November 12, 2021

To,

The Manager

Listing Department, Debt Market
BSE Limited

Phiroze Jeejeebhoy Tower,

Dalal Street, Mumbai- 400001.

Company Code: 11843

Dear Sir/ Madam,

Sub: Meeting of secured creditors (including secured non-convertible debenture holders) of
InCred Financial Services Limited (“the Company”).

Ref: Intimation pursuant to Regulations 50(2) and 51 read with Part B of Schedule III of SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015

1. Further to the earlier intimation dated August 31, 2021 wherein the Company had informed
the stock exchange(s) about the meeting of the Board of Directors of the Company, inter alia, to
consider and approve the definitive scheme of demerger of the Company’s non-banking
financing business.

2. This is to inform that by an order dated November 10, 2021 (“Order”), the Mumbai Bench of
the Hon’ble National Company Law Tribunal (“Tribunal”) has inter alia directed the meeting of
the secured creditors of the Company be held for the purpose of considering, and if thought fit,
approving with or without modification, the Composite Scheme of Amalgamation and
Arrangement among Bee Finance Limited, KKR Capital Markets India Private Limited, InCred
Financial Services Limited, KKR India Financial Services Limited and their respective
shareholders under Sections 230 to 232 read with Sections 66 and 234 of the Companies Act,
2013 (the “Act”).

3. In pursuance of the said Order, and as directed therein, and in compliance with the applicable
provisions of the Act read with applicable circulars issued by the Ministry of Corporate Affairs,
Government of India and Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, further notice is hereby given that the meeting of
the secured creditors (including secured non-convertible debenture holders) of the Company
will be held through video conferencing (“VC”) / other audio visual means (“OAVM”) as under:

INCRED FINANCIAL SERVICES LIMITED

Corporate Office: Registered Office: CIN: U74899MH1991PLC340312
Unit No. 1203,12th floor, B wing, Unit No. 1203,12th floor, B wing, Email: care@incred.com

The Capital, Plot No C-70, G Block, The Capital, Plot No C-70, G Block, Contact: 1800-102-2192
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Date of Meeting Time Cut-off Date Remote e- Remote e-voting
for e-voting voting start end date and
purposes date and time time
Wednesday, 04:30 p.m. (IST) | Tuesday, Saturday, Tuesday,
December 15, 2021 August 31, | December 11, | December 14,
2021 2021 2021
11:00 am. | 5:00 p.m. (Indian
(Indian Standard | Standard Time)
Time)

The details such as manner of: (i) casting vote through remote e-voting or e-voting at the
meeting; and (ii) attending the meeting through VC / OAVM mode, have been set out in the
notice of the meeting,.

Secured creditors (including secured non-convertible debenture holders), whose name
appears in the list of secured creditors as on the cut-off date i.e., Tuesday, August 31, 2021 only
shall be entitled to exercise his/her/its voting rights on the resolution proposed in the notice
and attend the meeting. The voting rights of the secured creditors shall be in proportion to the
outstanding amount due to such secured creditors by the Company as appearing in the list of
secured creditors as on the Cut-off Date, i.e., Tuesday, August 31, 2021.

Copy of the notice and explanatory statement under Sections 230 to 232 read with Section 102
and other applicable provisions of the Act read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and accompanying documents, of the above
said meeting are attached.

Corporate Office:

Unit No. 1203,12th floor, B wing,
The Capital, Plot No C-70, G Block,
Bandra Kurla Complex, Mumbai,
Maharashtra, India, 400051

Kindly take the same on record.
Thanking you,

For InCred Financial Services Limited

NIKITA 5
PRADEEP PRADEEP HULE

Date: 2021.11.12
HULE

19:10:52 +05'30'
Nikita Hule
Authorised Signatory

Digitally signed
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INCRED FINANCIAL SERVICES LIMITED

Corporate Identity No. (CIN): U74899MH1991PLC340312

Registered Office: Unit No. 1203, 12th floor, B Wing, The Capital Plot No. C - 70, G Block,

BKC Mumbai — 400051, Maharashtra, India.
Tel. No.: 022-40977000.
Email: incred.compliance@incred.com; Website: https://www.incred.com/

MEETING OF THE SECURED CREDITORS (INCLUDING SECURED NON-CONVERTIBLE DEBENTURE HOLDERS)
OF INCRED FINANCIAL SERVICES LIMITED CONVENED BY THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
NOTICE TO SECURED CREDITORS
Day Wednesday
Date December 15, 2021
Time 04:30 p.m. (Indian Standard Time)
MOd? Of* Through video conferencing / other audio-visual means.
Meeting
Mode of . . .
Voting Remote e-voting and e-voting at the Meeting
Cut-off
Date Tuesday, August 31, 2021
Remote Saturday, December 11, 2021
e-voting . . .
start 11:00 a.m. (Indian Standard Time)
date and
time
Remote Tuesday, December 14, 2021
e-voting . . .
end date 5:00 p.m. (Indian Standard Time)
and time

*Please note that there shall be no meeting requiring physical presence at a common venue in view of the ongoing COVID-19 pandemic.

INDEX
Sr. No. Contents Page No.
1. Notice of meeting of the secured creditors of InCred Financial Services | 4
Limited convened as per the directions of the Hon’ble National
Company Law Tribunal, Mumbai Bench
2. Explanatory Statement under Sections 230(3) and 102 of the | 15
Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and
other applicable provisions of the Companies Act, 2013
INCRED FINANCIAL SERVICES LIMITED
Corporate Office: Registered Office: | CIN: U74899MH1991PLC340312
Unit No. 1203,12th floor, B wing, Unit No. 1203,12th floor, B wing, Email: care@incred.com
The Capital, Plot No C-70, G Block, The Capital, Plot No C-70, G Block, Contact: 1800-102-2192
Bandra Kurla Complex, Mumbai, | Bandra Kurla Complex, Mumbai, |  Website-www.incred.com

Maharashtra, India, 400051 Maharashtra, India, 400051




Sr. No.

Contents

Page No.

Composite Scheme of Amalgamation and Arrangement among Bee
Finance Limited, KKR Capital Markets India Private Limited, InCred
Financial Services Limited, and KKR India Financial Services Limited,
and their respective shareholders - Annexure A

39

Valuation report dated September 3, 2021, prepared by Mr. Vikrant
Jain, registered valuer (IBBI Registration No.: IBBI/RV/05/2018/10204),
setting out the valuation of shares and recommendation of share
exchange ratio for the merger and share entitlement ratio for the
demerger - Annexure B

85

Accounting treatment certificate issued by the statutory auditors of
InCred Financial Services Limited (i.e., M/s. S.R. Batliboi & Associates
LLP, Chartered Accountants) — Annexure C

100

Accounting treatment certificate issued by the statutory auditors of KKR
Capital Markets India Private Limited (i.e., M/s. MSKA & Associates,
Chartered Accountants) — Annexure D

104

Accounting treatment certificate issued by the statutory auditors of KKR
India Financial Services Limited (i.e., M/s. MSKA & Associates,
Chartered Accountants) — Annexure E

109

Report adopted by the Board of Directors of InCred Financial Services
Limited in its Meeting held on September 3, 2021, pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013 — Annexure
F

114

Report adopted by the Board of Directors of KKR Capital Markets India
Private Limited in its Meeting held on September 9, 2021, pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013 —
Annexure G

119

10.

Report adopted by the Board of Directors of KKR India Financial
Services Limited in its Meeting held on September 9, 2021, pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013 —
Annexure H

121

11.

Audited financial statement of InCred Financial Services Limited as on
March 31, 2021, including the Director’s Report and the Auditor’s Report
- Annexure |

123

12.

Audited financial statement of KKR Capital Markets India Private
Limited as on March 31, 2021, including the Director's Report and the
Auditor’s Report - Annexure J

317

13.

Audited financial statement of Bee Finance Limited as on March 31,
2020, including the Auditor’'s Report - Annexure K

451

14.

Audited financial statement of KKR India Financial Services Limited as
on March 31, 2021, including the Director’s Report and the Auditor’s
Report - Annexure L

498




Sr. No. Contents Page No.

15. Latest unaudited financial results of InCred Financial Services Limited | 607
as on September 30, 2021 — Annexure M

16. Latest unaudited financial results of KKR Capital Markets India Private | 615
Limited as on August 31, 2021 — Annexure N

17. Latest unaudited financial results of Bee Finance Limited as on | 617
September 30, 2021 — Annexure O

18. Latest unaudited financial results of KKR India Financial Services | 619

Limited as on August 31, 2021 — Annexure P




Form CAA2
[Pursuant to Section 230(3) and Rule 6 of
the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
CA (CAA) 222/MB-V/2021

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230 — 232
read with Sections 66 and 234 of the Companies Act,
2013 and Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“Company
Scheme Application”);

And

In the matter of Composite Scheme of Amalgamation
and Arrangement among Bee Finance Limited
(“Transferor Company”), KKR Capital Markets India
Private Limited (“Transferee Company” or “Applicant
Company No.1”), InCred Financial Services Limited
(“Demerged Company” or “Applicant Company
No.2”), and KKR India Financial Services Limited
(“Resulting Company” or “Applicant Company No.3”),
and their respective shareholders

InCred Financial Services Limited, CIN:
U74899MH1991PLC340312, a company,
incorporated under the Companies Act, 1956
and having its registered office at Unit No.
1203, 12th floor, B Wing, The Capital Plot No.
C - 70, G Block, BKC Mumbai — 400051,
Maharashtra, India;

...Applicant Company No.2
/ Demerged Company

NOTICE CONVENING MEETING OF THE SECURED CREDITORS (INCLUDING SECURED NON-
CONVERTIBLE DEBENTURE HOLDERS) OF INCRED FINANCIAL SERVICES LIMITED, THE
APPLICANT COMPANY No.2/ DEMERGED COMPANY

To,
The Secured Creditors of InCred Financial Services Limited

NOTICE is hereby given that by an order dated November 10, 2021, in the above mentioned Company
Scheme Application (“Order”), the Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble
Tribunal” or “NCLT") has directed that a meeting of the secured creditors of InCred Financial Services
Limited (“Company” or “Demerged Company”), be convened and held to consider, and if thought fit,
to approve the proposed Composite Scheme of Amalgamation and Arrangement among Bee Finance
Limited (“Transferor Company”), KKR Capital Markets India Private Limited (“Transferee Company”),
Company and KKR India Financial Services Limited (‘Resulting Company”), and their respective
shareholders under Sections 230 to 232 read with Sections 66 and 234 of the Companies Act, 2013
(“Scheme”).



In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the
secured creditors will be held on Wednesday, 15 December 2021 at 04:30 p.m. (Indian Standard Time)
(“Meeting”), through Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”), following the
operational procedures (with the relevant modifications as may be required) referred to in Circulars
No0.14/2020 dated April 8, 2020, No.17/2020 dated April 13, 2020, No.22/2020 dated June 15, 2020,
No0.33/2020 dated September 28, 2020, No.39/2020 dated December 31, 2020 and No.10/2021 dated
June 23, 2021 (“MCA Circulars”). Further, there shall be no meeting requiring physical presence at the
common venue in view of the present circumstances on account of the Covid-19 pandemic. At such
day, date and time the secured creditors are requested to attend the Meeting.

TAKE FURTHER NOTICE that a copy of the Scheme, Explanatory Statement under Section 230(3)
and Section 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Company Arrangement Rules”) and other
annexures as stated in the Index are enclosed herewith. Copies of the Scheme and the Explanatory
Statement can be obtained free of charge at the registered office of the Company (provided herein
below) between 09:30 a.m. (Indian Standard Time) to 06:30 p.m. (Indian Standard Time) on all working
days (except Saturdays, Sundays and public holidays) up to the date of the Meeting. On account of
threat posed by COVID-19 pandemic situation and as permitted under the various MCA Circulars, the
Company is sending the Notice in electronic form only via email addresses already registered with the
Company.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230 read with Section
108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Company Arrangement Rules; (iii) Rule 20 and
other applicable provisions of the Companies (Management and Administration) Rules, 2014; and (iv)
applicable laws, the Company is providing the facility of casting votes through e-voting from any place
other than voting at the Meeting (“‘Remote E-voting”) so as to enable the secured creditors, to consider
and approve the Scheme by voting on the below resolution. The Remote E-voting period commences
from Saturday, December 11, 2021, 11:00 a.m. (Indian Standard Time) and ends on Tuesday,
December 14, 2021, 5:00 p.m. (Indian Standard Time). The Company is also providing the facility of e-
voting at the Meeting to the secured creditors attending the Meeting. The facility of appointment of
proxies by the secured creditors will not be available for such Meeting. However, a body corporate is
entitled to appoint a representative for the purposes of participating and or voting during the Meeting.

TAKE FURTHER NOTICE that each secured creditor can opt for only one mode of voting i.e. either
Remote E-voting or e-voting at the meeting. In case of secured creditors exercising their right to vote
via both modes, i.e. casting vote by Remote E-voting and also at the Meeting, then vote cast through
Remote E-voting shall prevail over voting by the said secured creditor at the Meeting and the vote cast
at the Meeting by the concerned secured creditor shall be treated as invalid.

TAKE FURTHER NOTICE that the secured creditors may refer to the notes to this notice for the details
of Remote E-voting or e-voting at the meeting. The voting rights of the secured creditors shall be in
proportion to the outstanding amount due to such secured creditors by the Company as appearing in
the list of secured creditors as on closure of business hours on Tuesday, August 31, 2021. (‘Cut-off
Date’). A person who is not a secured creditor of the Company as on the Cut-off Date, should treat the
Notice for information purpose only.

TAKE FURTHER NOTICE that the Hon’ble Tribunal has appointed Mr. Bhupinder Singh, Whole Time
Director and Chief Executive Officer of the Company, failing him, Mr. Vivek Bansal, Whole Time Director
and Chief Financial Officer of the Company, to be the Chairperson of the Meeting.

TAKE FURTHER NOTICE that the Hon’ble Tribunal has appointed Ms. Deepti Joshi, a Practicing
Company Secretary having Membership Number: FCS — 9139 and CP — 10768 of M/s. Joshi Pahade
& Associates, failing her, Mr. Nilesh Shah, a Practicing Company Secretary having Membership
Number: FCS — 4554 and CP - 2631, of M/s Nilesh Shah & Associates, to be the Scrutinizer of the
Meeting.



TAKE FURTHER NOTICE that the Scheme, if approved by the secured creditors at the Meeting, will
be subject to the subsequent approval of the Hon’ble Tribunal.

TAKE FURTHER NOTICE that the secured creditors are requested to consider and if thought fit to
pass, and with requisite majority, the following resolution under Sections 230 to 232 read with Sections
66 and 234 of the Companies Act, 2013 read with the Company Arrangement Rules (including any
statutory modification(s) or re-enactment thereof for the time being in force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Sections 66 and 234
of the Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other applicable provisions of the Companies Act, 2013, the rules,
circulars, and notifications made thereunder (including any statutory modification or re-enactment(s)
thereof for the time being in force) as may be applicable, and subject to provisions of the Memorandum
and Articles of Association of the Company and subject to approval of the Hon’ble National Company
Law Tribunal, Mumbai Bench (‘NCLT’) and subject to such other approvals, permissions and sanctions
of regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the Hon’ble NCLT or by any regulatory or other
authorities, while granting such consents, approvals and permissions which may be agreed to by the
Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall deemed to
mean and include one or more Committee(s) constituted/fo be constituted by the Board or any other
person authorised by it to exercise its powers including the powers conferred by this Resolution), the
arrangement embodied in the Composite Scheme of Amalgamation and Arrangement among Bee
Finance Limited (“Transferor Company’), KKR Capital Markets India Private Limited (“Transferee
Company’), InCred Financial Services Limited (“Demerged Company’), and KKR India Financial
Services Limited (“Resulting Company”) and their respective shareholders (“Scheme”), be and is
hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the amalgamation and arrangement embodied
in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any,
which may be required and/or imposed by the Hon’ble NCLT while sanctioning the amalgamation and
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the
purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the
Board may deem fit and proper.”

Sd/-
Bhupinder Singh
Chairperson appointed for the Meeting

Dated this 12t day of November, 2021
Place: Mumbai, Maharashtra

Registered Office:

InCred Financial Services Limited

Unit No. 1203, 12th floor, B Wing,

The Capital Plot No. C - 70, G Block,

BKC Mumbai — 400051, Maharashtra, India
Email: incred.compliance@incred.com
Website: https://www.incred.com/

NOTES:



10.

The Notice, together with all the documents listed in the Index, is being sent through electronic
mode to the secured creditors (including secured non-convertible debenture holders), whose
email addresses are registered with the Company. Secured creditors may note that the Notice
will also be available on the Company’s website, i.e., https://www.incred.com/, on the website
of BSE Limited, i.e. https://www.bseindia.com/ and on the website of NSDL, i.e.
https://www.evoting.nsdl.com/.

If so desired, secured creditors may obtain a physical copy of the Notice and the accompanying
documents, i.e., Scheme and the explanatory statement under Sections 230 and 232 read with
Section 102 and other applicable provisions of the Act and Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 etc., free of charge. A written
request in this regard, along with details of the debts due, may be addressed to the Company
Secretary at incred.compliance@incred.com.

The Meeting is organized through Video Conferencing (“VC”) or Other Audio-Visual Means
(“OAVM"), following the operating procedures (with requisite modifications as may be required),
referred to in the MCA Circulars read with the provisions of the Companies Act, 2013. As such,
physical attendance of the secured creditors has been dispensed with. The deemed venue for
the Meeting shall be the Registered Office of the Company.

Since the meeting will be held through VC/ OAVM in accordance with the Order and MCA
Circulars, the route map, proxy form and attendance slip are not attached to this Notice.

In terms of the directions contained in the Order, the quorum of the Meeting shall be 5 (five)
secured creditors. The secured creditors attending the Meeting through VC/ OAVM shall be
counted for the purpose of reckoning the quorum under applicable provisions of the Companies
Act, 2013.

Secured creditors (including secured non-convertible debenture holders), whose name appears
in the list of secured creditors as on the cut-off date, i.e., Tuesday, August 31, 2021 (“Cut-off
Date”) only shall be entitled to exercise his/her/its voting rights on the resolution proposed in
the Notice and attend the Meeting. A person who is not a secured creditor as on the Cut-Off
Date, should treat the Notice for information purpose only. The value of the votes cast shall be
reckoned and scrutinized with reference to the said Cut-off Date in accordance with the books
and records of the Company and where entries in the books are disputed, the chairperson shall
determine the value for purposes of the said meetings.

Any secured creditor, that is a body corporate, intending to appoint an authorise representative
to participate and/or vote in the Meeting, is required to send to the Company a certified copy of
the relevant board resolution/ authority letter, together with the specimen signature of the duly
authorised signatory(ies), through which such representative is authorised to participate and/or
vote in the Meeting on behalf of the relevant secured creditor, to the scrutiniser at
csjoshipahade@gmail.com, with a copy marked to evoting@nsdl.co.in and
incred.compliance@incred.com, from the registered email address of the relevant secured
creditor, no later than 48 hours before the schedule time of the Meeting.

Secured creditors: (i) whose email address is not registered with Company, can get their email
address registered; or (ii) who may want to change their email ID registered with the Company,
can get the same done; by sending an email to incred.compliance@incred.com.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 the
Scheme shall be acted upon only if a majority in number representing three fourths in value of
the shareholders and secured creditors, agree to the Scheme.

Explanatory Statement under Section 230 and 232 read with Section 102 and other applicable
provisions of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
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11.

12.

13.

14.

14.1

14.2

14.3

14.4

Arrangements and Amalgamation) Rules, 2016 is annexed to this Notice.

Facility of joining the Meeting through VC/ OAVM will open 15 minutes before the scheduled
time for the Meeting and will remain open for 15 minutes after the scheduled time for the
Meeting.

The proceedings of the Meeting will be recorded, and the transcript thereof will be maintained
in the safe custody of the Company. This transcript will be uploaded on the website of the
Company, i.e., https://www.incred.com/

In terms of the directions contained in the Order, the notice convening the Meeting will be
published by the Company through advertisement in Free Press Journal in English Newspaper
and Navshakti in Marathi language, having circulation in Mumbai.

Voting

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and the MCA
Circulars, the Company is providing facility of remote e-voting to the secured creditors in
respect of the business to be transacted at the Meeting. For this purpose, the Company has
entered into an agreement with National Securities Depository Limited (NSDL) for facilitating
voting through electronic means, as the authorized agency. The facility of casting votes by the
secured creditor using remote e-voting system as well as venue e-voting on the date of the
Meeting will be provided by NSDL.

As directed by the Hon’ble Tribunal, Ms. Deepti Joshi, a Practicing Company Secretary having
Membership Number: FCS — 9139 and CP — 10768 of M/s. Joshi Pahade & Associates, failing
her, Mr. Nilesh Shah, a Practicing Company Secretary having Membership Number: FCS —
4554 and CP - 2631, of M/s Nilesh Shah & Associates, shall act as the scrutinizer to scrutinize
votes casted through remote e-voting or e-voting at the meeting, and shall submit a report on
votes cast to the Chairperson of the Meeting or to the person so authorised by him. The
scrutinizer’s decision on the validity of the votes shall be final.

The results of the Meeting shall be announced by the Chairperson not later than 48 hours of
the conclusion of the Meeting and upon receipt of the scrutinizer’s report. The results of the
Meeting will be displayed on the Company’s website, i.e., https://www.incred.com/. Subject to
receipt of the requisite number of votes, the resolution shall be deemed to have been passed,
and the Scheme shall be deemed to have been approved, on the date of the Meeting, i.e.,
Wednesday, December 15, 2021.

All documents referred to in the notice and explanatory statement will be available for inspection
by the secured creditors from the date of circulation of this notice up to the date of the Meeting
at the registered office of the Company.

Additionally, documents will also be available for electronic inspection by the secured creditors
during business hours. Secured creditors seeking to inspect such documents may send a
request on the email id: incred.compliance@incred.com at least one working day before the
date on which they intend to inspect the document.

15. The instructions for secured creditors for remote e-voting and joining general meeting are
as under:

The remote e-voting period begins on Saturday, December 11, 2021, 11:00 a.m. (Indian Standard
Time) and ends on Tuesday, December 14, 2021, 5:00 p.m. (Indian Standard Time). The remote
e-voting module shall be disabled by NSDL for voting thereafter. The secured creditors (including
secured non-convertible debenture holders), whose name appears in the list of secured creditors
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as on the Cut-off Date, i.e., Tuesday, August 31, 2021, may cast their vote electronically. The
voting rights of the secured creditors shall be in proportion to the outstanding amount due to such
secured creditors by the Company as appearing in the list of secured creditors as on the Cut-off
Date, i.e., Tuesday, August 31, 2021.

16. The details of the process and manner for remote e-voting are explained herein below:

16.1 How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

16.1.1 Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual secured
creditors holding securities in demat mode

In terms _of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, individual secured creditors holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Secured Creditors are advised to update their mobile humber and email Id in their demat
accounts in order to access e-Voting facility.

Login method for Individual secured creditors holding securities in demat mode is given below:

Type of |Login Method

shareholders
Individual  secured 1. Existing IdeAS user can visit the e-Services website of NSDL
creditors holding Viz. https://eservices.nsdl.com either on a Personal Computer
securities in  demat or on a mobile. On the e-Services home page click on the
mode with NSDL. “Beneficial Owner” icon under “Login” which is available

under ‘ldeAS’ section, this will prompt you to enter your existing
User ID and Password. After successful authentication, you will
be able to see e-Voting services under Value added services.
Click on “Access to e-Voting” under e-Voting services and
you will be able to see e-Voting page. Click on company name
or e-Voting service provider i.e. NSDL and you will be re-
directed to e-Voting website of NSDL for casting your vote
during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

2. Ifyou are not registered for IdeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register
Online for IdeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/ either
on a Personal Computer or on a mobile. Once the home page
of e-Voting system is launched, click on the icon “Login” which
is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and
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you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

4. Secured Creditors can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

NSDL Mobile App is available on

.’App Store ’ Google Play

Individual secured 1. Existing users who have opted for Easi / Easiest, they can login
creditors holding through their user id and password. Option will be made
securities in  demat available to reach e-Voting page without any further
mode with CDSL authentication. The URL for users to login to Easi / Easiest are

https://web.cdslindia.com/myeasi/home/login or

www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able
to see the E Voting Menu. The Menu will have links of e-Voting
service provider i.e. NSDL. Click on NSDL to cast your vote.

3. Ifthe user is not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in
www.cdslindia.com home page. The system will authenticate
the user by sending OTP on registered Mobile & Email as
recorded in the demat Account. After successful authentication,
user will be provided links for the respective ESP i.e. NSDL
where the e-Voting is in progress.

Individual secured | You can also login using the login credentials of your demat account
creditors (holding | through your Depository Participant registered with NSDL/CDSL for e-
securities in  demat | Voting facility. Upon logging in, you will be able to see e-Voting option.
mode) login through | Click on e-Voting option, you will be redirected to NSDL/CDSL
their depository | Depository site after successful authentication, wherein you can see e-
participants Voting feature. Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

Important note: Secured creditors who are unable to retrieve User ID/ Password are advised
to use Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Secured Creditors holding securities in demat mode for any
technical issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details
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Individual secured
creditors holding
securities in demat mode
with NSDL

Secured creditors facing any technical issue in login can contact
NSDL helpdesk by sending a request at evoting@nsdl.co.in or
call at toll free no.: 1800 1020 990 and 1800 22 44 30

Individual secured
creditors holding
securities in demat mode
with CDSL

Secured creditors facing any technical issue in login can contact
CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022- 23058738
or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for secured creditors other
than Individual secured creditors holding securities in demat mode and secured
creditors holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1.
2.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login” which
is available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP
and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https.//eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to
NSDL eservices after using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding securities i.e. [Your User ID is:

Demat (NSDL or CDSL) or Physical

a) For secured creditors who
hold securities in demat
account with NSDL.

8 Character DP ID followed by 8 Digit
Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ***42******,

b) For secured creditors who | 16 Digit Beneficiary ID

hold securities in demat
account with CDSL. For example if your Beneficiary ID is
q2¥FFkEkanaacex then your user ID is
1 2**************
c) For secured creditors in | EVEN Number followed by Folio

Physical Form. Number registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is

101456001***

Password details for secured creditors other than Individual secured creditors are
given below:

If you are already registered for e-Voting, then you can use your existing password
to login and cast your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve
the ‘initial password’ which was communicated to you. Once you retrieve your ‘initial
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password’, you need to enter the ‘initial password’ and the system will force you to
change your password.
c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID
for CDSL account or folio number for shares held in physical form. The .pdf
file contains your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in
process for those secured creditors whose email ids are not
registered.

6. If you are unable to retrieve or have not received the “ Initial password” or have
forgotten your password:

a) Click on “Forgot User Details/Password?’(If you are holding shares in your
demat account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can
send a request at evoting@nsdl.co.in mentioning your demat account
number/folio number, your PAN, your name and your registered address etc.

d) Secured Creditors can also use the OTP (One Time Password) based login for
casting the votes on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting
on the check box.

8. Now, you will have to click on “Login” button.
9. Atfter you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you
are holding outstanding amount and whose voting cycle and General Meeting is in active status.
2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting

period and casting your vote during the General Meeting. For joining virtual meeting, you need

to click on “WC/OAVM” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

4, On the voting page, enter the outstanding amount as on the cut-off date under either “FOR” or
“‘AGAINST” or alternatively, you may partially enter any number under “FOR” / “AGAINST”, but
the total number under “FOR”/ “AGAINST” taken together should not exceed your total
outstanding amount as on the cut-off date. Secured Creditors holding outstanding amount
under multiple folios / demat accounts shall choose the voting process separately for each of
the folios / demat accounts. You may then cast your vote by selecting an appropriate option
and click on “Submit” and also “Confirm” when prompted.

[98)

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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General Guidelines for secured creditors

1.

Institutional secured creditors (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote,
to the Scrutinizer by e-mail to csjoshipahade@gmail.com with a copy marked to
evoting@nsdl.co.in and incred.compliance@incred.com .

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to
go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request to Mr. Anubhav Saxena, Assistant Manager at evoting@nsdl.co.in

Process for those secured creditors whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set
out in this notice:

1.

In case securities are held in physical mode please provide Folio No., Name of secured creditor,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to
incred.compliance@incred.com .

In case securities are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or
16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN
(self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar
Card) to incred.compliance@incred.com. If you are an Individual secured creditors holding
securities in demat mode, you are requested to refer to the login method explained at step 1
(A) i.e. Login method for e-Voting and joining virtual meeting for Individual secured
creditors holding securities in demat mode.

Alternatively, secured creditors may send a request to evoting@nsdl.co.in for procuring user id
and password for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual secured creditors holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Secured creditors are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

17. In case of any query/grievance with respect to remote E-Voting, Secured Creditors may refer to the
Frequently Asked Questions (FAQs) for Shareholders and remote E-Voting User Manual for
Shareholders available under the Downloads section of NSDL'’s e- voting website or contact Mr.
Anubhav Saxena, Assistant Manager at toll free no. 11800 1020 990 /1800 22 44 30 or at E-mail
ID: evoting@nsdl.co.in.

Instructions for Secured Creditors for participating in the Meeting through Virtual Mode are as under:

a.

A person, whose name appears in the list of Secured Creditors of the Company as on 31
August 2021, only shall be entitled to avail the facility of remote e-voting or for participation at
the Meeting. A person who is not a Secured Creditor as on the aforementioned date, should
treat the Notice for information purpose only

Secured Creditors will be required to use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Secured Creditors connecting from mobile devices or tablets or through
laptops, etc. connecting via mobile hotspot, may experience Audio/Video loss due to fluctuation
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in their respective network. It is therefore recommended to use stable Wi-Fi or LAN connection
to mitigate any kind of aforesaid glitches.

Secured Creditors who would like to express their views/have questions may send their
questions in advance mentioning their name, email id, mobile number at
incred.compliance@incred.com. The same will be replied by the company suitably.

Secured Creditors, who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request, mentioning their name, PAN, email
ID, mobile number at incred.compliance@incred.com. Only those Secured Creditors who have
pre-registered themselves as speakers will be allowed to express their views/ask questions
during the Meeting. The Company reserves the right to restrict the number of speakers
depending on the availability of time for the Meeting.

Instructions for Secured Creditors for e-Voting during the Meeting are as under:

Secured Creditors may follow the same procedure for e-Voting during the Meeting as
mentioned above for remote E-Voting.

Only those Secured Creditors, who will be present in the Meeting through Virtual Mode Facility
and have not cast their vote on the Resolution through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through E-Voting system in the Meeting.

The Secured Creditors who have cast their vote by remote E-Voting prior to the Meeting may
also participate in the Meeting through Virtual Mode Facility but shall not be entitled to cast
their vote again.

The Helpline details of the person who may be contacted by the Secured Creditors needing
assistance with the use of technology, before or during the Meeting shall be the same persons
mentioned for remote e-Voting.

Procedure for inspection of documents:

(i)

(i)

Documents will also be available for electronic inspection by the secured creditors during
business hours. Secured Creditors seeking to inspect such documents may send a request
on the email id: incred.compliance@incred.com at least one working day before the date
on which they intend to inspect the document.

Secured creditors are requested to carefully read all the Notes set out herein and in
particular, instructions for joining the Meeting, manner of casting vote through remote e-
voting or e-voting at the Meeting.
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InCred Financial Services Limited, CIN:
U74899MH1991PLC340312, a company,
incorporated under the Companies Act, 1956
and having its registered office at Unit No.
1203, 12t floor, B Wing, The Capital Plot No.
C - 70, G Block, BKC Mumbai — 400051,
Maharashtra, India;

IN THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
CA (CAA) 222/MB-V/2021

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230 — 232
read with Sections 66 and 234 of the Companies Act,
2013 and Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“Company
Scheme Application”);

And

In the matter of Composite Scheme of Amalgamation
and Arrangement among Bee Finance Limited
(“Transferor Company”), KKR Capital Markets India
Private Limited (“Transferee Company” or “Applicant
Company No.1”), InCred Financial Services Limited
(“Demerged Company” or “Applicant Company
No.2”), and KKR India Financial Services Limited
(“Resulting Company” or “Applicant Company No.3"),
and their respective shareholders

...Applicant Company No.2
/ Demerged Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016, FOR THE MEETING OF THE SECURED CREDITORS
(INCLUDING SECURED NON-CONVERTIBLE DEBENTURE HOLDERS) OF INCRED FINANCIAL
SERVICES LIMITED CONVENED AS PER THE DIRECTIONS OF THE HON'BLE NATIONAL
COMPANY LAW TRIBUNAL, MUMBAI BENCH

1.

This is a statement accompanying the Notice convening the meeting of the secured creditors
of InCred Financial Services Limited (“Company”), pursuant to the order dated November 10,
2021 (“Order”) passed by the Hon’ble National Company Law Tribunal, Mumbai Bench
("Hon’ble Tribunal” or “NCLT”) in CA (CAA) 222/MB-V/2021, referred to hereinabove, to be
held on Wednesday, December 15, 2021 at 04:30 p.m. (Indian Standard Time) (“Meeting”),
for the purpose of considering and, if thought fit, approving with or without modification(s), the
proposed Composite Scheme of Amalgamation and Arrangement among Bee Finance Limited
(“Transferor Company”), KKR Capital Markets India Private Limited (“Transferee Company”,
or “Applicant Company No.1”), InCred Financial Services Limited (“Demerged Company”,
or “Applicant Company No.2”), and KKR India Financial Services Limited (“Resulting
Company”, or “Applicant Company No.3") (collectively, “Applicant Companies”), and their
respective shareholders under Sections 230 to 232 read with Sections 66 and 234 of the
Companies Act, 2013 (“Scheme”).

A copy of the Scheme is enclosed herewith as Annexure A. The proposed Scheme is
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10.

envisaged to be effective from the Appointed Date (i.e., April 1, 2022) but shall be made
operative from the Effective Date (as defined in the Scheme).

Secured creditors would be entitled to attend the meeting through Video Conferencing (“VC”)
or Other Audio-Visual Means (“OAVM”) and the quorum of the Meeting shall be 5 (five) secured
creditors.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and the MCA
Circulars, the Company is providing facility of remote e-voting to the secured creditors in
respect of the business to be transacted at the Meeting. For this purpose, the Company has
entered into an agreement with National Securities Depository Limited (NSDL) for facilitating
voting through electronic means, as the authorized agency. The facility of casting votes by the
secured creditor using remote e-voting system as well as venue e-voting on the date of the
Meeting will be provided by NSDL.

The Hon’ble Tribunal has appointed Mr. Bhupinder Singh, Whole Time Director and Chief
Executive Officer of the Company, failing him, Mr. Vivek Bansal, Whole Time Director and Chief
Financial Officer of the Company, to be the Chairperson of the Meeting.

The Hon’ble Tribunal has appointed Ms. Deepti Joshi, a Practicing Company Secretary having
Membership Number: FCS — 9139 and CP — 10768 of M/s. Joshi Pahade & Associates, failing
her, Mr. Nilesh Shah, a Practicing Company Secretary having Membership Number: FCS —
4554 and CP - 2631, of M/s Nilesh Shah & Associates, to be the Scrutinizer of the Meeting.
This statement is being furnished as required under Sections 230(3) and 102 of the Companies
Act, 2013 (“Act’), read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted
upon only if a majority in number representing three fourths in value of the shareholders and
secured creditors attending the meeting, agree to the resolution proposed in the Notice.

