP
Chartered Accountants

G N Ramaswami
Partner
ICAI Membership No. 202363

UDIN: 25202363 BMOQOK8856

Place: Chennai
Date: 25 November 2025

Appendix 1: Certified true copy of the draft scheme

R. Subramanian and Company LLP
Chartered Accountants
ICAI FRN: 004137S/5200041

R Kumarasubramanian) 4

Partner 3,
ICAI Membership No. OM

UDIN: 25021888BMMBNE7663

Place: Chennai
Date: 25 November 2025
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SCHEME OF MERGER BY ABSORPTION
OF

HINDUJA LEYLAND FINANCE LIMITED
(TRANSFEROR COMPANY)

INTO

NDL VENTURES LIMITED {FORMERLY KNOWN AS NXTDIGITAL LIMITED)
{TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

PART
A. PREAMBLE:

This Scheme of Merger by Absorption (*Scheme”) seeks fo merge and consolidate the businesses of
Hinduja Leyland Finance Limited {“Transferor Company”) info and with NDL Ventures Limied (formerly
known as NXTDIGITAL Limited) (“Transferee Company”) pursuant to the provisions of Sections 230 lo 232
of the Act (as defined hereinafter) and other applicable provisions of the Act. This Scheme is in compliance
with Section 2{1B) of the Income-Tax Act, 1961, the SEBI Merger Circulars (as defined hereinafter) and
Applicable Law (as defined hereinafter)

B. BACKGROUND AND DESCRIPTION OF THE COMPANIES:

HINDUJA LEYLAND FINANCE LIMITED (herinafter referred to as “HLFL” or the “Transferor
Company™), is an unlisted public company {high value debt listed company), incorporated under the
provisions of the Companies Act, 1956 on 12 November, 2008 in the State of Tamil Nadu under CIN
UB5993TN2008PLCOGIBAT. The Transferor Company was permitied to commence operations as a non-
banking financial company ("NBFC") under section 45 A of the Reserve Bank of India Act, 1934, pursuant
to a certificats issued by the Reserve Bank of India ("RBI") on 22™ March, 2010. The Transleror Company
was originally classtfied as a systemically important non-deposit accepting non-banking financial company.
The Transferor Company was subsequently granted the status of an NBF C-Asset Finance Company by the
RBI pursuant to a certificats of registration received on 12* May, 2014, The Registered offica of the
Transferor Company has been shifted from the State of Tamil Nadu to the State of Maharashtra and a fresh
Certificate of incorporation consequent upon such shifting of registerad office was issued on 8" June, 2022
under CIN U65993MH2008PLC 384221, The registsted office of the Transferor Company is situated at Plot
No.C-21, Tower C (1-3 Fioors}, G Block, Bandra Kurla Complex, Bandra East, Mumbai, Maharashtra, India,
400051. Subsequent fo the shifting of Registered office, the updated CIN is U65993MH2008PLC384221.

The objects clause of the memorandum of association of the Transferor Company authorises the Transferor
Company to carry on its business.

NDL VENTURES LIMIT ) NXTDIGITAL LIMITED herei ~ ~ W

~r tha “Transferee Con “lic limited company he

; Act, 1956 or T esh Mercantile & Fir ite
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1.17

1.18

119

1.20

1.21
1.22

1.23

SEDUMUDUNTIULNO AL VL U UINTEULLT 1WA UGLUGW 1 I WIS P IR e Wl S mosm s e —

time to time and ()) circular no. SEBIHO/CFD/POD-2/P/CIR/2023/93 dated 20% Junes, 2023.
“Share Exchange Ratlo” has the meaning given to it in Clause 6.1.

“Stock Exchanges” means BSE Limited (“BSE") and National Stock Exchange of india Limited
(“NSE"), as the case may be.

"Transforee Company or “NDL” means NDL VENTURES LIMITED (formery known as
NXTDIGITAL Limited), a company incorporated under the Companies Act, 1956, and having its
registered office situated at IN Centre, 49/50, MIDC, 12th Road, Andheri East, Mumbai,
Maharashtra, India, 400093.

