DRAFT SCHEME OF AMALGAMATION

OF

EMIRATES NBD BANK (P.J.S.C.), INDIA
BRANCH
(as the Transferor Bank)

WITH

RBL BANK LIMITED
(as the Transferee Bank)

(UNDER SECTION 44-A OF THE BANKING
REGULATION ACT, 1949 AND THE
RESERVE BANK OF INDIA MASTER
DIRECTION (AMALGAMATION OF
PRIVATE SECTOR BANKS) DIRECTIONS,
2016)
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This Scheme (as defined hereinafter) is
presented under Section 44-A of the BR Act
(as defined hereinafter) and the RBI
Amalgamation Directions (as defined
hereinafter) for the amalgamation of the
India branch of Emirates NBD Bank (P.J.S.C.)
(hereinafter referred to as the “Transferor
Bank”) with RBL Bank Limited (hereinafter
referred to as the “Transferee Bank”) and for
various other matters consequential,
incidental, supplementary or otherwise
integrally connected therewith.

PARTS OF THE SCHEME

This Scheme is divided into the following
parts:

(a) PART | deals with the general
description of the Banking Companies
(as defined hereinafter), a brief
overview of the Scheme and the
rationale and benefits of this Scheme;
PART Il deals with the definitions and
interpretation, date of taking effect of
this Scheme, the capital of the
Transferor Bank and the share capital
of the Transferee Bank;

PART lll deals with the Amalgamation
(as defined hereinafter) of the
Transferor Bank with the Transferee
Bank; and
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(d)

PART IV deals with the general terms
and conditions applicable to this
Scheme.

PART |

DESCRIPTION OF THE BANKING
COMPANIES

TRANSFEROR BANK

The Transferor Bank is the branch of
Emirates NBD Bank (P.J.S.C.) (“ENBD
UAE”) in India, having Permanent
Account Number (PAN)
AAECE5733B, licensed as a banking
company by the RBI (as defined
hereinafter) under Section 22 of the
BR Act and operating through 3

(Three) branches at Mumbai,
Chennai, and Gurugram.
The Transferor Bank is primarily

engaged in corporate financing and
dealings with corporate clients,
offering fund based and non-fund
based products as well as liability
products catering to corporate, small
and medium enterprises, and retail
clients. The Transferor Bank also
operates a treasury desk, engaged in
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1.2

foreign exchange, asset-liability
management, investments, and other
treasury-related products, including
letter of credit confirmation, bill
discounting, and lending. In addition,
the Transferor Bank offers savings
account and deposit products to
resident and non-resident retail
customers.

TRANSFEREE BANK

The Transferee Bank, having CIN
L65191PN1943PLC007308 is a public
listed company which was
incorporated on June 14, 1943, under
the Companies Act,1913 and duly
existing under the Companies Act,
2013, having its registered office at
1st Lane, Shahupuri, Kolhapur -
416001, Maharashtra, India.

The Transferee Bank is licensed as a
banking company by the RBI under
Section 22 of the BR Act. The
Transferee Bank is engaged in
providing a range of banking and
financial services in India including
retail banking, wholesale banking,
digital banking and other services.
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(iii)

The Equity Shares (as defined
hereinafter) of the Transferee Bank
are listed on

BSE (as defined hereinafter) (Stock Code:

This

3.1

540065) and on NSE (as defined
hereinafter) (Stock Code: RBLBANK).

OVERVIEW OF THE SCHEME

Scheme is presented for the
Amalgamation of the Transferor Bank
with and into the Transferee Bank,
with effect from the Appointed Date
(as defined hereinafter), and the
issuance of the New Transferee Bank
Shares (as defined hereinafter) to
ENBD UAE in accordance with the
terms hereof, pursuant to Section 44-
A of the BR Act and the RBI
Amalgamation Directions.
RATIONALE OF THE SCHEME

The proposed Amalgamation would
be in the best interest of the Banking
Companies and the shareholders,
employees, and other stakeholders
as the proposed Amalgamation will
yield advantages as set out inter alia
below:
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The Amalgamation is in line with
ENBD UAE’s desire to have increased
focus on its India banking business.
The Board of ENBD UAE (as defined
hereinafter) and the Board of the
Transferee Bank (as defined
hereinafter) have approved the
proposed acquisition of equity shares
representing up to 60.00% (Sixty
percent) of the total paid-up equity
share capital of the Transferee Bank
by ENBD UAE through a preferential
issuance (“Preferential Issue”)
pursuantto an investment agreement
dated October 18, 2025 executed
with the Transferee Bank (the
“Investment Agreement”). The
Preferential Issue will trigger the
requirement for ENBD UAE to make
an Open Offer (as defined
hereinafter) and to acquire the Open
Offer Shares (as defined hereinafter).
The aggregate of the equity shares
acquired by ENBD UAE under the
Preferential Issue and the Open Offer
will be subject to the sectoral limit of
74.00% (Seventy Four percent) of the
total paid-up equity share capital of
the Transferee Bank (which is the
sectoral limit for aggregate foreign
shareholding in private banks under
the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019).
The Preferential Issue shall be subject
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(iii)

to such adjustments as set outin the
Investment Agreement including for
meeting the minimum  public
shareholding requirement under the
SEBI Takeover Regulations (as
defined hereinafter) and for
complying with the foreign
investment sectoral cap of 74.00%
(Seventy Four percent);

Accordingly, the consolidation of the
Transferor Bank into the Transferee
Bank enables ENBD UAE to
consolidate its India banking
business into the Transferee Bank to
comply with the single mode of
presence requirement under the
‘Scheme for setting up of wholly
owned subsidiaries for foreign banks
inIndia’ dated November 6, 2013 read
with the Foreign Exchange
Management (Non-debt Instruments)
Rules, 2019 and creates a unified
larger bank promoted by ENBD UAE;

The Amalgamation will leverage the
complementarities among the
parties involved, given the Transferor
Bank’s business in India comprises of
high quality corporate customers. The
Transferee Bank has a sizeable
corporate customer portfolio and the
combined business will benefit from
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increased scale, a more
comprehensive product offering and
the ability to drive synergies across
revenue opportunities, operating
efficiencies, and underwriting
efficiencies in this segment;

The Transferee Bank will benefit from
the larger net worth, allowing for the
underwriting of larger ticket loans in
the corporate segment and enable
larger share in high quality corporate
customers and derive revenue
opportunities across product suites;
and

The Amalgamation will result in the
Transferee Bank being able to
leverage ENBD UAE’s global best
practices and access to its global
networks.

PART Il

DEFINITIONS AND INTERPRETATION,

4.

DATE OF EFFECT OF THE SCHEME,
CAPITAL OF THE TRANSFEROR
BANK AND SHARE CAPITAL OF THE
TRANSFEREE BANK

DEFINITIONS
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In this Scheme, unless inconsistent with

4.1

4.2

4.3

the subject or context, the following
expressions shall have the following
meanings:

“Act” means the Companies Act,
2013.

“Amalgamation” means the
amalgamation of the Transferor Bank
into and with the Transferee Bank
pursuant to this Scheme.

“Applicable Law” means all statutes,
enactments, acts of legislature or
parliament, laws, ordinances, rules,
bye-laws, regulations, notifications,

circulars, guidelines, policies,
directions, directives and orders,
judgments, decrees of any

Appropriate Authority (or any agency
thereof), statutory authority, tribunal,
court, constitution, decree, statute,
or pronouncements having the effect
of law by state, municipality, court,
tribunal, agency, binding
international treaties and regulations,
government, ministry, department,
commission or recognised stock
exchange, arbitrator, board, bureau,
or any instrumentality thereof, in each
case, as may be in force from time to
time and applicable to the relevant
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4.4

4.5

Banking Companies/ ENBD UAE (as
applicable).

“Appointed Date” means April 01,
2026, or such other date as may be
fixed mutually by the Transferor Bank
and the Transferee Bank and
sanctioned by the RBI.

“Appropriate Authority” means: (a)

any foreign, national, state,
municipal, local, or any entity
exercising  executive, legislative,
judicial,  regulatory, taxing or

administrative  functions of or
pertaining to government; or (b) any
agency, division, bureau, department
or other subdivision of any
government, entity or organization
described in the foregoing clause (a)
of this definition; or (c) any company,
business, enterprise or other entity
owned, and Controlled by any
government, entity, organization or
established by a central, provincial or
state statute, Person who s
otherwise a Government Official, or
other Person described in the
foregoing clauses (a) or (b) of this
definition, provided such entity
exercises legislative, executive,
administrative or judicial functions of
or pertaining to government. For
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4.6

4.7

4.8

avoidance of doubt, Appropriate
Authority shall include the President
of India, the Government of India, the
Governor and the Government of any
State in India, any Ministry or
Department of the same and any
local or other authority exercising
powers conferred by Applicable Law
and shall include, without limitation,
the RBI, SEBI and any recognised
stock exchange.