The Hon’ble Tribunal, by its Order, has held that if the entries in the records/books/list of
secured creditors of the Company in relation to the number or value, as the case may be, of
the secured creditors are disputed, the Chairperson of the Meeting shall determine the number
or value of the secured creditors, as the case maybe, for the purposes of the Meeting.

The said Order will be available for inspection at the registered address of the Company from
09:30 a.m. (Indian Standard Time) to 06:30 p.m. (Indian Standard Time) on all working days
(except Saturdays, Sundays and public holidays) up to the date of the Meeting.

List of the companies / parties involved in the Scheme

KKR Capital Markets India Private Limited

Bee Finance Limited

InCred Financial Services Limited

KKR India Financial Services Limited

Background of Companies

Company/ Applicant Company No.2/ Demerged Company
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12.1.

12.2.

12.3.

12.4.

Company/ Applicant Company No.2 is a public limited company. The Applicant Company No.2
was incorporated as a private company in the name and style of Visu Leasing and Finance
Private Limited on January 8, 1991 in the National Capital Territory of Delhi under the provisions
of the Companies Act, 1956 vide certificate of incorporation issued by Registrar of Companies,
National Capital Territory of Delhi and Haryana. The name of the Applicant Company No.2 was
changed to InCred Financial Services Private Limited in 2018. In this regard, a fresh certificate
of incorporation dated August 30, 2018 was issued by Registrar of Companies, National Capital
Territory of Delhi and Haryana. In or around November 2018, the Applicant Company No.2 was
converted into a public limited company, and consequently the name was changed to ‘InCred
Financial Services Limited’. In this regard, a fresh certificate of incorporation consequent upon
conversion from private company to public company dated November 1, 2018 was issued by
Registrar of Companies, National Capital Territory of Delhi and Haryana. In or around March
2020, the registered office of the Applicant Company No.2 was shifted from National Capital
Territory of Delhi to the State of Maharashtra. Consequent to the shifting of the registered office
from National Capital Territory of Delhi to the State of Maharashtra, a certificate of registration
of regional director order for change of state dated June 5, 2020 has been issued by the
Registrar of Companies, Mumbai, Maharashtra. The Corporate Identification Number of the
Applicant Company No.2 is U74899MH1991PLC340312. The PAN of the Applicant Company
No.2 is AAACV3232G.Email address of the Applicant Company No.2 s
incred.compliance@incred.com.

Applicant Company No.2 is inter alia engaged in the business of retail lending, SME lending,
housing finance business and wealth business. Applicant Company No.2 is registered with the
Reserve Bank of India (“RBI”) as a systemically important non-deposit taking non-banking
financial company, earlier in terms of the certificate of registration dated August 30, 2000,
bearing registration number B-14.01801, having its registered office at National Capital
Territory of Delhi. Subsequently, pursuant to the change in the registered office of the Applicant
Company 2 from National Capital Territory of Delhi to the State of Maharashtra, the RBI issued
a new certificate of registration dated November 4, 2020, bearing registration number B-
13.02395. Applicant Company No.2 has its registered office at Unit No. 1203, 12th floor, B
Wing, The Capital Plot No. C - 70, G Block, BKC Mumbai — 400051, Maharashtra, India.

The authorised, issued, subscribed and paid-up share capital of the Applicant Company No. 2
as on August 31, 2021 is as under:

Particulars Amount in Rupees

Authorised Share Capital

2,01,10,00,000 equity shares of Rs. 10/- each 20,11,00,00,000
9,50,00,000 preference shares of Rs. 10/ each 95,00,00,000
Total 21,06,00,00,000

Issued, Subscribed and Paid-Up Share Capital

30,77,66,298 equity shares of Rs. 10/- each 3,07,76,62,980
7,85,16,289 preference shares of Rs. 10/- each 78,51,62,890
Total 3,86,29,25,870

The share capital of the Applicant Company No.2 has undergone a change post August 31,
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2021. The authorised, issued, subscribed and paid-up share capital of the Applicant Company
No. 2 as on date is as under:

Particulars Amount in Rupees

Authorised Share Capital

2,01,10,00,000 equity shares of Rs. 10/- each 20,11,00,00,000
9,50,00,000 preference shares of Rs. 10/ each 95,00,00,000
Total 21,06,00,00,000

Issued, Subscribed and Paid-Up Share Capital

34,92,38,488 equity shares of Rs. 10/- each 3,49,23,84,880
3,84,79,524 preference shares of Rs. 10/- each 38,47,95,240
Total 3,87,71,80,120

12.5. The equity shares of the Applicant Company 2 are not listed on any stock exchange. The debt
securities of Applicant Company No. 2 are listed on BSE Limited.

12.6. The details of the Promoters of the Applicant Company No. 2 along with their addresses are
mentioned herein below:

Name of the Address
Promoters

Bhupinder Singh Flat No. 3602/3701, Vivaria Tower A, Near Jacob Circle Sane
Guruji Marg, Mahalaxmi Mumbai- 400011

12.7. The details of the Directors of the Applicant Company No. 2 along with their addresses are
mentioned herein below:

Name of the Designation Address
Director
Bhupinder Singh Whole Time Flat No. 3602/3701, Vivaria Tower A, Near Jacob
Director Circle Sane Guruji Marg, Mahalaxmi Mumbai-
400011
Vivek Bansal Whole Time C-23, Kalpataru Sparkle, MIG CHSL Group-Il Ltd,
Director MIG Colony, Dharmadhikari Road, Bandra East,
Mumbai-400051
Rupa Rajul Vora Director 8, Hyde Park 227 Sher E Punjab Soc, Mahakali
Caves, Road Mumbai -400093
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12.8.

12.9.

Name of the Designation Address

Director

Vivekanand Director No. 19, National High School Road, VV Puram,
Suryaprakash Banglore- 560004

Periayapatnam

Antonius Bruijninckx | Director Drossaardlaan 8, 1272 PP, Huizen, Netherlands
Debashish Dutta Director 41, Windmills of Your Mind, EPIP Road 5b, Near Ktpo
Gupta Whitefield, Bangalore North Karnataka- 560066

As on August 31, 2021, the amount due to the unsecured creditors of the Applicant Company
No.2 is INR 119,46,67,664 (Rupees One Hundred Nineteen Crores Forty Six Lakhs Sixty
Seven Thousand Six Hundred Sixty Four). Further, as on August 31, 2021, the amount due to
the secured creditors of the Applicant Company No.2 is INR 1953,84,44,116 (Rupees One
Thousand Nine Hundred Fifty Three Crores Eighty Four Lakhs Forty Four Thousand One
Hundred Sixteen).

The main objects of the Company as set out in its Memorandum of Association are as follows:

“1. To lend and advance money and assets of all kinds or give credit on any terms or mode
and with or without security to any individual, firm, body corporate or any other entity (including
without prejudice to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company whether or not associated in any way with, the company),
to enter into guarantees, contracts of indemnity and surety ship of all kinds, to receive money
on deposits or loan upon any terms, and to secure or guarantee, in any manner and upon any
terms the payment of any sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of or any other company associated in any way with,
the company).

2. To purchase or otherwise, acquire, maintain, sell and give on hire purchase or finance all
kinds of plant, machinery, all kinds of vehicles, engines, boats, trawlers, launches, ships
airplanes and helicopters, hotel equipment’s, medical equipment’s, air-conditioning, plants,
equipment’s office equipment’s, computers, cool storage, ice plants, construction machinery,
furniture fixtures, television, refrigerators, VCR/VIE's all electronic and electrical items,
household equipment’s and appliances, building, agricultural or otherwise land plots and
freehold/leasehold sheds, buildings or other assets/properties that the company may think fit.

3. To invest money on personal security or on the security of leasehold and freehold land,
building, shares, securities, stock, merchandise and other property and assets and generally to
advance money to such persons, firms or companies and upon such terms and subject to such
conditions as may seem expedient.

4. To carry on the business of an Investment company and for that purpose to invest in acquire,
undertake, subscribe for, hold shares, bonds, stocks, securities, debentures or guarantees,
stocks, in trade and to draw, accept, endorse, discount, buy, sell and deal in Bills of Exchange,
Promissory Notes, bounds, debentures, shares, stocks, obligations and other negotiable
investments and securities.

5. To act as an origination or arranger platform for all kinds of loans, including but not limited
to education, personal and SME loans to any individual, firm, body corporate or any other
entity.”
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12.10.

12.11.

12.12.

12.13.

12.14.

12.15.

Applicant Company No.1 / Transferee Company

Applicant Company No.1 is a private company. The Applicant Company No.1 was incorporated
in the name and style of KKR Capital Markets India Private Limited on January 3, 2011, in
Mumbai, Maharashtra under the Companies Act, 1956 vide certificate of incorporation issued
by the Registrar of Companies, Mumbai. The Corporate ldentification Number of Applicant
Company No.1 is U67190MH2011PTC211738. The PAN of the Applicant Company No.1 is
AAECK1977B. Email address of the Applicant Company No.1 is kkrindia@kkr.com.

Applicant Company No.1 is engaged in the business of providing investment advisory,
investment management and finance arrangement services. Applicant Company No.1 is
registered with Securities and Exchange Board of India (“SEBI”) as a Category | Merchant
Banker in terms of the certificate of registration dated October 19, 2016, bearing registration
number INM000011880. The registered office of Applicant Company No.1 is at 2nd Floor,
Piramal Tower, Peninsula Corporate Park, Ganpat Rao Kadam Road, Lower Parel, Mumbai -
400013, Maharashtra, India.

The authorised, issued, subscribed and paid-up share capital of the Applicant Company No.1
as on August 31, 2021 is as under:

Particulars Amount in INR

Authorised Share Capital

20,00,00,000 equity shares of INR 10 each 2,00,00,00,000

Total 2,00,00,00,000

Issued, Subscribed and Paid-Up Share Capital

19,25,24,809 equity shares of INR 10 each 1,92,52,48,090

Total 1,92,52,48,090

As on date, there has been no material change in the above-mentioned capital structure of the
Applicant Company No.1. The equity shares of the Applicant Company No.1 are not listed on
any stock exchange.

The details of the Promoters of the Applicant Company No.1 along with their addresses are
mentioned herein below:

Name of the Address
Promoters

KKR India 8 Marina View #33-04 Asia Square Tower 1 Singapore 018960
Financial
Investments Pte.
Ltd

The details of the Directors of the Applicant Company No.1 along with their addresses are
mentioned herein below:
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12.16.

12.17.

Name of the Designation Address

Director

Anil Nagu Whole Time C1A BDA Colony, Shivaji Nagar, Bhopal (MP) -
Director and 462016
Chief
Financial
Officer

Karthik Krishna Non-Executive | 95/58, Sathyadev Avenue, MRC Nagar, Opp
Director Somerset, Raja Annamalaipuram, Chennai

600028

Richard James Non-Executive | Hidd al Saadiyat, Street 9, Villa 13, Abu Dhabi,

Holden Director UAE

Brain Wesley Dillard | Non-Executive | House 45, 56 Repulse Bay Road, Southern District,
Director Hong Kong

As on August 31, 2021, the amount due to the unsecured creditors of the Applicant Company
No.1 is INR 1,58,903/- (Rupees One Lakh Fifty Eight Thousand Nine Hundred Three). Further,
as on August 31, 2021, the Applicant Company No.1 has no secured creditors.

The main objects of the Applicant Company No.1 as set out in its Memorandum of Association
are as follows:

“1.To carry on the business in India and/ or abroad of merchant banking in all its aspects
including underwriting and sub-underwriting, portfolio managers, corporate advisory services
and for such purposes to inter alia act as managers (including as lead managers, comanagers
and book-running lead managers) for issues and offers, whether by way of public offer or
otherwise, of shares, stocks, debentures, bonds, units, participation certificates deposits, bills,
warrants or any other securities or instruments whether or not transferable or negotiable,
commercial or other paper or script (hereinafter collectively referred to as the “securities”) and
fo act as a syndication arranger for funds through loans or bonds, to undertake corporate
advisory services, research activities, financial consultancy, consultancy in investment and
capital markets, advising and implementing mergers, acquisitions, amalgamations,
rehabilitations of any undertakings and the like of business concerns, partnerships, firms or
corporate bodies as well as managing portfolios of securities for the purposes of decision
making, providing and procuring investment advisory services, business support services,
marketing services, placement of funds, placements of securities, project counseling and
advisory services, all types of information services, training and consultancy services, and to
carry on the business of conducting marketing and media research, of gathering, collating,
compiling, analyzing, processing, distributing, providing, selling, renting, publishing and
marketing of information regarding economic, political and financial trends and factors and of
providing access to information of business operations, financial status, governmental policies,
credit worthiness, marketing and sales, distribution and management of businesses and
operations. and to undertake placements of funds, placements of securities, loans, debt
syndication and project counseling and t undertake any issue, public or private, of State,
municipal or other loans or of shares, stock, debentures, debenture stock, securities of any
company, corporation or association and to provide stand-by or procurement arrangements,
in respect of securities, to issue guarantees or to give any other commitments for subscribing
or agreeing to subscribe or procure or agreeing to procure subscription for securities, of any
person or company, mutual fund, growth fund, income fund, risk fund, tax exempt fund or,
pension/superannuation funds and to carry on in India or abroad any other business or activity
which is necessary, advisable, convenient incidental or ancillary to obtain or provide the above
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mentioned activities.

2. To carry on the business of or to act as investment advisors, investment managers, financial
consultants, management consultants, wealth managers or portfolio managers and to render
all services as are usually rendered or as may be required to be rendered by investment
advisers, investment managers, financial consultants, management consultants, wealth
managers or portfolio managers, on a discretionary or non discretionary basis, including
research, administrative support, analytical services, investment monitoring, reporting,
tfransaction management, transaction execution and all such ancillary, incidental and related
services, to clients in India and abroad, including individuals, partnerships, bodies corporate,
societies, non-banking finance companies, alternative investment funds, business ftrusts,
investment trusts, mutual funds, pension funds, unit trusts, provident funds or any other public
or private pooled investment vehicle.

3. To act as promoters, settlors, sponsors, trustees or administrators, as applicable, of bodies
corporate, partnerships, trusts, societies, associations or any form of public or private pooled
investment vehicles, including alternative investment funds, business trusts, investment trusts,
mutual funds, pension funds, unit trusts, employee benefit trusts or provident funds and to do
all acts, deeds or things necessary in relation to, in connection with or arising as a result of
acting as a promoter, settlor, sponsor, trustee or administrator of any of the foregoing persons.

4. To acquire in its own name or on behalf of its clients, any form of eligible security, whether

in India or abroad, including shares, stocks, debentures, debenture stocks, bonds, loans,
obligations, land, units, government securities, pool or portfolio of securities, commodities,
derivatives, money market instruments, securitized debt or instruments and commercial
papers, whether quoted or unquoted, listed or unlisted”

Transferor Company

Transferor Company is a private company. The Transferor Company was incorporated in the
name and style of Bee Finance Limited on December 1, 2015, in the Republic of Mauritius
under the laws of Mauritius vide certificate of incorporation issued by the Registrar of
Companies, Mauritius. The Registration Number of the Transferor Company is 134696. Email
address of the Transferor Company is michael.wong@apex.mu.

Transferor Company primarily is undertaking investment holding activities. Transferor
Company is holding a Category 1 Global Business Licence. Transferor Company has its
principal place of business at 4th Floor, 19 Bank Street, Cybercity, Ebene 72201, Mauiritius.

The authorised, issued, subscribed and paid-up share capital of the Transferor Company as
on August 31, 2021 is as under:

Particulars Amount in US Dollars

Issued, Subscribed and Paid-up Share Capital

58,678 class A equity shares of par value of USD 1 each 58,678
9,866 class B equity shares of par value of USD 1 each 9,866
31,456 class C equity shares of par value of USD 1 each 31,456
Total 100,000
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12.21. As on date, there has been no material change in the above-mentioned capital structure of the
Transferor Company. The equity shares of the Transferor Company are not listed on any stock
exchange.

12.22. The details of the Promoters of the Transferor Company along with their addresses are
mentioned herein below:

Name of the Address
Promoters

B Singh Holdings 4th Floor, 19 Bank Street, Cybercity, Ebene 72201, Mauritius

12.23. The details of the Directors of the Transferor Company along with their addresses are
mentioned herein below:

Name of the Designation Address

Director

Tevina Director Morcellemant Pilot Lane, Royal Road, Forest side,

Ramasaha Mauritius

Gulab

Mahmad Hayder | Director 41, Doyen Avenue, Quatre Bornes, Mauritius

Amiran

Bhupinder Singh | Director Flat No. 3602/3701, Vivaria Tower A, Near Jacob
Circle Sane Guruji Marg, Mahalaxmi Mumbai- 400011

Gyaneshwarnath | Director 15, Rev Lebrun, St. Rose-Hill, Mauritius

Gowrea

12.24. As on August 31, 2021, the Transferor Company has no secured and/or unsecured creditors.

12.25. The main objects of the Transferor Company as set out in its Constitution Documents are as
follows:

“1. To engage in global business as permitted under the Financial Services Act 2007, the Act
and any other laws for the time being in force in the Republic of Mauritius;

2. Notwithstanding Article 2.1 (a), the Company has full capacity to carry on or undertake any
business or activity or do any act that is not prohibited under any law for the time being in force
in the Republic of Mauritius;

3. To borrow money and to mortgage or charge its undertakings and property or any part
thereof, to issue debentures, debenture stocks and other securities whenever money is
borrowed or as security for any debt, liability or obligation of the Company, and

4. To do all such other things as are incidental to, or the Company may think conducive to the
conduct, promotion or attainment of the objects of the Company.”

Applicant Company No.3/ Resulting Company

12.26. Applicant Company No.3 is a public limited company. The Applicant Company No.3 was
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incorporated as a private company in the name and style of Multiflow Financial Services Private
Limited on February 3, 1995 in Tamil Nadu under the Companies Act, 1956 vide certificate of
incorporation issued by the Registrar of Companies, Tamil Nadu. The name of the Applicant
Company No.3 was changed to KKR India Financial Services Private Limited in 2010. In this
regard, a fresh certificate of incorporation dated August 13, 2010 was issued by Assistant
Registrar of Companies, Tamil Nadu, Chennai and Nicobar Islands. In or around July 2019, the
Applicant Company No.3 was converted into a public limited company, and consequently the
name was changed to ‘KKR India Financial Services Limited’. In this regard, a fresh certificate
of incorporation consequent upon conversion from private company to public company dated
July 24, 2019 was issued by Registrar of Companies, Chennai. In or around May 2021, the
registered office of the Applicant Company No.3 was shifted from Chennai, Tamil Nadu to the
State of Maharashtra. Consequent to the shifting of the registered office from State of Tamil
Nadu to State of Maharashtra, a certificate of registration of regional director order for change
of state dated May 21, 2021 has been issued by the Registrar of Companies, Mumbai,
Maharashtra. The Corporate Identification Number of Applicant Company No.3 is
U67190MH1995PLC360817. The PAN of the Applicant Company No.3 is AAACM7774Q.
Email address of the Applicant Company No.3 is kkrindia@kkr.com.

Applicant Company No.3 is engaged in the business of providing structured and wholesale
finance to Indian corporates. Applicant Company No.3 is registered with the RBI as a
Systemically Important Non-Deposit Taking Non-Banking Financial Company, earlier in terms
of the certificate of registration dated November 14, 2019 bearing registration number B-
07.00498, having its registered office at Chennai, Tamil Nadu. Subsequently, pursuant to the
change in the registered office of the Applicant Company No.3 from Chennai, Tamil Nadu to
the State of Maharashtra, the RBI issued a new certificate of registration bearing number B-
13.02417. Applicant Company No.3 has its registered office at 2nd Floor, Piramal Tower,
Peninsula Corporate Park, Ganpat Rao Kadam Marg, Lower Parel, Mumbai — 400013,
Maharashtra, India.

The authorised, issued, subscribed and paid-up share capital of the Applicant Company No. 3
as on August 31, 2021 is as under:

Particulars Amount in Rupees

Authorised Share Capital

50,00,00,000 equity shares of INR 10 each 5,000,000,000

Total 5,000,000,000

Issued, Subscribed and Paid-Up Share Capital

46,02,26,538 equity shares of INR 10 each 4,602,265,380

Total 4,602,265,380

As on date, there has been no material change in the above-mentioned capital structure of the
Applicant Company No.3. The equity shares of the Applicant Company No. 3 are not listed on
any stock exchange.

The details of the Promoters of the Applicant Company No. 3 along with their addresses are
mentioned herein below:
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Name of the Promoters Address

KKR Capital Markets India Private 2nd Floor, Piramal Tower, Peninsula Corporate,
Limited Park, Ganpat Rao Kadam Road, Lower Parel,
Mumbai 400013

The details of the Directors of the Applicant Company No. 3 along with their addresses are
mentioned herein below:

Name of the Designation Address

Director

Anil Nagu Executive Director | C1A BDA Colony, Shivaji Nagar, Bhopal (MP)
and Chief - 462016
Financial Officer

Karthik Krishna Independent 95/58, Sathyadev Avenue, MRC Nagar, Opp
Director Somerset, Raja Annamalaipuram, Chennai

600028

Aparna Ravi Independent 16th Cross 12th Malleshwaram Near Mes

Director College  Bangalore  North, Bengaluru,

Karnataka - 560055

Jigar Dineshchandra | Whole Time Flat 2004, Ruparel Ariana, Dadar Naigaon
Shah Director Division Sewree Wadala Estate, Jerbai Wadia
Road, Parel, Mumbai - 400015

Brian Wesley Dillard | Non-Executive House 45, 56 Repulse Bay Road, Southern
Director District, Hong Kong

As on August 31, 2021, the amount due to the unsecured creditors of the Applicant Company
No.3 is INR 74,78,697 (Rupees Seventy Four Lakhs Seventy Eight Thousand Six Hundred
Ninety Seven). Further, as on August 31, 2021, the amount due to secured creditors of
Applicant Company No. 3 is INR 1080,93,35,744 (Rupees One Thousand Eighty Crores Ninety
Three Lakhs Thirty Five Thousand Seven Hundred Forty Four).

The main objects of the Applicant Company No.3 as set out in its Memorandum of Association
are as follows:

“(i)To act as and carry on the business of Consultants, Brokers, Dealers, Agents, Intermediaries
dealing in sharebroking and ftrading in shares, debenture stocks, bonds and Government
Securities.

(i) To provide all types of Services of managing of issues of various securities financial
instruments by Companies/Institutions, making arrangements regarding selling, buying or
subscribing to securities/financial instruments, managing, consulting, advising and for
rendering corporate advisory services in relation to such issue management, arranging,
procuring or obtaining short/long term finance by way of project finance, term loans, deposits,
venture capital finance, asset credits, lease, hire purchase, bills of exchange for and on behalf
of Government undertaking, companies and corporations, individuals and firms from various
agencies, institutions, corporates, firms, individuals and others.
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(iii) To engage in business of rendering corporate advisory service / manage portfolio of
securities.

(iv) To borrow or raise money in such manner as the Company shall think fit including by way
of issue of debentures and to secure the repayment of any money borrowed, raised or owed,
create a mortgage, charge or lien upon all or any of the Company’s property (present and
future) including on its uncalled capital and also to secure and guarantee the performance by
the Company of any obligation undertaken by the Company.

(v) To promote, sponsor and/or manage any funds, schemes, companies or other bodies to
carry on any business of asset management, portfolio management, merchant banking,
advisory services, venture capital, private equity and/or lending and to undertake any and all
activities in connection with such management, promotion and sponsorship.

(vi) To undertake and carry on the business of advancing, depositing or lending money,
securities and properties to or with any company, body corporate, firm, trust, person,
association or other entity whether falling under the same management or otherwise, in
accordance with and to the extent permissible under the provisions of the Companies Act, 1956,
with or without security and on such terms as may be determined from time to time, including
by way of subscribing to debentures, bonds or other securities of any nature.

(vii) To undertake (a) the financing, whether by way of making loans or advances or otherwise,
of any activity other than its own; (b) the acquisition of shares, stock bonds, debentures or
securities issued by a Government or local authority or other marketable securities of a like
nature; (c) letting or delivering of any goods to a hirer under a hire-purchase agreement; (d)
any class of insurance business; (e) managing, conducting or supervising, as foreman, agent
or in any other capacity, of chits or kuries as defined in any law which is for the time being in
force in any State, or any business, which is similar thereto; (f) collecting, for any purpose or
under any scheme or arrangement by whatever name called, monies in lump sum or otherwise,
by way of subscriptions or by sale of units, or other instruments or in any other manner and
awarding prizes or gifts, whether in cash or kind, or disbursing monies in any other way, to
persons from whom monies are collected or to any other person.”

Relationship subsisting between the companies who are parties to the Scheme

The Applicant Company No.1 and the Applicant Company No.3 are part of the same group
company. The Applicant Company No.3 is the wholly owned subsidiary of the Applicant
Company No.1. Mr. Anil Nagu, Mr. Karthik Krishna and Mr. Brian Wesley Dillard are the
common directors in both the Applicant Company No.1 and the Applicant Company No.3.

The Transferor Company holds 59.39% of the issued, subscribed and paid up capital of the
Company/ Applicant Company No.2 and hence the Transferor Company is the holding
company of the Company/ Applicant Company No.2.

Salient Features of the Scheme
This Scheme provides for:

0] the merger of the Transferor Company with the Applicant Company No.1, in the manner
set out in Part Il of the Scheme. As consideration for the merger, the Applicant
Company No.1 shall issue shares (as described under Clause 8 of the Scheme) to the
shareholders of the Transferor Company;

(i)  immediately after the merger of the Transferor Company with the Applicant Company
No.1, the InCred Demerged Undertaking of the Applicant Company No.2 shall demerge
into the Applicant Company No.3, in the manner set out in Part Il of this Scheme. As
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(iif)

consideration for the Demerger, the Applicant Company No.1, which is the holding
company of the Applicant Company No.3, shall issue shares (as described under
Clause 16 of the Scheme) to the shareholders (excluding the Applicant Company No.1)
of the Applicant Company No.2.

The merger of the Transferor Company with the Applicant Company No.1, and the
Demerger of the InCred Demerged Undertaking of the Applicant Company No.2 into
the Applicant Company No.3, pursuant to and in accordance with this Scheme, shall
take place sequentially with effect from the Appointed Date and in accordance with the
provisions of Sections 230 to 232 read with Sections 66 and 234 of the Act, applicable
provisions of the Income Tax Act, 1961 and other applicable provisions of applicable
law.

Rationale of the Scheme

Demerger of the InCred Demerged Undertaking from Applicant Company No.2 into the
Applicant Company No.3

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

To consolidate the non-banking financing business related to retail and SME lending
and ancillary financing activities undertaken by the Applicant Company No.2 with the
non-banking financing business of the Applicant Company No.3 to achieve greater
economies of scale, operational rationalization and organizational efficiency, wider
market reach and customer base, pooling of knowledge and expertise, and to reduce
redundant costs.

To aid in future growth of the InCred Demerged Undertaking by leveraging on the
strength and capabilities of the Applicant Company No.3.

To allow the Applicant Company No.2 to focus on the Remaining Business and grow
these businesses independently.

To aim towards creation of a single unified entity with a wider and stronger capital and
asset base, having greater capacity for conducting its operations more efficiently and
competitively.

To enable access to business relationships and other intangible benefits that the
Applicant Company No.1 and the Applicant Company No.3 have built over decades.

The InCred Demerged Undertaking and the non-banking financing business of the
Applicant Company No.3 have significant complementarities and the consolidation of
the businesses carried on by them is strategic in nature and will generate significant
business synergies thereby enhancing stakeholders’ value.

To allow the shareholders of the Applicant Company No.2 to own and participate in the
merchant banking and investment advisory, investment management as well as
finance arrangement services business of Applicant Company No.1 and to grow this
business in future.

Merger of the Transferor Company with the Applicant Company No.1

(i)

The merger of the Transferor Company, a major shareholder in the Applicant Company
No.2, with the Applicant Company No.1 is proposed to streamline the post Scheme
shareholding structure of the Applicant Company No.1 by reducing the number of layers
of shareholding, and thereby optimising value to the shareholders.

The Scheme is in the interest of the shareholders, creditors and all other stakeholders of the
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Applicant Companies and is not prejudicial to the interests of the concerned shareholders,
creditors or the public at large.

The material provisions of the proposed Scheme are detailed hereunder:

“Appointed Date” shall mean 1 April 2022, or such other date as may be agreed by the Boards
of the respective Parties;

“Effective Date” shall mean the Appointed Date or the last of the dates on which the conditions
specified in Clause 27 of this Scheme are complied with, whichever is later. References in this
Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being effective”
shall mean the Effective Date;

3

4.1

15.1

Date of taking effect and operative date

The Scheme as set out herein in its present form or with any modification(s), as may
be approved or imposed or directed by the Tribunal or made as per Clause 28 of the
Scheme, shall become effective from the Appointed Date, but shall be operative from
the Effective Date.

Transfer and vesting of assets and liabilities and entire business of the
Transferor Company

With effect from the Appointed Date and pursuant to Sections 230 to 232 read with
Section 234 and other applicable provisions of the Act and Applicable Law, and subject
to the provisions of this Scheme, the Transferor Company shall stand merged with the
Transferee Company as a going concern and all assets and liabilities of the Transferor
Company shall, without any further act, instrument or deed, stand transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee
Company, so as to become as and from the Appointed Date, the assets and liabilities
of the Transferee Company by virtue of operation of law, and in the manner provided
in this Scheme.

Consideration

Upon the Scheme becoming effective and in consideration of the merger of the
Transferor Company with the Transferee Company, the Transferee Company shall,
without further application or deed, issue and allot CCPS credited as fully paid-up to
the extent indicated below, to the shareholders of the Transferor Company holding
shares and whose name appear in the register of members of the Transferor Company
as on the Record Date in the following proportion:

4,500 (Four thousand and five hundred) fully paid-up CCPS of Transferee
Company of INR 10 (Ten) each for every 1 (One) share of Transferor Company of
USD 1 (One US Dollar) each fully paid up.

Transfer and vesting of the InCred Demerged Undertaking from the Demerged
Company into the Resulting Company

With effect from the Appointed Date and pursuant to Sections 230 to 232 and other
applicable provisions of the Act, and subject to the provisions of this Scheme, the
InCred Demerged Undertaking along with all its estate, assets, properties, rights,
Claims, title and interest shall, without any further act, deed, matter or thing, stand
transferred to and vested in and/or be deemed to be transferred to and vested in the
Resulting Company on a going concern basis.
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16 Consideration for demerger

Upon the Scheme becoming effective and in consideration of transfer and vesting of
the InCred Demerged Undertaking of the Demerged Company in the Resulting
Company in terms of this Scheme, the Transferee Company (which is the holding
company of the Resulting Company) shall, without further application or deed, issue
and allot CCPS credited as fully paid-up to the extent indicated below, to the
shareholders (excluding the Transferee Company itself) of the Demerged Company
holding fully paid-up equity and preference shares, as the case may be, and whose
name appear in the register of members of the Demerged Company as on the Record
Date in the following ratio:

194 (One hundred and ninety-four) fully paid-up CCPS of Transferee Company of
INR 10 (Ten) each for every 100 (One hundred) fully paid-up equity shares of INR
10 (Ten) each and for every 100 (One hundred) fully paid-up preference shares
(which is convertible into equity shares in the ratio of 1:1 as per existing terms)
of INR 10 (Ten) each of Demerged Company.

27 Conditions precedent to the Scheme

27.1  Unless otherwise decided and agreed by and between the Board of each of the Parties,
this Scheme shall be conditional upon and subject to:

(i the Scheme being approved by the requisite majorities in number and value of such
classes of Persons including the shareholders and/or creditors of the Parties as may
be required under the Applicable Law and/or directed by the Tribunal/Governmental
Authority;

(ii) the Scheme being sanctioned by the Tribunal as required under Applicable Law;

(i) the Scheme being approved by the SEBI and RBI as required under Applicable Law,
in each case, in a form agreed between the Parties in writing;

(iv) satisfaction (or waiver in writing) of such other conditions precedent as mutually agreed
between the Parties in writing; and

(v) the certified copy/(ies) of the order of the Tribunal/Governmental Authority sanctioning
the Scheme being filed with the RoC/ Governmental Authority (including the Mauritius
RoC and the Financial Services Commissions, Mauritius) by each of the Parties, as
may be applicable...

The features set out above are only an extract of the Scheme. Secured creditors are advised
to read the entire text of the Scheme annexed hereto as Annexure A, to get fully acquainted
with the provisions thereof.

Interest of Directors, Key Managerial Personnel, their relatives and Debenture Trustee

None of the Directors, Key Managerial Personnels of the Company and their respective
relatives (as defined under the Companies Act, 2013 and rules framed thereunder) has any
interest in the Scheme except to the extent of their shareholding in the Company, if any. Save
as aforesaid, none of the said Directors or the Key Managerial Personnels or their respective
relatives has any material interest in the Scheme. The debenture trustee of the Company has
no interest in the Scheme.

None of the Directors, Key Managerial Personnels of the Applicant Company No.1 and their
respective relatives (as defined under the Companies Act, 2013 and rules framed thereunder)
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has any interest in the Scheme except to the extent of their shareholding in the Applicant
Company No.1, if any. Save as aforesaid, none of the said Directors or the Key Managerial
Personnels or their respective relatives has any material interest in the Scheme. The Applicant
Company No.1 has no outstanding debentures and hence, does not have debenture trustee.

None of the Directors of the Transferor Company and their respective relatives has any interest
in the Scheme except to the extent of their shareholding in the Transferor Company, if any.
Save as aforesaid, none of the said Directors or their respective relatives has any material
interest in the Scheme. The Transferor Company has no outstanding debentures and hence,
does not have debenture trustee.

None of the Directors, Key Managerial Personnels of the Applicant Company No.3 and their
respective relatives (as defined under the Companies Act, 2013 and rules framed thereunder)
has any interest in the Scheme except to the extent of their shareholding in the Applicant
Company No.3, if any. Save as aforesaid, none of the said Directors or the Key Managerial
Personnels or their respective relatives has any material interest in the Scheme.

Effect of the Scheme on various parties

For Company/ Applicant Company No.2

Sr No | Category of | Effect of Scheme
stakeholder
1 Key managerial | Under Clause 19 of the Scheme, upon the Scheme
" | personnel and | becoming effective, all employees of the Applicant
employees Company No.2 in relation to the InCred Demerged

Undertaking (i.e. permanent and contract employees,
staff and workmen of the Applicant Company No.2
engaged in its Retail NBF C Business as identified by the
Board of Directors of the Applicant Company No.2) shall
become employees of the Applicant Company No.3, on
terms and conditions no less favourable than those on
which they are engaged by the Applicant Company No.
2 as on the Effective Date. Additionally, such employees
would also be given employee stock options in the
Applicant Company No.1 (parent entity of the Applicant
Company No.3) under the KCM ESOP Plan (in the
manner as set out under the Scheme), at no less
favourable terms than employee stock options granted
by the Applicant Company No.2 under the InCred ESOP

Scheme.