“Transferor Company or “HLFL" means Hinduja Leyland Finance Limiled, a company
incorporated under the Companies Act, 1956, having its registered office situated at Plot No. C-21,
Tower C {1-3 Floors), G Block, Bandra Kuria Complex, Bandra East, Mumbai, Maharashtra, India,
400051.

“Transferor Company Optlon Scheme” has the meaning given to it in Clause 7.1.
“Transferee Company Option Scheme” has the meaning given le i in Clause 7.1.

*Tribunal” or "NCLT" or “Competent Authority” means the National Company Law Tribunal
constituted under Section 408 of the Act.

Any word or expression used and not defined in the Scheme but defined in the Act shall have
meaning respectively assigned to them in the Act.

The word “person” includes an Individual, Partnership Fimm, Limied Liability Parinership,
Company (as defined in Section 2{20) of the Companies Act, 2013), a Body Corporate as defined
in Section 2(11) of the Companies Act, 2013, a co-operative society and any Body or Organization
of Individuals or Persons whether incorporated or not.

Reference in this Scheme to any Deed, Document, and Writing or to any Statute shali include any
modification or re-enactment thereof.

2.  Share Capital

21 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as on
September 30, 2025 was as under:

Hinduja Leyland Finance Limited (Transferor Company}

Hinduja i.eyland Finance Limited
Particulars Amount in Rs.
Authorized Share Capital
62,29,07,700 Equity Shares ¢ rs.10 each 6,22,90,77.000
|
Total & 99 af 7T AfR

- ﬁ"L--AhAdl
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3210 any pending suits/appeals, all legal, taxation, arbitration or other procaedings including behrg any
statutory or quasi-judicial authority or tribunal or other proceedings of whatsosver nature lrelahng to
the Transfaror Company, whether by or against the Transferor Company, whether pending on the
Appointed Date or which may be instituled any lime in the future, shall not abate, be disconhnl{ed
orin any way prejudicially affected by reason of the merger of the Transferor Company or of anything
contained in this Scheme, but the proceedings shall continue and any prosecution shall be enforced
by or against the Transferes Company in the sama manner and fo the same extent as would or
might have baen continued, prosecuted and/or enforced by or against the Transferor Company, as
if this Scheme had not been implemented;

3.2.41 all the security interest over any moveable and/or immaveable properties and security in any other
form {both present and future) including but not limited to any pledges, or guarantees, if any,
created/executed by any parson in favour of the Transferor Company or any other person acting on
behalf of or for the benefit of the Transferor Company for securing the ebiigations of the persons to
whom the Transferor Company has advanced loans end granted other funded and non-funded
financial assistance, by way of letier of comfort or through other similar instruments shall without
any further edt, instrument or deed stand vested in and be deemed to be in favour of the Transferee
Company and the benefit of such security shall be aveilable to the Transferee Company as if such
sacurity was ab initio craated in favour of the Transferee Company. The mutation or substitution of
the charge in relation o the movable and immovable properties of the Transferor Company shall,
upon this Scheme becoming effective, be made and duly recorded in the name of the Transferee
Comepany by the appropriate authorities and third parties (including any depository participants)
pursuant to the sanction of this Scheme by the Competsnt Authority and upon the Scheme
becoming effective in accordance with the ferms hereof;

3.2.12 all debts, liabilities, contingent liabilities, duties and obfigations, secured or unsecured (including
rupee, foreign cumency loans, ime and demand liabilities, undertakings and obligations of the
Transferor Company), of every kind, nature and description whatsoever and howsoever arising,
whether provided for or not in the books of account or disclosed in the balance sheets of the
Transferor Company shall be deemed to be the debits, liabilities, contingent, liabilities, duties, and
obligations of the Transferea Company, and the Transferee Company shall, and undertakes to meet,
discharge and satisfy the same in terms of their respective terms and conditions, if any. All foans
raised and used and all dents, duties, undertakings, liabilities and obligations incurred or underiaken
by the Transferor Company prior to the Effective Date, and fo the extent they are oulstanding on the
Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the provisions of
Sections 230 to 232 of the Act (without any further act, instrument or deed), stand transferred to and
vested in or be deemed to have been transferred to end vested in the Transferee Company and
shall become the debt, duties, undertakings, liabilities and obligations of the Transferee Company
which shall meet, discharge and satisfy the same;