“Banking Companies” means the
Transferor Bank and the Transferee
Bank, individually or collectively, as
the context may require.

“Banking Regime” has the meaning
assigned to such term in Clause 24
below.

“Board of ENBD UAE” means the
board of directors of ENBD UAE and
shall include any committee thereof
or any person authorised by such
board of directors or any person
authorised by such committee duly
constituted by the directors and
authorised for the matters pertaining
to this Scheme or any other matter
relating thereto.
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4.9

4.10

4.11

4.12

4.13

4.14

“Board of the Transferee Bank”
means the board of directors of the
Transferee Bank and shallinclude any
committee thereof or any person
authorised by such board of directors
or any person authorised by such
committee duly constituted by the
directors and authorised for the
matters pertaining to this Scheme or
any other matter relating thereto.

“BR Act” means the Banking
Regulation Act, 1949 and all the rules,
regulations, guidelines and circulars
issued by the RBI thereunder, for the
time beingin force.

“BSE” means the BSE Limited.

“Business Day” means a day
(excluding Saturdays and Sundays)
on which banks generally are open in
Mumbai for the transaction of normal
banking business.

“CCI” means the
Commission of India.

Competition

“CCI Approval” means the approval
from the CCI, under the Competition
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4.15

4.16

4.17

Act, 2002 and the regulations
thereunder, for the Scheme.

“Effective Date” means a date
specified by the RBI, whichis: (a) after
the fulfilment or waiver (to the extent
permitted under Applicable Law) of
the conditions specified in Clause 20;
and (b) on or after the Appointed
Date. References in the Scheme to

the “coming into effect of the
Scheme” or “Scheme becoming
effective” or “on this Scheme

becoming effective” or “upon this
Scheme becoming effective” or
“effectiveness of this Scheme” or
“effect of this Scheme” or “pursuant
to this Scheme coming into effect”
shall mean the Effective Date.

“ENBD UAE” has the meaning

assigned to such termin Clause 1.1(i)
above.

“Encumbrance” or “Encumber” or

“Encumbered” means: (a) any
encumbrance including, without
limitation, any mortgage, pledge,

charge (whether fixed or floating),
claim, hypothecation, lien,
assignment, deposit by way of
security, non- disposal undertaking,
right of pre-emption, right of first offer
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4.18

4.19

or refusal, any provisional or
executional attachment and any
otherinterest held by a Person; (b) any
voting agreement, proxy, right of set
off, right of first offer, right of refusal,
interest, option or transfer restriction
in favour of any Person or beneficial
ownership; (c) any claim as to title,
possession, interest or use,
conditional sale agreement, co-sale

agreement, trust (other title
exception of whatsoever nature);
and/or (d) a contract, whether

conditional or otherwise, to give or
refrain from giving any of the
foregoing.

“Equity Shares” means equity shares
of the Transferee Bank having a face
value of INR 10 (Indian Rupees Ten)
each.

“Government Official” means any
official, officer, employee, candidate
for office of, or representative of, or
any Person acting in an official
capacity for or on behalf of, any
Appropriate Authority including but
not limited to officers in the military,
navy or air force, judges and
arbitrators empowered by a Court,
officers appointed by the courts of
justice  (including a liquidator,
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4.20

4.21

4.22

4.23

4.24

4.25

receiver, or commissioner), members
of any panchayat, prison officials,

police, revenue and  taxation
authorities.
“Income Tax Act” means the

Income-tax Act, 1961.

“INR” means Indian Rupees.

“Investment Agreement” has the
meaning assigned to such term in
Clause 3.1(i) above.

“New Transferee Bank Shares”
means the fully paid-up equity shares
of the Transferee Bank, each having a
face value of INR 10, issued in
accordance with this Scheme.

“NSE” means the National Stock
Exchange of India Limited.

“Open Offer” means the open offerto
be made by ENBD UAE offering to
purchase the Open Offer Shares
pursuant to the SEBI Takeover
Regulations, in accordance with the
terms of the Investment Agreement.
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4.26

4.27

4.28

4.29

4.30

“Open Offer Shares” means the
number of Equity Shares validly
tendered by the public shareholders
of the Transferee Bank in the Open
Offer.

“Person” means any individual, sole
proprietorship, unincorporated
association, unincorporated
organization, body corporate,
corporation, company, partnership,
unlimited or limited liability company,
jointventure, Appropriate Authority or
trust or any other entity or
organization.

“Preferential Issue” has the meaning
assigned to such termin Clause 3.1(i)
above.

“Proceeding(s)” means all legal,
taxation or other proceedings
whether civil or criminal including,
without limitation, suits, summary
suits, petitions, assessments,
appeals, arbitration, or other
proceedings of whatever nature.

“RBI” means the Reserve Bank of
India.
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4.31

4.32

4.33

4.34

4.35

“RBI Amalgamation Directions”
means the Reserve Bank of India
(Amalgamation of Private Sector
Banks) Directions, 2016 dated April

21, 2016 bearing reference no.
RBI/DBR/2015-16/22 Master
Direction DBR.PSBD.No.

96/16.13.100/2015-16.

“Scheme of Amalgamation” or
“Scheme” or “this Scheme” means
this scheme of amalgamation (along
with any annexures and schedules
attached hereto, if any) between the
Transferor Bank and the Transferee
Bank, under the provisions of Section
44-A of the BR Act and the RBI
Amalgamation Directions, including
any modification(s) and amendments
as may be made, from time to time, in
accordance with the terms hereof.

“SEBI” means the Securities and
Exchange Board of India.

“SEBI LODR” means the SEBI
(Listing Obligations and
Disclosure Requirements)

Regulations, 2015.

“SEBI Takeover Regulations” means
Securities and Exchange Board of
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4.36

4.37

India (Substantial Acquisition of
Shares and Takeovers) Regulations,
2011.

“Share Issuance Ratio” has the
meaning assigned to such term in
Clause 10.1 below.

“Tax” or “Taxes” means all forms of
taxation, duties, levies, imposts and
social security charges, including
without limitation corporate income
tax, withholding tax, minimum
alternate tax, equalisation levy, tax

collected at source, goods and
services  tax, provident  fund,
employee state insurance and

gratuity contributions, value added
tax, customs and excise duties,
capital gains tax and other legal
transaction taxes, stamp duty,
dividend withholding tax, real estate
taxes, other municipal taxes and
duties, environmental taxes and
duties and any other type of taxes or
duties in any relevant jurisdiction,
together with any interest, cess,
penalties, surcharges or fines relating
thereto, due, payable, levied,
imposed upon or claimed to be owed
in any relevant jurisdiction.
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4.38

4.39

“Transferor Bank Shareholder
Approval” means the consent to this
Scheme by a majority in nhumber
representing two-thirds in value of the
members of ENBD UAE, present in
person or by proxy at a meeting called
for the purpose, or such other
approval/ authorisation which under
the laws applicable to ENBD UAE may
validly be given in lieu of such
requirement.

“Transferor Bank Undertaking”
means all the businesses,
undertakings, assets, properties,

investments and all liabilities of the
Transferor Bank of whatsoever nature
and kind and wherever situated, on a
going concern basis, and with
continuity of business, and shall
include, without limitation:

All the assets and properties (tangible
or intangible, movable or immovable,
real or personal, corporeal or
incorporeal, present, future or
contingent) of the Transferor Bank,
including, without limitation, stock-
in-trade, computers, equipment,
offices and other premises, capital
work in progress, sundry debtors,
furniture, fixtures, interiors, office
equipment, accessories, deposits, all
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stocks, assets, investments of all
kinds (including, without limitation,
shares, scrips, stocks, bonds,
debenture stocks, units or pass
through certificates), cash balances
or deposits with banks, loans,
advances, contingent rights or
benefits, book debts, receivables,
Taxes paid, actionable claims,
earnest moneys, advances or
deposits paid by the Transferor Bank,
financial assets, leases (including but
not limited to leasehold rights of the
Transferor Bank), and assets, lending
contracts, rights and benefits under
any agreement, benefit of any
security arrangements/  security
interests or under any guarantees,
reversions, powers, municipal
permissions, tenancies or licenses in
relation to the offices, fixed and other
assets, intangible assets (including,
without limitation, software),
intellectual property rights of any
nature whatsoever, rights to use and
avail of  telephones, telexes,
facsimile, email, internet, leased line
connections and installations,
utilities, electricity and other
services, reserves, provisions, funds,
benefits of assets or properties or
other interest held in trust,
registrations, contracts,
engagements, arrangements of all
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kind, privileges and all other rights,
title, interests, other benefits
(including, without Llimitation, Tax
benefits), credits (including, without
limitation, tax credits), credit arising
from advance tax, self-assessment
tax, withholding tax credits, any Tax
refunds and credits, minimum
alternate tax credit entitlement,
CENVAT credit, goods and service tax
credit, other indirect tax credits, any
Tax incentives, benefits advantages,
privileges, exemptions, credits, book
loss and book depreciation, deferred
tax assets, Tax holidays, remission,
reductions and any other claims
under any Tax laws, subsidies,
easements, privileges, liberties and
advantages of whatsoever nature and
wheresoever situate belongingtoorin
the ownership, power or possession
and in the control of or vested in or
granted in favour of or enjoyed by the
Transferor Bank or in connection with
or relating to the Transferor Bank and
all other interests of whatsoever
nature belonging to or in the
ownership, power, possession or the
control of or vested in or granted in
favour of or held for the benefit of or
enjoyed by the Transferor Bank;
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All contracts (including, without
limitation, agreements with respect
to the immovable properties being
used by the Transferor Bank by way of
lease and/or license and/or business
arrangements), rights, agreements,
memoranda of understanding,

memoranda of undertakings,
memoranda of agreements,
memoranda of agreed points,

minutes of meetings, letters of intent,
understanding, equipment purchase
agreement, agreements with
customers, purchase and other
agreement with the supplier/
manufacturer of  goods/service
providers, undertakings, deeds,
bonds and schemes; entitlements,
licenses (including, without
limitation, the licenses granted by any
Appropriate Authority for the purpose
of carrying on the business of the
Transferor Bank or in connection

therewith), permits, permissions,
incentives, approvals (including
municipal approvals), allocations,

registrations, Tax benefits, subsidies,
concessions, grants, credits, awards,
exemptions, qualifications, bid
acceptances, tenders, certificates,
rights, statutory rights, claims,
leases, licenses, right to use and/ or
access, tenancy rights, liberties,
special status and other benefits or
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privileges; quota rights,
engagements, arrangements,
authorities, allotments and security
arrangements (to the extent provided
herein); benefits of any guarantees,
reversions, powers and all other
approvals, sanctions and consents of
every kind, nature and description
whatsoever relating to the Transferor
Bank’s business activities and
operations and that may be required
to carry on the operations of the
Transferor Bank;

All  insurance policies of the
Transferor Bank;

All intellectual property rights,
registrations, trademarks, trade
names, computer programmes,
manuals, data, service marks,

copyrights, patents, designs, domain
names, applications for trademarks,
trade names, service marks,
copyrights, designs and domain
names and all software, and all the
website contents (including text,
graphics, images, audio, video and
data) used by or held for use by the
Transferor Bank in the business,
activities and operations carried on
by it;
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All books, records (including financial
records), statutory registers, files,
papers, engineering and process
information, application software,
software licenses (whether
proprietary or otherwise), test
reports, computer programmes,
drawings, manuals, data, databases
including databases for procurement,

commercial and management,
catalogues, quotations, sales and
advertising materials, product
registrations, dossiers, lists of
present and former borrowers,
lenders and suppliers including
service providers, other borrower
information, customer credit

information, customer/supplier
pricing information, and all other
books and records, whether in
physical or electronic form
(“Transferor Bank Records™);

Allamounts claimed by the Transferor
Bank whether or not so recorded in
the books of account of the Transferor
Bank from any Appropriate Authority,
under any law, act or rule in force
(including, without limitation, as
refund of any Tax, duty, cess or of any
excess payment);
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All rights to any claim not preferred or
made by the Transferor Bank in
respect of any refund of Tax, duty,
cess or other charge, including any
erroneous or excess payment thereof
made by the Transferor Bank and any
interest thereon, with regard to any
law, act or rule or scheme made by
the Appropriate Authority, and in
respect of set-off, book loss and book
depreciation, deferred tax assets,
deferred revenue expenditure,
deduction, exemption, rebate,
allowance, amortization benefit,
incentives, benefits, Tax holidays,
credits, etc., under Applicable Law
(including, without limitation, the
Income Tax Act, 1961), sales Tax,
value added Tax, service Tax, custom
duties, and goods and service Tax or
any other or like benefits under the
said acts or under and in accordance
with Applicable Law;

All debts and liabilities, both present
and future, whether or not provided in
the books of accounts or disclosed in
the balance sheet of the Transferor
Bank including, without limitation, all
secured and unsecured debts
(whether denominated in Indian
rupees or a foreign currency),
liabilities (including deferred Tax
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liabilities, contingent liabilities) of
every kind, nature and description
whatsoever and howsoever arising,
raised or incurred or utilised for its
business activities and operations
along with any charge, assurances,
deposits, time and demand liabilities,
borrowings, bills payable, interest
accrued, Tax liabilities, debentures,
bonds, notes, duties, leases of the
Transferor Bank, guarantees, sundry
creditors and all other obligations of
whatsoever  kind, nature and
description whatsoever and
howsoever arising, raised or incurred
or utilised, whether or not contingent
or disputed or the subject matter of
any court, arbitration, tribunal, forum
or other Proceedings including before
any Appropriate Authority;

All of its staff and employees, who are
on its payrolls, including those
employed at its offices and branches,
including overseas offices,
employees/personnel engaged on
contract basis and contract labourers
and interns/trainees, as are primarily
engaged in or in relation to the
business, activities and operations
carried on by the Transferor Bank and
other obligations of whatsoever kind,
including liabilities of the Transferor
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4.40

Bank with regard to its staff and
employees, with respect to the
payment of gratuity, superannuation,
pension benefits, the provident fund
or compensation, if any, and any
other employee benefit scheme/plan
in the event of resignation, death,
voluntary retirement or retrenchment
and any other obligations under any
licenses and/ or permits;

all inter-office and related party
receivables/ payables of the
Transferor Bank to ENBD UAE or any
affiliate in relation to the Transferor
Bank;

all fiduciary, custodial, escrow and
agency relationships, and associated
rights/obligations (including, without
limitation, client monies held in
fiduciary capacity); and

All Proceedings of whatsoever nature
involving the Transferor Bank.

“Valuation Report” means the joint
valuation report dated October 18,
2025 issued by CA Harsh
Chandrakant Ruparelia and Bansi S
Mehta Valuers LLP, appointed by the
Transferee Bank and the Transferor
Bank, respectively.
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5.1

5.2

5.3

5.4

INTERPRETATION

All terms and words used but not
defined in this Scheme shall, unless
repugnant or contrary to the context
or meaning thereof, have the same
meaning ascribed to them under the
BR Act, the Securities Contracts
(Regulation) Act, 1956, the
Depositories Act, 1996 and other
Applicable Law, as the case may be,
or any statutory modification or re-
enactment thereof for the time being
in force.

References to clauses unless
otherwise provided, are to clauses of
and to this Scheme.

Words importing the singular include
the plural and vice versa, pronouns
importing a gender include each of
the masculine, feminine and neutral
genders, and where a word or phrase
is defined, other parts of speech and
grammatical forms of that word or
phrase shall have the corresponding
meanings.

Clause headings, subheadings, titles,
subtitles, sub-clauses, sections and
paragraphs are for information only
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5.5

5.6

5.7

5.8

and shall not form part of the
operative provisions of this Scheme
and shall be ignored in construing or
interpreting the same.

Unless otherwise specified, time
periods within or following which any
act is to be done shall be calculated
by excluding the day on which the
period commences and including the
day on which the period ends and by
extending the period to the following
Business Day if the last day of such
period is not a Business Day.

The terms herein, hereof, hereto,
hereinafter and words of similar
purport refer to this Scheme as a
whole.

The words ‘include’, ‘including’ and ‘in
particular’ shall be construed as
being by way of illustration or
emphasis only and shall not be
construed as, nor shall they take
effect as, limiting the generality of any
preceding words.

References to statutory provisions
shall be construed as meaning and
including references to the statutory
provision as modified, amended or
re-enacted or both from time to time
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5.9

5.10

5.11

(whether before or after the date of
the Board of ENBD UAE and/ or the
Board of the Transferee Bank
approving the Scheme) and any
subordinate legislation made under
the statutory provision (whether
before or after such date).