> Directors Whilst the Scheme does not contemplate any change in
' board of directors of Applicant Company No.2,
appropriate changes in directors will be made pursuant

to business and statutory requirements.
Promoters Upon the effectiveness of the Scheme and in
N n consideration of transfer and vesting of the InCred
4. m(t)arr]nbers promoter Demerged Undertaking of the Applicant Company No.2

in the Applicant Company No.3, the Applicant Company
No.1 shall issue and allot CCPS credited as fully paid-
up to the shareholders (excluding the Applicant
Company No.1 itself) of the Applicant Company No.2
holding fully paid-up equity shares and preference
shares, as the case may be, and whose name appear
in the register of members of the Applicant Company
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Sr No

Category of
stakeholder

Effect of Scheme

No.2 as on the Record Date in the following proportion:

194 (One hundred and ninety-four) fully paid-up CCPS
of Applicant Company No. 1 of INR 10 (Ten) each for
every 100 (One hundred) fully paid-up equity shares of
INR 10 (Ten) each and for every 100 (One hundred) fully
paid-up preference shares (which is convertible into
equity shares in the ratio of 1:1 as per existing terms) of
INR 10 (Ten) each of Applicant Company No.2.

Further, the Scheme contemplates reduction of share
capital of the Applicant Company No.2 (in the manner
as set out under the Scheme) consequent to the transfer
and vesting of the InCred Demerged Undertaking of the
Applicant Company No.2 in the Applicant Company No.
3.

Depositors,
trustee

Deposit

Not Applicable

Creditors

Scheme does not envisage any compromise or
arrangement with creditors. The liability of the creditors
of Applicant Company No.2, under the Scheme, is
neither being reduced nor being extinguished. The
creditors of Applicant Company No.2 would in no way
be affected by the Scheme.

7.

Debenture holders

8.

Debenture trustee

Scheme is not expected to have any adverse impact on
the debenture holders or debenture trustee.

For Applicant Company No.1

Sr No

Category of
stakeholder

Effect of Scheme

Employees and Key
managerial personnel

Under Clause 5 of the Scheme, upon the Scheme
becoming effective, all the employees of the Transferor
Company shall become the employees of the Applicant
Company No.1, on terms and conditions no less
favourable than those on which they are engaged as on
the Effective Date. Additionally, for employees who
would be transferred as part of the InCred Demerged
Undertaking (i.e. all permanent and contract employees,
staff and workmen of the Applicant Company No.2
engaged in its Retail NBFC Business as identified by the
Board of Directors of the Applicant Company No.2) from
Applicant Company No.2 to the Applicant Company
No.3, such employees would also be given employee
stock options in the Applicant Company No.1 under the
KCM ESOP Plan (in the manner as set out under the
Scheme), at no less favourable terms than employee
stock options granted by the Applicant Company No.2
under the InCred ESOP Scheme. On and from the
Effective Date, the key managerial personnel of the
Applicant Company No.1 shall be appointed and
replaced from time to time in the manner agreed in
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Sr No

Category of
stakeholder

Effect of Scheme

writing inter alios the Company, Applicant Company No.
1 and Applicant Company No.3 and Transferor
Company.

Directors

Whilst the Scheme does not contemplate any change in
board of directors of the Company, appropriate changes
will be made in the board of directors as per business
and statutory requirements.

Promoters

No equity shares are proposed to be issued to the
shareholders of the Applicant Company No.1 pursuant
to the Scheme.

Non
members

promoter

No equity shares are proposed to be issued to the
shareholders of the Applicant Company No.1 pursuant
to the Scheme.

Depositors and

Deposit trustee

Not applicable. As on date Applicant Company No.1
does not have any outstanding public deposits.

Creditors

Scheme does not envisage any compromise or
arrangement with creditors. The liability of the creditors
of Applicant Company No.1, under the Scheme, is
neither being reduced nor being extinguished. The
creditors of Applicant Company No.1 would in no way
be affected by the Scheme.

Debenture holders

Debenture trustee

Not Applicable. As on date, Applicant Company No.1
does not have any outstanding debentures and
therefore the effect of the Scheme on any such
debenture holders and debenture trustees does not
arise.

For Transferor Company

Sr No | Category of | Effect of Scheme
stakeholder
1 Key managerial | Not applicable, as the Transferor Company does not
" | personnel and | have any key managerial personnel and/or employees.
employees
5 Directors Upon the effectiveness of the Scheme, the Transferor
' Company shall stand dissolved and consequently the
Board of Directors and any committees thereof of the
Transferor Company shall without any further act,
instrument or deed shall stand dissolved.
Promoters Upon the effectiveness of the Scheme and in
Non romoter consideration of the merger of the Transferor Company
4. P with the Applicant Company No.1, the Applicant
members Company No.1 shall issue and allot CCPS credited as
fully paid-up to the shareholders of the Transferor
Company holding shares and whose name appear in
the register of members of the Transferor Company as
on the Record Date in the following proportion:
4,500 (Four thousand and five hundred) fully paid-up
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Sr No | Category of | Effect of Scheme
stakeholder
CCPS of Transferee Company of INR 10 (Ten) each for
every 1 (One) share of Transferor Company of USD 1
(One US Dollar) each fully paid up.
5 Depositors, Deposit | Not Applicable
" | trustee
6 Creditors Not applicable, as the Transferor Company does not
' have any secured and/or unsecured creditors.
7 Debenture holders Not Applicable
8 Debenture trustee Not Applicable
For Applicant Company No. 3
Sr No | Category of | Effect of Scheme
stakeholder
1 Key managerial | Under Clause 19 of the Scheme, upon the Scheme
" | personnel and | becoming effective, all persons employed by the
employees Applicant Company No.2 in relation to the InCred
Demerged Undertaking (i.e. all permanent and contract
employees, staff and workmen of the Demerged
Company engaged in its Retail NBFC Business as
identified by the Board of Directors of the Applicant
Company No.2) shall become the employees of the
Applicant Company No.3, on terms and conditions no
less favourable than those on which they are engaged
as on the Effective Date. Additionally, such employees
would also be given employee stock options in the
Applicant Company No.1 (parent entity of the Applicant
Company No.3) under the KCM ESOP Plan (in the
manner as set out under the Scheme), at no less
favourable terms than employee stock options granted
by the Applicant Company No.2 under the InCred ESOP
Scheme. On and from the Effective Date, the key
managerial personnel of the Applicant Company No.3
shall be appointed and replaced from time to time in the
manner agreed in writing inter alios the Company,
Applicant Company No.1, Applicant Company No.3 and
Transferor Company.
5 Directors Whilst the Scheme does not contemplate any change in
' board of directors of Applicant Company No.3,
appropriate changes in directors will be made pursuant
to business and statutory requirements.
3 Promoters No impact as no shares shall be issued to the
' shareholders of Applicant Company No.3 pursuant to
the Scheme.
4 Non promoter | Not applicable
" | members
5 Depositors,  deposit | Not applicable. As on date Applicant Company No.3
" | trustee does not have any outstanding public deposits.
6 Creditors Scheme does not envisage any compromise or
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17.

18.

18.1.

18.2.

Sr No | Category of | Effect of Scheme
stakeholder

arrangement with creditors. The liability of the creditors
of Applicant Company No.3, under the Scheme, is
neither being reduced nor being extinguished. The
creditors of Applicant Company No.3 would in no way
be affected by the Scheme.

Debenture holders Scheme is not expected to have any adverse impact on
the debenture holders or debenture trustee.

Debenture trustee

Disclosure about effect of Scheme on material interests of directors, key managerial
personnel and debenture trustee

Please refer to point no. 16 above for the effect of the Scheme on material interests of Directors,
Key Managerial Personnel and Debenture Trustee.

Valuation Report, Accounting Certificate and Approvals:

A valuation report for the Scheme, dated September 3, 2021, which sets out the valuation of
shares and recommendation of share exchange ratio for the merger and share entitlement ratio
for the demerger has been issued by Mr. Vikrant Jain, registered valuer (IBBI Registration No.:
IBBI/RV/05/2018/10204) to Applicant Companies, (“Valuation Report”). Copy of the Valuation
Report is enclosed herewith as Annexure B, and is also available for inspection at the
registered office of the Company.

The valuation methodologies, as may be applicable which have been used to arrive at the value
attributable to the shareholders of Companies, are discussed hereunder:

Market Price (“MP”’) Method:

The market price of an equity share as quoted on a stock exchange is normally considered as
the value of the equity shares of that company where such quotations are available from the
shares being regularly and freely traded in, subject to the element of speculative support that
may be inbuilt in the value of the shares.

Comparable Companies Market Multiple (“CCM”) Method:

Under this method, fair value of the equity shares of a company is arrived at by using multiples
derived from valuations of comparable companies, as manifest through stock market valuations
of listed companies. This valuation is based on the principle that market valuations, taking place
between informed buyers and informed sellers, incorporate all factors relevant to valuation.

Discounted Cash Flow (“DCF”) Method:

The discounted cash flow method is a modern valuation method which relates the value of an
asset to the present value of the expected future cash flows on those assets. Here the projected
cash flow is discounted with the weighted average cost of capital to arrive at the fair value.

Book Value / Net Assets Value (“NAV”’) Method:

In case of Net Assets Method, the value is determined by dividing the Net Assets of the
Company by the number of shares. The underlying asset approach represents the value with
reference to the historical cost of the assets owned by the company and liabilities as at the
valuation date.

A certificate has been issued by the statutory auditors of the Company/ Applicant Company
No. 2 (i.e., M/s. S.R. Batliboi & Associates LLP, Chartered Accountants) stating that the
accounting treatment specified in the Scheme is in compliance with the accounting standards
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18.3.

18.4.

18.5.

18.6.

18.7.

18.8.

18.9.

18.10.

19.

19.1.

prescribed under Section 133 of the Act (“Accounting Treatment Certificate 1”). Copy of the
Accounting Treatment Certificate 1 is enclosed herewith as Annexure C and is also available
for inspection at the registered office of the Company/ Applicant Company No.2.

A certificate has been issued by the statutory auditors of the Applicant Company No. 1 (i.e.,
M/s. MSKA & Associates, Chartered Accountants) stating that the accounting treatment
specified in the Scheme is in compliance with the accounting standards prescribed under
Section 133 of the Act (“Accounting Treatment Certificate 2”). Copy of the Accounting
Treatment Certificate 2 is enclosed herewith as Annexure D and is also available for inspection
at the registered office of the Applicant Company No.1.

A certificate has been issued by the statutory auditors of the Applicant Company No.3 (i.e.,
M/s. MSKA & Associates, Chartered Accountants) stating that the accounting treatment
specified in the Scheme is in compliance with the accounting standards prescribed under
Section 133 of the Act (“Accounting Treatment Certificate 3”). Copy of the Accounting
Treatment Certificate 3 is enclosed herewith as Annexure E and is also available for inspection
at the registered office of the Applicant Company No.3.

Applicant Company No.2 and Applicant Company No.3 have jointly made an application to the
RBI for seeking approval in relation to the Scheme and approval of RBI is awaited. Further, the
Applicant Company No.1 has made an application to SEBI for seeking approval in relation to
the Scheme and approval of SEBI is awaited.

The Company, the Applicant Company No.1 and the Applicant Company No.3 have made a
joint Application before Hon’ble National Company Law Tribunal, Mumbai Bench for the
sanction of the Scheme under applicable provisions of the Companies Act, 2013.

A copy of the Scheme along with the necessary statement under Section 230 read with Rules
6 and 8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, is
also being forwarded to the Registrar of Companies and other regulatory authorities, in terms
of the order dated November 10, 2021 of the Mumbai Bench of the Hon’ble National Company
Law Tribunal.

The Scheme is pending for approval of the shareholders, secured creditors, regulatory
authorities such as the Registrar of Companies, Regional Director and the Hon’ble National
Company Law Tribunal, Mumbai Bench.

If the Scheme is approved by way of a resolution by persons representing three fourths in value
of the respective shareholders and secured creditors of the Company, then the Company will
make a petition under Sections 230 - 232 read with Sections 66 and 234, and other applicable
provisions, of the Act to the Hon’ble Tribunal for sanctioning of the Scheme.

The Scheme is conditional and subject to necessary sanctions and approvals as set out in the
Scheme.

Board Approvals:

The board of directors of the Company/ Applicant Company No. 2 at its board meeting held on
September 3, 2021 inter alia: (i) approved the Scheme, and (ii) adopted a report under Section
232(2)(c) of the Act, explaining the effect of the proposed Scheme on each class of
shareholders, promoter and non-promoter shareholders, key managerial personnel, and laying
out in particular, the share exchange ratio, specifying any special valuation difficulties etc.,
enclosed herewith as Annexure F. Details of Directors the Company who voted in favour /
against / did not participate on resolution passed at the meeting of the board of directors of the
Company are given below:
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Name of the Director Voted in favour / Against / Did not participate

Bhupinder Singh Voted in favour

Vivek Bansal Voted in favour

Rupa Rajul Vora Voted in favour

Vivekanand Suryaprakash Voted in favour

Periayapatnam

Antonius Bruijninckx Voted in favour

Debashish Dutta Gupta Voted in favour

The board of directors of the Applicant Company No. 1 at its board meeting held on September
9, 2021 inter alia: (i) approved the Scheme, and (ii) adopted a report under Section 232(2)(c)
of the Act, explaining the effect of the proposed Scheme on each class of shareholders,
promoter and non-promoter shareholders, key managerial personnel, and laying out in
particular, the share exchange ratio, specifying any special valuation difficulties etc., enclosed
herewith as Annexure G. Details of Directors of the Applicant Company No. 1 who voted in
favour / against/ did not participate on resolution passed at the meeting of the board of directors
of the Applicant Company No. 1 are given below:

Name of the Director

Voted in favour / Against / Did not participate

Anil Nagu

Voted in favour

Karthik Krishna

Voted in favour

Richard James Holden

Voted in favour

Brain Wesley Dillard

Voted in favour

19.3.

The board of directors of the Transferor Company at its board meeting held on September 3,
2021 approved the Scheme. Details of Directors of the Transferor Company who voted in
favour / against/ did not participate on resolution passed at the meeting of the board of directors

of the Company are given below:

Name of the Director

Voted in favour / Against / Did not participate

Tevina Ramasaha Gulab

Voted in favour

Mahmad Hayder Amiran

Voted in favour

Bhupinder Singh

Voted in favour

Gyaneshwarnath Gowrea

Voted in favour

19.4. The board of directors of the Applicant Company No.3 at its board meeting held on September

9, 2021 inter alia: (i) approved the Scheme, and (ii) adopted a report under Section 232(2)(c)
of the Act, explaining the effect of the proposed Scheme on each class of shareholders,
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20.

20.1.

20.2.

20.3.

20.4.

21.

21.1.

22.

22.1.

23.

promoter and non-promoter shareholders, key managerial personnel, and laying out in
particular, the share exchange ratio, specifying any special valuation difficulties etc., enclosed
herewith as Annexure H. Details of Directors of the Applicant Company No.3 who voted in
favour / against/ did not participate on resolution passed at the meeting of the board of directors
of the Applicant Company No.3 are given below:

Name of the Director Voted in favour / Against / Did not participate
Anil Nagu Voted in favour
Karthik Krishna Voted in favour
Aparna Ravi Voted in favour

Jigar Dineshchandra Shah | Voted in favour

Brian Wesley Dillard Voted in favour

Financial statements

Copy of the: (i) audited financial statement of the Company/ Applicant Company No. 2 as on
March 31, 2021, including the director’s report and the auditor’s report, is enclosed herewith as
Annexure |, and (ii) unaudited financial results of the Company as on September 30, 2021, is
enclosed herewith as Annexure M.

Copy of the: (i) audited financial statement of the Applicant Company No.1 as on March 31,
2021, including the director’s report and the auditor’s report, is enclosed herewith as Annexure
J, and (ii) unaudited financial results of the Applicant Company No.1 as on August 31, 2021, is
enclosed herewith as Annexure N.

Copy of the: (i) audited financial statement of the Transferor Company as on March 31, 2020,
including the auditor’s report, is enclosed herewith as Annexure K, and (ii) unaudited financial
results of the Transferor Company as on September 30, 2021, is enclosed herewith as
Annexure O.

Copy of the: (i) audited financial statement of the Applicant Company No. 3 as on March 31,
2021, including the director’s report and the auditor’s report, is enclosed herewith as Annexure
L, and (ii) unaudited financial results of the Applicant Company No.3 as on August 31, 2021, is
enclosed herewith as Annexure P.

No investigation / winding up proceedings

There is no winding up proceedings admitted against the Company, Applicant Company No.1,
Applicant Company No.3 as of date. No investigation proceedings are pending or are likely to
be pending under the provisions of Chapter XIV of the Companies Act, 2013 or under the
provisions of the Companies Act, 1956 in respect of the Company, Applicant Company No.1,
Applicant Company No.3.

Details of debt restructuring

The Scheme does not involve any capital or debt restructuring and therefore the requirement
to disclose details of capital or debt restructuring is not applicable.

Inspection:
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23.1.

24.

The following documents shall be available for obtaining extract from, or for making/ obtaining
copies of, or for inspection by the secured creditors at the registered office of the Company at
InCred Financial Services Limited, Unit No. 1203, 12th floor, B Wing, The Capital Plot No. C -
70, G Block, BKC Mumbai — 400051, Maharashtra, India, between 09:30 a.m. (Indian Standard
Time) to 06:30 p.m. (Indian Standard Time) on all working days (except Saturdays, Sundays
and public holidays) up to the date of the Meeting.

(i) Copy of the Order of the Hon’ble Tribunal dated November 10, 2021 passed in CA
(CAA): 222/MB-V/2021 directing the Company to, inter alia, convene the Meeting of
Company’s secured creditors.

(ii) Copy of the memorandum of association and articles of association of the Company,
Applicant Company No.1, Applicant Company No.3 and Transferor Company.

(iii) Copy of the audited financial statement of the Company as on March 31, 2021
(including the directors’ report and the auditors’ report).

(iv) Copy of the audited financial statement of the Transferor Company as on March 31,
2020.

(v) Copy of the audited financial statement of the Applicant Company No. 1 as on March
31, 2021 (including the directors’ report and the auditors’ report).

(vi) Copy of the audited financial statement of the Applicant Company No. 3 as on March
31, 2021 (including the directors’ report and the auditors’ report).
(vii) Copy of Accounting Treatment Certificate 1.
(viii) Copy of Accounting Treatment Certificate 2.
(ix) Copy of Accounting Treatment Certificate 3.
(x) Contracts or agreements material to the Scheme.
(xi) Copy of the Scheme.

This Statement may be treated as an Explanatory Statement under Sections 230(3) and 102
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements
and Amalgamations) Rules, 2016. A copy of the Scheme and Explanatory Statement may be
obtained free of charge on any working day (except Saturdays, Sundays and public holidays)
prior to the date of the Meeting, from the Registered Office of the Company.

Sd/-
Bhupinder Singh
Chairperson appointed for the Meeting

Dated this 12t day of November, 2021
Place: Mumbai, Maharashtra
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONG

BEE FINANCE LIMITED,
(the Transferor Company)

AND

KKR CAPITAL MARKETS INDIA PRIVATE LIMITED,
(the Transferee Company)

AND

INCRED FINANCIAL SERVICES LIMITED,
(the Demerged Company)

AND

KKR INDIA FINANCIAL SERVICES LIMITED,
(the Resulting Company)

AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 READ WITH SECTIONS 66 AND 234 AND OTHER
APPLICABLE PROVISIONS OF THE (INDIAN) COMPANIES ACT, 2013
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(A)

(B)

(©

PREAMBLE
This Scheme (as defined hereinafter) provides:

(@) for the merger of Bee Finance Limited (Registration Number: 134696) with KKR
Capital Markets India Private Limited (Corporate Identification Number:
U67190MH2011PTC211738); and thereafter;

(b) the Demerger (as defined hereinafter) of the InCred Demerged Undertaking (as defined
hereinafter) of InCred Financial Services Limited (Corporate Identification Number:
U74899MH1991PLC340312) into KKR India Financial Services Limited (Corporate
Identification Number: U67190MH1995PLC360817).

DESCRIPTION OF PARTIES

Bee Finance Limited is a private company incorporated under the laws of Mauritius
(Registration Number 134696), holding a Category 1 Global Business Licence and having its
principal place of business at 4th Floor, 19 Bank Street, Cybercity, Ebene 72201, Mauritius
(hereinafter referred to as the “Transferor Company”). The Transferor Company primarily is
undertaking investment holding activities.

KKR Capital Markets India Private Limited is a company incorporated under the
Companies Act, 1956 having its registered office at 2nd Floor, Piramal Tower, Peninsula
Corporate Park, Ganpat Rao Kadam Road, Lower Parel, Mumbai, Maharashtra — 400013
(hereinafter referred to as the “Transferee Company”). The Transferee Company is registered
with SEBI as a Category | Merchant Banker and is engaged in the business of providing
investment advisory, investment management and finance arrangement services.

InCred Financial Services Limited is a company incorporated under the Companies Act,
1956 having its registered office at Unit No. 1203, 12th floor, B Wing, The Capital Plot No. C
- 70, G Block, BKC Mumbai, Maharashtra - 400051 (hereinafter referred to as the “Demerged
Company”). The Demerged Company is a Systemically Important Non-Deposit Taking Non-
Banking Financial Company and has its debt securities listed on BSE Limited.

KKR India Financial Services Limited is a company incorporated under the Companies Act,
1956 having its registered office at 2nd Floor, Piramal Tower, Peninsula Corporate Park,
Ganpat Rao Kadam Marg, Lower Parel, Mumbai — 400013, Maharashtra, India (hereinafter
referred to as the “Resulting Company”’). The Resulting Company is a Systemically Important
Non-Deposit Taking Non-Banking Financial Company.

RATIONALE FOR THE SCHEME
The key objectives for the Scheme are:
Demerger of the InCred Demerged Undertaking into the Resulting Company

. To consolidate the non-banking financing business related to retail and SME lending
and ancillary financing activities undertaken by the Demerged Company with the non-
banking financing business of the Resulting Company to achieve greater economies of
scale, operational rationalization and organizational efficiency, wider market reach and
customer base, pooling of knowledge and expertise, and to reduce redundant costs.

40



(D)

To aid in future growth of the InCred Demerged Undertaking by leveraging on the
strength and capabilities of the Resulting Company.

To allow the Demerged Company to focus on the Remaining Business and grow these
businesses independently.

To aim towards creation of a single unified entity with a wider and stronger capital and
asset base, having greater capacity for conducting its operations more efficiently and
competitively.

To enable access to business relationships and other intangible benefits that the
Transferee Company and the Resulting Company have built over decades.

The InCred Demerged Undertaking and the non-banking financing business of the
Resulting Company have significant complementarities and the consolidation of the
businesses carried on by them is strategic in nature and will generate significant
business synergies thereby enhancing stakeholders’ value.

To allow the shareholders of the Demerged Company to own and participate in the
merchant banking and investment advisory, investment management as well as finance
arrangement services business of Transferee Company and to grow this business in
future.

Merger of the Transferor Company with the Transferee Company

The merger of the Transferor Company, a major shareholder in the Demerged
Company, with the Transferee Company is proposed to streamline the post Scheme
shareholding structure of the Transferee Company by reducing the number of layers of
shareholding, and thereby optimising value to the shareholders.

The Scheme is in the interest of the shareholders, creditors and all other stakeholders of the
Parties and is not prejudicial to the interests of the concerned shareholders, creditors or the
public at large.

OPERATION OF THE SCHEME

This Scheme provides for:

(i)

(i)

the merger of the Transferor Company with the Transferee Company, in the manner
set out in Part Il of this Scheme. As consideration for the merger, the Transferee
Company shall issue shares (as described under Clause 8 below) to the shareholders of
the Transferor Company; and

immediately after the merger of the Transferor Company with the Transferee
Company, the InCred Demerged Undertaking (as defined hereinafter) of the Demerged
Company shall demerge into the Resulting Company, in the manner set out in Part 111
of this Scheme. As consideration for the Demerger, the Transferee Company, which is
the holding company of the Resulting Company, shall issue shares (as described under
Clause 16 below) to the shareholders (excluding the Transferee Company) of the
Demerged Company.
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(E)

(iii) ~ The merger of the Transferor Company with the Transferee Company, and the
Demerger of the InCred Demerged Undertaking of the Demerged Company into the
Resulting Company, pursuant to and in accordance with this Scheme, shall take place
sequentially with effect from the Appointed Date (as defined hereinafter) and in
accordance with the provisions of Sections 230 to 232 read with Section 234 of the Act
(as defined hereinafter), applicable provisions of the IT Act (as defined hereinafter),
and other applicable provisions of Applicable Law (as defined hereinafter).

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

PART 1 deals with the definitions, interpretations, share capital of the Transferor Company,
the Transferee Company, the Demerged Company and the Resulting Company and operation
of the Scheme;

PART Il deals with the merger of the Transferor Company with the Transferee Company and
other related matters;

PART 111 deals with the Demerger of the InCred Demerged Undertaking of the Demerged
Company into the Resulting Company and other related matters; and

PART IV deals with the general terms and conditions that would be applicable to this Scheme.
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PART I

DEFINITIONS, INTERPRETATIONS, SHARE CAPITAL AND OPERATION OF SCHEME

1.

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context thereof (i) terms defined in Para
B (Description of Parties) above shall have the same meanings throughout this Scheme; (ii)
capitalised terms defined by inclusion in quotations and/ or parenthesis have the meanings so
ascribed; and (iii) the following expressions, wherever used (including in Para B (Description
of Parties) above) shall have the meanings ascribed hereunder:

“Accounting Standards” shall mean the generally accepted accounting standards and
principles which are recommended by the Institute of Chartered Accountants of India and
required to be used or adopted by a company in the preparation of its financial statements from
time to time and consistently applied and shall also include such other accounting standards
and principles as may be made applicable from time to time, including Indian Accounting
Standards;

“Act” shall mean the (Indian) Companies Act, 2013, as amended from time to time;

“Applicable Law(s)” shall mean applicable provisions of all (a) constitutions, treaties, statutes,
laws (including the common law), codes, rules, regulations, circulars, ordinances or orders of
any Governmental Authority, (b) any Governmental Approvals, (c) orders, decisions,
directions, injunctions, judgments, awards and decrees of or agreements with any
Governmental Authority, (d) rules of any stock exchange, (e) international treaties, conventions
and protocols, and (f) Accounting Standards or any other generally accepted accounting
principles;

“Appointed Date” shall mean 1 April 2022, or such other date as may be agreed by the Boards
of the respective Parties;

“BFPL” shall mean Booth Fintech Private Limited, a company incorporated under the laws of
India (CIN U67190MH2015PTC355907), and having its registered office at Unit No. 1203,
12th Floor, B-Wing, The Capital, Bandra Kurla Complex Mumbai, Maharashtra - 400051,

“Board” in relation to the Parties, shall mean the Board of Directors of such Party, and shall
include a committee of directors or any person authorized by such Board of Directors or such
committee of directors duly constituted and authorized for the purposes of matters pertaining
to this Scheme or any other matter relating thereto;

“Calculation Date” shall mean 31 March 2022;

“CCPS” shall mean fully and compulsorily convertible preference shares of face value of INR
10 (Indian Rupees Ten only) each, to be issued and allotted by the Transferee Company, to the
shareholders of the Transferor Company and the Demerged Company in consideration for the
merger of the Transferor Company with the Transferee Company and the Demerger of the
InCred Demerged Undertaking of the Demerged Company into the Resulting Company (as the
case may be), convertible into such number of equity shares of the Transferee Company
determined basis the CCPS Conversion Ratio contemplated under Schedule 1, and carrying
such terms and conditions as set out in Schedule I;
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“Claims” shall mean in relation to a Person, any action, demand, legal action, claim,
proceeding, suit, litigation, prosecution, mediation or arbitration whether civil, criminal,
administrative or investigative and whether formal or informal, made or brought by or against
the Person;

“Consent” shall mean any notice, consent, approval, authorization, waiver, permit, grant,
concession, clearance, license, certificate, exemption, order, registration, declaration, filing,
report or notice, of, with or to, as the case may be, by any Person (including any Governmental
Authority);

“Demerger” shall mean (a) the transfer and vesting of the InCred Demerged Undertaking on a
going concern basis from the Demerged Company to the Resulting Company in accordance
with the terms and conditions set out in this Scheme; and (b) the consequent issue of shares (as
described under Clause 16 below) by the Transferee Company to the shareholders (excluding
the Transferee Company) of the Demerged Company as set out in this Scheme, and as approved
by the Tribunal;

“Effective Date” shall mean the Appointed Date or the last of the dates on which the conditions
specified in Clause 27 of this Scheme are complied with, whichever is later. References in this
Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being effective”
shall mean the Effective Date;

“Encumbrance” shall mean (a) any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, security interest or other encumbrance of any kind
securing, or conferring any priority of payment in respect of, any obligation of any Person,
including any right granted by a transaction which, in legal terms, is not the granting of security
but which has an economic or financial effect similar to the granting of security under
Applicable Law, (b) any voting agreement, interest, option, right of first offer, right of first
refusal or transfer restriction, including any non-disposal of undertaking or lock-in, in favour
of any Person, and (c) any adverse Claim as to title, possession or use and the term “Encumber”
shall be construed accordingly;

“Execution Date” shall mean 16 August 2021;

“Fair Value of Business of KCM” shall mean the fair value of business of the Transferee
Company determined pursuant to and in accordance with such method of computation as
mutually agreed between the Parties;

“Fair Value of Business of KIFS” shall mean the fair value of business of the Resulting
Company determined pursuant to and in accordance with such method of computation as
mutually agreed between the Parties;

“Fair Value of InCred Demerged Undertaking” shall mean the fair value of the InCred
Demerged Undertaking determined pursuant to and in accordance with such method of
computation as mutually agreed between the Parties;

“Governmental Approval” shall mean any Consent, grant, franchise, concession, agreement,
license, certificate, exemption, order, registration, declaration, of, with or to, as the case may
be, any Governmental Authority;
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“Governmental Authority(ies)” shall mean any government (local, provincial, state, national
or supranational (including the European Union and its successor entities)), any department,
agency, instrumentality, officer or minister of any government, quasi-governmental or private
body exercising any regulatory or governmental authority, judicial authority, quasi-judicial
authority, arbitrator or such other law, rule or regulation making entity having jurisdiction
including any Tax authority, court, tribunal and any securities exchange or body or authority
regulating such securities exchange;

“Identified Demerged Company Agreements” shall mean all agreements/ documents
(including subscription agreements and shareholders’ agreement) governing the Demerged
Company, executed in relation to investments made into the Demerged Company (whether by
way of subscription or purchase) and/ or governing the relationship inter se its respective
security-holders, and each document executed in terms thereof;

“IMTSPL” shall mean InCred Management and Technology Services Private Limited having
its corporate identification number U72900MH2016PTC273211 and registered office at Unit
No. 1203, 12" floor, B Wing, The Capital, Plot No. C — 70, G Block, BKC, Mumbai 400051
India;

“Incred.Al” shall mean Incred.Al Limited having its corporate identification number
U74999MH2021PLC358271 and registered office at Unit No. 1203, 12" floor, B Wing, The
Capital, Plot No. C — 70, G Block, Behind ICICI Bank, BKC, Mumbai, Maharashtra 400 051,
India;

“InCred Demerged Undertaking” shall mean the undertaking of the Demerged Company
comprising the businesses of retail lending, SME lending, housing finance business and
ancillary activities undertaken by the Demerged Company, as a going concern, comprising of
all relevant business activities and services, assets, liabilities, operations, intangibles,
employees (“Retail NBFC Business™), and including but not limited to the following, as on
the Appointed Date:

@ all assets, wherever situated, whether movable or immovable, leasehold or freehold,
tangible or intangible, including all capital work-in-progress, equipment, intellectual
property rights (including all registered/unregistered brands owned by the Demerged
Company in relation to the Retail NBFC Business) other movable properties, in
possession or reversion, present of whatsoever nature belonging to the Demerged
Company in relation to the Retail NBFC Business, powers, authorities, allotments,
approvals, Consents, letters of intent, registrations, contracts, engagements,
arrangements, requests for proposals, bids, responses to expression of interest,
memorandum of understanding, settlements, rights, credits, titles, interests, benefits,
advantages, other intangibles, other Consents, import quotas and other quota rights,
right to use and avail of telephones, telex, facsimile and other communication facilities,
connections, installations and equipment, utilities, electricity and electronic and all
other services of every kind, nature and description whatsoever, provisions, funds and
benefits of all agreements, arrangements, deposits, advances, recoverable and
receivables, whether from government, semi-government, local authorities or any other
person including customers, contractors or other counter parties, etc., all earnest monies
and/or deposits, privileges, liberties, easements, advantages, benefits, exemptions,
licenses (but excluding the Demerged Company’s registration as a non-banking
financial institution with the RBI), privileges concerning the Retail NBFC Business
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(b)

(©)

(d)

and approvals of whatsoever nature and wheresoever situated, belonging to or in the
ownership, power or possession or control of or vested in or granted in favour of or
enjoyed by the Demerged Company in relation to the Retail NBFC Business as on the
Appointed Date;

any and all Consents, quotas, rights, entitlements, allotments, concessions, subsidies,
grants, allotments, recommendations, clearances, tenancies, offices, deferred tax asset,
benefits and credits (including, but not limited to benefits of tax relief, unutilized
deposits or credits, benefits under the VAT/sales tax law/GST/ service tax/local
municipal tax, VAT/sales tax/ GST/service tax/local municipal tax set off, unutilized
deposits or credits, benefits of any unutilized MODVAT/CENVAT/service tax
credits/GST input tax credit/ GST tax deducted at source, etc. (including the income
tax refund, provision for income tax, benefits and credits under the IT Act such as credit
for advance tax, taxes deducted at source and self-assessment tax up to the Appointed
Date) in addition to turnover tax, central goods and service tax, state goods and service
tax of respective states, integrated goods and service tax, union territory goods and
service tax of respective union territory, compensation cess, local municipal tax,
customs duty, sales tax, value added tax service tax and CENVAT credit), income tax
benefits (including carry forward of tax losses and unabsorbed depreciation),
exemptions (including the right to claim tax holiday under the IT Act), as may be
applicable, liberties, advantages, no-objection certificates, certifications, registrations,
easements, licences, tenancies, offices, privileges and benefits, including employee
state insurance, provident fund credits, gratuity fund credits, insurance policies,
privileges, rights and benefits of all lease rights, licences, powers and facilities of every
kind and description whatsoever relating to the Retail NBFC Business and similar
rights, whether statutory or otherwise, and any waiver of the foregoing, issued by any
legislative, executive or judicial unit of any governmental or semi-governmental entity
or any department, commission, board, agency, bureau, official or other regulatory,
administrative or judicial authority used or held for use by the Demerged Company in
relation to the Retail NBFC Business;

all identified receivables, loans and advances, including accrued interest thereon, all
advance payments, earnest monies and/or security deposits, if any, or other entitlements
of the Demerged Company in relation to the Retail NBFC Business on the Appointed
Date;

all identified debts, obligations and liabilities of the Demerged Company comprising
of only those debts, duties, obligations and liabilities that are outstanding as on the
Appointed Date which arise out of the activities or operations of the Demerged
Company appertaining to or relatable to the Retail NBFC Business including: (i) all
liabilities which arise out of the activities or operations of the Retail NBFC Business;
(ii) the specific loans or borrowings (including debentures) raised, incurred and utilised
solely for the activities or operations of the Retail NBFC Business; and (iii) in cases,
other than those referred to in (i) or (ii) above, so much of the amounts of general or
multipurpose borrowings, if any, of the Demerged Company as stand in the same
proportion which the value of the assets forming part of the Retail NBFC Business
bears to the total value of the assets of the Demerged Company immediately before the
Demerger;
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(e) all permanent and contract employees, staff and workmen of the Demerged Company
engaged in its Retail NBFC Business as identified by the Board of Directors of the
Demerged Company;

()] all necessary records, files, papers, technical and process information, all product and
service pricing, costing, commercial and business related information, computer
programs, drawings & designs, manuals, data, catalogues, quotations, sales and
advertising materials, lists and all details of present and former customers and
suppliers, customer credit information, customer pricing information and other records
whether in physical or electronic form in connection with or relating to the Retail
NBFC Business;

(9) all legal, regulatory, quasi-judicial, administrative proceedings, suits, appeals,
applications or other proceedings of whatsoever nature initiated by or against
Demerged Company in connection with the Retail NBFC Business; and

(h) all investments, rights and entitlements held by the Demerged Company in (i) IMTSPL,;
(ii) Incred.Al; and (iii) BFPL,; as on the Appointed Date;

provided that the Identified Demerged Company Agreements shall not form part of the InCred
Demerged Undertaking.