3.2.13 all bonds, notes or other securities of the Transferor Company whether convertible into equity or
otherwise, shall, without any further act, instrument or deed become the securities of the Transferee
Company and all rights, powers, duties and obligations in relation thersto shall be and shall stand
transferred to and vested in or deemed to be transferred to and vested in and shall be exercised by
or ageinst the Transferee Company as if it were the Transferor Company. In addition, the Board of
Directors of the Transferee Company, shall be authorised to take such steps and do all acts, deeds
and things s may be necsssary, desirable or propar to fist the various bonds, infrastructure bonds
and/or other securities on the relevant exchanges. It is hereby clarified that it shall not be necessary
to obtain the consent of any third party or other parson who is a parly to any contract or arrangement
by virtue of which such debts, liabilities, duties and obligalions have arisen in order to give effect to
the provisions of this Clause;

3214 the Transf entitted to operate all bank accounts, realis
e e niracts and transactions in the name of the Tr
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6.
6.1

6.2

6.3

6.4

6.5

6.6

Clauses of the Memorandum of Association of the Transferor Company.
CONSIDERATION

Upon coming into effect of this Scheme and in consideration of the merger of Transferor Company in
the Transferee Company, the Transferee Company shall, without any further application, act or deed,
issue and allot to the shareholders ofthe Transferor Company whose names are recorded in the register
of members as a member of the Transferor Company on the Record Date (or to such of their respective
heirs, executors, administrators or other legal representatives or other successors in fite as may be
recognised by the Board of the Transferee Company), in the following manner:

“25 equity shares of the face value INR 10 each of NDL shall be issued and allotted as fully paid
up for every 10 equity shares of the face valus of INR 10 each fully paid up held in HLFL.” (“Share
Exchange Ratio")

The Transferee Company Shares to be issued by the Transferee Company to shareholders of the
Transferor Company in accordance with this Clause 6.1 shall be hereinafter referred to as “New Equity
Shares”

If any equity shareholders of the Transferor Company becomes entitled to a fractional equity share to
be issued by the Transferee Company pursuant to Clause 6.1 above, the Transferee Company shall
not issue fractional equity shares to such shareholders of the Transferor Company, but shall consolidate
all such fractional entitlements of all equity shareholders of the Transferor Company and the Board of
the Transferee Company shall, without any further act, instrument or deed, issue and allot such Equity
shares that represent the consolidated fractional entitlements to a trustee nominated by the Board of
the Transferee Company (“Trustee”) and the Trustee shall hold Equity shares, with all additions or
accretions thereto, in trustfor the benefit of the equity shareholders of the Transferor Company who are
entitled to the fractional entitlements for the specific purpose of selling such Equity shares in the market
within a period of 90 (ninety) days from the date of allotment of shares and on such sale, distribute to
the equity shareholders in proportion to their respective fractional entittements, the net sale proceeds
of such Equity Shares (after deduction of applicable taxes and costs incumed and subject to the
withholding tax, if any). It is clarified that any such distribution shall take place only after the sale of all
the Equity Shares of the Transferee Company that were issued and allotted to the Trustee pursuant to
this Clause 6.2.

The New Equity Shares shall be issued and allotted in dematerialized form to the equity shareholders
of Transferor Company.

The New Equity Shares to be issued and allotted as above shall be subject to the Memorandum and
Aricles of Association of the Transferee Company and shall rank pari passu with the existing equity
shares of Transferee Company in all respacts including dividends.

The Board of Directors of the Transferee Company shall, if and to the extent required, apply for and
obtain any approvals from concerned Government / Regulatory authorities for the issue and allotment
of New Equity Shares pursuant to Clause 6.1 of the Scheme.