Any reference in this Scheme, to this
Scheme or any other agreement,
contract, document or arrangement,
or to any provision thereof, shall be
construed, without limitation, as a
reference to this Scheme or, as the
case may be, such other agreement,
contract, document, or arrangement,
or to any provision thereof, in each
case as the same may have been, or
may, from time to time, be amended,
varied, assigned, novated, acceded
to or supplemented.

Unless otherwise indicated, a
reference to any time is a reference to
that time in India.

Any reference to a Person acting
“directly” or “indirectly” includes
(without prejudice to the generality of
that expression) acting alone or jointly
with or by means of or through any
other Person, including by the
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5.12

5.13

5.14

5.15

5.16

5.17

exercise of voting or any otherrightsin
another Person.

If any provision in Clause 4 is a
substantive  provision conferring
rights or imposing obligations on any
Person, effect shall be given to it as if
it were a substantive provision in the
body of this Scheme.

Reference to days, months and years
are to calendar days, calendar
months and calendar years,
respectively.

Unless otherwise specified, a
reference to a Person being liable to
another Person, or to liability,
includes, but is not limited to, any
liability in equity, contract or tort
(including negligence).

Any reference in this Scheme to any
Appropriate  Authority shall be
deemed to include a reference to any
successor thereof.

Any obligation in this Scheme on a
Person not to do something includes
an obligation not to agree or allow
that thing to be done.

Any approval and/ or consent to be
granted by a Person under this
Scheme shall be deemed to mean an
approval and/ or consent in writing,
and, unless expressly provided for
otherwise, shall be deemed to mean
the prior approval or consent of the
relevant Person. For the purposes of
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5.18

5.19

5.20

this Scheme, where any approval or
consent of any Person is required,
such approval or consent shall be
deemed to mean and include any
approval or consent that, under the
laws applicable to such Person, may
validly be given by its any other
authorised body in lieu of such
Person.

Any reference to “writing” includes
writing, typing, printing, letter, e-mail
or other electronic record reduced to
avisualform but shall notinclude text
messages or other short message
service.

An obligation to “ensure” or “cause”
any act or forbearance shall be
deemed to include an obligation to
exercise all rights and powers
(including, without limitation, voting
rights) available to such Person
undertaking such obligation to ensure
or cause, as the case may be, such
act or forbearance.

Unless otherwise indicated, where
the day on which any act, matter or
thing is to be done is a day other than
a Business Day, that act, matter or
thing must be done on or by the next
Business Day.

DATE OF TAKING EFFECT OF THIS
SCHEME
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This Scheme, in its present form or with any
modification(s) made as per Clause
19 of this Scheme, shall, after the
fulfilment or waiver (to the extent
permitted under Applicable Law) of
the conditions specified in Clause 20,
become operative from the Effective
Date and effective from the
Appointed Date.
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7. CAPITAL OF THE TRANSFEROR
BANK AND SHARE CAPITAL OF THE 4l
TRANSFEREE BANK
7.1 The capital of the Transferor Bank as & Y+ Y0 sig ¥+ ia Jaaall clidl Jle Ll 5 V)
onJune 30, 2025 is as under: ;gxgus
Capital Amount in INR
Jall Jlal) Gl Aaigh A g b dlual)
Common Equity Tier 1 21,95,41,93,254
Al agu) e J ) 3 YY,40,¢),4¥,Yo0¢
Additional Tier 1 NIL
Sy Y sal e
Tier 2 Capital 36,72,44,841
) l ) agesd (ge (LD (380) FULYY, E6,A8)
Capital Amount in INR
Total 22,32,14,38,095
(Aaay) YY,TY,) 6,7, 040
7.2 The capital structure of the Transferee  ssis ¥+ ia 43l Juaddl @bl Jle (l ) JS VY
Bank as on June 30, 2025, is as under: b LS g8 YeYO
Authorised Share Capital Amount in INR
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1,00,00,00,000 Equity Shares of face value of
INR 10 each

Mw‘é#*iww\,~~,~~,~~,...
oo JST 40 A Ve Ly a8

Total

10,00,00,00,000

Ay

\n,nn,nn,nn,nnn

Issued, Subscribed & Paid-Up Capital

Amount in INR

&JQN\J‘LAG ikl g jdaall Jlalt Gl y

gl gl faal)

60,90,09,791 Equity Shares of face value of INR 609,00,97,910
10 each
L 38 dpansd Ay Jlall () agual (e agus To530,509,¥4) Tedye 4V, .
tleie JSVApaia A )
Total 609,00,97,910
ey SRR

The Transferee Bank has outstanding
employee stock options under the Transferee
Bank’s employee stock option schemes, the
exercise of which may resultin further
increase in the issued and paid-up capital of
the Transferee Bank. Further, the completion
of the Preferential Issue would result in
further increase in the authorised capital and
issued and paid-up capital of the Transferee
Bank.

PART Il

AMALGAMATION OF THE TRANSFEROR
BANK WITH THE TRANSFEREE BANK

8. TRANSFER AND VESTING OF THE
TRANSFEROR BANK WITH THE
TRANSFEREE BANK
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8.1

8.2

Upon the coming into effect of this
Scheme and with effect from the

Appointed Date, subject to the
provisions of this Scheme, the
Transferor Bank shall stand

amalgamated with the Transferee Bank
and the Transferor Bank Undertaking
shall, pursuant to Section 44-A and
other applicable provisions, if any, of
the BR Act and the RBI Amalgamation
Directions, be and stand transferred to
and vested in or be deemed to have
been transferred to and vested in the
Transferee Bank, as a going concern,
without any further act, instrument,
deed, matter or thing so as to become,
the undertaking of the Transferee Bank
by virtue of and in the manner provided
in this Scheme.

Without prejudice to the generality of
the above and to the extent applicable,
unless otherwise stated herein, upon
the coming into effect of this Scheme
and with effect from the Appointed
Date, subject to the provisions of this
Scheme, all the estate, assets,
properties, rights, claims, title, interest
and authorities including, without
limitation, accretions and
appurtenances of the Transferor Bank
Undertaking (of whatsoever nature and
wherever situated) shall without any
further, act, deed, matter or thing, be
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8.3

and stand transferred to and vested in
or shall be deemed to have been
transferred to and vested in the
Transferee Bank as a going concern so
as to become as and from the
Appointed Date, the estates, assets,
properties, rights, claims, title, interest
and authorities of the Transferee Bank,
subject to the provisions of this
Scheme.

In respect to such of the assets of the
Transferor Bank Undertaking that are
movable in nature including, without
limitation, investments, cash balances
or cash in hand or are otherwise
capable of transfer by physical or
constructive delivery and/ or by
endorsement and delivery or by vesting
and recordal of whatsoever nature, the
same shall be so transferred by the
Transferor Bank, and shall become the
property of the Transferee Bank with
effect from the Appointed Date, by
operation of law without any further act
or deed or execution of an instrument
with the intent of vesting such assets
with the Transferee Bank as on the
Appointed Date. The vesting pursuant
to this Clause 8.3 shall be deemed to
have occurred by physical or
constructive delivery or by
endorsement and delivery or by vesting
and recordal, pursuant to this Scheme,

Gl da s dalall ciladleall o il 8l 5 dSlall
Al o3a alSal Wy ) Jlal)

O5SE G Jinall i) ilSlian J gaals alay Lask A, T
(pan 05 @l Ly dgiagla 4
szl aml il saa \ V) el i)
palusl) (32 50 e (5 AT A5yl (5 Ll (S A
o el uelaily S/ 5 S Lol Ledl
Loga £33 sl o Jaadly Bt 330k e
iy el Gl 8 e el b (oS
el ol e | lie ] 4] Jlaall el 1S
S aie gl dad Sl sla) 6 050 o) s e
Gill J gual) el mie Cargy Hal atiue gl 2an
i oaadl F U e Tolse) 4l Jladll
alucly aan 38 ALY 2 138 o g (BLESTLY)
o el s el oyl o ol ASsell 5f (il
Ahadl) o3gd Wy (3 sl 5 BasIWY) Giok oo
Qe sniveall ASLD e gahiy Lo o
g Lehysad o3 28 ClShiaal) 48 ddia jind



8.4

8.5

as appropriate to the property being
vested and title to the property shall be
deemed to have been transferred
accordingly. On the Effective Date, the
Transferor Bank shall hand over all the
Transferor Bank Records to the
Transferee Bank.