Explanation: Any question that may arise as to whether any particular asset or liability and/ or
employee pertains or does not pertain to the InCred Demerged Undertaking shall be decided by
mutual agreement between the Boards of the Demerged Company and the Resulting Company;

“InCred ESOP Scheme” shall mean InCred Financial Services Limited Employee Incentive
Plan 2018 adopted by the Demerged Company;

“InCred Loan Asset Value” shall mean the aggregate of Portfolio Outstanding for all
categories of loan products as mutually agreed between the Parties;

“Indebtedness” shall mean with respect to any Person, whether recourse is to all, none or a
portion of the assets of such Person, and whether or not contingent: (a) any obligation of such
Person for borrowed money or with respect to deposits or advances of any kind; (b) any
obligation of such Person for borrowed monies evidenced by bonds, debentures, notes,
guarantees or other similar instruments; (c) any reimbursement obligation of such Person with
respect to letters of credit, bankers acceptances issued for the account of such Person; (d) all
obligations of such Person under conditional sale, deferred purchase price of property acquired
by such Person, if applicable; (e) any fixed rental obligations under a lease of or other agreement
conveying the right to use assets that is required to be classified and accounted for as a financing
or capital lease on financial statements prepared in accordance with the Accounting Standards;
or (f) any guarantee obligations of such Person having the economic effect of guaranteeing an
obligation of another Person;

“INR” shall mean Indian Rupee, the lawful currency of the Republic of India;

“IT Act” shall mean the Indian Income-Tax Act, 1961 and shall include any statutory
modifications, re-enactments or amendments thereof for the time being in force;
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“KCM ESOP Plan” shall mean the employee stock option plan to be adopted by the Transferee
Company on the Effective Date and which shall be in a manner agreed between the Transferee
Company and the Demerged Company;

“Mauritius RoC” shall mean the Registrar of Companies, Mauritius;

“Parties” shall mean collectively the Transferor Company, the Transferee Company, the
Demerged Company and the Resulting Company and “Party” shall mean each of them,
individually;

“Permitted BFL Interim Funding” shall mean the issuance of any Securities by the
Transferor Company, in one or more tranches at any time between the Execution Date and the
earlier of the Record Date or the Calculation Date, the proceeds of which are mandatorily
utilized solely for the purposes of the Transferor Company subscribing to Securities issued by
the Demerged Company pursuant to the Permitted IFSL Interim Funding;

“Permitted IFSL Interim Funding” shall mean the issuance of Securities by the Demerged
Company, in one or more tranches, at any time between the Execution Date and the earlier of
the Record Date or the Calculation Date, provided that: (a) the aggregate subscription
consideration in respect of all such Securities issued by the Demerged Company shall not
exceed an aggregate amount of INR 3,000,000,000 (Indian Rupees three billion); and (b) no
such Securities shall be issued by the Demerged Company until the InCred Loan Asset Value
is equal to an amount in excess of INR 32,500,000,000 (Indian Rupees thirty two billion and
five hundred million);

“Permitted KCM Interim Funding” shall mean the issuance of any Securities by the
Transferee Company, in one or more tranches, at any time between the Execution Date and the
earlier of the Record Date or the Calculation Date, the proceeds of which are mandatorily
utilized solely for the purposes of the Transferee Company subscribing to Securities issued by
the Resulting Company pursuant to the Permitted KIFS Interim Funding;

“Permitted KIFS Interim Funding” shall mean the issuance of Securities by the Resulting
Company to the Transferee Company, in one or more tranches, at any time between the
Execution Date and the earlier of the Record Date or the Calculation Date provided that such
issuance of Securities shall not result in the sum of: (a) Fair Value of Business of KIFS; and (b)
Fair Value of Business of KCM exceeding an amount of INR 12,000,000,000 (Indian Rupees
twelve billion);

“Person” shall mean any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, company, partnership, limited
liability company, joint venture, a Governmental Authority or trust or any other entity or
organization (whether registered or not and whether or not having separate legal personality);

“Portfolio Outstanding” shall mean all outstanding (including overdue principal) amounts in
respect of any category of loan products extended by the Demerged Company to its borrowers.
For the purpose of this definition, all loan products of a similar product, customer type or other
defined characteristic (for example, source of origination), as determined in accordance with
the InCred Demerged Undertaking management definitions of such loan products, shall be
grouped in the same category. By way of illustration, if a product is characterised by the
management of the InCred Demerged Undertaking as a personal loan, then all other loans with

48



similar characteristics shall also be characterised as part of the personal loan portfolio, as has
been consistently applied to such portfolios and loan products in the past;

“RBI” shall mean the Reserve Bank of India;

“Record Date” shall mean date mutually agreed between the Transferee Company, the
Transferor Company and the Demerged Company, for the purpose of determining names of
shareholders of the Transferor Company and the Demerged Company, as the case may be, who
shall be entitled to receive CCPS of the Transferee Company upon this Scheme coming into
effect;

“Remaining Business” means all the undertakings, businesses, units, activities, investments,
operations and their respective assets and liabilities including employees of the Demerged
Company other than the InCred Demerged Undertaking, being the lending activities towards:
(a) the wealth business of the Demerged Company, constituting (i) margin funding; and (ii)
loans against securities (LAS) business; (b) two-wheeler loans; and (c) unsecured business
loans. All inter-corporate deposits granted by Incred Capital Financial Services Private Limited
for conducting the Remaining Business shall form part of the Remaining Business and shall not
be included within the scope of the InCred Demerged Undertaking;

“RoC” shall mean the relevant Registrar of Companies having jurisdiction over the respective
Party;

“Scheme” or “the Scheme” or “this Scheme” shall mean this composite scheme of
amalgamation and arrangement among Bee Finance Limited, KKR Capital Markets India
Private Limited, InCred Financial Services Limited, KKR India Financial Services Limited and
their respective shareholders under Sections 230 to 232, 66, 234 and other applicable provisions
of the Act in its present form or with such modification(s), if any made, as per provisions of the
Scheme from time to time, and wherever required with the appropriate approvals and sanction
of the Tribunal and Governmental Authority, as may be required under the Act, and/or under
Applicable Law;

“SEBI” shall mean the Securities and Exchange Board of India;

“Securities” shall mean all classes of equity shares, convertible preference shares, convertible
debentures, bonds, options, warrants and any other securities of a company or body corporate,
in each case convertible into, exercisable or exchangeable for equity shares issued or issuable
by such company/ body corporate from time to time, together with all rights, obligations, title,
interest and claim in such securities and shall be deemed to include all equity shares or other
securities issued pursuant to a corporate action by the company/ body corporate;

“Taxation” or “Tax” or “Taxes” shall mean any and all forms of taxation, including, direct
and indirect tax, duty, cess, rates, governmental fee, taxes or levy of any nature (whether central,
state or local) or any other like assessment or charge of any kind whatsoever (including any
minimum alternate tax, alternative or add-on minimum tax, sales, use, ad valorem, value added,
transfer, profits, license, withholding tax on amounts paid or payable, severance, stamp, excise,
capital stock, occupation, property, goods and service tax, service tax, surcharge, dividend
distribution tax, buy-back distribution tax or similar type tax, premium, custom, tariffs, duty or
any other tax), together with any interest, penalty, fines or addition to tax, compounding
amount, settlement amount, or additional amount due, imposed by any Governmental Authority
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responsible for the imposition of any such tax in relation thereto, including any tax levied on a
Person in its capacity as a representative assessee of any other Person;

“Tax Laws” shall mean all Applicable Laws, acts, rules and regulations dealing with Taxes
including but not limited to the income-tax, wealth tax, sales tax / value added tax, service tax,
goods and services tax, customs duty or any other levy of similar nature; and

“Tribunal” shall mean the relevant Bench of the National Company Law Tribunal having
jurisdiction over the Transferor Company, the Transferee Company, the Demerged Company
and the Resulting Company.

All terms and expressions which are used in this Scheme but not defined herein shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the IT Act or other Applicable Laws, as the case may be, including any
statutory amendment, modification or re-enactment thereof, from time to time.

Interpretation
In this Scheme, unless the context otherwise requires:
1.1.1 words denoting singular shall include plural and vice versa;

1.1.2 headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information and convenience only and shall not form part of the operative provisions
of this Scheme and shall be ignored in construing the same;

1.1.3  references to the word “include” or “including” shall be construed without limitation;

1.1.4 references to days, months and years are to calendar days, calendar months and
calendar years, respectively;

1.1.5 areference to an article, clause, section, paragraph or schedule is, unless indicated to
the contrary, a reference to an article, clause, section, paragraph or schedule of this
Scheme;

1.1.6 reference to a document includes an amendment or supplement to, or replacement or
novation of, that document;

1.1.7 word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed to them;

1.1.8 reference to any law or to any provision thereof shall include references to any such
law or to any provision thereof as it may, after the date hereof, from time to time, be
amended, supplemented or re-enacted, or to any law or any provision which replaces
it, and any reference to a statutory provision shall include any subordinate legislation
made from time to time under that provision;

1.1.9 areference to a balance sheet or profit and loss account shall include a reference to any
note forming part of it;

1.1.10 if a period of time is specified as from a given day, or from the day of an act or event,
it shall be calculated exclusive of that day;

11
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2.1

2.2

2.3

1.1.11 one gender includes all genders and references to any gender includes a reference to
other genders; references to “it” shall be deemed to include references to “him or her
as the case may be”; and

1.1.12 an asset, contract, proceeding, resource or other matter that is agreed between the
Parties in writing to be or not to be primarily relatable to or used in the InCred
Demerged Undertaking shall be deemed for the purposes of this Scheme to be or not
be (respectively) primarily relatable to or used in the InCred Demerged Undertaking.

SHARE CAPITAL

The issued, subscribed and paid-up share capital of the Transferor Company as on August 31,
2021 is as under:

Share Capital usD
Issued, Subscribed and Paid-up Share Capital

58,678 class A equity shares of par value of USD 1 each 58,678
9,866 class B equity shares of par value of USD 1 each 9,866
31,456 class C equity shares of par value of USD 1 each 31,456
Total 100,000

The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on
August 31, 2021 is as under:

Share Capital INR
Authorised Share Capital

20,00,00,000 equity shares of INR 10 2,00,00,00,000
Total 2,00,00,00,000
Issued, Subscribed and Paid-up Share Capital

19,25,24,809 equity shares of INR 10 1,92,52,48,090
Total 1,92,52,48,090

The Transferee Company has outstanding employee stock option/(s) under its existing stock
option scheme/(s), the exercise of which may result in an increase in the issued and paid-up
share capital of the Transferee Company.

The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on
August 31, 2021 is as under:

Share Capital INR
Authorised Share Capital

2,01,10,00,000 equity shares of INR 10 20,11,00,00,000
9,50,00,000 preference shares of INR 10 95,00,00,000
Total 21,06,00,00,000
Issued, Subscribed and Paid-up Share Capital

30,77,66,298 equity shares of INR 10 3,07,76,62,980
7,85,16,289 preference shares of INR 10 78,51,62,890
Total 3,86,29,25,870
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The Demerged Company has outstanding employee stock option/(s) under its existing stock
option scheme/(s), the exercise of which may result in an increase in the issued and paid-up
share capital of the Demerged Company.

The authorised, issued, subscribed and paid-up share capital of the Resulting Company as on
August 31, 2021 is as under:

Share Capital INR
Authorised Share Capital

50,00,00,000 equity shares of INR 10 5,000,000,000
Total 5,000,000,000
Issued, Subscribed and Paid-up Share Capital

46,02,26,538 equity shares of INR 10 4,602,265,380
Total 4,602,265,380

The Resulting Company is a wholly owned subsidiary of the Transferee Company.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present form or with any modification(s), as may be
approved or imposed or directed by the Tribunal or made as per Clause 28 of the Scheme, shall
become effective from the Appointed Date, but shall be operative from the Effective Date.
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PART II

MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

4.1

4.2

4.3

4.4

45

AND OTHER RELATED MATTERS

TRANSFER AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE
BUSINESS OF THE TRANSFEROR COMPANY

With effect from the Appointed Date and pursuant to Sections 230 to 232 read with Section
234 and other applicable provisions of the Act and Applicable Law, and subject to the
provisions of this Scheme, the Transferor Company shall stand merged with the Transferee
Company as a going concern and all assets and liabilities of the Transferor Company shall,
without any further act, instrument or deed, stand transferred to and vested in or be deemed to
have been transferred to and vested in the Transferee Company, so as to become as and from
the Appointed Date, the assets and liabilities of the Transferee Company by virtue of operation
of law, and in the manner provided in this Scheme. For the purposes of the Applicable Laws of
the Republic of Mauritius, all references in this Scheme to the Scheme shall be deemed to refer
to the merger of the Transferor Company with and into the Transferee Company, with the
Transferee Company being the surviving entity in such merger.

In respect of such assets and properties of the Transferor Company, which are movable in nature
(including but not limited to all intangible assets), or are otherwise capable of transfer by
delivery or possession or by endorsement, the same shall stand transferred by the Transferor
Company to the Transferee Company upon coming into effect of this Scheme and shall, ipso
facto and without any other order to this effect, become the assets and properties of the
Transferee Company without requiring any deed or instrument of conveyance for transfer of
the same.

With respect to the assets of the Transferor Company other than those referred to in Clause 4.2
above, including all rights, title and interests in the agreements (including agreements for lease
or license of the properties), investments in shares, mutual funds, bonds and any other
securities, sundry debtors, Claims from customers or otherwise, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with any Governmental Authority, customers and other Persons, whether or
not the same is held in the name of the Transferor Company, the same shall, without any further
act, instrument or deed, be transferred to and/or be deemed to be transferred to the Transferee
Company, with effect from the Appointed Date by operation of law as transmission in favour
of the Transferee Company. With regard to the licenses/ leases of the properties, the Transferee
Company will be entitled to enter into novation agreements, if it is so required.

All the brands and trademarks owned by the Transferor Company including registered and
unregistered trademarks along with all rights of commercial nature including attached goodwill,
title, interest, labels and brand registrations, copyrights trademarks and all such other industrial
and intellectual property rights of whatsoever nature shall stand transferred to the Transferee
Company by operation of law. The Transferee Company shall take such actions as may be
necessary and permissible to get the same transferred and/ or registered in the name of the
Transferee Company.

Upon effectiveness of the Scheme, all debts/ liabilities incurred, debentures, loans/ moneys
borrowed, obligations and duties of the Transferor Company as on the Appointed Date shall,
without any further act or deed, be and stand transferred to and be deemed as debts incurred or
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4.6

4.7

4.8

4.9

410

moneys borrowed by the Transferee Company to the extent that they are outstanding as on the
Appointed Date and the Transferee Company shall meet, discharge and satisfy the same.

Unless otherwise agreed between the Transferor Company and the Transferee Company, the
transfer of all the assets of the Transferor Company, as aforesaid, shall be subject to the
Encumbrances, if any, over or in respect of any of the assets or any part thereof, provided
however that such Encumbrances shall be confined only to the relevant assets of the Transferor
Company or part thereof on or over which they are subsisting on and no such Encumbrances
shall extend over or apply to any other asset(s) of the Transferee Company. Any reference in
any security documents or arrangements, if any, (to which the Transferor Company is a party)
related to any assets of the Transferor Company shall be so construed to the end and intent that
such security shall not extend, nor be deemed to extend, to any of the other asset(s) of the
Transferee Company. Similarly, the Transferee Company shall not be required to create any
additional security over assets transferred under this Scheme for any loans, debentures, deposits
or other financial assistance already availed of / to be availed of by it, and the Encumbrances
in respect of such Indebtedness of the Transferee Company shall not extend or be deemed to
extend or apply to the assets so transferred.

On and from the Effective Date and till such time that the name(s) of the bank accounts of the
Transferor Company have been replaced with that of the Transferee Company, the Transferee
Company shall be entitled to maintain and operate the bank accounts of the Transferor
Company in the name of the Transferor Company and for such time as may be determined to
be necessary by the Transferee Company. All cheques and other negotiable instruments,
payment orders received or presented for encashment which are in the name of the Transferor
Company after the Effective Date shall be accepted by the bankers of the Transferee Company
and credited to the account of the Transferee Company, if presented by the Transferee
Company.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 and upon the
effectiveness of this Scheme, the Transferor Company and the Transferee Company may
execute any and all instruments or documents and do all the acts, deeds and things as may be
required, including filing of necessary particulars and/ or modification(s) of charge, necessary
applications, notices, intimations or letters with any Governmental Authority or Person to give
effect to the Scheme.

Benefits of any and all corporate approvals as may have already been taken by the Transferor
Company, whether being in the nature of compliances or otherwise under Applicable Laws,
read with the applicable rules and regulations made thereunder, shall automatically be to the
benefit of the Transferee Company and the said corporate approvals and compliances shall be
deemed to have been taken/complied with by the Transferee Company.

With effect from the Appointed Date, all the Consents held or availed of by, and all rights and
benefits that have accrued to, the Transferor Company, pursuant to the provisions of Section
232 read with Section 234 of the Act and under Applicable Laws, shall without any further act,
instrument or deed, be transferred to, or be deemed to have been transferred to, and be available
to, the Transferee Company so as to become as and from the Appointed Date, the Consents,
estates, assets, rights, title, interests and authorities of the Transferee Company and shall remain
valid, effective and enforceable on the same terms and conditions to the extent permissible
under Applicable Laws to ensure continuation of operations of the Transferor Company in the
Transferee Company without any hindrance and the Consents shall be appropriately mutated
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4.13

by the Governmental Authorities concerned therewith in favour of the Transferee Company as
if the same were originally given by, issued to or executed in favour of the Transferee Company,
and the Transferee Company 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
Company.

All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, rights, entitlements and
Consents for the purpose of carrying on the business of the Transferor Company, and in relation
thereto, and those relating to tenancies, privileges, powers, facilities of every kind and
description of whatsoever nature in relation to the Transferor Company, or to the benefit of
which the Transferor Company may be eligible and which are subsisting or having effect
immediately before this Scheme coming into effect, shall by endorsement, by delivery or
recordal or by operation of law pursuant to the order of the Tribunal sanctioning the Scheme,
and on this Scheme becoming effective be deemed to be contracts, deeds, bonds, agreements,
indemnities, guarantees or other similar rights or entitlements whatsoever, schemes,
arrangements and other instruments, rights, entitlements and Consents of the Transferee
Company. Such properties and rights described hereinabove shall stand transferred to the
Transferee Company and shall be deemed to be the property and become the property by
operation of law as an integral part of the Transferee Company. Such contracts and properties
described above shall continue to be in full force and continue as effective as hitherto in favour
of or against the Transferee Company and shall be the legal and enforceable rights and interests
of the Transferee Company, which can be enforced and acted upon as fully and effectually as
if it were the Transferor Company. Upon the effectiveness of the Scheme, the rights, benefits,
privileges, duties, liabilities/ debt incurred and moneys borrowed, obligations and interest
whatsoever, arising from or pertaining to contracts and properties relating to the Transferor
Company, shall be deemed to have been entered into and stand assigned, transferred and
novated to the Transferee Company by operation of law and the Transferee Company shall be
deemed to be the Transferor Company’s substituted party or beneficiary or obligor thereto, it
being always understood that the Transferee Company shall be the successor in the interest of
the Transferor Company in relation to the properties or rights mentioned hereinabove. In
relation to the same, any procedural requirements required to be fulfilled solely by the
Transferor Company (and not by any of its successors), shall be fulfilled by the Transferee
Company as if it were the duly constituted attorney of the Transferor Company.

Without prejudice to the other provisions of this Scheme, the Transferee Company may, at any
time after the effectiveness of the Scheme, in accordance with the provisions hereof, if so
required under any Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings, arrangements with any party to
any contract or arrangement to which the Transferor Company is a party or any writings as may
be necessary in order to give effect to the provisions of this Scheme. With effect from the
Appointed Date, the Transferee Company shall, under the provisions of this Scheme, be deemed
to be authorized to execute any such writings on behalf of the Transferor Company and to carry
out or perform all such formalities or compliances referred to above, on the part of the
Transferor Company.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to
enforce all pending contracts and transactions and issue credit notes on behalf of the Transferor
Company, in the name of the Transferee Company in so far as may be necessary until the
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4.15

5.1

5.2

transfer of rights and obligations of the Transferor Company to the Transferee Company under
this Scheme have been given effect to under such contracts and transactions.

This Scheme, has been drawn up to comply with the conditions relating to ‘Amalgamation’ as
specified under the Tax Laws, specifically Section 2(1B) of the IT Act, which include the
following:

4.14.1 all the property of the Transferor Company immediately before the amalgamation
becomes the property of the Transferee Company by virtue of the amalgamation;

4.14.2 all the liabilities of the Transferor Company immediately before the amalgamation
become the liabilities of the Transferee Company by virtue of the amalgamation; and

4.14.3 shareholders holding not less than three-fourths in value of the shares in the Transferor
Company (other than shares already held therein immediately before the amalgamation
by, or by a nominee for, the Transferee Company or its subsidiary) become
shareholders of the Transferee Company by virtue of the amalgamation, otherwise than
as a result of the acquisition of the property of one company by the other company
pursuant to the purchase of such property by the other company or as a result of the
distribution of such property to the other company after the winding up of the first
mentioned company.

This Scheme has been drawn up to comply with the conditions relating to ‘Amalgamation’ as
specified under the IT Act, specifically Section 2(1B) of the IT Act. If any of the terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the
section 2(1B) of the IT Act at a later date including resulting from an amendment of law or for
any other reason whatsoever, the provisions of the said section of the IT Act shall prevail and
the Scheme shall stand modified to the extent determined necessary to comply with Section
2(1B) of the IT Act. Such modifications will however not affect the other parts of the Scheme.

EMPLOYEES

Without prejudice to the foregoing, upon the effectiveness of this Scheme and with effect from
the Effective Date, the Transferee Company undertakes to engage, without any interruption in
service, all employees of the Transferor Company on terms and conditions no less favourable
than those on which they are engaged by the Transferor Company as on the Effective Date. The
Transferee Company undertakes to continue to abide by any agreement/ settlement or
arrangement, if any, entered into or deemed to have been entered into by the Transferor
Company with any of the aforesaid employees. The Transferee Company agrees that the
services of all such employees with the Transferor Company prior to the transfer shall be taken
into account for the purposes of all existing benefits to which the said employees may be
eligible, including for the purpose of payment of any retrenchment compensation, gratuity and
other retiral/ terminal benefits.

The accumulated balances, if any, standing to the credit of the aforesaid employees in the
existing provident fund, gratuity fund and superannuation fund or any equivalent funds
established under Applicable Laws by whatever name called, of which they are beneficiaries,
will be transferred respectively to such provident fund, gratuity fund and superannuation funds
or any equivalent funds established under Applicable Laws by whatever name called nominated
by the Transferee Company and/ or such new provident fund, gratuity fund and superannuation
fund or any equivalent funds established under Applicable Laws by whatever name called to
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5.3

6.1

6.2

7.1

7.2

be established in accordance with Applicable Law and caused to be recognized by the
Governmental Authorities, by the Transferee Company.

The Transferee Company shall assume all rights, obligations and liabilities of the Transferor
Company, in relation to and in connection with any immigration matters, including any
programmes, filings, sponsorships, etc.

LEGAL PROCEEDINGS

Without prejudice to the foregoing, if any suit, cause of actions, appeal or other legal, quasi-
judicial, arbitral or other administrative proceedings of whatever nature (hereinafter called the
“Proceedings of the Transferor Company”) by or against the Transferor Company is pending
on the Effective Date, the same shall not abate, be discontinued or be in any way prejudicially
affected by reason of the merger or of anything contained in this Scheme, but the Proceedings
of the Transferor Company may be continued, prosecuted and enforced by or against the
Transferee Company 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 Company as if this Scheme
had not been made. On and from the Effective Date, the Transferee Company may initiate or
defend any legal proceeding for and on behalf of the Transferor Company.

From the Appointed Date and until the Effective Date, the Transferor Company shall defend
all legal proceedings, other than in the ordinary course of business, with the advice and
instructions of the Transferee Company or its successor(s).

TAXES/ DUTIES/ CESS

Without prejudice to the foregoing, upon the effectiveness of the Scheme, by operation of law
pursuant to the order of the Tribunal:

all Taxes (including but not limited to disputed Tax demands, advance Tax, Tax deducted at
source, minimum alternate tax credits, dividend distribution tax, securities transaction tax,
value added tax, sales tax, service tax or Taxes etc. withheld/paid in a foreign country) payable
by or refundable to the Transferor Company, including all or any refunds or disputed Tax
demands, if confirmed, or Claims shall be treated as the Tax liability or refunds/Claims, as the
case may be, of the Transferee Company, and any incentives, advantages, privileges,
exemptions, credits, holidays, remissions, reductions, subsidies, grants, special status, other
benefits, as would have been available to the Transferor Company, shall, be available to the
Transferee Company. If the Transferor Company is entitled to any unutilized credits, benefits
under the state or central fiscal / investment incentive schemes and policies or concessions
under any Tax law or Applicable Law, the Transferee Company shall be entitled, as an integral
part of the Scheme, to claim such benefit or incentives or unutilised credits as the case may be
without any specific approval or permission. Without prejudice to the generality of the
foregoing, in respect of unutilized input credits under Applicable Laws of the Transferor
Company, the same shall be transferred to the Transferee Company in accordance with the
Applicable Law.

taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment
taxes, tax deducted at source, dividend distribution tax, minimum alternate tax, if any, paid by
the Transferor Company shall be treated as paid by the Transferee Company and it shall be
entitled to claim the credit, refund, adjustment for the same as may be applicable.
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7.3

7.4

7.5

8.1

8.2

8.3

8.4

if the Transferor Company is entitled to any benefits under incentive schemes and policies
under Tax Laws, all such benefits under all such incentive schemes and policies shall be and
stand applicable to the benefit of the Transferee Company.

the Transferee Company is expressly permitted to revise and file its income tax returns and
other statutory returns, including tax deducted / collected at source returns, service tax returns,
sales tax / value added tax / goods and service tax returns, as may be applicable and has
expressly reserved the right to make such provision in its returns and to claim refunds, advance
tax credits, credit of tax deducted at source, credit of foreign Taxes paid/withheld, etc. if any,
as may be required for the purposes of/consequent to implementation of the Scheme.

it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the
Transferor Company, shall, if so required by the Transferee Company, issue notices in such
form as the Transferee Company may deem fit and proper stating that pursuant to the Tribunal
having sanctioned this Scheme under Sections 230 to 232 read with Section 234 of the Act, the
relevant refund, benefit, incentive, grant, subsidies, be paid or made good or held on account
of the Transferee Company, as the Person entitled thereto, to the end and intent that the right of
the Transferor Company, to recover or realise the same, stands transferred to the Transferee
Company.

CONSIDERATION

Upon the Scheme becoming effective and in consideration of the merger of the Transferor
Company with the Transferee Company, the Transferee Company shall, without further
application or deed, issue and allot CCPS credited as fully paid-up to the extent indicated below,
to the shareholders of the Transferor Company holding shares and whose name appear in the
register of members of the Transferor Company as on the Record Date in the following
proportion:

4,500 (Four thousand and five hundred) fully paid-up CCPS of Transferee Company of INR
10 (Ten) each for every 1 (One) share of Transferor Company of USD 1 (One US Dollar)
each fully paid up.

The CCPS to be issued to the shareholders of the Transferor Company in the Transferee
Company pursuant to Clause 8.1 above shall be subject to the memorandum and articles of
association of the Transferee Company and in compliance with the Applicable Laws and
regulations.

The issue and allotment of the CCPS by the Transferee Company, as provided in this Scheme,
is an integral part of the Scheme, and shall be deemed to have been carried out without any
further act or deed by the Transferee Company as if the procedure laid down under Sections
42, 62 and 55 of the Act and any other applicable provisions of the Act were duly complied
with.

In the event the CCPS are required to be issued and allotted to such shareholders of the
Transferor Company, being non-residents, the issue of such shares shall be in accordance with
the provisions of the Foreign Exchange Management Act, 1999 and the applicable rules and
regulations made thereunder (for the time being in force, including, any statutory modifications,
re-enactments or amendments made thereto from time to time).
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8.5

9.1

10.

10.1

11.

111

11.2

If any consolidation, stock split, sub division, reorganization, reclassification or other similar
action in relation to the share capital of the Transferor Company or the Transferee Company,
that occurs after the date of approval of the Scheme by the Board of the Transferor Company
and the Board of the Transferee Company, and on or before the Effective Date, the CCPS
Conversion Ratio shall be subject to equitable adjustments determined by the Boards of the
Transferor Company and the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of the Transferor Company under Clause 4 above, the
effectiveness of contracts and deeds under Clause 4.11, Clause 4.12 and Clause 4.13 above and
the continuance of proceedings under Clause 6 above, shall not affect any transaction or
proceedings already concluded by the Transferor Company on or before the Effective Date, to
the end and intent that the Transferee Company accepts and adopts all acts, deeds and things
done and executed by the Transferor Company in respect thereto, as if done and executed on
its behalf.

VALIDITY OF EXISTING CORPORATE AUTHORISATIONS, ETC.

Upon this Scheme coming into effect, the resolutions/ power of attorneys executed by the
Transferor Company, as are 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 attorney passed/ executed by the Transferee
Company, and if any such resolutions have any monetary limits approved under the provisions
of the Applicable Law, then such 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 new aggregate limits for each of the subject
matters covered under such resolutions/power of attorneys for the purpose of the Transferee
Company.

ACCOUNTING TREATMENT

Upon effectiveness of the Scheme and with effect from the Appointed Date, the Transferee
Company shall account for the merger of the Transferor Company into the Transferee Company
as under:

The Transferee Company shall recognise the CCPS issued by the Transferee Company to the
shareholders of Transferor Company at fair value in accordance with applicable Accounting
Standards.

The Transferee Company shall allocate the consideration paid in Clause 8.1 above to
identifiable assets and liabilities of the Transferor Company based on their relative fair values
as on the date of acquisition.

Notwithstanding anything to the contrary herein, upon the Scheme becoming effective, the
Transferee Company and Transferor Company shall give effect to the accounting treatment in
their books of accounts in accordance with and pursuant to Accounting Standards as specified
under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015
applicable, as on the Appointed Date.
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12.

121

13.

13.1

13.2

14.

DIVIDENDS

The Transferor Company shall not declare and pay dividends to their respective shareholders
in the ordinary course of business, whether interim or final, during the pendency of the Scheme.

PROVISIONS IN MAURITIUS RELATING TO TRANSFEROR COMPANY

The Board and shareholders of the Transferor Company shall pass such resolutions and the
Transferor Company shall execute and file all such documents with the Mauritius RoC and
other Governmental Authorities and do all such acts and deeds as may be necessary to give
effect to the merger of the Transferor Company with the Transferee Company (including but
not limited to undertaking the conversion of the Transferor Company to an authorised
company).

The Board and shareholders of the Transferee Company shall pass such resolutions and the
Resulting Company shall execute and file all such documents with the Mauritius RoC and other
Governmental Authorities and do all such acts and deeds as may be necessary to give effect to
the merger of the Transferor Company with the Transferee Company including filing of the
following with the Mauritius RoC:

13.2.1 an agreement that a service of process may be effected on the Transferee Company in
the Republic of Mauritius in respect of proceedings for the enforcement of any Claim,
debt, liability or obligation, if any, of the Transferor Company or in respect of
proceedings for the enforcement of the rights of a dissenting member of the Transferor
Company against the Transferee Company;

13.2.2 an irrevocable appointment of the Transferor Company’s registered agent in the
Republic of Mauritius as the agent of the Transferee Company to accept service of
process in proceedings referred to in the above Sub-Clause 13.2.1;

13.2.3 an agreement that the Transferee Company shall promptly pay to the dissenting
members, if any, of the Transferor Company, the amount, if any, to which they are
entitled under the Mauritius Companies Act 2001 (as amended), with respect to the
rights of dissenting members; and

13.2.4 A certificate of merger issued by the Tribunal/ Governmental Authority in the Republic
of India (i.e. an order passed by the Tribunal approving the Scheme).

REMOVAL OF THE TRANSFEROR COMPANY FROM THE REGISTERS OF THE
MAURITIUS ROC

Upon the receipt of the order of the Tribunal approving the Scheme, the Transferor Company
shall file (a) the certificate of merger (i.e. order of Tribunal approving the Scheme); (b) the
relevant board and shareholder resolutions passed by the Transferor Company taking on record
the Scheme and the approval of the Tribunal; and (c) the copy of the Transferor Company’s
Authorized Company License with the Financial Services Commissions, Mauritius and the
Mauritius RoC, and the Mauritius RoC shall remove the Transferor Company from its registers.
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PART Il

DEMERGER OF THE INCRED DEMERGED UNDERTAKING INTO THE RESULTING

15.

15.1

15.2

15.3

154

155

COMPANY AND OTHER RELATED MATTERS

TRANSFER AND VESTING OF THE INCRED DEMERGED UNDERTAKING FROM
THE DEMERGED COMPANY INTO THE RESULTING COMPANY

With effect from the Appointed Date and pursuant to Sections 230 to 232 and other applicable
provisions of the Act, and subject to the provisions of this Scheme, the InCred Demerged
Undertaking along with all its estate, assets, properties, rights, Claims, title and interest shall,
without any further act, deed, matter or thing, stand transferred to and vested in and/or be
deemed to be transferred to and vested in the Resulting Company on a going concern basis.

In respect of such assets and properties comprised in the InCred Demerged Undertaking, which
are movable in nature (including but not limited to all intangible assets), or are otherwise
capable of transfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to the Resulting Company upon coming into effect of this Scheme
and shall, ipso facto and without any other order to this effect, become the assets and properties
of the Resulting Company without requiring any deed or instrument of conveyance for transfer
of the same.

With respect to the assets forming part of the InCred Demerged Undertaking other than those
referred to in Clause 15.2 above, including all rights, title and interests in the agreements
(including agreements for lease or license of the properties), investments in shares, mutual
funds, bonds and any other securities, sundry debtors, Claims from customers or otherwise,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with any Governmental Authority, customers and
other Persons, whether or not the same is held in the name of the Demerged Company in relation
to the InCred Demerged Undertaking, the same shall, without any further act, instrument or
deed, be transferred to and/or be deemed to be transferred to the Resulting Company, with effect
from the Appointed Date by operation of law as transmission in favour of the Resulting
Company. With regard to the licenses/ leases of the properties, the Resulting Company will be
entitled to enter into novation agreements, if it is so required.