Transferee Company's Equity Shares to be issued and allotted to the equity shareholders of Transferor
Company pursuant to Clause 6.1 of this Scheme will be listed and/or admitted to trading on the BSE
and NSE, where the equity shares of Transferee Company are listed and/or admitted to trading.
Transferee Company shall enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable laws or regulations for complying
with the formalities of the said stock exchanges.

In the event of therefé sﬂii!q {efding share transfers with respect to the application lodged for transfer
ompany, the Board of Dlrectors or any commmmgqi of
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10.3.1  Allthe agreomonts, guarantees, approvals, consents, permissions, liconses, sanctions, leases and

the like entered Into with and/or glvan by, as the case may be, the varlous Central/ Stele
Govemments, statutory or regulatory body or agenclos or third parties with respact to the Transferor
Company shall, without any further aol, deed, matter or lhing, stand iransferred to and vested In Ihe
Transferee Company.

10.3.2  All business activitios angaged In by the Transforor Company shall be continued by the Transferae

Company; and

10.3.3 The Transferor Company shall stand dissolved without any further act, Instrument or deed.

1. LEGAL PROCEEDINGS;

1.1

i any sult, writ petition, appeal, revislon, arbltration or other proceedings of whatsoever naturo
(hereinafter called the “Proceedings”) by or agalnst the Transferor Company be panding, the same shall
not abate, be discontinued or be In any way prejudiclally affected hy reason of the transfer of the
Transferor Company or of anything contalned In the Scheme, but the proceedings may be continued,
proseculed and enforced by or against the Transferee Company In the same manner and to the same
exlant as it would be or might have been continued, prosecuted end enforced by or against the
Transferor Company es if the Scheme had nol been mede.

EART 1Y

12.  ACCOUNTING TREATMENT:

121

122

Notwithstanding anything to the contrary herein, upon the scheme bacoming elfeclive, the Transferee
Company shall glve effect to the accounting treatment In its books of account In accordance with the
SEBI (Listing Obligations and Disclosure Requiraments) Regulations, 2015 and circulars Issued there
under and applicable Indian Accounting Standards notifled under Section 133 of the Companies Acl,
2013 read with rules made thereunder and other generally accepted accounting principles read with
companies (Indian accounting standards) rules 2015 as amended or any other relevant or related
requirement under the Act as applicable on the effective date, including bul not restricted to recognition
of all assets and llebllities of the Transferor Company and their respective fair values, accounting for
conslderation pald / payable el fair value, cancellation of Inter-company balences and shares / securities
held by the Transferee Company In the Transferor Company, If any and accounting for resldual goodwill
or capital reserve.

As the Transferor Company shall stand dissolved without being wound up upon this Scheme coming
Into effect, there shall be no accounting treatment In the books of accounts of the Transferor Company.

13. TAXTREATMENT;

131

?)‘.\5500/(?/0‘,‘
/G nai
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The merger of Transferor Company with the Transfereo Company In terms of this Scheme shall take
place with effect from the Appointed Date and shail ba In accordance with the provisions of Section
2(1B) of the Income Tex Act, 1861 and Section 47 of Income Tax Act, 1961,

Any tex liabllitias under the Income Tax Act, 1861, Weallh Tex Act, 1957, Customs Act, 1962, Centre!
Exclse Act, 1944, Central Sales Tax Act, 1956, any other Slate Sales Tax/ Value Added Tax laws,
Service Tax, Central Goods and Service Tax law (CGST), State Goods and Service Tax law (SGST)
and Integrated Goods and Service Tax law (IGST) elc.), stamp lawe or other applicablo laws/
regulations (hereinafter In lhla Clause referred lo as “Tax Laws®) doallng with taxes/ duties/ levies
allocable or related {4« e

by tax provision ii‘ 1

(a
1339/1403




be transferred to Transferee Company.