In respect of such of the assets
belonging to the Transferor Bank
Undertaking other than those
mentioned in Clause 8.3 above, the
same shall, as more particularly
provided in Clause 8.2 above, without
any further act, instrument or deed, be
transferred to and vested in and/ or be
deemed to be transferred to and vested
in the Transferee Bank upon the coming
into effect of the Scheme and with effect
from the Appointed Date.

Upon the effectiveness of this Scheme
and with effect from the Appointed Date,
all assets of the Transferor Bank that are
owned/ leased/ licensed immovable
properties, if any, including, without
limitation, any right or interest in the
buildings and structures standing
thereon and all lease/ license or rent
agreements, together with security
deposits and advance/ prepaid lease/
license fee, rights and easements in
relation to such properties shall stand
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8.6

transferred to and be vested in, or be
deemed to have been transferred to and
vested in the Transferee Bank, without
any further act or deed, pursuant to the
provisions of this Scheme. Further, the
relevant landlords, owners and lessors
shall continue to comply with the terms,
conditions and covenants under all
relevant lease/ license or rent
agreements and shall, in accordance
with the terms of such agreements,
refund the security deposits and
advance/ prepaid lease/ license fee to
the Transferee Bank. The Transferee
Bank shall be entitled to exercise all
rights and privileges attached to the
aforesaid immoveable properties.

All estate, assets, properties, rights,
claims, title, interest and authorities
including accretions and
appurtenances of the Transferor Bank
Undertaking accrued to or acquired by
the Transferor Bank after the Appointed
Date but prior to the Effective Date shall
have been deemed to have been
accrued and/ or acquired for and on
behalf of the Transferee Bank and shall,
without any further act, instrument or
deed, stand transferred to and vested in
and be deemed to have been transferred
to and vested in the Transferee Bank
upon coming into effect of this Scheme
in accordance with the terms hereof.

sl o Al Jadl il 8 Lears ) Lelysas
o2 alSaY by dla) diw ol Jad gl o) gl
Claal Lo cay @y e 3 e ddaal)
St Ciaall Cp e sall s D) g ) laal)
G ey el 3V 5 AlSaY) 5 L g il JUiaY) b
Sld ¥ 5 Gad ) G e asie maen
(LB o3a Ja g il L5 cagale Cany g cAliall
[ A8l Jlag¥) s guyy Glasall &ilag aly i)
Jodl il Y (it Al 2 g ) [ LB Ao 52l
Gsiall aen A jlae 4] Jlaall il 5oy 4)
Agaddl ye Gl ddag el Gl i

Sled 5 Sl

Gsially Gl s Jsally @l liall auen AT

8 Ly ccibadlall 5 i) sdl) 5 ALl 5 a5

Janal) elnll Glkliaad clialall g calibiay) ells

Gl J8 (e Lle M saiual) &5 Lgman o3 A

U Aoui€a i/ 5 Aiainsa s o) ang el

Gl o dalie] sy 4l Jaal) Gl e

3l o dla) da ff diw 5 Jad gl o) jal

ps 4l daddl el (8 Laedy Ll o

o3 Lo s ) 18 5 Aladl) o34 285 gy Nie 4Bliati)
Akall



8.7 Upon the effectiveness of this Scheme

and with effect from the Appointed Date,
any security interest created in favour of
or for the benefit of the Transferor Bank
(in relation to or in connection with the
Transferor Bank Undertaking), whether
such security interest be over
immovable, movable, tangible or
intangible property, and whether by way
of mortgage, hypothecation, pledge, lien
or any other form or mode of creation of
security interest, and all guarantees,
letters of comfort, letters of credit or
similarinstruments in favour of or for the
benefit of the Transferor Bank, shall
without any further act, deed,
instrument or thing, be transferred to
and vested in the Transferee Bank or be
deemed to have been transferred to and
vested in the Transferee Bank, and shall
continue to be in full force and effectand
may be enforced as fully and effectually
as if instead of the Transferor Bank, the
Transferee Bank had been the
beneficiary or a party thereto, and the
benefit shall be available to the
Transferee Bank as if such same were ab
initio created in favour of the Transferee
Bank and it shall not be necessary to
obtain the consent of any person
concerned therewith in any capacity
whatsoever or of the person who created
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8.8

9.1

such security in order to give effect to
the provisions of this Clause.

With effect from the Appointed Date, all
trademarks, trade names, service
marks, copyrights, logos, corporate
names, brand names, domain names
and all registrations, applications and
renewals in connection therewith, and
software and all website content
(including text, graphics, images,
audio, video and data), trade secrets,
confidential business information and
other proprietary information of the
Transferor Bank Undertaking shall stand
transferred to and vested in the
Transferee Bank.

TRANSFER AND VESTING OF THE
LIABILITIES OF THE TRANSFEROR
BANK UNDERTAKING WITH THE
TRANSFEREE BANK

Upon coming into effect of this Scheme
and with effect from the Appointed Date,
all the liabilities, debts, loans raised and
used, duties and obligations of the
Transferor Bank or forming part of the
Transferor Bank Undertaking, whether or
notrecorded in the books of accounts of
the Transferor Bank, shall, pursuant to
the provisions of Section 44-A and other
applicable provisions of the BR Act and
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9.2

the RBI Amalgamation Directions,
without any further act, instrument,
deed, matter or thing, stand transferred
to and vested in the Transferee Bank to
the extent they are outstanding on the
Effective Date so as to become as and
from the Appointed Date the liabilities,
debts, loans, duties and obligations of
the Transferee Bank on the same terms
and conditions as were applicable to the
Transferor Bank, and the Transferee
Bank shall meet, discharge and satisfy
the same and further, it shall not be
necessary to obtain the consent of any
third party or other person who is a party
to any contract or arrangement by virtue
of which such liabilities, duties and
obligations have arisen in order to give
effect to the provisions of this Clause.

Subject to Applicable Law, all
Encumbrances, if any, existing prior to
the Effective Date over the assets of the
Transferor Bank Undertaking, shall, after
the Effective Date, without any further
act, instrument or deed, continue to
relate and attach to such assets or any
part thereof to which they are related or
attached prior to the Effective Date.
Provided that if any of the assets of the
Transferor Bank or forming part of the
Transferor Bank Undertaking, which are
being transferred to the Transferee Bank
pursuant to this Scheme have not been
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9.3

9.4

10.
10.1

Encumbered as aforesaid, such assets
shall remain unencumbered and the
existing Encumbrances referred to
above shall not be extended to and shall
not operate over such assets. The
absence of any formal amendment or
approval which may be required by a
lender or trustee or third party shall not
affect the operation of the above.

It is expressly provided that, save as
mentioned in this Clause, no other term
or condition of the liabilities, loans,
duties and obligations transferred to the
Transferee Bank as part of the Scheme
shall be modified by virtue of this
Scheme.

The provisions of this Clause 9 shall
operate, notwithstanding anything to the
contrary contained in any instrument,
deed or writing or the terms of sanction
or issue or any security document, all of
which instruments, deeds or writings
shall stand modified and/or superseded
by the foregoing provisions.

CONSIDERATION
Upon this Scheme becoming effective in
terms hereof, in consideration of the
transfer and vesting of the Transferor
Bank (including the Transferor Bank
Undertaking) to the Transferee Bank, the
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Transferee Bank shall, without any
further application, act, instrument or
deed, issue an aggregate of 8,70,89,286
(Eight Crores Seventy Lakhs Eighty Nine
Thousand Two Hundred and Eighty Six)
equity shares having face value of INR 10
(Rupees Ten) each (basis the valuation
arrived at in the Valuation Report)
(“Share Issuance Ratio”), credited as
fully paid up, of the Transferee Bank to
ENBD UAE.

10.2 The requisite action and formalities for

crediting of the New Transferee Bank
Shares to ENBD UAE pursuant to the
issuance and allotment as per Clause
10.1 above as well as the applicable
provisions of the Foreign Exchange
Management Act, 1999, shall be
completed within such date as is
mutually determined by the Transferee
Bank and the Transferor Bank, in writing.

10.3 For the purposes of allotment of the

New Transferee Bank Shares basis the
Share Issuance Ratio pursuant to this
Scheme, in case the Transferor Bank
becomes entitled to any fractional
shares, entitlements or credit on the
issue and allotment of the New
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10.4

10.5

10.6

Transferee Bank Shares by the
Transferee Bank in accordance with
Clause 10.1 above, the Transferee Bank
shall not issue fractional shares.

The New Transferee Bank Shares issued
to ENBD UAE by the Transferee Bank
shall be issued in dematerialised form
by the Transferee Bank, provided that
the details of the depository account of
ENBD UAE is made available to the
Transferee Bank by the Transferor Bank
at least 7 (Seven) Business Days prior to
the Effective Date.