Upon effectiveness of the Scheme, all debts/ liabilities incurred, debentures, loans/ moneys
borrowed, obligations and duties of the Demerged Company in relation to the InCred Demerged
Undertaking as on the Appointed Date shall, without any further act or deed, be and stand
transferred to and be deemed as debts incurred or moneys borrowed by the Resulting Company
to the extent that they are outstanding as on the Appointed Date and the Resulting Company
shall meet, discharge and satisfy the same.

Unless otherwise agreed between the Demerged Company and the Resulting Company, the
transfer of all the assets comprising in the InCred Demerged Undertaking, as aforesaid, shall
be subject to the Encumbrances, if any, over or in respect of any of the assets or any part thereof,
provided however that such Encumbrances shall be confined only to the relevant assets of the
InCred Demerged Undertaking or part thereof on or over which they are subsisting on and no
such Encumbrances shall extend over or apply to any other asset(s) of the Resulting Company.
Any reference in any security documents or arrangements, if any, (to which Demerged
Company is a party) related to any assets of the InCred Demerged Undertaking shall be so
construed to the end and intent that such security shall not extend, nor be deemed to extend, to
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15.6

15.7

15.8

159

15.10

any of the other asset(s) of the Resulting Company. Similarly, the Resulting Company shall not
be required to create any additional security over assets transferred under this Scheme for any
loans, debentures, deposits or other financial assistance already availed of / to be availed of by
it, and the Encumbrances in respect of such Indebtedness of the Resulting Company shall not
extend or be deemed to extend or apply to the assets so transferred.

On and from the Effective Date and till such time that the name(s) of the bank accounts of the
InCred Demerged Undertaking have been replaced with that of the Resulting Company, the
Resulting Company shall be entitled to maintain and operate the bank accounts pertaining to
the InCred Demerged Undertaking in the name of the Demerged Company and for such time
as may be determined to be necessary by the Resulting Company. All cheques and other
negotiable instruments, payment orders received or presented for encashment which are in the
name of the Demerged Company and which pertain to the InCred Demerged Undertaking after
the Effective Date shall be accepted by the bankers of the Resulting Company and credited to
the account of the Resulting Company, if presented by the Resulting Company.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause 15 and upon the
effectiveness of this Scheme, the Demerged Company and the Resulting Company may execute
any and all instruments or documents and do all the acts, deeds and things as may be required,
including filing of necessary particulars and/ or modification(s) of charge, necessary
applications, notices, intimations or letters with any Governmental Authority or Person to give
effect to the Scheme.

Benefits of any and all corporate approvals as may have already been taken by the Demerged
Company in relation to the InCred Demerged Undertaking, whether being in the nature of
compliances or otherwise under Applicable Laws, read with the applicable rules and regulations
made thereunder, shall automatically be to the benefit of the Resulting Company and the said
corporate approvals and compliances shall be deemed to have been taken/complied with by the
Resulting Company.

With effect from the Appointed Date, all the Consents (but excluding the Demerged Company’s
registration as a non-banking financial institution with the RBI) held or availed of by, and all
rights and benefits that have accrued to the Demerged Company in relation to the InCred
Demerged Undertaking, pursuant to the provisions of Section 232 of the Act and under
Applicable Laws, shall without any further act, instrument or deed, be transferred to, or be
deemed to have been transferred to, and be available to, the Resulting Company so as to become
as and from the Appointed Date, the Consents, estates, assets, rights, title, interests and
authorities of the Resulting Company and shall remain valid, effective and enforceable on the
same terms and conditions to the extent permissible under Applicable Laws to ensure
continuation of operations of the InCred Demerged Undertaking in the Resulting Company
without any hindrance and the Consents shall be appropriately mutated by the Governmental
Authorities concerned therewith in favour of the Resulting Company as if the same were
originally given by, issued to or executed in favour of the Resulting Company, and the Resulting
Company 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 Resulting Company.

All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, rights, entitlements and
Consents for the purpose of carrying on the business of the InCred Demerged Undertaking (but
excluding the Demerged Company’s registration as a non-banking financial institution with the
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15.12

RBI), and in relation thereto, and those relating to tenancies, privileges, powers, facilities of
every kind and description of whatsoever nature in relation to the InCred Demerged
Undertaking, or to the benefit of which the InCred Demerged Undertaking may be eligible and
which are subsisting or having effect immediately before this Scheme coming into effect, shall
by endorsement, by delivery or recordal or by operation of law pursuant to the order of the
Tribunal sanctioning the Scheme, and on this Scheme becoming effective be deemed to be
contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, rights, entitlements and
Consents (including licenses granted by any Governmental Authority) of the Resulting
Company. Such properties and rights described hereinabove shall stand transferred to the
Resulting Company and shall be deemed to be the property and become the property by
operation of law as an integral part of the Resulting Company. Such contracts and properties
described above shall continue to be in full force and continue as effective as hitherto in favour
of or against the Resulting Company and shall be the legal and enforceable rights and interests
of the Resulting Company, which can be enforced and acted upon as fully and effectually as if
it were the Demerged Company. Upon the effectiveness of the Scheme, the rights, benefits,
privileges, duties, liabilities/ debt incurred and moneys borrowed, obligations and interest
whatsoever, arising from or pertaining to contracts and properties of the Demerged Company
relating to the InCred Demerged Undertaking, shall be deemed to have been entered into and
stand assigned, transferred and novated to the Resulting Company by operation of law and the
Resulting Company shall be deemed to be the Demerged Company’s substituted party or
beneficiary or obligor thereto, it being always understood that the Resulting Company shall be
the successor in the interest of the InCred Demerged Undertaking in relation to the properties
or rights mentioned hereinabove. In relation to the same, any procedural requirements required
to be fulfilled solely by the Demerged Company (and not by any of its successors), shall be
fulfilled by the Resulting Company as if it were the duly constituted attorney of the Demerged
Company.

Without prejudice to the other provisions of this Scheme, the Resulting Company may, at any
time after the effectiveness of the Scheme, in accordance with the provisions hereof, if so
required under any Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings, arrangements with any party to
any contract or arrangement in relation to the InCred Demerged Undertaking to which the
Demerged Company is a party or any writings as may be necessary in order to give effect to
the provisions of this Scheme. With effect from the Appointed Date, the Resulting Company
shall, under the provisions of this Scheme, be deemed to be authorized to execute any such
writings on behalf of the Demerged Company and to carry out or perform all such formalities
or compliances referred to above, on the part of the Demerged Company to the extent they
relate to the InCred Demerged Undertaking.

On and from the Effective Date, and thereafter, the Resulting Company shall be entitled to
enforce all pending contracts and transactions and issue credit notes, in so far as they relate to
the InCred Demerged Undertaking, on behalf of the Demerged Company, in the name of the
Resulting Company in so far as may be necessary until the transfer of rights and obligations, in
relation to the InCred Demerged Undertaking, of the Demerged Company to the Resulting
Company under this Scheme have been given effect to under such contracts and transactions.

24

63



16.

16.1

16.2

16.3

16.4

CONSIDERATION FOR DEMERGER

Upon the Scheme becoming effective and in consideration of transfer and vesting of the InCred
Demerged Undertaking of the Demerged Company in the Resulting Company in terms of this
Scheme, the Transferee Company (which is the holding company of the Resulting Company)
shall, without further application or deed, issue and allot CCPS credited as fully paid-up to the
extent indicated below, to the shareholders (excluding the Transferee Company itself) of the
Demerged Company holding fully paid-up equity shares and preference shares, as the case may
be, and whose name appear in the register of members of the Demerged Company as on the
Record Date in the following ratio:

194 (One hundred and ninety four) fully paid-up CCPS of Transferee Company of INR 10
(Ten) each for every 100 (One hundred) fully paid-up equity shares of INR 10 (Ten) each
and for every 100 (One hundred) fully paid-up preference shares (which is convertible into
equity shares in the ratio of 1:1 as per existing terms) of INR 10 (Ten) each of Demerged
Company.

The CCPS to be issued to the shareholders of the Demerged Company in the Transferee
Company pursuant to Clause 16.1 above shall be subject to the memorandum and articles of
association of the Transferee Company and in compliance with the Applicable Laws.

The issuance and allotment of the CCPS by the Transferee Company as provided in this Scheme
is an integral part hereof and shall be deemed to have been carried out without any further act
or deed by the Transferee Company as if the procedure laid down under Sections 42, 62 and 55
of the Act and any other applicable provisions of the Act were duly complied with.

Employee stock options:

16.4.1 Upon the Scheme becoming effective, the Transferee Company shall approve and
adopt the KCM ESOP Plan;

16.4.2 Upon the Scheme becoming effective, in respect of the employee stock options granted
by the Demerged Company on or prior to the Effective Date, under the InCred ESOP
Scheme to the employees who are part of the InCred Demerged Undertaking or its
subsidiaries (who become employees of the Resulting Company) (“Eligible InCred
Employees™) which have been considered as unvested for computation of Fair Value
of InCred Demerged Undertaking, the Transferee Company shall grant employee stock
options under the KCM ESOP Plan at no less favourable terms than employee stock
options granted by the Demerged Company under the InCred ESOP Scheme. For every
1 (one) employee stock option of the Demerged Company (each being exercisable for
1 equity share of the Demerged Company), the Transferee Company shall issue 1 (one)
employee stock option of the Transferee Company.

It is clarified that the existing employee stock options held by such Eligible InCred
Employees under the InCred ESOP Scheme shall stand cancelled upon issuance of the
aforementioned employee stock options by the Transferee Company.

It is clarified that each employee stock option of the Transferee Company issued under
this Clause shall be exercisable for 1 (one) equity share of the Transferee Company.
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16.4.3

16.4.4

16.45

16.4.6

16.4.7

16.4.8

Upon the Scheme becoming effective, in respect of the employee stock options granted
by the Demerged Company on or prior to the Effective Date, to the Eligible InCred
Employees and which have been considered vested for computation of Fair Value of
InCred Demerged Undertaking, the Transferee Company shall grant employee stock
options under the KCM ESOP Plan at no less favourable terms than employee stock
options granted by the Demerged Company under the InCred ESOP Scheme. For every
1 employee stock option of the Demerged Company (each being exercisable for 1
equity share of the Demerged Company), the Transferee Company shall issue
employee stock options of the Transferee Company in the following ratio:

Number of the Transferee Company equity shares to be issued upon conversion of
all CCPS
Total number of equity shares issued by the Demerged Company as on 31 March
2022

It is clarified that the existing employee stock options held by such Eligible InCred
Employees under the InCred ESOP Scheme shall stand cancelled upon issuance of the
aforementioned employee stock options by the Transferee Company.

Itis clarified that each employee stock option of the Transferee Company issued under
this Clause shall be exercisable for 1 equity share of the Transferee Company.

Upon the Scheme becoming effective, all restricted stock units which have not been
granted by the Transferee Company as on 31 March 2022, shall lapse automatically
without any further act, instrument or deed by the Transferee Company and without the
approval or acknowledgment of any other Person. It is hereby clarified that any
restricted stock units granted by the Transferee Company after 31 March 2022 shall
also lapse automatically in a similar manner as contemplated above.

Upon the Scheme becoming effective, the restricted stock units granted by the
Transferee Company under the existing employee stock option plan to its employees
or employees of the Resulting Company (“Eligible KKR Employees”) shall continue
to be held by such Eligible KKR Employees under the KCM ESOP Plan and shall be
exercisable as per the KCM ESOP Plan.

Upon the Scheme becoming effective, the KCM ESOP Plan shall include provisions
that would enable the continuance of the employee stock options in the hands of the
Eligible InCred Employees who become employees of the Resulting Company.

In relation to the employee stock options to be granted by the Transferee Company
under the KCM ESOP Plan to the Eligible InCred Employees, the period during which
the employee stock options (granted by the Demerged Company under the InCred
ESOP Scheme) were held by or deemed to have been held by the Eligible InCred
Employees shall be taken into account for determining the minimum vesting period
required under the Applicable Laws, the KCM ESOP Plan, and the InCred ESOP
Scheme.

The grant of employee stock options to the Eligible InCred Employees by the
Transferee Company, as provided in this Scheme, shall be effected as an integral part
of this Scheme and the Consent of the shareholders of the Demerged Company and the
Transferee Company to this Scheme shall be deemed to be their Consent in relation to
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16.5

all matters pertaining to the KCM ESOP Plan and the InCred ESOP Scheme and all
related matters. No further approval of the shareholders of the Demerged Company or
the Transferee Company or any resolution, action or compliance would be required in
this connection under any applicable provisions of the Act and/ or other Applicable
Laws.

16.4.9 The Boards of the Demerged Company and the Transferee Company shall take such

actions and execute such further documents as may be necessary or desirable for the
purpose of giving effect to the provisions of Clause 16.4 of the Scheme.

16.4.10 It is clarified that any question that may arise on the treatment of employee stock

options/ restricted stock units or employee stock conversion ratio or the exercise price
or vesting period or such other related matters (a) concerning the Eligible InCred
Employees or the InCred ESOP Scheme shall be decided by the Board of the Demerged
Company; and (b) concerning the Eligible KKR Employees or the KCM ESOP Plan
shall be decided by the Board of the Transferee Company.

The authorised share capital of the Transferee Company is INR 2,000,000,000 (Indian
Rupees two billion only) divided into 200,000,000 (two hundred million) equity shares of
INR 10 (Indian Rupees ten only) each. The authorised share capital of the Demerged
Company is INR 21,060,000,000 (Indian Rupees twenty-one billion and sixty million only)
divided into 2,011,000,000 (two billion eleven million) equity shares of INR 10 (Indian
Rupees ten only) each and 95,000,000 (ninety-five million) cumulative compulsory
convertible preference shares of INR 10 (Indian Rupees ten only) each. Upon the Scheme
becoming effective, as an integral part of the Scheme, INR 17,150,000,000 (Indian Rupees
seventeen billion and one hundred fifty million only) comprising of 1,700,000,000 (one
billion and seven hundred million) equity shares of INR 10 (Indian Rupees ten only) each
and 15,000,000 (fifteen million) cumulative compulsory convertible preference shares of
INR 10 (Indian Rupees ten only) each, being the authorised share capital of the Demerged
Company relatable to the InCred Demerged Undertaking, shall stand carried forward and
merged with the authorised share capital of the Transferee Company. The Consent of the
shareholders of the Demerged Company and the Transferee Company to the Scheme shall
be deemed to be sufficient for the purposes of effecting the above amendment or increase in
authorised share capital of the Demerged Company and the Transferee Company, and no
further resolution under Sections 4, 13, 61 and 64 of the Act or any other applicable
provisions of the Act would be required to be separately passed nor shall the Transferee
Company be required to pay any additional registration fees, stamp duty etc. The Transferee
Company shall file requisite forms with the RoC. Consequently, the authorised share capital
of the Demerged Company and the Transferee Company shall be as follows:

16.5.1 The authorised share capital of the Demerged Company shall be INR 3,910,000,000
(Indian Rupees three billion and nine hundred ten million only) divided into
311,000,000 (three hundred eleven million) equity shares of INR 10 (Indian Rupees
ten only) each and 80,000,000 (eighty million) cumulative compulsory convertible
preference shares of INR 10 (Indian Rupees ten only) each; and

16.5.2 The authorised share capital of the Transferee Company shall be INR
19,150,000,000 (Indian Rupees nineteen billion and one hundred fifty million only)
divided into 1,900,000,000 (one billion and nine hundred million) equity shares of
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16.6

16.7

16.8

16.9

16.10

INR 10 (Indian Rupees ten only) each and 15,000,000 (fifteen million) cumulative
compulsory convertible preference shares of INR 10 (Indian Rupees ten only) each.

Clause V of the Memorandum of Association of the Demerged Company shall, upon the
effectiveness of Part 111 of this Scheme and without any further act or deed, be replaced by the
following Clause:

“The Authorised Share Capital of the Company is INR 3,910,000,000 (Indian Rupees three
billion and nine hundred ten million only) divided into 311,000,000 (three hundred eleven
million) equity shares of INR 10 (Indian Rupees ten only) each and 80,000,000 (eighty million)
cumulative compulsory convertible preference shares of INR 10 (Indian Rupees ten only) each
with power to increase and reduce the capital of the Company or to divide the shares in the
capital for the time being into several classes and to attach thereto respectively any
preferential, deferred, qualified or special rights, privileges or condition as may be determined
by or in accordance with the Articles of Association of the Company and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may be for the time being
provided by the Articles of Association and the legislative provisions for the time being in
force.”

Clause V of the Memorandum of Association of the Transferee Company shall, upon the
effectiveness of Part Il of this Scheme and without any further act or deed, be replaced by the
following Clause:

“The Authorised Share Capital of the Company is INR 19,150,000,000 (Indian Rupees nineteen
billion and one hundred fifty million only) divided into 1,900,000,000 (One billion and nine
hundred million) equity shares of INR 10 (Indian Rupees ten only) each and 15,000,000 (fifteen
million) cumulative compulsory convertible preference shares of INR 10 (Indian Rupees ten
only) each with power to increase and reduce the capital of the Company or to divide the shares
in the capital for the time being into several classes and to attach thereto respectively any
preferential, deferred, qualified or special rights, privileges or condition as may be determined
by or in accordance with the Articles of Association of the Company and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may be for the time being
provided by the Articles of Association and the legislative provisions for the time being in
force.”

For the avoidance of doubt, it is clarified that, in case, the authorised share capital of the
Demerged Company and, or, the Transferee Company, as the case may be, undergoes any
change, either as a consequence of any corporate actions or otherwise, then Clauses 16.6 and
16.7 shall automatically stand modified / adjusted automatically accordingly to take into
account the effect of such change.

The Transferee Company shall issue and allot the CCPS to the non-resident shareholders of the
Demerged Company (if any) in accordance with and subject to the Foreign Exchange
Management Act, 1999 including all rules, regulations, notifications and circulars issued
thereunder.

If any consolidation, stock split, sub division, reorganization, reclassification or other similar
action in relation to the share capital of the Demerged Company or the Transferee Company,
that occurs after the date of approval of the Scheme by the Board of the Demerged Company
and the Board of Transferee Company, and on or before the Effective Date, the CCPS
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17.

17.1

17.2

17.3

Conversion Ratio shall be subject to equitable adjustments determined by the Boards of the
Demerged Company and the Transferee Company.

ACCOUNTING TREATMENT
In the books of the Resulting Company

Upon effectiveness of the Scheme and with effect from the Appointed Date, the Resulting
Company will account for the demerger of the InCred Demerged Undertaking of the Demerged
Company in its books of accounts using the principles laid down in Indian Accounting Standard
103 Business Combinations and other applicable accounting requirements as under:

17.1.1 The Resulting Company shall record the assets and liabilities transferred to and vested
in it pertaining to the InCred Demerged Undertaking of the Demerged Company
pursuant to this Scheme at the same book values as appearing in the books of the InCred
Demerged Undertaking of the Demerged Company (prepared under Accounting
Standards) as on the Appointed Date.

17.1.2 The Resulting Company shall recognise its assets and liabilities at fair values as on the
Appointed Date. The difference between the fair value of the net assets of the Resulting
Company and the consideration, calculated as per Indian Accounting Standard 103 will
be recognised as goodwill/ capital reserve.

17.1.3 Further, acquisition related costs will also be accounted in accordance with the
requirements of Accounting Standards.

17.1.4 The consideration paid by the Transferee Company on account of demerger shall be
recognised in equity as “Capital contribution from Parent” at the fair value of the CCPS
issued by the Transferee Company.

In the books of the Transferee Company

The consideration paid by the Transferee Company on account of demerger shall be recognised
at fair value in accordance with the applicable Accounting Standards, with a corresponding
debit to “Investment in Subsidiary”.

In the books of the Demerged Company

With effect from the Appointed Date, the Demerged Company shall account for the InCred
Demerged Undertaking in accordance with Appendix A of Indian Accounting Standard 10
'Distribution of Non Cash Assets to Owners’ prescribed under Section 133 of the Act read with
the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time to
time, in the books of accounts of the Demerged Company in the following manner:

17.3.1 The Demerged Company shall measure a liability to distribute non-cash assets as a
dividend to its owners at the fair value of the InCred Demerged Undertaking with a
corresponding debit to the ‘retained earnings’, solely to meet the requirements of
Accounting Standards notified under Section 133 of the Act. The liability is subject to
review at each reporting date and at the date of settlement, with any changes in the
carrying amount of the liability recognised in ‘retained earnings’ as adjustment to the
amount of distribution.
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18.

18.1

18.2

18.3

17.3.2 Reduce from its books of accounts, the carrying amount of assets and liabilities
pertaining to the InCred Demerged Undertaking, being transferred to the Resulting
Company.

17.3.3 Balance in statutory reserve outstanding in the books of Demerged Company
recognised pursuant to Section 45-1C of the Reserve Bank of India Act, shall be
transferred to the Resulting Company to the extent it relates to the InCred Demerged
Undertaking.

17.3.4 The Demerged company shall recognise the difference, if any, between carrying
amount of the liability as per Clause 17.3.1 above and the carrying value of assets and
liabilities as per Clause 17.3.2 above (including the balance in statutory reserve as per
Clause 17.3.3 above) in the statement of profit and loss account solely to meet the
requirements of Accounting Standards notified under Section 133 of the Act.

17.3.5 For accounting purpose, the Scheme will be given effect on later of Appointed Date or
the date when all substantial conditions for the transfer of InCred Demerged
Undertaking are completed.

REDUCTION OF SHARE CAPITAL AND OTHER RESERVES OF THE DEMERGED
COMPANY

Subject to Clause 17.3 above given effect to by the Demerged Company, the issued, subscribed
and paid up equity share capital and preference share capital and other reserves of the Demerged
Company as identified below shall be adjusted/ reduced against the debit balance of the retained
earnings as per Clause 17.3.1 above, in the following sequential manner:

18.1.1 Issued, subscribed and paid up portion of the equity share capital and preference share
capital aggregating to INR 3,71,24,42,250 in their inter-se ratio by way of reduction in
face value per share (i.e. equity/ preference share);

18.1.2 Credit balance in securities premium account;

18.1.3 Credit balance in share based payment reserve account;
18.1.4 Credit balance in retained earnings account, if any; and
18.1.5 Balance, if any shall be debited to the profit and loss account.

The adjustments set out under Clause 18.1 above shall be effected as an integral part of the
Scheme on the Effective Date and the order of the Tribunal sanctioning the Scheme shall be
deemed to be an order under Section 66 and other applicable provisions of the Act, inter alia
confirming the reduction in share capital of the Demerged Company, and no separate sanction
under Section 66 and other applicable provisions of the Act will be necessary.

Any fraction in the face value per share arising on account of reduction of share capital shall
be rounded off to the nearest higher integer. It is hereby clarified that to give effect to this
Clause, appropriate adjustment shall be made in the amount of share capital set out in Clause
18.1.1 above. For the purposes of giving effect to this Clause 18, the Board of the Demerged
Company shall be authorised to carry out necessary amendments to Clause V of the
Memorandum of Association of the Demerged Company so as to reflect the new face value of
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18.4

18.5

19.

19.1

19.2

19.3

194

20.

20.1

shares (i.e. equity/ preference share) pursuant to reduction of share capital and to give such
directions as may be required including to settle any question or difficulty that may arise and
such directions shall be binding as if the same were specifically incorporated in this Scheme.

It is hereby clarified that the reduction would not involve a diminution of liability in respect of
the unpaid share capital or payment of paid-up share capital, and the procedure prescribed under
Section 66 of the Act shall not be required to be undertaken.

Notwithstanding the reduction of the issued, subscribed and paid-up share capital of the
Demerged Company, the Demerged Company shall not be required to add the words "And
Reduced" as suffix to its name.

EMPLOYEES

Without prejudice to the foregoing, upon the effectiveness of this Scheme and with effect from
the Effective Date, the Resulting Company undertakes to engage, without any interruption in
service, all employees of the Demerged Company pertaining to or relatable to the InCred
Demerged Undertaking on terms and conditions no less favourable than those on which they
are engaged by the Demerged Company as on the Effective Date. The Resulting Company
undertakes to continue to abide by any agreement/ settlement or arrangement, if any, entered
into or deemed to have been entered into by the Demerged Company with any of the aforesaid
employees or union representing them. The Resulting Company agrees that the services of all
such employees with the Demerged Company prior to the Demerger shall be taken into account
for the purposes of all existing benefits to which the said employees may be eligible, including
for the purpose of payment of any retrenchment compensation, gratuity and other retiral/
terminal benefits.

The accumulated balances, if any, standing to the credit of the aforesaid employees in the
existing provident fund, gratuity fund and superannuation fund or any equivalent funds
established under Applicable Laws by whatever name called, of which they are beneficiaries,
will be transferred respectively to such provident fund, gratuity fund and superannuation funds
or any equivalent funds established under Applicable Laws by whatever name called nominated
by the Resulting Company and/ or such new provident fund, gratuity fund and superannuation
fund or any equivalent funds established under Applicable Laws by whatever name called to
be established in accordance with Applicable Law and caused to be recognized by the
Governmental Authorities, by the Resulting Company.

The Resulting Company shall assume all rights, obligations and liabilities of the InCred
Demerged Undertaking, in relation to and in connection with any immigration matters,
including any programmes, filings, sponsorships, etc.

The Boards of the Demerged Company and the Resulting Company shall take such actions and
execute such further documents as may be necessary or desirable for the purpose of giving
effect to the provisions of this Clause 19.

LEGAL PROCEEDINGS

Without prejudice to the foregoing, if any suit, cause of actions, appeal or other legal, quasi-
judicial, arbitral or other administrative proceedings of whatever nature in relation to the InCred
Demerged Undertaking excluding those in relation to the Remaining Business (hereinafter
referred to as “Transferring Proceedings” for the purpose of this Clause) by or against the

31

70



20.2

20.3

21.

22.

22.1

22.2

Demerged Company is pending on the Effective Date, the same shall not abate, be discontinued
or be in any way prejudicially affected by reason of the merger or of anything contained in this
Scheme, but the Transferring Proceedings may be continued, prosecuted and enforced by or
against the Resulting Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Demerged Company as if this
Scheme had not been made. On and from the Effective Date, the Resulting Company may
initiate or defend any legal proceeding for and on behalf of the Demerged Company in relation
to the InCred Demerged Undertaking.

From the Appointed Date and until the Effective Date, the Demerged Company shall defend all
legal proceedings, in relation to the InCred Demerged Undertaking (including the Transferring
Proceedings), with the advice and instructions of the Resulting Company or its successor(s).

From the Effective Date, the Resulting Company (a) shall be replaced / added (as may be
required) as party to Transferring Proceedings; and (b) shall, subject to any agreement between
the Parties and subject to any liabilities that would remain with the Demerged Company by
operation of Applicable Law, prosecute or defend or enforce such proceedings as the case may
be to the exclusion of the Demerged Company. Each of the Parties shall be entitled to make
relevant applications in that behalf, as may be required.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 15 of this Part 11l of the Scheme and the
continuance of proceedings by or against Resulting Company under Clause 20 of this Part 11l
of the Scheme shall not affect any transaction or proceeding already concluded in the Demerged
Company, in relation to the InCred Demerged Undertaking, on or after the Appointed Date till
the Effective Date, to the end and intent that the Resulting Company accepts and adopts all acts,
deeds and things done and executed by the Demerged Company, in relation to the InCred
Demerged Undertaking, in respect thereto as done and executed on its behalf.

REMAINING BUSINESS OF THE DEMERGED COMPANY

It is clarified that the Remaining Business and all the assets, liabilities and obligations of the
Demerged Company, other than those transferred pursuant to this Scheme, shall continue to
belong to and be managed by the Demerged Company. Save as expressly provided herein,
nothing contained in this Scheme shall be applicable to or restrict conduct of the Remaining
Business by the Demerged Company.

All legal and other proceedings by or against the Demerged Company under any statute
including any refund entitlement in relation to the proceedings, pending on the Appointed Date
or which may be initiated in future, whether or not in respect of any matter arising before the
Effective Date, relating to the Remaining Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duty of the Demerged Company
in respect of the Remaining Business of the Demerged Company) shall be continued and
enforced by or against the Demerged Company. It is hereby clarified that all direct or indirect
tax proceedings in relation to matters related to Remaining Business prior to the Appointed
Date or pertaining to a period prior to the Appointed Date shall continue against the Demerged
Company. Similarly, any direct or indirect tax refunds in relation to the above-mentioned tax
proceedings shall belong to the Demerged Company. Further, with effect from the period from
the Appointed Date, direct or indirect tax proceedings (including any refund entitlement)
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23.

23.1

23.2

23.3

23.4

235

24.

relating to the Remaining Business of the Demerged Company shall be continued and enforced
by or against the Demerged Company.

TREATMENT OF TAXES

Without prejudice to the foregoing, upon the effectiveness of the Scheme, by operation of law
pursuant to the order of the Tribunal:

all Taxes (including but not limited to disputed Tax demands, advance Tax, Tax deducted at
source, minimum alternate tax credits, dividend distribution tax, securities transaction tax,
value added tax, service tax or Taxes etc. withheld/paid in a foreign country) payable by or
refundable to the Demerged Company in relation to the InCred Demerged Undertaking,
including all or any refunds or disputed Tax demands, if confirmed, or Claims shall be treated
as the Tax liability or refunds/Claims, as the case may be, of the Resulting Company, and any
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions,
subsidies, grants, special status, other benefits, as would have been available to the Demerged
Company, shall, be available to the Resulting Company. If the Demerged Company is entitled
to any unutilized credits, benefits under the state or central fiscal / investment incentive schemes
and policies or concessions under any Tax law or Applicable Law, the Resulting Company shall
be entitled, as an integral part of the Scheme, to claim such benefit or incentives or unutilised
credits as the case may be without any specific approval or permission. Without prejudice to
the generality of the foregoing, in respect of unutilized input credits under Applicable Laws of
the Demerged Company, the same shall be transferred to the Resulting Company in accordance
with the Applicable Law.

taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment
taxes, tax deducted at source, dividend distribution tax, minimum alternate tax, if any, paid by
the Demerged Company shall be treated as paid by the Resulting Company and it shall be
entitled to claim the credit, refund, adjustment for the same as may be applicable.

if the Demerged Company is entitled to any benefits under incentive schemes and policies under
Tax Laws, all such benefits under all such incentive schemes and policies shall be and stand
applicable to the benefit of the Resulting Company.

the Resulting Company and the Demerged Company are expressly permitted to revise and file
its income tax returns and other statutory returns, including tax deducted/ collected at source
returns, service tax returns, sales tax / value added tax / goods and service tax returns, as may
be applicable and has expressly reserved the right to make such provision in its returns and to
claim refunds, advance tax credits, credit of tax deducted at source, credit of foreign Taxes
paid/withheld, etc. if any, as may be required for the purposes of/consequent to implementation
of the Scheme.

it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the
Demerged Company, shall, if so required by the Resulting Company, issue notices in such form
as the Resulting Company may deem fit and proper stating that pursuant to the Tribunal having
sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit,
incentive, grant, subsidies, be paid or made good or held on account of the Resulting Company,
as the Person entitled thereto, to the end and intent that the right of the Demerged Company, to
recover or realise the same, stands transferred to the Resulting Company.

TREATMENT OF THE DEMERGER FOR THE PURPOSES OF IT ACT
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The Demerger of the InCred Demerged Undertaking of the Demerged Company into the
Resulting Company pursuant to this Scheme shall take place with effect from the Appointed
Date for Demerger and shall be in accordance with the provisions of Section 2(19AA) of the
IT Act read with Section 2(41A) of the IT Act. If any of the terms or provisions of the Scheme
are found or interpreted to be inconsistent with the provisions of the said section at a later date
including resulting from an amendment of law or for any other reason whatsoever, the
provisions of the said section of the IT Act shall prevail and the Scheme shall stand modified
to the extent determined necessary to comply with Section 2(19AA) of the IT Act. Such
modifications will however not affect the other parts of the Scheme.
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25.

25.1

25.2

PART IV

GENERAL TERMS AND CONDITIONS

BUSINESS UNTIL EFFECTIVE DATE:

With effect from the Appointed Date and until Part Il of the Scheme becoming effective,

25.1.1 the Transferor Company shall be deemed to have been carrying on, and to be carrying

on, all business and activities of the Transferor Company for and on account of and in
trust for the Transferee Company;

25.1.2 All profits or income arising accruing to the Transferor Company and all tax paid

thereon or losses including Tax losses, arising or incurred by the Transferor Company
for the period commencing from the Appointed Date to the date the Scheme is effective
shall, for all purposes, be treated as the profits or income, taxes or losses, as the case
may be, of the Transferee Company; and

25.1.3 All assets howsoever acquired by the Transferor Company for carrying on its business,

operations or activities and the liabilities relating thereto shall be deemed to have been
acquired and are also contracted for and on behalf of the Transferee Company.

With effect from the Appointed Date and until Part 111 of the Scheme becoming effective:

25.2.1

25.2.2

25.2.3

25.2.4

25.2.5

25.2.6

the Demerged Company shall be deemed to have been carrying on, and to be carrying
on and shall carry on, all business and activities of the InCred Demerged Undertaking
for and on account of and in trust for the Resulting Company;

All profits or income arising or accruing to the Demerged Company with respect to the
InCred Demerged Undertaking and all tax paid thereon or losses including Tax losses,
arising or incurred by the InCred Demerged Undertaking for the period commencing
from the Appointed Date to the date the Scheme is effective shall, for all purposes, be
treated as the profits or income, taxes or losses, as the case may be, of the Resulting
Company; and

All assets howsoever acquired by the Demerged Company for carrying on its business,
operations or activities and the liabilities relating to the InCred Demerged Undertaking
shall be deemed to have been acquired and are also contracted for and on behalf of the
Resulting Company.

The Demerged Company shall be entitled to undertake: (a) Permitted IFSL Interim
Funding in accordance with the terms agreed between the Parties; and (b) such other
issuances of Securities of the Demerged Company as may be mutually agreed in
writing between the Parties.

The Transferor Company shall be entitled to undertake: (a) Permitted BFL Interim
Funding in accordance with the terms agreed between the Parties; and (b) such other
issuances of Securities of the Transferor Company as may be mutually agreed in
writing between the Parties.

The Transferee Company and the Resulting Company shall be entitled to undertake:
() Permitted KCM Interim Funding or Permitted KIFS Interim Funding, as the case
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26.

26.1

26.2

27.

27.1

may be, in accordance with the terms agreed between the Parties; and (b) such other
issuances of Securities of the Transferee Company or the Resulting Company as may
be mutually agreed in writing between the Parties.

APPLICATION TO TRIBUNAL.:

The Parties shall make all necessary applications and/ or petitions under the Sections 230 to
232 and 234 of the Act and/or other applicable provisions of the Applicable Law to the Tribunal
or Governmental Authority to seek approval for this Scheme and all matters ancillary or
incidental thereto.

A Party shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority, if required, under any Applicable Law for such Consents which a Party may require
to own the assets and/or liabilities of the Transferor Company and the Demerged Company, as
the case may be, and to carry on the business of the Transferor Company and the Demerged
Company, as the case may be.