13.2 Al taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT,
CGST, SGST, IGST, etc.) paid or payable by the Transferor Company in respect of the operations and
/ or the profits of the business, on and from the Appointed Date, shall be on account of Transferee
Company and, insofar as it relates to the tax payment (inciuding without limitation to income tax, wealth
tax, sales tax, excise duty, customs duty, service tax, VAT, CGST, SGST, IGST etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by the Transferor Company in respect of
the profits or activities or operation of the business on and from the Appointed Date, the same shall be
deemed to be the corresponding item paid by Transferee Company and, shall, in all proceedings, be
deait with accordingly.

13.3 Any refund under the Tax Laws received by / due to Transferor Company consequent to the
assessments made on Transferor Company subsequent to the Appointed Date pertaining to the
business transferred and for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date, shall also belong to and be received by Transferee Company.

13.4  Without prejudice to the generality of the above, all benefits under the income tax including dividend
tax, sales tax, MAT Credit, carry forward and set-off of book losses and book depreciation, excise duty,
customs duty, service tax, VAT, CGST, SGST, IGST, etc., to which the Transferor Company is entitled
to in terms of the applicable Tax Laws of the Union and State Govemments, shall be available to and
vestin Transferee Company.

14. AUDITOR CERTIFICATE

14.1  An auditors’ certificate cerlifying the payment / repayment capability of the Transferee Company in
terms of the SEBI Circular is annexed as “Annexure - B”,

1S. TERMS OF NCDs

15.1 On the scheme being effective, the terms of the NCDs of the debenture holders shall continue to subsist
and shall be taken over by the Transferee Company. The terms of NCDs has been provided in
“Annexure - A",

16. SAFEGUARDS FOR THE PROTECTION OF HOLDERS OF NCDS

16.1  Pursuant to this Scheme, there will be no change in the terms and conditions of the NCDs of the
Transferor Company. The NCDs of the Transferor Company as set out in Annexure A hereto, shall
become NCDs of the Transferee Company pursuant to this Scheme. It is clarified that NCDs of the
Transferor Company, as on the Record Date, shall stand vested in or be deemed to have been vested
in and shall be exercised by or against the Transferee Company on the same terms and conditions as
if it was the issuer of such NCDs pursuant to this Scheme.

16.2 Safeguards for the protection of holders of NCDs: Pursuant to the Scheme, the NCDs of the Transferor
Company shall be vested with the Transferee Company on same terms, including the coupon rate,
tenure, ISIN, redemption price, quantum, and nature of security. A certificate from statutory auditor of
the Transferee Company certifying the payment/ repayment capability of the Transferee Company
against the outstanding NCDs of the Transferor Company is referred in Annexure B hereto. Therefore,
the Scheme will not have any adverse impact on the holders of the NCDs of the Transferor Company
and thus adequately safeguarding the interest of the holders of the NCDs of the Transferor Gompany.

17. EXIT OFFER TO ai;-gamméﬁ..u HOLDER

1340/1403




171 Exit offer for the dissenting NCD holders will be guided by the respective inforration memorandum.
PART V

18. APPLICATION TO THE COMPETENT AUTHORITY

18.1  The Transferor Company and Transferee Company shall make necessary applications / petitions under
Sections 230 to 232 and other applicable provisions of the Act to the Competent Authority for sanction
of this scheme.

182 On the scheme being agreed to by the requisite majorities of the classes of the members and/or
creditors and /or debenture holders of the Transferor Company and the Transferee Company, whether
at a meeting or otherwise, as directed by the Compstent Authority, the Transferor Company and the
Transferee Company shall, with all reasonable dispatch, apply to the Competent Authority for
sanctioning the scheme under Sections 230 to 232 and all other applicable provisions of the Act, and
for such other order or orders, as the said Competent Authority may deem fit for bringing this Scheme
into force

19. MODIFICATIONS/AMENDMENTS TO THE SCHEME

19.4  The Transferor Company and the Transferee Company may, in their full and absolute discretion, assent
to any alterations or modifications in this Scheme which the Competent Authority may deem fit to
approve or impose and may give such directions as they may consider necessary to settle any questions
or difficulty that may arise under the Scheme or in regard to its implementation or in any matter
connected therewith (including any question or difficulty arising in connection with any deceased or
insolvent shareholder of the respective Companies). In the event that any conditions are imposed by
the Competent Authority which the Transferor Company or the Transferee Company find unacceptable
for any reason whatsoever then the Transferor Company and/or the Transferee Company shall be
entitled to withdraw from the Scheme.