The New Transferee Bank Shares
allotted and issued in terms of Clause
10.1 above shall be listed and/ or
admitted to trading on the BSE and the
NSE, subject to the Transferee Bank
obtaining the requisite approvals
pertaining to the listing of these shares
of the Transferee Bank.

The equity shares of the Transferee
Bank to be allotted and issued to ENBD
UAE as provided in Clause 10.1 above,
shall be subject to the provisions of the
memorandum of association and
articles of association of the Transferee
Bank and shall rank pari-passu in all
respects with the then existing equity
shares of the Transferee Bank on the

W saaall ) Jiadd) @lill agud lacal sy V8

(Yl — il s ey elid 5 jalal

s cad) Jlaal) dlill 08 e gole e IS5

22 Dl leY) i ¢ 1Y) Ol Jaalds (5585

Ji (e 4l ) il Falie &l jLeY) - ik )

0 01 e dae ol () ¥ i Jiadl il
il Gl & )

i) pgnd Johris Flad) i/ o3 g VL0

i s b daall 5 dacaddl saaall 4] Sl

& Jall L Fledd) i/ 5 Bl Vo) )

da)slly Bagadl Gy da)n da)s

e J3adll dlidl J semn Ja iy cyaigll Akl

b aenY) o2 ) yaly dalaiall Lo DU il sal)
Al el el

W Ad) Jlaal) @bl 8Ll (5 i agusl auzads )
‘;u\.u;y‘ (‘aw‘} wiﬂ\ JSQ (:15;3( ‘b)&i \ . ,\
(& A lndia A pe Jind O Gangy il elill
Jlaall i) 3T At agul) an o) sl aren
Gl Lad @y (3 Loy lall &l (8 4
Ge el (Ple) (Rar ctian s o) ezl il 5

s



10.7

10.8

Effective Date including in respect of
dividend, if any, that may be declared
by the Transferee Bank on or after the
Effective Date, it being clarified that,
such equity shares issued shall be
reckoned for the purposes of any rights
generally available to ENBD UAE in
respect of its shareholding in the
Transferee Bank as per the terms of the
Investment Agreement and/ or the
articles of association of the Transferee
Bank.

It is clarified that the issue and
allotment of equity shares pursuant to
Clause 10.1 to ENBD UAE as provided
in the Scheme, is an integral part of this
Scheme and shall be deemed to have
been carried out without requiring any
further act or deed on the part of the
Transferee Bank or its shareholders and
as if the procedure laid down under
applicable provisions of the Act or rules
thereof, as may be applicable and other
Applicable Law were deemed to have
been duly complied with.

The New Transferee Bank Shares
allotted pursuant to this Scheme shall
remain frozen in the depositories
system until listing/ trading permission
is given by the BSE and the NSE, as the
case may be.
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11.

CONTRACTS AND PERMITS

Upon the coming into effect of this
Scheme and with effect from the
Appointed Date, and subject to the
provisions of the Scheme, all contracts
(including, without limitation,
customer contracts, service contracts
and supplier contracts), deeds, bonds,
indemnities, agreements, schemes,
licenses, memoranda of undertakings,
memoranda of agreements,
memoranda of agreed points, letters of
intent, arrangements and other
instruments of whatsoever nature, to
which the Transferor Bank is a party or
to the benefit of which the Transferor
Bank may be eligible (which, for the
avoidance of doubt, will exclude letters
of comfort, undertakings or other
commitments provided by ENBD UAE
to the extent they relate to and are
relevant to the continued standalone
existence, as a foreign bank branch, of
the Transferor Bank) or for the
obligations of which the Transferor
Bank may be liable and which are
subsisting or having effect immediately
before the Effective Date, shall
continue in full force and effect against
or in favour, as the case may be, of the
Transferee Bank and may be enforced
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as fully and effectually as if, instead of
the Transferor Bank, the Transferee
Bank had been an original party or
beneficiary or obligee or obligor
thereto. Further, on or after the
Effective Date, where the Transferor
Bank and the Transferee Bank are party
to arrangements with the same third
party or substantially similar third
parties resulting in duplication or
overlap in scope, geography or service,
the Transferee Bank may elect to
continue, amend, consolidate, novate,
replace or terminate any such
overlapping arrangements, and may
maintain parallel performance during
transition to avoid disruption.

Without prejudice to the other
provisions of this Scheme and
notwithstanding the fact that vesting of
the Transferor Bank Undertaking in the
Transferee Bank occurs by virtue of this
Scheme itself, the Transferee Bank
may, if so required under any
Applicable Law or otherwise, execute
deeds (including deeds of adherence),
confirmations, instruments or other
writings or novations or tripartite
agreements with any party to any
contract or arrangement to which the
Transferor Bank is a party or any
writings as may be necessary to be
executed in order to give formal effect
to the provisions of the Scheme. The
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Transferee Bank shall, wherever
necessary, be entitled to enterinto and/
or issue and/ or execute tripartite
arrangements, confirmations or
novations to which Transferor Bank will,
if necessary, also be a party in order to
give formal effect to the provisions of
the Scheme, on or prior to the Effective
Date. After the effectiveness of the
Scheme, the Transferee Bank shall be
deemed to be authorised to execute
any such writings on behalf of/ in the
name of the Transferor Bank and to
carry out or perform all such formalities
or compliances to be implemented,
carried out or performed on part of the
Transferor Bank.

For the avoidance of doubt and without
prejudice to the generality of the
foregoing, it is clarified that upon the
coming into effect of this Scheme and
with effect from the Appointed Date,
and subject to the Applicable Law, all
approvals including, without limitation,

municipal approvals, allocations,
allotments, consents, authorities
(including, without limitation, for the
operation of bank accounts),
concessions, clearances, credits,
awards, sanctions, exemptions,

subsidies, registrations, no-objection
certificates, permits, quotas, rights,
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entitlements, authorization, statutory

rights, pre-qualifications, bid
acceptances, tenders, licenses
(including, without limitation, the

licenses granted by any governmental,
statutory or regulatory bodies for the
purpose of carrying on their respective
business or in connection therewith),
permissions and certificates of every
kind and description whatsoever in
relation to the Transferor Bank and/ or
the Transferor Bank Undertaking
including, without limitation, powers of
attorney given by the Transferor Bank,
or to the benefit of which the Transferor
Bank may be eligible/ entitled, and
which are subsisting or having effect
immediately before the Effective Date,
shall stand transferred to the
Transferee Bank as if the same were
originally given by, issued to or
executed in favour of the Transferee
Bank and the Transferee Bank shall be
bound by the terms thereof, the
obligations and duties thereunder and
the rights and benefits under the same
shall be available to the Transferee
Bank. It is hereby clarified that, if the
consent of any third party or authority is
required to give effect to the provisions
of this Clause, the said third party or
authority shall make and duly record
the necessary
substitution/endorsement in the name
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of the Transferee Bank upon this
Scheme becoming effective and with
effect from the Appointed Date, in
accordance with the terms hereof.
Upon the effectiveness of the Scheme,
the Transferee Bank shall be entitled to
make applications to any Appropriate
Authority as may be necessary in this
regard. The transfer, disclosure, and
continued use of customer information
and know your customer and anti-
money laundering records to/ by the
Transferee Bank pursuant to the
Scheme and the order of the RBI shall
not constitute a breach of any
confidentiality, secrecy, or data
protection obligation and any required
consents are deemed given or not
required by virtue of the RBI sanctioning
the Scheme.

Upon the effectiveness of the Scheme
and with effect from the Appointed
Date, all bank accounts operated or
entitled to be operated by the
Transferor Bank shall be deemed to
have transferred to and shall stand
transferred to the Transferee Bank and
the name of the Transferor Bank shall
be substituted by the name of the
Transferee Bank in the relevant bank’s
records. Upon the effectiveness of the
Scheme and with effect from the
Appointed Date, the Transferee Bank
shall be entitled to operate all bank
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12.

12.1

accounts, realise all monies and
complete and enforce all pending
contracts and transactions in the name
of the Transferor Bank to the extent
necessary until the transfer of the rights
and obligations of the Transferor Bank
to the Transferee Bank under the
Scheme is formally accepted and
completed by the parties concerned.
For avoidance of doubt, it is hereby
clarified that all cheques, debit
mandates and other negotiable
instruments (including, without
limitation, cheques), payment orders
received and presented for
encashment which are in the name of
the Transferor Bank after the Effective
Date, shall be accepted by the bankers
of the Transferee Bank and credited to
the accounts of the Transferee Bank, if
presented by the Transferee Bank.
Similarly, the bankers of the Transferee
Bank shall honour all cheques issued
by the Transferor Bank, as if such
cheques were issued by the Transferee
Bank, for payment after the Effective
Date.