CONDITIONS PRECEDENT TO THE SCHEME

Unless otherwise decided and agreed by and between the Board of each of the Parties, this
Scheme shall be conditional upon and subject to:

27.1.1 the Scheme being approved by the requisite majorities in number and value of such
classes of Persons including the shareholders and/or creditors of the Parties as may be
required under the Applicable Law and/or directed by the Tribunal/Governmental
Authority;

27.1.2 the Scheme being sanctioned by the Tribunal as required under Applicable Law;

27.1.3 the Scheme being approved by the SEBI and RBI as required under Applicable Law,
in each case, in a form agreed between the Parties in writing;

27.1.4 satisfaction (or waiver in writing) of such other conditions precedent as mutually
agreed between the Parties in writing;

27.1.5 the certified copy/(ies) of the order of the Tribunal/Governmental Authority
sanctioning the Scheme being filed with the RoC/ Governmental Authority (including
the Mauritius RoC and the Financial Services Commissions, Mauritius) by each of the
Parties, as may be applicable;

27.1.6 all other relevant Consents, as may be required in respect of this Scheme, being
obtained from the Governmental Authority and / or Person;

27.1.7 Completion of conversion of the Transferor Company from a global business license
company to an authorised company; and

27.1.8 compliance by the Parties of the Fourteenth Schedule, Part 11, Paragraph 4 of the
Mauritius Companies Act 2001 (as amended) in relation to the Scheme.
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28.1

28.2

29.

29.1

29.2

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Boards of the Parties may jointly make any modifications or amendments to this Scheme
at any time and for any reason whatsoever, or which may otherwise be considered necessary,
desirable or appropriate. Provided that no modification or amendment will be made to the
Scheme without specific and written approval of the authorized signatory of each of the Parties.
The Boards of the Parties may Consent to any conditions or limitations that the Tribunal or any
other Governmental Authority may impose.

For the purposes of giving effect to this Scheme or any modification hereof, the Boards of the
Parties may give such directions including directions for settling any question or difficulty that
may arise and such directions shall be binding as if the same were specifically incorporated in
this Scheme.

CHANGE OF NAME OF THE DEMERGED COMPANY, TRANSFEREE COMPANY
AND RESULTING COMPANY

Change of name of the Demerged Company

29.1.1 Upon the Scheme becoming effective, unless otherwise decided by the Board of the
Demerged Company, the name of the Demerged Company shall stand changed to
‘InCred Prime Finance Limited’ or such other name as may be determined by the
Demerged Company, in each case subject to approval by the RoC and the Demerged
Company filing all necessary forms and applications with the Ministry of Corporate
Affairs in this regard. Consequently, the existing name of the Demerged Company
wherever it occurs in the memorandum of association and articles of association of the
Demerged Company shall be substituted by the new name.

29.1.2 Consequently, Clause I of the Memorandum of Association of the Demerged Company
shall, upon the effectiveness of this Scheme and without any further act or deed, be and
stand altered, modified and amended pursuant to Sections 4, 5, 13, and 14 of the Act
and be replaced by the following Clause:

“The name of the Company is InCred Prime Finance Limited ”

29.1.3 ltis clarified that the change in name of the Demerged Company is an integral part of
the Scheme and the approval of the shareholders of the Demerged Company to this
Scheme shall be deemed to be their Consent also to effect the change in name of the
Demerged Company and the consequential alteration of the memorandum of
association and articles of association of the Demerged Company and the Demerged
Company shall not be required to seek separate Consent of its shareholders for such
alteration of the memorandum of association and articles of association, as required
under Sections 4, 5, 13, and 14 of the Act and other applicable provisions of the Act.

Change of name of the Transferee Company

29.2.1 Upon the Scheme becoming effective, unless otherwise decided by the Board of the
Transferee Company, the name of the Transferee Company shall stand changed to
‘InCred Holdings Private Limited’ or such other name as may be agreed in writing
between the Transferee Company and the Demerged Company, in each case subject to
approval by the RoC and the Transferee Company filing all necessary forms and
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29.2.2

29.2.3

applications with the Ministry of Corporate Affairs in this regard. Consequently, the
existing name of the Transferee Company wherever it occurs in the memorandum of
association and articles of association of the Transferee Company shall be substituted
by the new name.

Consequently, Clause | of the Memorandum of Association of the Transferee Company
shall, upon the effectiveness of this Scheme and without any further act or deed, be and
stand altered, modified and amended pursuant to Sections 4, 5, 13, and 14 of the Act
and be replaced by the following Clause:

“The name of the Company is InCred Holdings Private Limited”

It is clarified that the change in name of the Transferee Company is an integral part of
the Scheme and the approval of the shareholders of the Transferee Company to this
Scheme shall be deemed to be their Consent also to effect the change in name of the
Transferee Company and the consequential alteration of the memorandum of
association and articles of association of the Transferee Company and the Transferee
Company shall not be required to seek separate Consent of its shareholders for such
alteration of the memorandum of association and articles of association, as required
under Sections 4, 5, 13, and 14 of the Act and other applicable provisions of the Act.

29.3  Change of name of the Resulting Company

29.3.1

29.3.2

29.3.3

Upon the Scheme becoming effective, unless otherwise decided by the Board of the
Resulting Company, the name of the Resulting Company shall stand changed to ‘Incred
Financial Services Limited’ or such other name as may be agreed in writing between
the Transferee Company and the Demerged Company, in each case subject to approval
by the RoC and the Resulting Company filing all necessary forms and applications with
the Ministry of Corporate Affairs in this regard. Consequently, the existing name of the
Resulting Company wherever it occurs in the memorandum of association and articles
of association of the Resulting Company shall be substituted by the new name.

Consequently, Clause | of the Memorandum of Association of the Resulting Company
shall, upon the effectiveness of this Scheme and without any further act or deed, be and
stand altered, modified and amended pursuant to Sections 4, 5, 13, and 14 of the Act
and be replaced by the following Clause:

“The name of the Company is Incred Financial Services Limited ”

It is clarified that the change in name of the Resulting Company is an integral part of
the Scheme and the approval of the shareholders of the Resulting Company to this
Scheme shall be deemed to be their Consent also to effect the change in name of the
Resulting Company and the consequential alteration of the memorandum of association
and articles of association of the Resulting Company and the Resulting Company shall
not be required to seek separate Consent of its shareholders for such alteration of the
memorandum of association and articles of association, as required under Sections 4,
5, 13, and 14 of the Act and other applicable provisions of the Act.
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30.

30.1

30.2

30.3

30.4

31.

31.1

31.2

31.3

32.

321

33.

33.1

ORDER OF IMPLEMENTATION OF THE SCHEME
The Scheme shall be made effective in the order as contemplated below:
30.1.1 Part Il of the Scheme shall be made effective in priority to Part I11; and thereafter,

30.1.2 Part Il of the Scheme shall be made effective immediately after the implementation of
Part 11 of the Scheme.

It is hereby clarified that submission of this Scheme to the Tribunal and to the Governmental
Authorities for their respective approvals is without prejudice to all rights, interests, titles or
defences that the Parties may have under or pursuant to all Applicable Law.

On the approval of this Scheme by the shareholders of the Parties and such other classes of
persons relating to the Parties, if any, such shareholders and classes of persons shall also be
deemed to have resolved and accorded all relevant Consents under the Act or otherwise to the
same extent applicable to all the matters related or arising pursuant to the Scheme.

It is hereby clarified that the effectiveness and implementation of Part I, and Part 1l of the
Scheme are interdependent on each other and the Scheme shall not take effect unless each of
Part 1l and Part 111 take effect simultaneously and in the sequence set out in Clause 30.1 above.

NON-RECEIPT OF APPROVALS AND WITHDRAWAL OF THIS SCHEME

Any Party shall be at liberty to withdraw from this Scheme at any time as may be mutually
agreed in writing between the Parties.

In the event the Scheme not being sanctioned by the Tribunal, and/or the order or orders not
being passed as aforesaid on or before such date as may be agreed to by the Parties, this Scheme
shall become null and void and each Party shall bear and pay its respective costs, charges and
expenses for and/or in connection with this Scheme unless otherwise mutually agreed.

In the event of withdrawal of the Scheme under Clause 31.1 or Clause 31.2 above, except as
otherwise agreed between the parties no rights and liabilities whatsoever shall accrue to or be
incurred inter se the Parties or their respective shareholders or creditors or employees or any
other Person, save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or in accordance with Applicable Law and in such case, each Party shall bear its own
costs, unless otherwise mutually agreed.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) arising out of or incurred in carrying out and implementing this Scheme and
matters incidental thereto, (including stamp duty) shall be borne solely by the Transferee
Company.

NO SEVERABILITY

If any part or provision of this Scheme hereof becomes invalid, ruled illegal by the Tribunal, or
unenforceable under present or future Applicable Laws, then it is the intention of the Parties
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that the Scheme shall stand revoked, cancelled, and be of no effect, save and except in respect
of any act or deed done prior thereto as is contemplated under the Scheme or as to any rights,
and/or liabilities which might have arisen or accrued pursuant thereto and which shall be

governed and be preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law.
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1.

SCHEDULE |
TERMS OF THE CCPS
Definitions

“%% Equity Interest of CCPS Holders” shall mean X, expressed as a percentage, determined
as per formula below:

X=A-B
A = % Equity Interest of Incred Group
B = % Equity Interest of Incred Vested ESOPs

“%% Equity Interest of Incred Group” shall mean X, expressed as a percentage, determined
as per formula below:

X = A/(A+B+C)

A = Fair Value of InCred Demerged Undertaking
B = Fair Value of Business of KIFS

C = Fair Value of Business of KCM

“O% Equity Interest of Incred Vested ESOPs” shall mean X, expressed as a percentage,
determined as per formula below:

X =A*B
A = % Equity Interest of Incred Group
B = Existing % Interest of Incred Vested ESOPs

“%% Equity Interest of KKR Group Equity Shareholders” shall mean X, expressed as a
percentage, determined as per formula below:

X=100%-A-B
A = % Equity Interest of Incred Group
B = % Equity Interest of KKR RSUs

“%% Equity Interest of KKR RSUs” shall mean X, expressed as a percentage, determined as
per formula below:

X =(100% - A)*B
A = % Equity Interest of Incred Group
B = Existing % Interest of KKR RSUs

“Existing % Interest of Incred Vested ESOPs” shall mean the % equity interest on a Fully
Diluted Basis in the Demerged Company, towards Incred Vested ESOPs on the Calculation
Date.

“Existing % Interest of KKR RSUs” shall mean the % equity interest on a Fully Diluted Basis
in the Transferee Company, towards KKR RSUs on the Calculation Date.

“Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation should
be made in relation to the equity share capital of any Person, assuming that all outstanding
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3.1

3.2

convertible preference shares or debentures, options (and in the case of employee stock options,
only options that have vested but not any unvested options), warrants and other Securities
convertible into or exercisable or exchangeable for equity shares of that Person (whether or not
by their terms then currently convertible, exercisable or exchangeable), have been so converted,
exercised or exchanged to the maximum number of equity shares possible under the terms
thereof;

“Incred Group” shall mean collectively the Demerged Company, BFPL, Incred. Al and IMTS;

“Incred Vested ESOPs” shall mean number of employee stock options issued to employees of
Incred Group which are already vested as on Calculation Date;

“KKR Group” shall mean collectively the Transferee Company and the Resulting Company;

“KKR RSUs” shall mean restricted stock units issued to employees of KKR Group on or before
Calculation Date;

“Total Outstanding CCPS” shall mean total number of CCPS issued and outstanding on
CCPS conversion date;

“Total Outstanding Equity Shares Before Conversion” shall mean all equity shares of the
Transferee Company issued as on the Calculation Date.

Instrument

The CCPS are fully and compulsorily convertible preference shares of face value of INR 10
each, issued and allotted by the Transferee Company.

Conversion

The CCPS shall be converted into equity shares of the Transferee Company (such equity shares
being the “CCPS Conversion Shares”) on the CCPS Conversion Date (as defined hereinafter)
in accordance with paragraph 4 below, based on the conversion ratio determined in accordance
with paragraph 3.2 below (“CCPS Conversion Ratio”). The CCPS Conversion Ratio shall be
subject to the adjustments set out in this Schedule I, provided that each CCPS shall be
convertible into a maximum of 1 equity shares of the Transferee Company.

CCPS Conversion Ratio

@) Upon determination of the Fair VValue of InCred Demerged Undertaking, Fair Value of
Business of KIFS and Fair Value of Business of KCM, pursuant to and in accordance
with such method of computation as mutually agreed between the Parties, each CCPS
shall convert into the lower of:

(1) 1 equity share of the Transferee Company; and

(i) such number of equity shares of the Transferee Company as represented by X
in the following formula:

X = ((AIC)*B)/D

A = Total Outstanding Equity Shares Before Conversion
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3.3

3.4

3.5

3.6

3.7

4.1

B = % Equity Interest of CCPS Holders
C = % Equity Interest of KKR Group Equity Shareholders
D = Total Outstanding CCPS

The CCPS Conversion Shares issued upon conversion of the CCPS will, in all respects, rank
pari passu with all other equity shares issued by the Transferee Company.

CCPS Conversion Date

All CCPS shall be mandatorily and compulsorily converted into equity shares of the Transferee
Company on a date that is determined as follows (“CCPS Conversion Date”):

@ On a date within 30 days of determination of the Fair Value of InCred Demerged
Undertaking, Fair Value of Business of KIFS and Fair Value of Business of KCM/
CCPS Conversion Ratio determined by the Transferee Company and notified in writing
to the holders of the CCPS. All CCPS shall be converted into equity shares of the
Transferee Company at the CCPS Conversion Ratio determined under Clause 3.2(a)(i)
above.

No fractional equity shares shall be issued to a CCPS holder upon the conversion of the
aggregate CCPS held by such CCPS holder, and the total number of equity shares of the
Transferee Company to be issued to such CCPS holder shall be rounded to the nearest whole
equity share.

If, whilst any CCPS remain capable of being converted into equity shares, the Transferee
Company splits, sub-divides (stock split) or consolidates (reverse stock split) the equity shares
into a different number of securities of the same class, the CCPS Conversion Ratio shall be
proportionately adjusted in the case of a split, or sub-division (stock split), or consolidation
(reverse stock split).

If the Transferee Company makes any bonus issue to the holders of equity shares other than as
agreed in writing between the Parties, the number of equity shares to be issued on any
subsequent conversion of the CCPS shall be increased proportionately and the CCPS
Conversion Ratio will be adjusted accordingly.

Procedure for Conversion
On the CCPS Conversion Date, the Transferee Company shall:
@ convene a meeting of its Board to approve:

(1) the issue and allotment of the relevant CCPS Conversion Shares to the
holder(s) of CCPS, free and clear of all Encumbrances;

(i) recording the issue and allotment of the relevant CCPS Conversion Shares to
each holder of CCPS in the statutory registers of the Transferee Company and
registering such holder of CCPS as the legal and beneficial owner of the
relevant CCPS Conversion Shares;

(iii)  theissue of duly executed and stamped share certificates in respect of the CCPS
Conversion Shares issued and allotted;
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(b) deliver to each holder of CCPS a certified true copy of the board resolution referred
above, together with a certified true copy of an extract of the register of members of
the Transferee Company showing each holder of CCPS as the holder of the relevant
CCPS Conversion Shares; and

(c) make all necessary filings required to be made with any governmental authority and
take such additional steps and actions as may be required in accordance with Applicable
Law and its charter documents, to give effect to the provisions of this Schedule 1.

Reservation of Shares Issuable Upon Conversion

If at any time the number of authorized but unissued equity shares shall not be sufficient to
effect the conversion of all then outstanding CCPS, the Transferee Company shall immediately
(and in any event prior to the CCPS Conversion Date) take such corporate action as may be
necessary to increase its authorized but unissued equity shares to such number of shares as shall
be sufficient for such purposes without any delay.

Voting Rights

The CCPS shall carry voting rights on an as if converted basis, provided that for the purposes
of exercise of voting rights, until determination of the CCPS Conversion Ratio, the CCPS shall,
in aggregate, be deemed to be convertible into such number of equity shares of the Transferee
Company as represents 65% of the share capital of the Transferee Company on a Fully Diluted
Basis.

Dividends

The CCPS shall carry a fixed cumulative preferential dividend of 0.0001% (zero point zero
zero zero one percent) per annum on the face value thereof. For the avoidance of doubt, it is
hereby clarified that this fixed cumulative preferential dividend of 0.0001% (zero point zero
zero zero one percent) per annum in relation to the CCPS shall be paid prior to payment of any
dividend in respect of the equity shares of the Transferee Company. After payment of such
preferential dividend, the holders of CCPS shall be entitled to receive any dividends as may be
declared by the Transferee Company pro-rata to their shareholding in the Transferee Company
on a Fully Diluted Basis (i.e. on an as converted basis, assuming that the CCPS are, in
aggregate, convertible into such number of equity shares of the Transferee Company as
represents 65% of the share capital of the Transferee Company on a Fully Diluted Basis), at the
same rate as the holders of equity shares of the Transferee Company.

Transfer

The CCPS shall be subject to the transfer provisions as mutually agreed in writing between the
Parties which shall mutatis mutandis be deemed to be incorporated herein.

Liquidation Event

On the occurrence of any Liquidation Event, the CCPS shall be mandatorily and automatically
converted into equity shares, in accordance with the terms of this Schedule I, on the date which
is immediately prior to the date on which such Liquidation Event occurs provided that where
such conversion occurs prior to determination of the CCPS Conversion Ratio, the CCPS shall,
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in aggregate, be converted into such number of equity shares of Transferee Company as
represents 65% (sixty five) of the share capital of Transferee Company on a Fully Diluted Basis.

For the purpose of this Schedule I, “Liquidation Event” means occurrence of any of the
following events, with respect to the Transferee Company and / or any of its subsidiaries, other
than occurrence of events mutually agreed between the Parties:

(@) commencement of any proceeding for the liquidation, dissolution, winding up,
composition with creditors, bankruptcy or other analogous insolvency proceedings,
whether voluntary or involuntary;

(b) any merger, amalgamation, consolidation, reconstitution, restructuring or similar
transaction with or into another Person, following which the shareholders of the
Transferee Company immediately prior to such transaction (or series of related
transactions), directly and indirectly, or the Transferee Company itself (as the case may
be), holds less than 50% of the outstanding voting power of the Transferee Company
or any of its subsidiaries (as the case may be); or

(©) a substantial sale, transfer or other disposition of assets and properties (including
tangible assets).
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2303, Tower No. 4, Cedar, Runwal Greens
Mulund Goregaon Link Road, Bhandup (West)

Mumbai - 400 078

©+91 98198 98889 2 jainhvikrant@gmail.com

CA VIKRANT JAIN

B.Com, ACA, Registered Valuer

Registration No. IBBI/RV/05/2018/10204

To

Strictly Private & Confidential

3 September 2021

KKR Capital Markets India
Pvt. Ltd

Attention: Anil Nagu

2nd Floor, Piramal Tower,
Peninsula Corporate Park,
Ganpat Rao Kadam Road,
Lower Parel, Mumbai — 400013

KKR India Financial Services
Ltd

Attention: Anil Nagu

2nd Floor, Piramal Tower,
Peninsula Corporate Park,
Ganpat Rao Kadam Road,
Lower Parel, Mumbai — 400013

inCred Financial Services Ltd
Attention: Vivek Bansal

VVSNL Colony B Wing, Plot No. C,
Unit No. 1203,

12th The Capital, 70,

G Block Rd, Bandra Kurla Complex,
Bandra East, Mumbai — 400051

Dear Sir / Madam,

Sub: Recommendation of

(i) Fair exchange ratio on merger of Bee Finance Limited with KKR Capital Markets
India Private Limited and

g e —_

ii) Fair entitlement ratio on deme
Limited into KKR India Financial Services Limited

With reference to the Valaution report dt. 3 Sep

raer of NBFC business of InCred Financial Services

herewith annexure for your kind perusal.

Thanking you,
Yours faithfully,

CA Vikrant Jain
Registered Valuer

W

Reg No: IBBI/RV/05/2018/1 0204
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2303, Tower No. 4, Cedar, Runwal Greens
Mulund Goregaon Link Road, Bhandup (West) CA VIKRANT lAIN
Mumbai - 400 078

s z B.Com, ACA, Registered Valuer
@+91 98198 98889 & jainhvikrant@gmail.com Registration No. IBBI/RV/05/2018/10204

Annexure to valuation report dt. 3 September 2021 for the proposed merger of Bee Finance
Limited with KKR Capital Markets India Private Limited and demerger of NBFC business of
InCred Financial Services Limited into KKR India Financial Services Limited

Valuation Methodology

Comparable Companies Multiple Method — BFL:

| have adopted CCM method for the said transaction, considering companies which are publically traded
and listed in India. The selection of comparable companies is based on the following creteria:

a. The market capitalisation is greater than Rs. 5000.0 million;
b. Company providing loans to MSME and SME;
¢. Company has adequate trading volumes

Based on the above, | have also reviewed the nature of business these companies are into and selected
the suitable comparables as mentioned hereunder.

Shriram City Union Finance Limited,
Muthoot Capital Services Limited,

- Capri Global Capital Limited,

- Paisalo Digital Limited,
MAS Financial Services Limited

The below table represents P/B multiple of the selected comparable companies:

Name of the Company P/B Multiple
Shriram City Union Finance Limited 1.64
Muthoot Capital Services Limited 1.23
Capri Global Capital Limited 540
Paisalo Digital Limited 3.15
MAS Financial Services Limited 3.64

Average Multiple 3.01

| have compared BFL and Incred NBFC with the above mentioned comparable companies on the basis
of financial and operational parameters a) Size (in terms of AUM and Networth) b) Profitability (in terms
of Returns on Capital). Considered it appropriate to apply a discount in the range of 25% to 30% to the
average multiples of comparable companies. The multiple so obtained ranges 2.11x to 2.26x. The
Clients have mutually agreed a P/B multiple of 2.18x which is appropriate and hence | have considered
the same as P/B multiple for the valuation analysis;
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2303, Tower No. 4, Cedar, Runwal Greens
Mulund Goregaon Link Road, Bhandup (West) CA VIKRANT ]AlN
Mumbai - 400 078

¢ g . B.Com, ACA, Registered Valuer
@+91 98198 98889 & jainhvikrant@gmail.com Registration No. [BBI/RV/05/2018/10204

Comparable Companies Multiple Method — KCM and KIFSL:

| have adopted CCM method for the said transaction, considering companies which are publically traded
and listed in India. The selection of comparable companies is based on the following creteria:

a. The market capitalisation is greater than Rs. 5000.0 million;
b. Company majorly engaged in providing wholesale finance;
c. Company has adequate trading volumes

Based on the above, | have also reviewed the nature of business these companies are into and selected
the suitable comparables as mentioned hereunder:

- L&T Finance Holdings Limited,
IIFL Finance Limited,
Indostar Capital Finance Limited

The below table represents P/B multiple of selected comparable companies:

Name of the Company P/B Multiple
L&T Finance Holdings Limited 1.13
IIFL Finance Limited 2.08
Indostar Capital Finance Limited 1.23
Average Multiple 1.48

| have compared KCM and KIFSL with the above mentioned comparable companies on the basis of
financial and operational parameters a) Size (in terms of AUM and Networth) b) Profitability (in terms of
Returns on Capital). Considered it appropriate to apply a discount in the range of 25% to 30% to the
average multiples of comparable companies. The multiple so obtained ranges 1.03x to 1.11x. The
Clients have mutually agreed a P/B multiple of 1.05x which is appropriate and hence | have considered
the same as P/B multiple for the valuation analysis;
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2303, Tower No. 4, Cedar, Runwal Greens

Mulund Goregaon Link Road, Bhandup (West) CA VIKRAN T ]AI N

Mumbai - 400 078

B.Com, ACA, Registered Valuer

@+91 98198 98889 = jainhvikrant@gmail.com Registration No. IBBI/RV/05/2018/10204

Calculation of fair exchange ratio for the Proposed Merger of BFL with KCM

Particulars (INR Mn) BFL KCM
Adjusted Net worth as on 31s! March 2021 (Consolidated) 6,195.0 5,621.6
P/B multiple 2.18 1.05
Equity Value 13,505.2 | 59027
Add: Investment in associate 2054 0
Adjusted Equity Value 13,710.6 5,902.7
Number of equity shares on fully diluted basis (in million) 0.1 193.7
Value per equity share 137,106.2 30.5
Fair exchange ratio 4500
Notes:
1. Based on the information available, the equity value of BFL is estimated as INR 13,710.6 mn

implying a value of INR 137,106.2 per equity share of face value of USD 1 each fully paid up.
The equity value of KCM is estimated as INR 5,902.7 mn implying a value of INR 30.5 per
equity share of face value of INR 10 each fully paid up.

Given the aforesaid, the fair exchange ratio for the Proposed Merger of BFL with KCM as at the
Valuation Date is estimated between 4,500 equity shares of KCM of face value of INR 10 each
fully paid up for 1 equity share of BFL of face value of USD 1 each fully paid up.

As informed by the Management, (a) the CCPS holder would have to compulsorily get these
shares converted into equity shares on the Conversion Date (subject to maximum conversion
ratio of CCPS to equity shares of 1:1), (b) there is fixed cu mulative dividend of 0.0001% per
annum attached to the CCPS which is not significant and (c) KCM is not expected to pay any
dividend to its equity shareholders till the consummation of the Proposed Transaction.

Based on the explanation above, applicable regulatory restrictions and information provided
under “Transaction Background’, | recommend the Fair exchange ratio for proposed merger of
BFL into KCM as under:

4 500 CCPS of KCM of face value of INR 10 each fully paid up in exchange for every 1 equity
share held in BFL of face value of USD 1 each fully paid up.
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2303, Tower No. 4, Cedar, Runwal Greens

Mulund Goregaon Link Road, Bhandup (West) CA VIKRANT ]AIN

Mumbai - 400 078

S ; B.Com, ACA, Registered Valuer
@+91 98198 98889 & jainhvikrant@gmail.com Registration No. IBBI/RV/05/2018/10204

Calculation of Fair entitlement ratio for the Proposed Demerger of Incred NBFC
KCM

Business into

Particulars (Currency in INR Mn) Value
Net Worth of Incred NBFC Business as provided by Management 11,054.8
P/B multiple BFL 2.18
Value of Incred NBFC Business 24,099.4
Add: Investment in associates 369.8
Adjusted value of Incred NBFC Business 24,469.2 |
Value per equity share of KCM (Z/share) 30.5
No. of equity shares to be issued to the shareholders of IFSL (in Mn) 803.0 |
| No. of equity shares of IFSL on fully diluted basis (in Mn) 4147 |
| Fair entitlement ratio 1.94
Notes:

1. Based on the information available, the value of Incred NBFC Business is estimated at INR
24.469.2 mn. The per share value of face value of INR 10 each fully paid up of KCM is estimated

at INR 30.5.

Given the aforesaid, the no. of equity shares to be issued as at the Valuation Date for the
Proposed Demerger is estimated at 803.0 million equity shares of KCM. Therefore, the Fair

entitlement ratio for the Proposed Demerger of Incred NBFC Business into

KCM as at the

Valuation Date is estimated at 194 equity shares of KCM of face value of INR 10 each fully paid

up for 100 equity share of IFSL of face value of INR 10 each fully paid up

2. As informed by the Management, (a) the CCPS holder would have to compulsorily get these
shares converted in to equity shares on the Conversion Date (subject to maximum conversion
ratio of CCPS to equity shares of 1:1), (b) there is fixed cumulative dividend of 0.0001% per
annum attached to the CCPS which is not significant and (c) KCM is not expected to pay any
dividend to its equity shareholders till the consummation of the Proposed Transaction

3. Based on the explanation above, applicable requlatory restrictions and information provided
under “Transaction Background”, | recommend the Fair entitlement ratio for proposed demerger

of Incred NBFC Business into KCM as under:

194 CCPS of KCM of face value of INR 10 each fully paid up for every 100 equity and every
100 preference shares (which is convertible into equity shares in the ratio of 1:1 as per existing

terms) as held respectively of IFSL of face value of INR 10 each fully paid up
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12th Floor, The Ruby
S.R. BATLIBOI & ASSOCIATES LLP 20 Senapali Bapat Marg
Dadar {West)
Dadar (Was!
Chartered Accountants Mumbai - 405 028, India

Tel: +91 22 6819 8000

Independent Auditor’s Report examining the proposed accounting treatment contained in the Composite
Scheme of Amalgamation and Arrangement amongst InCred Financial Services Limited, Bee Finance
Limited, KKR Capital Markets India Private Limited and KKR India Financial Services Limited and their
respective Shareholders under Sections 230 to 232 read with Sections 66 and 234 and other applicable
provisions of the Companies Act, 2013

To

The Board of Directors

InCred Financial Services Limited

Unit No. 1203, 12th Floor, B-Wing, The Capital
Plot No C-70, G Block, Bandra Kurla Complex
Mumbai — 400 051

Dear Sirs,

1. This Report is issued in accordance with the terms of our service scope letter dated September 7, 2021 and
master engagement agreement dated September 7, 2021 along with addendum/amendments thereto if any,
with InCred Financial Services Limited (hereinafter the “Demerged Company™) for submission to the
Hon’ble National Company Law Tribunal (hereinafter the “NCLT") and any other regulatory authorities in
connection with the scheme of amalgamation and arrangement as mentioned in paragraph 2 below.

b2

We, 8.R. Batliboi & Associates LLP, Chartered Accountants, are the statutory auditors for InCred Financial
Services Limited, have been requested to examine the proposed accounting treatment specified in clause
17.3 of the attached proposed composite scheme of amalgamation and arrangement subject to approval of
competent statutory /regulatory authorities as may be required by InCred Financial Services Limited
(“Demerged Company”), KKR Capital Markets India Private Limited (“Transferee Company”) and KKR
India Financial Services Limited ("Resulting Company”), companies incorporated in India, Bee Finance
Limited (“Transferor Company™), company incorporated outside India (Collectively referred as the
“Companies”) and their respective shareholders (hereinafier referred to as the “Scheme™), in terms of the
provisions under Sections 230 to 232 of the Companies Act, 2013 read with Sections 66 and 234 and other
applicable provisions of the Companies Act, 2013, as amended (the “Act”), which we have initialled for
identification purposes to confirm whether it is in compliance with the applicable Accounting Standards
notified under Section 133 of the Act read together with the Companies (Indian Accounting Standards)
Rules, 2015, as amended (collectively, “Ind AS™), MCA circular 09/ 2019 issued by Ministry of Corporate
Affairs ("MCA”) dated August 21, 2019 (*Circular™), and other Generally Accepted Accounting Principles.

Management’s responsibility.

3. The responsibility for the preparation of the Scheme and its compliance with the relevant laws and
regulations, applicable Ind AS (including Appendix A of Indian Accounting Standard 10 ‘Distribution of
Non Cash Assets to Owners’) and other Generally Accepted Accounting Principles as aforesaid, is that of
the Board of Directors of the companies involved in the Scheme. This responsibility includes the design,
implementation and maintenance of internal control relevant for the preparation and presentation of the
Scheme and applying an appropriate basis of preparation and making estimates that are responsible in the
circumstances,

4. The management of the Companies are also responsible for ensuring that the companies complies with the
requirements of the Act, and for providing all relevant information to the NCLT and any other regulatory
authority in connection with the Scheme.

Auditors responsibility

5. Pursuant to the requirements of Sections 230 to 232 and other applicable provisions of the Act, our
responsibility is to provide a reasonable assurance in the form of an opinion, based on our examination and

according to the information and explanations given to us, as to whether the proposed accounting treatment
specified in Clause 17.3 of the Scheme complies with the applicable Ind AS and other Generally Accepted

Accounting Principles.
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S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

InCred Financial Services Limited Page 2 of 3

6. We carried out our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes, issued by the Institute of Chartered Accountants of India (1CAI). This Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by ICAL . Our scope of work did
not include verification of compliance with other requirements of the other circulars and notifications issued
by regulatory authorities from time to time and any other laws and regulations applicable to the Company,

7. Our examination did not extend to any aspects of a legal or propriety nature covered in the Clauge 17.3 of
the Scheme.

8. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control for Firms That Perform Audits And Reviews Of Historical Financial Information, And
Other Assurance And Related Service Engagement.

9. A reasonable assurance engagement includes performing procedures to obtain sufficient appropriate
evidence on the reporting criteria mention in paragraph 5 above. The procedures selected depend on the
auditor's judgement, including the assessment of the risks associated with the reporting criteria. We have
performed the following procedure in relation to the statement:

i. Read the Scheme and the proposed accounting treatment as specified in Clause 17.3 of the Scheme,
which is attached as Annexure 1 to this Report:

ii. Compared the accounting treatment as described in Clause 17.3 of the Scheme with the requirements of
Appendix A to Ind AS 10; and

iii. Performed inquiries with the management to assess the accounting treatment and obtained necessary
representations.

Further, our scope of work did not involve us performing any audit tests in the context of our examination.
We have not performed an audit, the objective of which would be to express an opinion on the specified
elements, accounts or items thercof. for the purpose of this Report. Accordingly, we do not express such
opinion. Nothing contained in this Report, nor anything said or done in the course of, or in connection with
the services that are subject to this Report, will extend any duty of care that we may have in our capacity as
the statutory auditors of any financial statements of the Company.

Opinion

10. Based on our examination and according to the information and explanations given to us, and procedures
performed by us as stated in paragraph 8 above and read with paragraph 10 below, we are of the opinion
that, the proposed accounting treatment contained in clause 17.3 of the Scheme is in compliance with the
applicable Ind AS and other Generally Accepted Accounting Principles .

Emphasis of Matter

11. We draw attention to clause 17.3 of the Scheme containing the proposed accounting. As per the Scheme,
upon being effective, the accounting treatment in the books of account of the Demerged Company will be
given effect from the Appointed Date as prescribed in the Scheme. However, Appendix A to Ind AS 10
notified under the Companies (Indian Accounting Standards) Rules, 2015 (as amended) requires the
Demerged Company to account for the distribution of non-cash assets when appropriately authorized and is
no longer at the discretion of the Demerged Company (i.¢ the “Effective Date™). Our opinion is not modified
in respect of this matter.

Restriction on use

12. This Report is issued at the request of the Demerged Company and addressed to the Board of Dircetors of

the Demerged Company, solely for the purpose to comply with the requirements of the provisions of

Sections 230 to 232 and other applicable provisio. ﬁ; e Act for onward submission to the BSE Limited,

5 NCLT, or such other regulatory or statutory alﬁl ﬁwh (including the Reserve Bank of India and the



S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

InCred Financial Services Limited Page 3 of 3

Securities and Exchange Board of India), as may be applicable and is not to be used or referred to for any
other purposes. Accordingly. we do not accept or assume any liability or any duty of care for any other
purpose or to any other party to whom this Report is shown or into whose hands it may come. We have no
responsibility to update this Report for events and circumstances occurring after the date of this Report.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration No.: 101049W/E300004

_Swrves)'\ \’J‘\ via.

per Sarvesh Warty

Partner

Membership No. 121411

UDIN: 21121411 AAABMC1644

Place: Mumbai
Date: September 17, 2021
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Y,

Certified true copy of Clause 17.3 of the Composite Scheme of Amalgamation and
Arrangement amongst InCred Financial Services Limited, Bee Finance Limited, KKR Capital
Markets India Private Limited and KKR India Financial Services Limited and their respective
Shareholders under Sections 230 to 232 read with Sections 66 and 234 and other applicable
provisions of the Companies Act, 2013

In the books of Demerged Company

17.3  With effect from the Appointed Date, the Demerged Company shall account for the InCred
Demerged Undertaking in accordance with Appendix A of Indian Accounting Standard 10
'Distribution of Non Cash Assets to Owners’ prescribed under Section 133 of the Act read with
the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from time
to time, in the books of accounts of the Demerged Company in the following manner;

17.3.1 The Demerged Company shall measure a liability to distribute non-cash assets as a
dividend to its owners at the fair value of the InCred Demerged Undertaking to be
distributed with a corresponding debit to the ‘Retained Earnings', solely to meet the
requirements of Ind-AS notified under Section 133 of the Act. The liability is subject to
review at each reporting date and at the date of settlement, with any changes in the
carrying amount of the liability recognised in 'Retained Earnings’ as adjustment to the
amount of distribution.