19.2 Forthe purpose of giving effect to the Scheme or to any modilication thereof, the Board of Directors are
hereby authorized to give such directions and / or to take such steps as may be necessary or desirable
including any directions for settling any question or doubt or difficulty whalsoever that may arise.

20. DIVIDENDS

20.1 The parties shall be entitled to declare and pay dividends, whether inteim and/or final, to their
respecive shareholders prior to the Effective Date, but only in the ordinary course of business.

20.2 ltis clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions
only and shall not be deemed to confer any right on any shareholder of the parties to demand or claim
any dividends which, subject to the provisions of the Act, shall be entirely at the discretion of the
respective Boards of Directors of the parties, and if applicable in accordance with the provisions of the
Act, be subject to the approval of the shareholders of the respective parties.

21. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

The Scheme is conditional upon:

21.1 obtaining no-objection/ observation letler from the Stock Exchanges in relation to the Scheme under
Regulation 37 and Regulation 59A of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirement) Regulations, 2015;

212 ini jeptiiniRmahe Reserve Bank of India for the proposed merger g
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213 The jacalpl of Licanse / Cartiffoata of Regisiration by Tranafaraa Company lo operale as a NI C; from
the Reserva Rank of india;

214 The Tranataror Company aomplying wilh ofher proviglons of Ihe BEBI Mergar Ciraulare, Inohuling
aseking appraval of lie NCD holdera through a-voling;

210 The Translarae Company complying with olhar proviglons of the BEBI Marger Clroulars, Including
aveking approval of ls shareholders through e-voling;

21.8  The Bohame baing eanclioned by the NCLT or by any competant Aulhority under eactions 230 to 232
of the Act or any other aanotion or approval of any @overnmantal Authorlty or requiatory suthorty, as
may he gansidared necesoary and appiopriate by (he respective Hosrd of Directors of the Transleror
Company and he Tranaterae Company, being oblainad and grantad in respect of any of the matters
for whiah such eanctlon or approval |s requlre,

a2, LPPECTIVE DATE OF THE 8CHEME

221 Thia ficheme shall hecoma affectiva whan all the following conditione are tullillad:

2211 The 8chame baing appraved by the retulglte majorlty of the shareholders of Iho Translarar Company
and he Transferse Compnny as may be requlred undar the Aol and/or (he orders of the Campelent
Aulhority;

2212  The Bohame Is sanctioned by the sald NCLT under Soctions 230 to 232 of the Act,
2410 The cetlifind copy of the order of the saki NCLT sanctioning he Schema Is filed with the RoC.

222 Inthe evani of Ihis Boheme falllng to tuke offect linally within such porlod or parlods ae mny be declded
by Ihe Tranaferor Company and the Traneforea Company, thie Bchome shall become null and vold and
in Ihat evenl no righle and llablillies whaloever shall acorue to or b ingurred Inter e lo or by the partles
or any ona ol them, In auch n case, anch company shall boar ite own coul or s may ba mutually agleed

22.3 Tha Transleror Company and (he Transfarea Company ahall he al liherty lo withdraw this Scheme al
any Ume es may bo mulually agresd through tha reepactiva Deard of Diraclore of the Traneteror
Company and the Transfered Company. in such a case, onch company ahall bear ils own cost or ae
may be mulually agreed,

33, QPERATIYE DATE OF THE CHEME

The Gehame, allhough oparalive from the Appointad Dale, shall hacome elfnclive from Ihe Ettactive Data,