CONDUCT OF BUSINESS UNTIL THE
EFFECTIVE DATE

From the Appointed Date until the
Effective Date, the Transferor Bank
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shall be deemed to have been carrying 4l Liixy s caihaiil 5 allac| 5 Jiaall Sl culagas
on and shall carry on the Transferor Jisall ¢l Cilagaty Jadiag o 1S glaa Jayy Slliag
Bank Undertaking and its businesses Jlaall clill mllal LS5 celld g (a2
and activities and shall be deemed to )
have held and stood possessed of and

shall hold and stand possessed of the

Transferor Bank Undertaking for and on

account of, and in trust for, the

Transferee Bank.
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diligence and business prudence in the e R e i
ordinary course consistent with past
practice, in accordance with
Applicable Law and subject to such
restrictions as mutually agreed.
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14.

reason of the Scheme or by anything
contained in the Scheme but the
Proceedings shall be continued or
prosecuted, as the case may be and be
enforced by or against the Transferee
Bank in the same manner and to the
same extent as it would or might have
been continued, prosecuted and
enforced by or against the Transferor
Bank as if the same had been pending
and/ or arising by or against the
Transferee Bank. On and from the
Effective Date, the Transferee Bank may
(a) initiate, defend, compromise or
otherwise deal with any Proceeding for
and on behalf of the Transferor Bank;
and (b) transfer to its name and to have
such Proceedings continued,
prosecuted and enforced, as the case
may be, by or against the Transferee
Bank, subject to Applicable Law.
Without prejudice to the generality of
the foregoing statement, it is clarified
that existing arrears of demands or
future demands raised on the
Transferor Bank Undertaking in respect
of tax assessment proceedings pending
and/ or arising on or before the Effective
Date shall be required to be discharged
by the Transferee Bank.

STAFF AND EMPLOYEES
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14.1

14.2

14.3

With effect from the Effective Date, all
the staff and employees of the
Transferor Bank who are on the payroll
of the Transferor Bank and who are in
such employment as on the Effective
Date, shall become and be deemed to
have become the staff and employees
of the Transferee Bank, without any
break or interruption in their service
and on the terms and conditions not
less favourable than those on which
they were engaged by the Transferor
Bank and the services of such staff and
employees shall be considered from
the date of their respective
appointment with the Transferor Bank
for the purpose of all retirement
benefits and all other entitlements for
which they may be eligible.

On and from the Effective Date, the
services of the employees will be
treated as having been continuous,
without any break, discontinuance or
interruption, for the purpose of
membership and the application of the
rules or bye-laws of provident fund or
gratuity fund or pension fund or
superannuation fund or other statutory
purposes as the case may be.

With regard to provident fund, gratuity,
superannuation and any other similar
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scheme for employees of the Transferor
Bank, which exist immediately prior to
the Effective Date, the Transferor Bank

shall stand substituted by the
Transferee Bank for all purposes
whatsoever, including, without

limitation, towards the administration
or operation of such funds or trusts in
accordance with the provisions of such
funds or trusts as provided in the
respective trust deeds or other
documents. Any existing provident
fund, gratuity fund and superannuation
fund trusts created by the Transferor
Bank for the employees on the payroll
of the Transferor Bank shall be
continued for the benefit of such
employees on the same terms and
conditions until such time that they are
transferred to the relevant funds of the
Transferee Bank. It is clarified that the
services of allemployees will be treated
as having been continuous and
uninterrupted for the purposes of the
aforesaid schemes or funds. The
trustees and the Board of the
Transferee Bank, or acting through any
committee/person duly authorised by
the Board of the Transferee Bank in this
regard shall be entitled to adopt such
course of action as it may decide in this
regard. Without prejudice to the
aforesaid, the Board of the Transferee
Bank, if it deems fit and subject to
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15.

15.1

Applicable Law, shall be entitled to: (a)
retain separate trusts or funds within
the Transferee Bank for the erstwhile
fund(s) of the Transferor Bank; or (b)
merge the pre-existing fund of the
Transferor Bank with other similar
funds of the Transferee Bank.

CANCELLATION OF THE EQUITY
SHARES

Any member of the Transferee Bank
who has voted against the Scheme at
the meeting of the Transferee Bank or
has given notice in writing at or prior to
the meeting of the Transferee Bank orto
the presiding officer of the meeting of
the Transferee Bank that he/ she
dissents from the Scheme, shall be
entitled to claim from the Transferee
Bank, within 3 (Three) months of the
Scheme being sanctioned by the RBI, in
respect of equity shares held by him/
her in the Transferee Bank, their value
as determined by the RBI when
sanctioning the Scheme and such
member of the Transferee Bank shall, in
consideration thereof, compulsorily
tender the said shares held by him/ her
in the Transferee Bank to the Transferee
Bank for cancellation thereof and to
that extent, without any further act,
instrument or deed, the equity share

LA (g pgedd £31) 1 0

dadll da @ ga 4) Jlaall @il & gae i V0,0
LS )] a8 ol ) Jlaall i) plaial &
iy )l Ad) Jladl) Sl plaia) Jd f
@Ahall e aling 4l 4l Jaall il g laial
Dedl A DA ) Jlaall elid) dlUag 4l ga
Leg cdasll le sigh Jalgia) olid) 48) g g
i) 8 LeSley A ALl 35ia gl lety
Ry dy Loy LS el 4l Jadl
el 138 o ghy g Aladll e 36 sall die saigl)
) g ity celld Qi el Jlaall clidl s
Jaadl il ) 4l Jaall el 8 gy Ladiag
O el s sobal JS8 WY 4]
s oy ¢ il dla S 1l Sl Jad ol o) sa)
o obiel s 4l Jad) el 8wl Ju Gl
& e Jsanall AlSAY) Cin gy a3 28
Lging ) 35S0 agul) 2ae ey ¢ il
Gl Jaall @il (8 guanll 138 Lgaddy g Lo
dad oLty gl biay) ey wass (S o
b il el adxin Sl Aaid )l agud)
ol Y mead Lilgs 4gl) Jlaall el



15.2

capital of the Transferee Bank shall
stand reduced or be deemed to have
been reduced under the applicable
provisions of the Act, by such number
of the said shares as held and tendered
by such member of the Transferee
Bank. The determination by the RBI as
to the value of the equity shares to be
paid to the dissenting member of the
Transferee Bank shall be final for all
purposes.

The payment by the Transferee Bank to
such shareholder referred in Clause
15.1, shall be deemed to be reduction
of share capital of the Transferee Bank
under the applicable provisions of the
Act and shall be effected as a part of
this Scheme itself and no separate
procedure in terms of the applicable
provisions of the Act shall be required
to be complied with. The consent of the
shareholders of the Transferee Bank to
this Scheme shall be deemed to be the
consent of its shareholders for the
purpose of effecting the reduction
under the applicable provisions of the
Act as well and no further compliances
would be separately required. The
Registrar of Companies shall
accordingly take note of the revised
issued and paid-up share capital of the
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15.3

Transferor Bank and the Transferee
Bank on record.

Notwithstanding anything in Clauses
15.1 and 15.2 above, in the event any
such cancellation of the shares and
the consequent reduction of the
share capital of the

Transferee Bank could result in a breach of

16.

16.1

the foreign investment sectoral limits
under Applicable Law, then the Board
of the Transferee Bank shall, at the
relevant point in time, determine the
treatment of the shares so tendered in
respect of which the Transferee Bank
has paid the shareholder the price as
determined by the RBI, in a manner
compliant with Applicable Law and if
required, subject to necessary
regulatory approvals.

TAXATION MATTERS

Upon the coming into effect of this
Scheme and with effect from the
Appointed Date, all Taxes paid,
payable, received or receivable by or on
behalf of the Transferor Bank, including
but not limited to all or any refunds,
claims or entittements or credits
(including credits for tax collected at
source, income tax, withholding tax,
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16.2

advance tax, self- assessment tax,
minimum alternate tax, foreign tax
credits, CENVAT credit, goods and
services tax credits, other indirect tax
credits and other Tax receivables) shall,
for all purposes, be treated as the Tax
liability, refund, claims, including but
not limited to claims under the Income
Tax Act, or credit, as the case may be, of
the Transferee Bank, and any Tax

incentives, benefits, advantages,
privileges, elections, exemptions,
credits, Tax holidays, benefits of

exercise of any option, remissions or
reduction which would have been
available to the Transferor Bank, shall
be available to the Transferee Bank, and
following the Effective Date, the
Transferee Bank shall be entitled to
initiate, raise, add or modify any claims
inrelationto such Taxes on behalf of the
Transferor Bank.