17.3.2 Reduce from its books of accounts, the carrying amount of assets and liabilities
pertaining to the InCred Demerged Undertaking, being transferred to the Resulting
Company.

17.3.3 Balance in statutory reserve outstanding in the books of Demerged Company
recognised pursuant to Section 45-IC of the Reserve Bank of India Act, shall be
transferred to the Resulting Company to the extent it relates to the InCred Demerged
Undertaking.

17.3.4 The Demerged company shall recognise the difference, if any, between carrying
amount of the liability as per clause 17.3.1 above and the carrying value of assets and
liabilities as per clause 17.3.2 above (including the balance in statutory reserve as per
clause 17.3.3 above) in the statement of profit and loss account, solely to meet the
requirements of Ind-AS notified under Section 133 of the Act.

17.3.5 For accounting purpose, the Scheme will be given effect on later of appointed date or
the date when all substantial conditions for the transfer of InCred Demerged
Undertaking are completed.

For InCred Financial Services Limited

@}Gaiendrﬁ Thakur
‘" Company Secretary

e —

INCRED FINANCIAL SERVICES LIMITED

Corporate Office: | Registered Office: i CIN: U74899MH1991PLC340312
Unit No. 1203,12th floor, B wing, ! Unit No. 1203,12th floor, B wing, Email: care@incred,com

The Capital, Plot No C-70, G Block, | The Capital, Plot No C-70, G Block, | Contact: 1800-102-2192
Bandra Kurla Complex, Mumbai, | Bandra Kurla Complex, Mumbai, | Website-www.incred.com
Maharashtra, India, 400051 Maharashtra, India, 400051
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602, Floor 6, Raheja Titanium

K Western Express Highway, Geetanjali
Railway Coleny, Ram Nagar, Goregaon ( E)
Mumbai 400063, INDIA

& Associates Tel: +91 22 6831 1600
Chartered Accountants

To,

The Board of Directors,

KKR Capital Markets India Private Limited,
2nd Floor, Piramal Towers,

Peninsula Corporate Park,

Ganpatrao Kadam Marg,

Lower Parel (W),

Mumbai 400013,

Independent Auditor’s Certificate on Accounting Treatment stipulated under the proposed
composite scheme of amalgamation and arrangement among Bee Finance Limited (‘Transferor
Company’), KKR Capital Markets India Private Limited (‘Company’ or ‘Transferee Company’), InCred
Financial Services Limited (‘Demerged Company’), KKR India Financial Services Limited (‘Resulting
Company’) and their respective shareholders under Sections 230 to 232, 66, 234 and other
applicable provisions of the Companies Act, 2013 (‘Scheme’).

This certificate fs issued in accordance with the provisions of section 230 of the Companies Act, 2013
{‘Act’) read with Rule 6(3)(ix)(e) of The Companies (Compromises, Arrangements and Amalgamations)
Rule, 2016 (‘Rules’) and in terms of our engagement letter dated August 02, 2021,

We have been requested by the Company having its registered office at 2nd Floor, Piramal Towers,
Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel (W), Mumbai 400013 vide letter dated
August 02, 2021 to examine that the proposed accounting treatment as specified under clause 11 and
clause 17.2 of the Scheme envisaging inter alia the merger of Transferor Company with the Company,
whereby the Transferee Company has acquired the identifiable assets and liabilities of the Transferor
Company under Section 230 of the Act, is in compliance with the relevant standards of accounting
specified under Section 133 of the Act, read with the Companies (Indian Accounting Standards) Rules
2015, or any other relevant or related requirements under the Act, as applicable including General
Circular No. 09/2019 dated August 21, 2019 issued by Ministry of Corporate Affairs, and other generally
accepted accounting principles.

Management’s Responsibility for the certificate

The responsibility for the preparation of the Scheme and its compliance with relevant laws and
regulations including the relevant standards of accounting specified under Section 133 of the Act, read
with the Companies (Indian Accounting Standards) Rules 201 5, or any other relevant or related
requirements under the Act, as applicable and other generally accepted accounting principles as
aforesaid, is that of the Management of the Company. This responsibility includes the designing,
implementation and maintenance of internal control relevant to the preparation and presentation of the
Scheme and applying an appropriate basis of preparation; and making estimates that are reasonable in
the circumstances.

The Management is also responsible for ensuring that the Company complies with the requirements as
mentioned above and for providing all relevant information to the National Company Law Tribunal
(‘Tribunal’) in relation to the Scheme. g

l.l s ‘\ o5 \.
Head Cffice: 602, Floor 6, Raheja Titanlum, Western Express Highway, Geetanjali Railway Colony, Ram Nagar, Goregaon (E}, Mumbai A00653, INDIA, Tel; +91 22 6831 1600
Regd. No. 105047W | Ahmedabad | Bengalurv | Chennai | Goa | Gurugram | Hyderabad | Kochi | Kolkata | M"z*,';."*"-' L1 Pune )2 www.mska.in
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& Associates

Chartered Accountants

Auditor’s Responsibility

Pursvant to the provisions of section 230 of the Act read with the Rules made thereunder, our
responsibility is to obtain reasonable assurance and form an opinion as to whether the accounting
treatment as specified under ctause 11 and clause 17.2 of the Scheme in the books of the Transferee
Company is in conformity with the relevant standards of accounting specified under Section 133 of the
Act, read with the Companies {Indian Accounting Standards) Rules 2015, or any other relevant or related
requirements under the Act, as applicable, and other generally accepted accounting principles.

We have examined the following documents of the Company:

a) Accounting treatment as described in clause 11 and clause 17.2 of the Scheme with accounting
treatment as per relevant standards of accounting specified under Section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules 2015, or any other relevant or related
requirements under the Act, as applicable and other generally accepted accounting principles.

b) Board resolution dated September 9, 2021 approving the Scheme.

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

We have complied with the relevant applicable requirements of the Standard on Quality Control (5QC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements.

Opinion

Based on our examination and according to the information, explanations provided to us, we certify that
the accounting treatment as specified under clause 11 and clause 17.2 of the Scheme in the books of the
Transferee Company is in conformity with the relevant standards of accounting specified under Section
133 of the Act, read with the Companies (Indian Accounting Standards) Rules 2015, or any other relevant
or related requirements under the Act, General Circular No. 09/2019 dated August 21, 2019 issued by
Ministry of Corporate Affairs, as applicable, and other generally accepted accounting principles, In
accordance with section 232(6) of the Act, the Company has identified April 1, 2022 as the
‘Appointed Date’ vide ‘Definitions’ covered in Part | of the Scheme.

For ease of references, clause 11, clause 17.2 and ‘Appointed Date’ covered in ‘Definitions’ in Part | of
the Scheme, duly certified by Chief Financial Officer on behalf of the Company, is included in
‘Annexure 1" (Attached herewith) to the certificate and is initialed by us only for the purposes of
identification. el
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& Associates
Chartered Accountants

Restriction on Use

This certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpose of enabling it to comply with the provisions of Section 230 of the Act read with the rules made
thereunder and for onward submission to the Tribunal at Mumbai in accordance with the Act,

It should not be used by any other person or for any other purpose. MSKA & Associates shall not be liable
to the Company or to any other concerned for any claims, liabilities or expenses relating to this
assignment,

Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or into whose hands it may come without our prior consent

in writing.

MSKA & Associates
Chartered Accountants
Firm Registration No. 105047W

g e s
e ——
-

Srividya Vaidison

Partner

Membership No.207132
UDIN: 21207132AAAABN8215

Place: Mumbai
Date: September 13, 2021

Head Office: 602, Floor 6, Raheja Titanium, Western Express Highway, Geetanjali Railway Colony, Ram Nagar, Goregaon (E), Mumbai 400063, INDIA, Tel: +91 22 6831 1600
Regd. Mo. 105047W | Ahmedabad | Bengaluru | Chennai | Goa | Gurugram | Hyderabad | Kochi | Kolkata | Mumbai | Pune wowwy, miska.in
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Annexure 1

Relevant extract of scheme of amalgamation and arrangement among Bee Finance Limited
(‘Tramsferor Company’), KKR Capital Markets India Private Limited (‘Company’ or
‘Transferee Company’), InCred Financial Services Limited (‘Demerged Company’), KKR India
Financial Services Limited (‘Resulting Company’) and their respective shareholders under
Sections 230 to 232, 66, 234 and other applicable provisions of the Companies Act, 2013

PART1

DEFINITIONS, INTERPRETATIONS, SHARE CAPITAL AND OPERATION OF SCHEME

1. DEFINITIONS

“Appointed Date” shall mean 1 April 2022, or such other date as may be agreed by the Boards
of the respective Parties;

CLAUSE
11. ACCOUNTING TREATMENT

Upon effectiveness of the Scheme and with effect from the Appointed Date, the Transferee
Company shall account for the merger of the Transferor Company into the Transferee Company

as under:

11.1  The Transferee Company shall recognise the CCPS issued by the Transferee Company to the
shareholders of Transferor Company at fair value in accordance with applicable Accounting

Standards,

112 The Transferee Company shall allocate the consideration paid in Clause 8.1 of the Scheme to
identifiable assets and liabilities of the Transferor Company based on their relative fair values
as on the date of acquisition.

Notwithstanding anything to the contrary herein, upon the Scheme becoming effective, the
Transferee Company and Transferor Company shall give effect to the accounting treatment in
their books of accounts in accordance with and pursuant to Accounting Standards as specified
under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015
applicable, as on the Appointed Date,

7
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KKR Capital Markets India Private Limited 82T A

Registered Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Xadam Marg, Lower Parel [W), Mumbal400 013,
India

T+9122,43551300 F +91 22 4355 1301 E kkrindia@kkr.com W www kk com

CIN No. U67190MH2011PTC211738
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17. ACCOUNTING TREATMENT

In the books of the Transferee Company

17.2 The consideration paid by the Transferee Company on account of demerger shall be recognised
at fair value in accordance with the applicable Accounting Standards, with a corresponding debit

to “Investment in Subsidiary™.

For KKR Capital Markets India Private Limited

Chief Financial Officer

KKR Capital Markets india Private Limited

"'_'E.‘t? [Tl Tonpie B TR T ¥, - o damhia
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602, Floor 6, Raheja Titanium

M S K A Western Express Highway, Geetanjali
Railway Colony, Ram Nagar, Goregaon (E)
Mumnbai 400063, INDtA

& Associates Tel: +91 22 6831 1600
Chartered Accountants

To,

The Board of Directors,

KKR India Financial Services Limited,
2nd Floor, Piramal Towers,
Peninsula Corporate Park,
Ganpatrao Kadam Marg,

Lower Parel (W),

Mumbai 400013,

Independent Auditor's Certificate on Accounting Treatment stipulated under the proposed
composite scheme of amalgamation and arrangement among Bee Finance Limited (‘Transferor
Company’), KKR Capital Markets India Private Limited (‘Transferee Company’), KKR India Financial
Services Limited (‘Company’ or ‘Resulting Company’}, and InCred Financial Services Limited
(‘Demerged Company’) and their respective shareholders under Sections 230 to 232, 66, 234 and
other applicable provisions of the Companies Act, 2013 (*Scheme’).

This certificate is issued in accordance with the provisions of section 230 of the Companies Act, 2013
(‘Act’) read with Rule 6(3){ix){e) of The Companies {Compromises, Arrangements and Amalgamations)
Rule, 2016 (‘Rules’) and in terms of our engagement letter dated August 02, 2021.

We have been requested by the Company having its registered office at 2nd Floor, Piramal Towers,
Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel (W), Mumbai 400013 vide letter dated
August 02, 2021 to examine that the proposed accounting treatment as specified under clause 17.1 of
the Scheme, whereby inter alia NBFC business of the Demerged Company is demerged into the Resulting
Company, under Section 230 of the Act, is in compliance with the relevant standards of accounting
specified under Section 133 of the Act, read with the Companies (Indian Accounting Standards) Rules
2015, or any other relevant or related requirements under the Act, as applicable including General
Circular No. 09/2019 dated August 21, 2019 issued by Ministry of Corporate Affairs, and other generally
accepted accounting principles.

Management’s Responsibility for the certificate

The responsibility for the preparation of the Scheme and its compliance with relevant laws and
regulations including the relevant standards of accounting specified under Section 133 of the Act, read
with the Companies (Indian Accounting Standards) Rules 2015, or any other relevant or related
requirements under the Act, as applicable and other generally accepted accounting principles as
aforesaid, is that of the Management of the Company. This responsibility includes the designing,
implementation and maintenance of internal control relevant to the preparation and presentation of the
Scheme and applying an appropriate basis of preparation; and making estimates that are reasonable in

the circumstances.

The Management is also responsible for ensuring that the Company complies with the requirements as
mentioned above and for providing all relevant information to the Mational Company Law Tribunal
(*Tribunal’) in relation to the Scheme. .

Head Office: 602, Floor &, Raheja Titanium, Western Express Highway, Geetanjaki Railway Colony, Ram Nagar, Goregaon {E), Mumbai 400062 'INDIA, Tel: +31 u*b}‘l 1600
Regd. No. 105047W | Ahmedabad | Bengalurw | Chennai | Goa | Gurugram | Hyderabad | Kochi | Kolkata | Mumbai ) Pune 5 Yoo
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& Associates

Chartered Accountants

Auditor’s Responsibility

Pursuant to the provisions of section 230 of the Act read with the Rules made thereunder, our
responsibility is to obtain reasonable assurance and form an opinion as to whether the accounting
treatment as specified under clause 17.1 of the Scheme in the books of the Resulting Company is in
conformity with the relevant standards of accounting specified under Section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules 2015, or any other relevant or related requirements
under the Act, as applicable and other generally accepted accounting principles.

We have examined the following documents of the Company:

a) Accounting treatment as described in clause 17.1 of the Scheme with accounting treatment as per
relevant standards of accounting specified under Section 133 of the Act, read with the Companies
{Indian Accounting Standards) Rules 2015, or any other relevant or related requirements under the
Act, as applicable and other generally accepted accounting principtes.

b} Board resolution dated September 09, 2021 approving the Scheme,

We conducted our examination in accordance with the ‘Guidance Note on Reports or Certificates for
Special Purposes’ issued by the Institute of Chartered Accountants of India (ICAl}. The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality Control 1 (5QC1),
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other

Assurance and Related Services Engagements.
Opinion

Based on our examination and accerding to the information, explanations provided to us, we certify that
the accounting treatment as specified under clause 17.1 of the Scheme in the books of the Resulting
Company is in conformity with the relevant standards of accounting specified under Section 133 of the
Act, read with the Companies {Indian Accounting Standards) Rules 2015, or any other relevant or related
requirements under the Act, General Circular No. 09/2019 dated August 21, 2019 issued by Ministry of
Corporate Affairs, as applicable, and other generally accepted accounting principles. In accordance with
section 232(é) of the Act, the Company has identified April 1, 2022 as the ‘Appointed Date’ vide
‘Definitions’ covered in Part | of the 5cheme.

For ease of reference, clause 17.1 and ‘Appointed Date’ covered in ‘Definitions’ in Part | of the Scheme,

duly certified by Chief Financial Officer on behalf of the Company, is included in ‘Annexure 1’ (Attached
herewith) to this certificate and is initialed by us for the purposes of identification.

Head Qffice: 602, Floor &, Raheja Titanium, Western Express Highway, Geetanjali Ratlway Colony, Ram Nagar, Goregaon (E}, Mumbai 400063, INDIA, Tel: +91 22 6331 1600
Regd. No. 105047% | Abmedabad | Bengaluru | Chennai | Goa | Gorugram | Hyderabad | Kochi | Kotkata | Mumbai | Pune www, mska.in
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Chartered Accountants

Restriction on Use

This certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpose of enabling it to comply with the pravisions of Section 230 of the Act read with the rules made
thereunder and for onward submission to the Tribunal at Mumbai in accordance with the Act.

It should not be used by any other person or for any other purpose. MSKA & Associates shall not be liable
to the Company or to any other concerned for any claims, liabilities or expenses relating to this

assighment.

Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or inte whose hands it may come without our prior consent

in writing.

MSKA & Associates
Chartered Accountants
Firm Registration No. 105047W

Onuirichyr VM@;-; 'j G

Srividya Vaidison

Partner

Membership No.207132
UDIN; 21207132AAAABM8325

Place: Mumbai
Date: September 13, 2021

Head Cfice: 602, Floor &, Raheja Titanium, Western Express Highway, Geetanjali Railway Colony, Ram Magar, Goregacon (E}, Mumbal 400063, INDIA, Tel: +97 22 6831 1600
Regd. No. 103047W | Ahmedabad | Bengaluru | Chennai | Goa | Gurugram | Hyderabad | Kochi | Kolkata | Mumbai | Pune wwiw.mska.in
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Annexure 1

Relevant extract of scheme of amalgamation and arrangement among Bee Finance Limited
(‘Transferor Company’), KKR Capital Markets India Private Limited (*Transferee Company’),
KKR India Financial Services Limited (‘Company’ or ‘Resulting Company’), and InCred
Financial Services Limited (‘Demerged Company’) and their respective sharcholders under
Sections 230 to 232, 66, 234 and other applicable provisions of the Companies Act, 2013

PART1

DEFINITIONS, INFTERPRETATIONS, SHARE CAPITAL AND OPERATION OF SCHEME

1. DEFINITIONS

“Appointed Date” shall mean 1 April 2022, or such other date as may be agreed by the Boards
of the respective Parties;

CLAUSE
17. ACCOUNTING TREATMENT
In the books of the Resulting Company

17.1  Upon effectiveness of the Scheme and with effect from the Appointed Date, the Resulting
Company will account for the demerger of the InCred Demerged Undertaking of the Demerged
Company in its books of accounts using the principles laid down in Indian Accounting Standard
103 Business Combinations and other applicable accounting requirements as under:

17.1.1 The Resulting Company shall record the assets and liabilities transferred to and vested
in it pertaining to the Incred Demerged Undertaking of the Demerged Company
pursuant to this Scheme at the same book values as appearing in the books of the Incred
Demerged Undertaking of the Demerged Company (prepared under Accounting
Standards) as on the Appointed Date.

17.1.2 The Resulting Company shall recognise its assets and liabilities at fair values as on the
Appointed Date. The difference between the fair value of the net assets of the Resulting
Company and the consideration, calculated as per Indian Accounting Standard 103 will
be recognised as goodwill/ capital reserve.

17.1.3 Further, acquisition related costs will also be accounted in accordance with the
requirements of Accounting Standards. pilAde,

Registered Oﬂice 2nd Floor Piramal Tower, Penmsuia Corporate Park, Ganpatrao Kadam
Road, Lower Parel (W), Mumbai 400 013, India

T +91.22.4355.1300 F +81.22.4355.1301 E kkrindia@kir.com Wenww.kkr com

CIN U67190MH1995PLC360817
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17.1.4 The consideration paid by the Transferee Company on account of demerger shall be
recognised in equity as “Capital contribution from Parent™ at the fair value of the CCPS

issued by the Transferee Company.

For KKR India Financial Services Limited

AnilNagu  NPAS
; g LN _,,j‘-_'.
Chief Financial Officer e

KKR India Financial Services Limited (erstwhile KKR India Financial Services Private Limited)

Registered Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrac Kadam
Road, Lower Parel (W), Mumbai 400 013, India

T +91.22.4355.1300 F +91.22.4355.1301 E kkrindia@kke.com Wwaw.kkr.com

CIN U67190MH1995PLC360817
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REPORT OF THE BOARD OF DIRECTORS OF INCRED FINANCIAL SERVICES LIMITED ON
THE COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN INCRED
FINANCIAL SERVICES LIMITED, BEE FINANCE LIMITED, KKR CAPITAL MARKETS INDIA
PRIVATE LIMITED, KKR INDIA FINANCIAL SERVICES LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS PURSUANT TO THE PROVISIONS OF SECTION 232(2){(C) OF THE

PR : eI Gorroyws, WWith Confidence.

COMPANIES ACT 2013
1. Background:
1.1 A meeting of the Board of Directors (‘Board’) of InCred Financial Services Limited was

1.2

1.3

held on Friday, 3 September 2021 to consider and recommend the proposed Composite
Scheme of Arrangement between Bee Finance Limited (“Transferor Company”), KKR
Capital Markets India Private Limited ("Transferee Company”), InCred Financial Services
Limited (“Demerged Company” or “the Company”), KKR India Financial Services
Limited (“Resulting Company”} and their respective shareholders under Sectiens 230 to
232 read with Sections 66 and 234 and other applicable provisions of the Companies Act,
2013, as applicable (“Scheme”).

In terms of Section 232(2)(c) of the Companies Act, 2013, a report from the Board of the
Company explaining the effect of the compromise on each class of shareholders, key
managerial personnel, promoters, and non-promoter shareholders has to be appended
with the notice of the meeting of shareholders, creditors and debenture holders. Further,
the said report has to specify any special valuation difficulties, if any in the valuation. This
report of the Board is made in order to comply with the requirements of Section 232(2)(c)
of Companies Act, 2013. Capitalised terms used herein but not defined shall have the
meaning ascribed to it in the Scheme.

While deliberating on the Scheme, the Board had, inter-alia, considered and took on record
following necessary documents (‘Documents’):

a. Draft composite scheme of arrangement between the Transferor Company, the
Transferee Company, the Demerged Company and the Resulting Company and their
respective shareholders;

b. Valuation report dated 3 September 2021 issued by from C A Vikrant Jain
(Registration No. IBBI/RV/05/2018/10204) (“Valuation Report”); and

¢.  Certificate dated 3 September 2021 issued by S.R. Batliboi & Associates LLP,
Chartered Accountants, Statutory Auditors of the Demerged Company on the
accounting treatment contemplated under the Scheme.

INCRED FINANCIAL SERVICES LIMITED

Corporate Office:

Unit No. 1203,12th floor, B wing,
The Capital, Plot No C-70, G Block,
Bandra Kurla Complex, Mumbai,
Maharashtra, [ndia, 400051

!
i
|

Registered Cffice:
Unit No, 1203,12th floor, 8 wing,

The Capital, Plot No C-70, G Block,

Bandra Kurla Complex, Mumbai,
Maharashtra, India, 400051
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2. Background to the Proposed Scheme:

This Scheme is presented under Sections 230 to 232 read with Section 234, Section 66 and
other applicable provisions of the Companies Act, 2013 and rules and regulations made
thereunder, as may be applicable, for (a) the merger of the Transferor Company with the
Transferee Company, and {b) the transfer and vesting of the Incred Demerged
Undertaking (as defined under the Scheme) of the Demerged Company (“Demerged
Undertaking”) into the Resulting Company on a going concern basis and consequent
reduction of share capital of the Pemerged Company and subject to such other approvals /
permissions, as may be required under the applicable laws and regulations. [n addition,
this Scheme also provides for various other matters consequential or otherwise integrally
connected herewith inter alia change of name, combining of authorised share capital and
alteration of memorandum of association and articles of association.

Rationale of the Scheme

Demerger of the Demerged Undertaking of the Demerged Company to the Resulting
Company pursuant to this Scheme shall, inter alia, result in following benefits:

a. To consolidate the non-banking financing business related to retail and SME lending
and ancillary financing activities undertaken by the Demerged Company with the non-
banking financing business of the Resulting Company to achieve greater economies of
scale, operational rationalization and organizaticnal efficiency, wider market reach
and customer base, pooling of knowledge and expertise, and to reduce redundant
costs.

b. To aid in future growth of the Demerged Undertaking by leveraging on the strength
and capabilities of the Resulting Company.

¢. To allow the Demerged Company to focus on the Remaining Business and grow these
businesses independently.

d. To aim towards creation of a single unified entity with a wider and stronger capital
and asset base, having greater capacity for conducting its operations more efficiently
and competitively.

e. To enable access to business relationships and other intangible benefits that the
Transferee Company and the Resulting Company have built over decades.

f. The Demerged Undertaking and the non-banking financing business of the Resulting
Company have significant complementarities and the consolidation of the businesses
carried on by them is strategic in nature and will generate significant business
synergies thereby enhancing stakeholders’ value.

INCRED FINANCIAL SERVICES LIMITED

Corporate QOffice: }| Registered Office: i CIN: U742899MH1991PLC340312
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g To allow the shareholders of the Demerged Company to own and participate in the
merchant banking and investment advisory, investment management as well as
finance arrangement services business of Transferee Company and to grow this
business in future.

Merger of the Transferor Company with the Transferee Company pursuant to this Scheme
shall, inter alia, result in following benefits:

a. The merger of the Transferor Company, a major shareholder in the Demerged
Company, with the Transferee Company is proposed to streamline the post scheme
shareholding structure of the Transferee Company by reducing the number of layers of
shareholding, and thereby optimising value to the shareholders.

3. Valuation

The Valuation Report have been obtained from C A Vikrant Jain {Registration No.
IBBI/RV/05/2018/10204). The valuations have been arrived at based on the various
methodologies explained in the Valuation Report and various qualitative factors relevant
to the business and the business dynamics and growth potentials of the business, having
regard to information base, key underlying assumptions and limitations.

The Valuation Report states that:

a. the share entitlement ratio for the proposed demerger of the Demerged Undertaking
of the Demerged Company into the Resulting Company would be as follows:

194 (One hundred and ninety four) fully paid-up CCPS of Transferee Company of
INR 10 (Ten) each for every 100 (One hundred) fully paid-up equity shares of INR
10 (Ten) each and for every 100 (One hundred} fully paid-up preference shares
{which is convertible into equity shares in the ratio of 1:1 as per existing terms) of
INR 10 (Ten) each of Demerged Company.

Further, the terms of the CCPS shall be as provided under Schedule | of the Scheme.

b. the share exchange ratio for the proposed merger of the Transferor Company with the
Transferee Company would be as follows:

4,500 (Four thousand and five hundred) fully paid-up CCPS of Transferee Company
of INR 10 {Ten) each for every 1 (One} share of Transferor Company of USD 1 {One
US Dollar) each fully paid up.

Further, the terms of the CCPS shall be as provided under Schedule I of the Scheme.

No specific valuation difficulties were reported by the valuers,

INCRED FINANCIAL SERVICES LIMITED

Corporate Office: i Registered Office: [ CIN: U74899MH1991PLC 340312
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Effect of the Scheme on shareholders (promoter and non-promoter shareholders):

Upon the effectiveness of the Scheme and in consideration of transfer and vesting of the
InCred Demerged Undertaking of the Demerged Company in the Resulting Company, the
Transferee Company shall issue and allot CCPS credited as fully paid-up to the
shareholders (excluding the Transferee Company itself) of the Demerged Company
holding fully paid-up equity shares and preference shares, as the case may be, and whose
name appear in the register of members of the Demerged Company as on the Record Date
in the following proportion:

194 {One hundred and ninety four) fully paid-up CCPS of Transferee Company of INR
10 (Ten) each for every 100 (One hundred) fully paid-up equity shares of INR 10 (Ten)
each and for every 100 (One hundred) fully paid-up preference shares (which is
convertible into equity shares in the ratio of 1:1 as per existing terms) of INR 10 {Ten)
each of Demerged Company.

Further, the Scheme contemplates reduction of share capital of the Demerged Company
(in the manner as set out under the Scheme} consequent to the transfer and vesting of the
InCred Demerged Undertaking of the Demerged Company in the Resuiting Company.

ffect of the & ri r

Under Clause 19 of the Scheme, upon the Scheme becoming effective, all employees ofthe
Demerged Company in relation to the InCred Demerged Undertaking (i.e. permanent and
contract employees, staff and workmen of the Demerged Company engaged in its Retail
NBFC Business as identified by the Board of Directors of the Demerged Company) shall
become employees of the Resulting Company, on terms and conditions no less favourable
than those on which they are engaged by the Demerged Company as on the Effective Date.
Additionally, such employees would also be given employee stock options in the
Transferee Company (parent entity of the Resulting Company) under the KCM ESOP Plan
(in the manner as set out under the Scheme), at no less favourable terms than employee
stock options granted by the Demerged Company under the InCred ESOP Scheme.

Given that, upon the Scheme becoming effective, the substantial undertaking of the
Demerged company is being transferred to the Resultng Company, the existing key
managerial personnel may or may not continue to be associated with the Demerged
Company as decided by the Board of Directors of the Demerged Company.

Maharashtra, india, 400051 Maharashtra, India, 400051
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In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

For and on behalf of
InCred Financial Services Limited

%*jf"}\

Bhupinder Singh
Wholetime Director & CEQ
DIN No: 07342318

Date: September 3, 2021
Place: Mumbai
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KKR CAPITAL MARKETS
INDIA PRIVATE LIMITED AT THEIR MEETING HELD ON SEPTEMBER 9, 2021
EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF ARRANGEMENT ON
SHAREHOLDERS, PROMOTER AND NON-PROMOTER SHAREHOLDERS AND KEY
MANAGERIAL PERSONNEL

1. Background

1.1 The proposed composite scheme of amalgamation and arrangement among Bee Finance
Limited (“Transferor Company”), KKR Capital Markets India Private Limited
(“Company” or “Transferee Company”), InCred Financial Services Limited (“Demerged
Company”) and KKR India Financial Services Limited (“Resulting Company”) and their
respective shareholders under Section 230 to 232 read with 234 and other applicable
provisions of the Companies Act, 2013 (“Scheme”) was approved by the Board of Directors
of the Company (“Board™) vide resolution dated September 9, 2021.

1.2 The provisions of Section 232(2)(c) of the Companies Act, 2013 (“Act”) requires the
directors to adopt a report explaining: (i) the effect of the arrangement under the Scheme on
each class of shareholders, promoter and non-promeoter shareholders and key managerial
personnel; and (ii) laying out in particular the share exchange ratio, specifying any special
valuation difficulties and the same is required to be circulated to the equity shareholders at the
time of seeking their approval to the Scheme as may be directed by the Hon’ble National
Company Law of Tribunal, Mumbai bench (“NCLT”). Capitalised terms used herein but not
defined shall have the meaning ascribed to it in the Scheme,

1.3 This report of the Board is accordingly being made in pursuance to the requirements of
Section 232(2)(c) of the Act.

1.4 The following documents were placed before the Board:
1.4.1  Draft Scheme; and

142 Valvation report issued by Vikrant Jain, registered valuer (Registration No.
IBBI/RV/05/2018/10204) on the share entitlement ratio and share exchange ratio for
the Scheme (“Valuation Report”).

2. Effect of the Scheme on equity shareholders (promoter and non-promoter shareholders)
and key managerial personnel of the Company:

2.1 Equity Shareholders (promoter and non-promoter shareholders): No shares are propased to be
issued to the shareholders of the Company under the Scheme. Pursuant to the Scheme, the
Transferor Company shall stand merged with the Company as a going concern. Upon the
effectiveness of the Scheme, the Company shall, in terms of Clause 8, allot CCPS each to the
shareholders of the Transferor Company holding shares and whose name appear in the
register of members of the Transferor Company as on the Record Date in the following
proportion:

4,500 (Four thousand and five hundred) fully paid-up CCPS of Transferee Company of
INR 10 (Ten) each for every 1 (One) share of Transferor Company of USD I (One US
Dollar) each fully paid up.
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Further, in relation to the demerger of the InCred Demerged Undertaking from Demerged
Company to the Resulting Company (wholly owned subsidiary of Company), the Company,
shall issue and allot CCPS to the shareholders of the Demerged Company holding fully paid-
up equity shares and whose name appear in the register of members of the Demerged
Company as on the Record Date in the following ratio as per Clause 16:

194 (One hundred and ninety four) fully paid-up CCPS of Transferee Company of INR 10
(Ter) each for every 100 (One hundred) fully paid-up equity shares of INR 10 (Tenj each
and for every 100 (One hundred) fully paid-up preference shares (which is convertible into
equity shares in the ratio of 1:1 as per existing terms) of INR 10 (Ten) each of Demerged
Company.

The said share exchange ratio and share entitlement ratios are based on the Valuation Report
which has been duly considered by the Board of Directors of the Company and the Board has
come to the conclusion that said share exchange ratio and share entitlement ratios are fair and
reasonable.

Key managerial personnel: Under Clause 5 of the Scheme, upon the Scheme becoming
effective, all the employees of the Transferor Company shall become the employees of the
Company, on terms and conditions no less favourable than those on which they are engaged
as on the Effective Date. Additionally, for employees who would be transferred as part of the
InCred Demerged Undertaking (i.e. all permanent and contract employees, staff and workmen
of the Demerged Company engaged in its Retail NBFC Business as identified by the Board of
Directors of the Demerged Company) from Demerged Company to the Resulting Company,
such employees would also be given employee stock options in the Company under the KCM
ESOP Plan (in the manner as set out under the Scheme), at no less favourable terms than
employee stock options granted by the Demerged Company under the InCred ESOP Scheme.
On and from the Effective Date, the key managerial personnel of the Company shall be
appointed and replaced from time to time in the manner agreed in writing inter alios the
Company, Resulting Company, Demerged Company and Transferor Company.

No special valuation difficulties were reported,

In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

By Order of the Board

For KKR Capital Markets India Private Limited

Anil Nag
Director
DIN 00110529

-—

Date and Place: Thursday 9 September, 2021 at Mumbai
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KKR INDIA FINANCIAL
SERVICES LIMITED AT THEIR MEETING HELD ON SEPTEMBER 9, 2021
EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF ARRANGEMENT ON
SHAREHOLDERS, PROMOTER AND NON-PROMOTER SHAREHOLDERS AND KEY

MANAGERIAL PERSONNEL
1. Background
1.1 The proposed composite scheme of amalgamation and arrangement among Bee Finance

1.2

1.3

1.4

2.1

Limited (“Transferor Company”), KKR Capital Markets India Private Limited
(“Transferee Company”), InCred Financial Services Limited (“Demerged Company™) and
KKR India Financial Services Limited (“Company” or “Resulting Company™) and their
respective shareholders under Section 230 to 232 read with 234 and other applicable
provisions of the Companies Act, 2013 (“Scheme™) was approved by the Board of Directors
of the Company (“Board”) vide resolution dated September 9, 2021.

The provisions of Section 232(2)(c) of the Companies Act, 2013 (“Act”) requires the
directors to adopt a report explaining: (i) the effect of the arrangement under the Scheme on
each class of shareholders, promoter and non-promoter shareholders and key managerial
personnel; and (i) laying out in particular the share exchange ratio, specifying any special
valuation difficulties and the same is required to be circulated to the equity shareholders at the
time of seeking their approval to the Scheme as may be directed by the Hon’ble National
Company Law of Tribunal, Mumbai bench (“NCLT"). Capitalised terms wsed herein but not
defined shall have the meaning ascribed to it in the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of
Section 232(2)(c) of the Act.

The following documents were placed before the Board:
1.4.1 Draft Scheme; and

1.4.2  Valuation report dated issued by the Vikrant Jain, registered valuer (Registration No.
IBBI/RV/05/2018/10204) on the share entitlement ratio and share exchange ratio for
the Scheme (“Valuation Report™).