24, DILGOLUTION OF THE TRANGFEROR COMPANY

On the Bichome bacoming efleotive, the Translaror Company shall atand dlauolvod without any lurther
aol, Inehumanl o1 dood

6, THI8 GCHEME RENDERED NULL AND VOID

201 This Hoheme although comes Inlo oparation from the Appolited Date shall not bogome effaclive until
ihe last of the dale on whioh (he lasl of Iha atoressld conaents, approvals, parmisslons, resclutlons nnd
ordars ag mentionad In Clause 22 shall be obtalned or pesssd, The lasl of sugh daten shall be the

¥ the purpo Hohame
Eifaotive Data® for the | l‘\N‘" iy

26,2 iy the avant of this Hoh
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by the Transferor Company and the Transferee Company, this Scheme shall become null and void and
in that eventno nights and llabllities whatsoever shall accrue to or be incurred inter se to or by the parties
orany one of them.

25.3 In the event the Board of Directors of the Transferor Company and the Transferee Company, either
through itself or through e committee appointed in this behalf, agree to proceed with the sanctioning of
the Scheme in pant, the Transferar Company and the Transfaree Company shall proceed with the Order
of the Competent Authority for sanctioning of the Scheme in part.

26. EXPENSES CONNECTED WITH THE SCHEME

26.1 Save and except as pravided elsewhers in the Scheme, all costs, charges taxes, levies and other
expanses including registration fee of any deed, in relation to or In connection with negotiations leading
upto the Scheme and of camrying out and Implementing the terms and provisions of this Scheme and
incidental to the completion of the Scheme shall be bome and paid by the Transferee Company.

26.2 Inthe event that this Scheme fails to take effect within such period or periods as may be decided by the
Transferor Company and the Transferee Company, or the Scheme is rendered nuli and void in terms
of Clause 25 above of this Scheme then, the Transferor Company and Transferee Company shall bear
their own costs and expenses incurred by them, in relation to or in connection with the Scheme.

27. VALIDITY OF EXISTING RESOLUTIONS

27.1 Upon the coming into effect of this Scheme, the resolutions/power of attomey of or executed by the
Transferor Company, as the case may be, as considered necessary by the Board of the Transferee
Company, and that are valid and subsisting on the Effective Date, shall continue to be valid and
subsisting and be considered as resolutions and power of attomey passed/executed by the Transferee
Company and if any such resolutions have any monetary limits approved under the provisions of the
Act, or any other applicable statutory provisions, then said limits as are considered necessary by the
Board of the Transferee Company shall be added to the limits, if any, under like resolutions passed by
the Transferee Company, and shall constitute the aggregate of the said limits in the Transferee
Company.

28. RESIDUAL PROVISIONS

28.1 |f any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any
provisions of Applicable Lawat a later date, whether as a result of any amendment of Applicable law or
any judicial or executive interpretation or for any other reason whatsoever, the provisions of the
Applicable Law shall prevalil. Subject to obtaining the sanction ofthe Competent Authority, if necessary,
this Scheme shall then stand modified to the extent determined necessary to comply with the said
provisions. Such modification will, however, not affect other parts of this Schems. Notwithstanding the
other provisions of this Scheme, the power to make such amendments/modifications as may become
necessary, whether before or after the Effective Date, shall, subject to obtaining the sanction of the
Competent Authority, if necassary, vest with the Board of Directors of the parties, which power shall be
exercised reasonably in the best interests of the parties and their respective shareholders.

28.2 In the event of any inconsistency hetween any of the terms and conditions of any earlier arrangement
between the Transferee Company and the Transferor Company and their respective shareholders
and/or creditors, and the terms and conditions of this Scheme, the latter shall prevail.

28.3 Upon this Scheme becoming effective, the Transfaree Company shall be enlitled to operate and utilize

all bank accounts, cash and deposits relating to the Transferor Company. Realise all monies and
contracts and transactions in respect of the Transferor Company in
to the extent necassary.
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28.6

28.7

288

Upon this Scheme becoming effective, the Transfaree Company shall be entitled to occupy and use all
premisss, whether owned, leased or licensed, relating to the Transfaror Company until the transfer of
the rights and obligations of the Transferor Company to the Transfaree Company under this Scheme &
formally accapted by the parties concemed.