Upon the coming into effect of this
Scheme and with effect from the
Appointed Date, the Transferee Bank is
expressly permitted to revise its
financial statements and returns along
with prescribed forms, filings and
annexures under the Income Tax Act,
central sales tax law, applicable state
value added tax law, service tax laws,
excise duty laws, goods and services
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16.3

17.

17.1

tax laws and other Tax laws, and to
claim refunds, revision of TDS quarterly
statements and/or credit for Taxes paid
(including, tax deducted at source,
wealth tax, etc.) and for matters
incidental thereto, if required, to give
effect to the provisions of this Scheme.

All compliances with respect to Taxes
(including Tax payments) or any other
Applicable Law between the Appointed
Date and the Effective Date,
undertaken by the Transferor Bank,
shall, upon the effectiveness of this
Scheme and with effect from the
Appointed Date, be deemed to have
been complied with, by the Transferee
Bank. Any Taxes collected or deducted
by the Transferee Bank from payments
made to the Transferor Bank, shall be
deemed to be advance tax paid by the
Transferee Bank.

ACCOUNTING TREATMENT IN THE
BOOKS OF THE TRANSFEREE BANK

Pursuant to this Scheme coming into
effect:

The books of the Transferor Bank shall
be closed and balanced and its balance
sheet prepared as at the close of
business on the date immediately
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preceding the Appointed Date taking
into account all incomes, expenses,
assets and liabilities received, paid,
accrued, incurred, acquired or sold till
such date and the balance sheet shall
be audited and certified by a chartered
accountant or a firm of chartered
accountants.

The Transferee Bank shall account for
the Amalgamation of the Transferor
Bank in its books of account with effect
from the Appointed Date.

The accounting treatment in respect of
assets, liabilities and reserves and
surplus of the Transferor Bank in the
books of the Transferee Bank shall be in
accordance with “Pooling of Interest
Method” of accounting as per
accounting standards as notified under
the Applicable Law.

In case of any differences in accounting
policy between the Transferee Bank
and the Transferor Bank, the impact of
the same till the Appointed Date will be
treated in accordance with the
applicable accounting standards
notified under Applicable Law.

All assets, liabilities and reserves and
surplus of the Transferor Bank shall be
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recorded in the books of account of the
Transferee Bank as at the Appointed
Date at their existing carrying amounts
and in the same form as appearing in
the books of Transferor Bank.

The difference between the amount
recorded as paid-up share capital
issued by the Transferee Bank and the
amount of capital of the Transferor
Bank will be adjusted in the reserves in
the financial statements of the
Transferee Bank.

All inter-corporate deposits, loans and
advances and outstanding balances
between the Transferor Bank and the
Transferee Bank as at the Appointed
Date, shall be cancelled and there shall
be no obligation/outstanding in that
behalf.

PART IV
GENERAL TERMS AND CONDITIONS

18.

18.1

APPLICATIONS AND THE ORDER OF
THE RBI

Each of the Banking Companies shall,
with reasonable dispatch, make and
file ajointapplication under Section 44-
A(4) of the BR Act with the RBI after
receipt of approval of the shareholders
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18.2

19.

19.1

of the Transferee Bank and the
Transferor Bank Shareholder Approval,
for sanctioning this Scheme and for
carrying this Scheme into effect.

An order in terms of Clause 20(d) below
and Section 44-A of the BR Act shall be
conclusive evidence that all
requirements of Section 44-A of the BR
Act and RBI Amalgamation Directions
and any applicable provisions of any
other law relating to the Amalgamation,
provisions set forth in the Scheme and
matters incidental or ancillary thereto
have been complied with, and a copy of
the said order certified in writing by an
officer of the RBI to be a true copy
thereof shall in all legal proceedings
(whether in appeal or otherwise, and
whether instituted before or after the
commencement of Section 19 of the
Banking Laws (Miscellaneous
Provisions) Act, 1963), be admitted as
evidence to the same extent as the
original order and the original Scheme.

MODIFICATIONS / AMENDMENTS TO
THIS SCHEME

The Board of the Transferee Bank and
the Board of ENBD UAE may, upon
mutual agreement, at any time, make
and/ or assent to any alteration or
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19.2

19.3

modification to this Scheme or to any
conditions or limitations, including any
alteration or modification that the RBI
may deem fit to direct, approve or
impose.

The Board of ENBD UAE and the Board
of the Transferee Bank be and are
hereby authorised to take all such steps
as may be necessary, desirable or
proper for the purposes of
implementing this Scheme and to
resolve any doubts, difficulties or
questions regarding the
implementation of this Scheme or
otherwise arising under this Scheme,
whether by reason of any directive or
orders of RBI, CCl or otherwise,
howsoever arising out of or under or by
virtue of this Scheme and/ or any
matter concerned or connected
therewith, as may be mutually agreed
between the Board of ENBD UAE and
the Board of the Transferee Bank.

If any part or provision of this Scheme is
invalid, illegal or unenforceable,
including as a result of any ruling of any
Appropriate Authority, under present or
future laws, then it is the intention that
such part or provision, as the case may
be, shall be severable from the
remainder of this Scheme and this
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19.4

20.

Scheme shall not be affected thereby,
unless the deletion of such part or
provision, as the case may be, shall
cause this Scheme to become
materially adverse to any person, in
which case the Banking Companies
shall attempt to bring about a
modification in this Scheme, as will
best preserve for all stakeholders the
benefits and obligations of this
Scheme, including but not limited to
such part or provision.

The Banking Companies acting jointly
(upon mutual agreement) and not
individually shall be at liberty to
withdraw the Scheme from the RBI, any
time before the RBI having granted its
approval to the Scheme under Section
44-A of BR Act.

SCHEME CONDITIONAL ON
APPROVALS / SANCTIONS
Unless otherwise mutually decided (or

waived) by the Banking Companies (to
the extent permitted under Applicable
Law), in writing, the effectiveness of
this Scheme is and shall be conditional
upon and subject to the fulfilment and
waiver (to the extent permitted under
Applicable Law) of the following
conditions precedent:
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21.

consent to this Scheme by a majority in
number representing two-thirds in
value of the members of the Transferee
Bank, in their meeting, present in
person or by proxy, at a meeting called
for the purpose;

the Transferor Bank Shareholder

Approval;

completion of the Preferential Issue
and the Open Offer in accordance with
the terms of the Investment Agreement;

sanction of the RBI to this Scheme by
an order in writing passed in this behalf
pursuant to Section 44-A of the BR Act
and the RBI Amalgamation Directions;

the CCI Approval having been received;

such other conditions as mutually
agreed between the Transferor Bank
and the Transferee Bank.

EFFECT OF NON-RECEIPT OF

CONFIRMATION / SANCTIONS

In the event of this Scheme not being

sanctioned by the RBI or by the
shareholders of Transferee Bank or the
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non-receipt of the Transferor Bank
Shareholder Approval, this Scheme
shall become fully null and void and in
that event no rights and liabilities shall
accrue to or be inter-se between the
Transferor Bank, ENBD UAE, the
Transferee Bank and its shareholders in
terms of this Scheme.

22. BINDING EFFECT

Upon this Scheme becoming effective, the
same shall be binding on the Transferor
Bank and Transferee Bank and all
concerned parties without any further
act, deed, matter, or thing.

23. EXPENSES CONNECTED WITH THIS
SCHEME

All Taxes, costs, charges, levies, fees, duties
and expenses, if any, incurred by any of
the parties in carrying out and
implementing this Scheme and matters
incidental thereto shall be borne and
paid by the respective party.

24. |IMPLEMENTATION OF THE SCHEME

For the avoidance of doubt, this Scheme is
presented in terms of Section 44-A of
the BR Act and the RBI Amalgamation
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Directions (together, the “Banking
Regime”) which is a complete code in
itself for an amalgamation of 2 (Two)
banking companies. Therefore, the
implementation of this Scheme
including, without limitation, the
transfer and vesting of the Transferor
Bank Undertaking, the determination
and discharge of consideration
(including the valuation and the Share
Issuance Ratio), and the issuance of
the New Transferee Bank Shares to
ENBD UAE in terms of the Banking
Regime, shall on the Scheme being
sanctioned by the RBI be sufficient
compliance of all requirements under
Applicable Law.
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