Notwithstanding anything contained in this Schame, on or after Effective Data, until any property, asset,
Ucense, approval, pamission, contract, agreement and rights and benefits arising therefrom of the
Transferor Company re transfamed, vested, recorded, effected and/or parfected, in the records of any
Govemmental Authority, requlatory bodies or otherwise, in favour of the Transferee Company, the
Transferee Company, Is deemed to be authorised to anjoy the property, asset or the Aights and benefits
adsing from the license, approval, permission, contract or agreament as If it were the owner of the
proparty or asset or s if it were the original party to the Hcense, approval, pemission, contract or
agresment.

The Transferor Company and the Transferse Company shall, with all reasonable dispatch, make all
applications / pelitions under Sections 230 and 232 and other appiicable provisions of the Act to the
Tribunal for the sanctianing of the Scheme and obtain all approvals and consents as may be required
under law or any agreement.

The respectiva Board of Directors of the Transferor Company and the Transferse Company may
empower any Committes of Directors or Officer(s) or any individual director, officer or other person to
dischage all or any of the powers and functions, which the said Board of Directors are entitled to
exercise and perfamn under the Schems.

tf any part of this Scheme is invalid, ruled illegal by any Tribunal or authority of competent jurisdiction
or unenforceable under the present or future laws, then it is the intention of the parties that such part
shall be severabie from the remainder of this Scheme and this Scheme shall not be affected thereby,
uniess the dsletion of such part shall cause this Schame to become materially adverse to any party, in
which the parties shall attempl to bring about a modtfication in this Scheme, as will best preserve
for the partias, the benefits and obligations of this Schems, Including but not limited to such part.
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53 | 25.un25 | 31Dec99 | Onmatdty | 915% | Amneal | 10000000 | 25 25,00,00,000 Agp';g;b‘e AA App?igtabie Not Applicacie | INE146008365
54 30-Jun-25 30-Jun-27 On maturity 8.00% Annual 1,00,000 10,000 1,00,00,00,000 AppTigible Ah+ App'?iz:b!e Not Applicable |  INE146Q07565
55 | 15005 | O04Jun-35 | Onmatwity | 900% | Aenuad | 100000 | 6000 | 60,00,00.000 App’l‘ig;b'e b+ Ap;‘"g;bge Not Appliicable ws(;i?;gg?m
6| 85 | 3iDeos9 | Onmaiy | 05% | Awuel | 10000000 | 25 25,00,00,000 App’ﬁg;ble AA Apph:igtabfe Not Applicable 'Nﬁéi?gﬁzfs
| 57| ftAg5 | 0%0c30 | Onmaiy | 925% | Amual | 100000 | 5000 | 5000,00000 Apg’:g;ble A+ App'}‘ig;ble Not Applicable 'N'E{;‘:?gfg”
58 11-Aug-25 11-Apr-31 On malurity 9.10% Annual 1,00,000 7,500 75,00,00,000 Appr;gg;ble AA+ Apprrig;ble Not Applicable INE146008373
59 | 75Aug25 | 25-Aug28 | Onmaluity | 8.00% | Annual 100000 | 500 | 500000000 | , Dp'ﬁg;me Ads Apprfig;ma Not Apglicable | INE146007573
60 | 20Aw25 | ZAwl | Onmahiy | 7% | Amusl | 100000 | 10000 | 1000000000 | o p]\ligilbie A+ App“fig;ble Nol Appicable | INE146007581
61 | 30Sep25 | Sepd | Onmawry | 810% | Anal | 100000 | 10000 | 1000000000 | o p’;g;bte M| p’fig;m . | NotAppiicable | INE146008381
62| 090025 | 09t | Onmaluiy | 910% | Amuat | 100000 | 5000 | 500000000 Ag;g:;zﬂe A Ap;g; e | NotApplicable | INE146008309
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