Effect of the Scheme on equity shareholders (promoter and non-promoter sharcholders)
and key managerial personnel of the Company:

Equily Shareholders (promoter and non-promoter sharcholders): No shares are proposed to be
issued to any of the sharcholders of the Company under the Scheme. In relation to the
demerger of the InCred Demerged Undertaking from Demerged Company to the Company
(wholly owned subsidiary of Transferee Company), the Transferee Company, shall issue and
allot CCPS to the shareholders of the Demerged gom pany holding fully paid-up equity shares

I Q\.

KKR India Financial Services Limited
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Registered Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park. Ganpatrao Kadam
Road. Lower Parel (W), Mumbai 400 013. India
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and preference shares, as the case may be, and whose name appear in the register of members
of the Demerged Company as on the Record Date in the following ratio as per Clause 16:

194 (One hundred and ninety four) fully paid-up CCPS of Transferee Company of INR 10
(Ten) each for every 100 (One hundred) fully paid-up equity shares of INR 10 (Ten) each
and for every 100 (One hundred) fully paid-up preference shares (which is convertible into
equily shares in the ratio of 1:1 as per existing terms) of INR 10 (Ten) each of Demerged
Company.

The said share entitlement ratio is based on the Valuation Report which has been duly
considered by the Board of Directors of the Company and the Board has come to the
conclusion that said share entitlement ratio is fair and reasonable.

2.2 Key managerial personnel: Under Clause 18 of the Scheme, upon the Scheme becoming
effective, all persons employed by the Demerged Company in relation to the InCred
Demerged Undertaking (i.e. all permanent and contract employees, staff and workmen of the
Demerged Company engaged in its Retail NBFC Business as identified by the Board of
Directors of the Demerged Company) shall become the employees of the Company, on terms
and conditions no less favourable than those on which they are engaged as on the Effective
Date. Additionally, such employees would also be given employee stock options in the
Transferee Company (parent entity of the Company) under the KCM ESOP Plan (in the
manner as set out under the Scheme), at no less favourable terms than employee stock options
granted by the Demerged Company under the InCred ESOP Scheme. On and from the
Effective Date, the key managerial personnel of the Company shall be appointed and replaced
from time to time in the manner agreed in writing inter alios the Company, Transferee
Company, Demerged Company and Transferor Company.

23 No special valuation difficulties were reported.

In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

By Order of the Board

For KKR India Fmanclal sel‘\’lccs l lmlted

Anil Nagu~ a@\
Director

DIN 00110529

Date and Place: Thursday 9 September, 2021 at Mumbai
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Directors’ Report

Dear Members,

INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

Your directors are delighted to present to you the Twenty Ninth Annual Report of the Company
together with the Audited Statement of Accounts for the financial year ended on March 31, 2021.

The summarised financial results and performance highlights of the Company are given below:

FINANCIAL HIGHLIGHTS
(INR In Lakhs)
PARTICULARS Standalone Consolidated
2020-21 2019-20 2020-21 2019-20
Income from Operations 38,537.82 32,374.28 38,549.52 32,362.32
Other Income 647.09 782.37 698.13 904.34
Total Income 39,184.91 33,156.65 39,247.65 33,265.65
Expenses 37,102.07 30,752.25 37,879.20 30,900.67
Depreciation & Amortization 841.79 1,099.89 1,015.98 1,160.68
Total Expenses 37,943.86 31,852.14 38,895.18 32,061.36
Profit before exceptional
items and tax 1,241.06 1,304.51 352.47 1,205.30
Exceptional Items - 645.76 - 491.55
Profit after exceptional
items and before tax 1,241.06 658.75 352.47 712.75
Tax Expense 217.61 383.34 135.43 197.44
Profit After Tax 1,023.44 27541 217.04 516.31
Transfer to Special Reserve
under Section 45-IC of The 204.69 89.04 204.69 89.04
RBI Act, 1934

BUSINESS AND OPERATIONS

Your Company offers personal loan, education loan and unsecured business loan, secured school
finance, supply chain finance and lending to FIs / Escrow backed lending under SME
segment. Currently, the business is spread in 17 major cities across 9 states in India including Mumbai,
Pune, Delhi, Surat, Ahmedabad, Rajkot, Jaipur, Bangalore, Hyderabad, Chennai, Madurai, Coimbatore,
Kolkata, Vijayawada, Vadodara, and Thane through its 21 offices with an employee base of
~600 employees spread across various functions. The Company has loan assets of INR 2,634 crs as of
March 31, 2021. The net NPA of the Company is about 1.71% as of March 31, 2021. Your Company has
a strong capital base of circa INR 1,046 crs . The Debt Equity ratio of the Company stands at 1.64x as
on March 31, 2021. Your Company has a diversified portfolio comprising consumer loans (46%) and
MSME Business loans (54%).

1|Page
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INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

Overview of the FY 2020-21:

e The Company’s revenue was INR 391.85 crs and profit after tax increased to INR 10.23 crs
during the year as against INR 2.75 crs in previous year;

e Assets under management grew to INR 2,553.60 crs as against INR 2,048.49 crs in previous
year;

e Gross and Net NPAs were 3.43% and 1.71%;

CAPITAL ADEQUACY RATIO (CRAR)

The Company maintains a healthy CRAR of 37.20 % which is much higher than the prescribed
minimum CRAR of 15% as per prudential norms. Following are the details of Tier I & II Capital of the
Company as on March 31, 2020:

CRAR- Tier I Capital : 36.54%
CRAR- Tier II Capital : 0.66%
CAPITAL AND DEBT RAISE

During the Financial Year 2020-21, the Company has allotted 91,209 equity shares pursuant to the
Company’s ESOP Scheme.

Further, the Company has raised INR 1292.5 Crs out of which INR 622 Crs were raised through
issuance of Non-Convertible Debentures of which INR 450 Crs is under the Targeted Long-Term Repo
Operation (TLTRO) Scheme and Partial Credit Guarantee Scheme (PCGS). Further, your Company,
raised INR 650.50 Crs through term loan and working capital from various banks and INR 20 Crs
through the issuance of Commercial paper.

The Company intends to use the capital raised through the raise to boost its balance sheet lending, as
well as in making further investments in technology initiatives to drive analytics and risk management
capabilities.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Management’s Discussion and Analysis Report, for the year under review is presented as
Annexure A which forms part of this report.

DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES

Your Company has two subsidiaries viz. InCred Management & Technology Services Private Limited
and Booth Fintech Private Limited as on March 31, 2021.

2|Page
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INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

As on March 31, 2021, the Company had one Associate Company i.e. mValu Technology Services
Private Limited. The Company does not have any joint ventures within the meaning of Section 2(6) of
the Companies Act, 2013 as on March 31, 2021.

During the year under the review, InCred Housing Finance Private Limited merged into InCred
Financial Services Limited pursuant to order passed by the National Company Law Tribunal, Mumbai
Bench on March 11, 2021 and effectively InCred Housing Finance Private Limited ceased to be the
subsidiary of the Company.

Further, InCred.Al Limited was incorporated as a wholly owned subsidiary of the Company with effect
from April 5, 2021.

The statement containing salient features of the financial statement of Subsidiaries/Associate
Companies/ pursuant to first proviso to sub-section (3) of Section 129 read with Rule 5 of Companies
(Accounts) Rules, 2014, in Form AOC 1, is provided as Annexure B.

Pursuant to Section 129(3) of the Companies Act, 2013, the Company has prepared consolidated
financial statements comprising of the balance sheet, statement of profit & loss and the cash flow
statements of the Company which shall be laid before the ensuing Annual General Meeting of the
Company. The audited consolidated financial statements together with Auditors’ Report form part of
the Annual Report.

MATERIAL CHANGES AND COMMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION AFTER
BALANCE SHEET DATE

There have been no material changes or commitments which affect the financial position of the
Company which have occurred between end of the financial year to which the financial statements
relate and the date of this Report.

IMPACT OF COVID -19 PANDEMIC

The detailed disclosure on the material impact of Covid-19 pandemic on the Company is forming part
of the Financial Statements of the Company. You may refer to Note no. 28 A of the Standalone Financial
Statements for the same.

CHANGES IN THE NATURE OF BUSINESS

The Company continued to carry on its business as Non-Deposit taking Non-Banking Finance Company
within the framework given by RBI for NBFCs.

DIVIDEND

In order to conserve the internal resources of the Company for future prospect and growth, the Board
of Directors of your Company has not recommended to give any dividend on the equity shares of the
Company for the financial year under review.

3|Page
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INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

TRANSFER TO RESERVES

Your Company being an NBFC, has transferred a sum of INR 204.69 lakhs to the statutory reserve as
required under section 45-1C of RBI Act, 1935.

DIRECTORS

The composition of the Board is in compliance with the applicable provisions of the Companies Act,
2013, (“Act”) and the rules framed thereunder, guideline(s) issued by the Reserve Bank of India
(“RBI”), SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 (“Listing
Regulations”), as applicable.

As on the date of this report, the Board of Directors of the Company comprises of 6 directors
comprising of two Wholetime Directors, two Independent Directors and two Non-executive Non
Independent Directors.

Following changes with respect to the Board took place during the year under review:
Cessation:

During the year under review, due to other professional commitments Dr. Parvinder Singh Pasricha
resigned from the office of Independent director with effect from September 3, 2020.

Subsequent to the year under review, Mr. Deepak Narang, Independent Director has resigned with
effect from June 11, 2021, due to his pre-occupation with other assignments along with his
engagement in other personal work.

Further, Mr. Girish Nadkarni, appointed as the Nominee Director of M/s. Investcorp Private Equity
Fund II (“Investcorp”) pursuant to the provisions of the Shareholders Agreement entered between the
Company, promoter, and investors ceased to be a director with effect from June 13, 2021 on account
of reduction in shareholding of Investcorp below 6% of the paid-up capital of the Company, the
threshold of shareholding that enables investors to appoint directors on the Board of the Company in
terms of Shareholders Agreement dated April 11, 2019..

The Board places on record its sincere appreciation for the valuable contribution and guidance
provided by Dr. Parvinder Singh Pasricha, Mr. Deepak Narang and Mr. Girish Nadkarni during their
association with the Company towards establishing and building the Company into a well-respected
and highly profitable credit institution.

Appointment:

During the year under review, on the recommendation of the Nomination & Remuneration Committee,
the Board of Directors of the Company on November 30, 2020, has appointed
Mr. Debashish Dutta Gupta as Independent Director for a period of 5 years with effect from December
1, 2020, not liable to retire by rotation subject to approval by the shareholders of the Company at the
ensuing Annual General Meeting of the Company.

The Company has received the requisite notice from the member in writing proposing the
appointment of Mr. Debashish Dutta Gupta.

4|Page
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INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

A brief profile of Mr. Debashish Dutta Gupta has been included in the notice convening the ensuing
Annual General Meeting.

DECLARATION FROM INDEPENDENT DIRECTORS

The Independent Directors, have submitted a declaration of independence, as required pursuant to
section 149(7) of the Act, stating that they meet the criteria of independence as provided in section
149(6).

In the opinion of the Board, the Independent Directors fulfil the conditions specified in the Act and the
rules made thereunder for appointment as Independent Director and confirm that they are
independent of the management.

DIRECTORS RETIRING BY ROTATION

In terms of Section 152(6) of the Act read with the Articles of Association of the Company, Mr. Vivek
Bansal (DIN: 07835456), Director being longest in office, shall retire by rotation and being eligible has
offered himself for reappointment at the ensuing Annual General Meeting of the Company. A brief
profile of Mr. Vivek Bansal has been included in the notice convening the ensuing Annual General
Meeting.

DIRECTORS DECLARATION AND DISCLOSURES

Based on the declarations and confirmations received in terms of the provisions of the Act, the Listing
Regulations, and the RBI Directions, none of the Directors on the Board of your Company are
disqualified from being appointed or to continue as Directors.

KEY MANAGERIAL PERSONNEL

During the year under review, Ms. Nikita Hule resigned as the Company Secretary of the Company w.e.f
August 31, 2020, and Mr. Gajendra Thakur was appointed as the Company Secretary of the Company
w.e.f. September 1, 2020.

As per Section 203 of the Act read with the rules made thereunder, the following employees were the
whole-time key managerial personnel of the Company as on March 31, 2021:

1. Mr. Bhupinder Singh, Whole Time Director & Chief Executive Officer
2. Mr. Vivek Bansal, Whole Time Director & Chief Financial Officer
3. Mr. Gajendra Thakur, Company Secretary & Compliance Officer

MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors of your Company met four times during the financial year on June 11, 2020,
August 31, 2020, November 6, 2020 and February 17, 2021.
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INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

The Company has complied with the provisions of the Companies Act, 2013 and Secretarial Standards
issued by the Institute of Company Secretaries of India on Meetings of the Board of Directors and
General Meetings for the financial year under review. The details of the board meetings held are
annexed to this report as Annexure C.

The Meeting of the independent directors was held on March 30, 2021.

DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to section 134(5) of the Companies Act, 2013, the directors, hereby declare that to the best
of our knowledge and belief:

(a) In the preparation of the annual accounts, the applicable accounting standards had been followed
along with proper explanation relating to material departures.

(b) We have selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs
of the Company at the end of the financial year and of the profit of the Company for that period.

(c) We have had taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of this Act for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities.

(d) We have prepared the annual accounts on a going concern basis and

(e) We have had laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and were operating effectively.

(f) We had devised proper systems to ensure compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively.

STATUTORY COMMITTEES
Audit Committee

The composition of the Audit Committee is in conformity with provisions the of Section 177 of the
Companies Act, 2013 read with the rules issued thereunder. The members of the Audit Committee are
financially literate, have ability to read and understand financial statements and have experience in
financial management. The present composition of Audit Committee is as follows:

1. Mrs. Rupa Vora, Chairperson and Independent Director
2. Mr. Antonius Bruijninckx, Non-Executive Director
3. Mr. Debashish Dutta Gupta, Independent Director

Consequent to the resignation of Mr. Deepak Narang w.e.f June 11, 2021, the Audit Committee was
reconstituted on June 13, 2021, to comprise of the members mentioned above.

The terms of reference of the Audit Committee are in accordance with the Companies Act, 2013.
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The Audit Committee met four times during the financial year i.e. on June 11, 2020, August 31, 2020,
November 6, 2020 and February 17, 2021. During the period under review, all the recommendations
made by the Audit Committee were accepted by the Board of Directors.

Nomination and Remuneration Committee

The present composition of Nomination and Remuneration Committee is as follows:
Mrs. Rupa Vora, Independent Director

Mr. Debashish Dutta Gupta, Independent Director

Mr. Bhupinder Singh, Wholetime Director & CEO
Mr. Vivek Anand PS, Non-Executive Director

W=

The terms of reference of the Nomination and Remuneration Committee are in accordance with the
provisions of Section 178 of the Companies Act, 2013.

Consequent to the resignation of Mr. Deepak Narang w.e.f. June 11, 2021, and Mr. Girish Nadkarni
w.e.f. June 13, 2021, the Nomination and Remuneration Committee was reconstituted on June 13,
2021, to comprise of the members mentioned above.

The Committee met three times in the financial year i.e. on June 11, 2020, August 31, 2020, and
November 6, 2020.

PREVENTION OF SEXUAL HARASSMENT OF WOMEN AT WORKPLACE

The Company has constituted Internal Complaints Committee in compliance with the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and Rules
framed thereunder that looks into the complaints of aggrieved women employees, if any, and is
instrumental in:

e promoting gender equality and justice and the universally recognized human right to work
with dignity
e prevention of sexual harassment of women at the workplace.

There were no complaints reported in this regard in the Company during the financial year under
review.

CORPORATE SOCIAL RESPONSIBILITY

As per Section 135 of Companies Act, 2013, your Board has constituted a Corporate Social
Responsibility (CSR) committee to support the Company in achieving the CSR objectives of the
Company. The CSR committee of the Board of Directors comprises of the following:

1. Mr. Bhupinder Singh, Member
2. Mrs. Rupa Vora, Member
3. Mr. Vivek Bansal, Member
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The terms of reference of the Corporate Social Responsibility Committee are in accordance with the
provisions of Section 135 of the Companies Act, 2013.

The Corporate Social Responsibility committee met twice in the financial year i.e. on August 31, 2020
and March 24, 2021.

The Company’s CSR policy is committed towards CSR activities as envisaged in Schedule VII of the
Companies Act, 2013. In terms of Section 135 of the Companies Act, 2013 read with Companies
(Corporate Social Responsibility) Rules, 2014 as amended (“CSR Rules”) and in accordance with CSR
Policy, during the year, the Company has spent INR 20,05,000 towards CSR projects/ programs. The
CSR Policy adopted by your Company is also available on the website of the Company at https://www.
Incred.com. The Annual Report on CSR activities as required under Companies (Corporate Social
Responsibility Policy) Rules, 2014 is attached to this report as Annexure D.

NOMINATION AND REMUNERATION POLICY

The policy also covers the criteria for determining qualifications and other attributes for appointment
of directors including independent directors. The salient features of the Policy are given below. The
Policy is also available on the website of the Company https://www.incred.com

> Objective and Purpose of the Policy

i. To formulate the criteria for determining qualifications, competencies, positive attributes
and independence for the appointment of a director and to recommend their
appointment/removal;

ii. Tolay outthe remuneration principles for the Directors, Key Managerial Personnel and other
employees.

» A person to be appointed as Director, KMP should possess adequate qualification, expertise and
experience for the position he / she is considered for appointment. A Whole-Time KMP of the
Company shall not hold office in more than one Company except in its subsidiary company at the
same time.

» The Company may appoint or re-appoint a person as Managing Director/Manager/Whole-time
Director for a term not exceeding five years at a time. An Independent Director shall hold office
for a term up to five consecutive years on the Board of the Company and will be eligible for re-
appointment for another term up to five consecutive years.

» The remuneration should be reasonable and sufficient to justify the position and responsibility
and to retain the Directors. The relationship of remuneration to performance should be clear and
meet appropriate performance benchmarks.

Risk Management Committee

The Risk Management Committee comprises of Mr. Bhupinder Singh, Wholetime Director & CEO, Mr.
Vivek Bansal, Wholetime Director & CFO, Mr. Saurabh Jhalaria, Head - SME and Mr. Prithvi
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Chandrasekhar, Head - Risk. The role, terms of reference and power of the Risk Management
Committee are in conformity with the requirements RBI Master Directions. The Risk Management
committee met twice in the financial year i.e. on October 27, 2020 and March 15, 2021.

Asset Liability Management Committee (ALCO)

The ALCO comprises of Mr. Bhupinder Singh, Wholetime Director & CEO, Mr. Vivek Bansal, Wholetime
Director & CFO and Mr. Saurabh Jhalaria, Head - SME. The role, terms of reference and power of the
ALCO are in conformity with the requirements of the provisions of RBI Master Direction. The ALCO
met three times in the financial year i.e. on May 25, 2020, November 6, 2020 and January 27, 2021.

IT Strategy Committee

The IT Strategy Committee comprises of Mr. Rupa Vora, Chairperson & Independent Director Mr.
Bhupinder Singh, Wholetime Director & CEO, Mr. Vivek Bansal, Wholetime Director & CFO, Mr.
Antonius Bruijninckx, Director & Member and Mr. Rahul Bhargava, Member. The role, terms of
reference and power of the IT Strategy Committee are in conformity with the requirements of the
Master Direction - Information Technology Framework for the NBFC Sector issued by the RBI. The IT
Strategy Committee met twice in the financial year i.e. on July 8, 2020 and January 27, 2021.

EVALUATION OF BOARD

The Board acknowledges its intention to establish and follow “best practices” in board governance to
fulfil its fiduciary obligation to the Company. The Board is committed to assessing its own performance
as a Board to identify its strengths and areas in which it may improve its functioning.

The Company has laid down an Evaluation Policy for Board Evaluation, approved by the Board of
Directors setting the criteria based on which the Board has carried out an annual performance
evaluation of its own performance, the individual directors as well as the evaluation of its various
Committees. The evaluation was conducted based on a structured questionnaire which comprises
performance criteria such as performance of duties and obligations, independence of judgement, level
of engagement and participation, their contribution in enhancing the Board’s overall effectiveness, etc.
The Board has expressed their satisfaction with the evaluation process.

STATUTORY DISCLOSURE OF REMUNERATION & PARTICULARS OF EMPLOYEES

In terms of Section 197 of the Act read with Rule 5 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the disclosures with respect to the remuneration of Directors,
Key Managerial Personnel and Employees of the Company have been provided in Annexure E to this
report.

In terms of Section 197 of the Act read with Rule 5(2) and Rule 5(3) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the statement relating to particulars of
employees of the Company is available for inspection by the Members at the registered office of the
Company during business hours on working days. A copy of this statement may be obtained by the
Members by writing to the Company Secretary of the Company. The Board hereby confirms that the
remuneration paid to the Directors is as per the Remuneration Policy of the Company.
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EMPLOYEE STOCK OPTION SCHEME

The Company believes that its success is largely determined by the quality of its workforce and their
commitment towards achieving the goals of the Company. To enable the employees of the Company
to participate in the future growth and success of the Company, the Company has implemented InCred
Financial Services Employee Incentive Scheme - 2018.

In terms of Section 62 of the Actread with Rule 12(9) of the Companies (Share Capital and Debentures)
Rules, 2014, the disclosures for FY ended on March 31, 2021, is annexed in Annexure F to this report.

AUDITORS

M/s. BSR & Co. LLP, Chartered Accountants, Mumbai (Registration No. 101248W), the
Statutory Auditors of the Company were appointed in the twenty Sixth Annual General
Meeting of the Company with effect from the conclusion of that Meeting to hold the office as
the auditors for a term of 5 (Five) years from the conclusion of the Twenty Sixth Annual
General Meeting until the conclusion of the thirty first Annual General Meeting at such
remuneration as was mutually agreed between the Board of Directors of the Company and
the said Auditors. However, since M/s. BSR & Co. LLP, have already completed the tenure of 3 years,
they are no longer eligible to continue as the Statutory Auditors of the Company in accordance with
the guidelines of the Reserve Bank of India vide their circular dated April 27, 2021 issued Guidelines
for Appointment of Statutory Central Auditors (SCAs)/Statutory Auditors (SAs) of Commercial Banks
(excluding RRBs), UCBs and NBFCs (including HFCs).

Subject to approval of the members, , the Board of Directors of the Company has recommended the
appointment of M/s. S. R. Batliboi & Associates LLP (FRN: 101049W/E300004) as the statutory
auditors of the Company pursuant to section 139 of the Companies Act, 2013. Members’ attention is
drawn to a Resolution proposing the appointment of M/s. S. R. Batliboi & Associates LLP as the
statutory auditors of the Company which is included in item no. 4 of the notice of the AGM.

There are no qualifications, reservations, adverse remarks or disclaimers made by the Statutory
Auditor in their Audit Report. The Notes to the financial statements referred in the Auditors Report
are self-explanatory .. The Auditors’ Report is enclosed with the financial statements in the Annual
Report.

During the year under review, the Statutory Auditors have not reported any instances of fraud in the
Company committed by officers or employees of the Company to the Audit Committee.

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed
M/s. Ashish Karodia & Co. to undertake the secretarial audit of the Company for the financial year
2020-21. The Secretarial Audit Report is annexed to this report as Annexure G and does not contain
any qualifications, reservations, adverse remarks, or disclaimers.

DEBENTURE TRUSTEE

Name of Debenture Trustee - Axis Trustee Services Limited

10|Page

132



INCRED FINANCIAL SERVICES LIMITED
ANNUAL REPORT FY 2020-2021

Contact person - Chief Operating Officer

Address - Ground Floor, Axis House, Wadia International Centre, Pandurang Budhkar Marg, Worlj,
Mumbai - 400 025

Tel. Nos - +91 22 6226 0054

Email addresses -debenturetrustee@axistrustee.com

Website - www.axistrustee.com

Name of Debenture Trustee - Catalyst Trusteeship Limited*

Contact person - Manager

Address - Windsor, 6th floor, Office No.604, C.S.T Road, Kalina, Santacruz (East), Mumbai - 400098
Tel. Nos - 022-49220548

Email addresses - compliancectl-mumbai@ctltrustee.com

Website - https://www.catalysttrustee.com/

*Catalyst Trusteeship Limited was appointed as the Trustee w.e.f. June 22, 2020
SHIFTING OF REGISTERED OFFICE OF THE COMPANY.

During the year under review, the Board of directors had approved the shifting of the Registered Office
of the Company within local limits from 1502 -A, The Capital, C-70, G Block, Bandra
Kurla Complex, Mumbai 400 051 to Unit No. 1203, 12th floor, B Wing, The Capital, Plot No. C - 70,
G Block, Bandra - Kurla Complex, Bandra East, Mumbai - 400 051 with effect from August 1, 2020.

EXTRACT OF ANNUAL RETURN

As required under Section 92(3) of the Act and the rules made thereunder and amended from time to
time, the extract of Annual Return of the Company in the prescribed Form MGT-7 is available on the
website of the Company at www.incred.com.

CREDIT RATING

During the period under review, your Company has received credit rating from CARE for its borrowing
program as under:

Facilities Rating

Long term Bank facilities

CRISIL A (Stable) / CARE A (Negative)

Non- Convertible Debentures

CRISIL A(Stable) / CARE A (Negative)

Secured Redeemable Principal
Protected -Market Linked Non-
Convertible Debenture (PP-ML-NCD)

CRISIL PP-MLD Ar (Stable) /
CARE PP-MLD A (Negative)

Commercial Paper

CRISIL A1 / CARE A1

Short term bank facilities

CRISIL A1
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In March 2021, CRISIL Ratings has assigned Long Term rating of “CRISIL A” with ‘Stable’ outlook for
the Non-Convertible Debentures and “CRISIL PP-MLD A r” with ‘Stable’ outlook for the Principal
protected Market Linked Debentures issuances by the company.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Since the Company is a Non-Banking Finance Company, the disclosures regarding particulars of the
loans given, guarantee given and security provided is exempt under the provisions of Section 186(11)
of the Companies Act, 2013.

Further, pursuant to the provisions of Section 186 (4) of the Act the details of investments made by
the Company are provided under Notes forming part of the financial statements of the Company for
the year ended March 31, 2021.

TRANSACTIONS WITH RELATED PARTIES

The Company has entered transactions with its subsidiaries in normal course of business and on an
arm’s length basis. The particulars of such contracts or arrangements with related parties referred to
Section 188(1), as prescribed in Form AOC - 2 under Rule 8(2) of the Companies (Accounts) Rules,
2014, are specified in the Annexure H annexed to this report.

The Board of Directors of your Company has formulated a policy on related party transactions, which
is displayed on the web site of the Company at www.incred.com.This policy deals with review of the
related party transactions and regulates all transactions between the Company and its Related Parties.

The details pertaining to as required as per clause 53 (F) of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 for the financial year is provided
in Annexure I of this Report.

MAINTENANCE OF COST RECORDS

The Company is in the financial services industry. In view of the nature of activities which are being
carried on by the Company, the maintenance of cost records as specified by the Central Government
under sub-section (1) of section 148 of the Act is not applicable on the Company and hence such
accounts and records are not maintained.

SIGNIFICANT OR MATERIAL ORDERS OF REGULATORS/COURTS/TRIBUNALS

No significant or material orders were passed by the regulator or court or tribunal which impacts the
going concern status and the Company’s operations in future.

REMUNERATION OF DIRECTORS

There were no pecuniary relationship or transactions of the non-executive directors, vis- a-vis the
company during the financial year 2020-2021 therefore there are no disclosures to be provided
herein.

Details of remuneration/ sitting fees paid to directors has been presented in Annexure E.
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CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

Considering that the Company is a Non-Banking Financial Company, the particulars regarding
conservation of energy and technology absorption as required to be disclosed pursuant to Section
134(3) (m) of the Companies Act, 2013, read with Rule 8(3) of the Companies (Accounts) Rules, 2014
not relevant to its activities.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The Company has incurred INR 38.35 lakhs expenditure in foreign exchange but not earned any
Foreign Exchange during the year of review.

RISK MANAGEMENT POLICY

Your Company has a Board approved Risk Management Policy which has laid down a framework for
identifying, assessing, measuring various elements of risk involved in the business and formulation of
procedures and systems for mitigating such risks. Risk Management Committee of the Company has
overall responsibility for overseeing the risk management activities of the Company. Your Company
has established procedures to periodically place risk management reports before the Risk
Management Committee.

INTERNAL FINANCIAL CONTROLS

The Internal Financial Controls with reference to financial statements as designed and implemented
by the Company are adequate. During the year under review, no material or serious observation has
been received from the Statutory Auditors of the Company for inefficiency or inadequacy of such
controls. Your Statutory Auditors, M/s. BSR & Co. LLP, have issued unqualified report on Internal
Financial Control.

To the best of our knowledge and belief, and according to the information and explanations obtained
by us and based on the report(s) of Statutory Auditors of the Company for the financial year under
review, the Directors are of the view that the internal financial controls with reference to the financial
statements of the Company were adequate and operating efficiently.

VIGIL MECHANISM

Pursuant to the provisions of section 177(9) & (10) of the Companies Act, 2013, the Company has
established vigil mechanism for directors, employees, and other external stakeholders to report
genuine concerns. Vigil Mechanism forms part of Whistle Blower Policy, which has been approved by
the Board of Directors and is displayed on the web site of the Company at https://www.incred.com.

DEPOSITS

Your Company has not accepted any public deposits during the year under review and shall not accept
any deposits from the public without obtaining prior approval of the RBI. Further, your Company being
an NBFC, disclosure requirements under Chapter V of the Act read with Rule 8(5)(v) and 8(5)(vi) of
the Companies (Accounts) Rules, 2014 are not applicable to your Company.
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RBI COMPLIANCE

The Company has complied with the RBI regulations as applicable to it as a Non-Deposit taking Non-
Banking Finance Company. The Company being a Non-Deposit Accepting Non-Banking Finance
Company has not accepted any deposits from the public during the year under review and shall not
accept any deposits from the public without obtaining prior approval of the Reserve Bank of India
(RBI).

FEMA COMPLIANCE

With respect to the foreign direct investments and downstream investments made by the Company
during the financial year under review, the Board hereby confirms that the Company has complied
with all the provisions and requirements as applicable under the Master Direction - Foreign
Investment in India issued by the Reserve Bank of India.

COMPLIANCE WITH SECRETARIAL STANDARDS

In terms of provisions of Section 118 of the Companies Act, 2013 your Company is in compliance with
Secretarial Standards on Meetings of the Board of Directors and Secretarial Standards on General
Meeting issued by the Institute of Company Secretaries of India.

ACKNOWLEDGEMENT

The Board acknowledges with gratitude the cooperation and assistance provided to your Company by
all the regulatory authorities. The Board wishes to place on record its appreciation to the contribution
made by employees of the Company during the year under review. Your Directors thank the
customers, clients, vendors, lenders and other business associates for their continued support and are
thankful to the Shareholders for their patronage.

For InCred Financial Services Limited

Sd/- Sd/-

Bhupinder Singh Vivek Bansal

Whole Time Director and CEO Whole Time Director and CFO
DIN: 07342318 DIN: 07835456

Place: Mumbai
Date: July 23,2021
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ANNEXURE A
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Company is a non-deposit taking Non-banking Financial Company (NBFC) registered with the
Reserve Bank of India (RBI) and is engaged in the business of lending.

InCred has diversified lending portfolio across retail and SME customers with presence in all major
cities of India. It offers variety of financial services products to its customers. InCred has 3 subsidiaries
namely, InCred Management and Technology Services Private Limited, Booth Fintech Private Limited
and InCred.Ai Limited.

Macroeconomic and Industry Overview - COVID and Lockdown changed the world!

We are living through one of the toughest times of our lives. While health wise, the COVID-19 pandemic
has affected 4.7 million people across most countries of the world, global economy is facing one of its
worst periods ever and has virtually come to a grinding halt. The most affluent countries are not
spared by this highly contagious virus. Even India, relatively less affected on percentage of population
terms, is crippled by loss of commercial activities. Lockdowns have caused over 50% reduction in of
the world’s gross domestic product (GDP). The challenge is that nobody seems know whether we are
at the start, middle or end of crisis.

In India too, millions of unemployed daily wage workers and their families trying to walk back to their
villages hundreds of kilometres away; has uncovered the weak social security infrastructure. While
the number of infected people is going up every day, the Government of India has now started opening
up the economy in parts. Containment zones in cities and metropolises continue to remain locked
down. Efforts are being made to carefully open up economic activities across most parts of the country
with adequate social distancing, use of masks and other stringent health protocols. Even so, returning
to the pre-COVID-19 normal seems distant. The efforts of government and policy makers are facing
low Consumer confidence, inadequate public transport infrastructure and new health protocol driven
working conditions to accommodate growing need of people to get back to routine life.

There appears to be consensus among economists and business community that real GDP growth may
see one of the steepest falls in GDP growth in last few decades. Frankly speaking, we do not know.
What we can say quite clearly is that not just us in India, but across much of the world, FY2021 will be
the most difficult year that we have seen for a very long time. Good news is that this time around, the
Central banks and Governments across the world have unleashed massive fiscal measures to protect
economic activity including some of the most aggressive monetary and regulatory measures. The
Government of India announced measures aggregating to approximately 10% of nominal GDP. The
package includes additional liquidity to sectors like NBFC and MSME, government guarantees on
lending by banks, greater allocation to social spending schemes like MNREGA, direct bank transfers,
free foodgrains for the poor, etc. Earlier, RBI had lowered the benchmark repo rate to its lowest ever
level of 4.0%. Also, the RBI announced a moratorium of from April 1,2020 1 to August 31, 2020, on
repayment of term loans and interest on working capital, taking the total period of applicability of the
moratorium period to 6 months. The shape of the post-pandemic recovery curve depends upon the
length of time for which economic activity is subdued, and damage caused by it. Besides special
liquidity and partial credit guarantee scheme to provide liquidity to NBFCs, HFCs, MFIs and mutual
funds, (v) 100% credit guarantee scheme for aggregate INR 3 lakh crore of emergency credit lines by
banks and NBFCs to their MSME borrowers and (vi) subordinated debt and equity support to MSMEs.
The Government has also initiated compliance relief measures across various regulatory
requirements. The RBI has also initiated several measures like reduction in policy rates, monetary
transmission, credit flows to the economy and providing relief on debt servicing. Given the extended
tenor of lockdown and severity of its impact on the economy, it is likely that the fiscal stimulus
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announced so far may not have the desirable effect on the economy at least in the short term. It
remains to be seen whether there are other fiscal measures in the offing.

The Company and its subsidiaries took immediate steps to manage this unprecedented situation, some
of the focus areas have been:

= People: Keeping safety of the employees as paramount, we provided all the IT support
required for them to work from home following strict guidelines as prescribed by government
agencies.

= Strengthening Capabilities: Risk management is culturally embedded in your company’s
DNA. So, we have used this crisis to further improve our technology, analytics and collections
capabilities. This is to ensure that the portfolio quality is maintained to the best of possibilities
and employees are motivated to maintain productivity.

= Cost & Operating Expenses Effectiveness: Prudent cost control measures for both salary and
non-salary costs have been implemented resulting in significant savings and capital
preservation.

* Conservative Liquidity Management

* Brand and Reputation Management

Your company has triggered the business continuity plans and also ensured that all the partners are
also following the health protocols and regulatory guidelines on this crisis management.

Industry Outlook:

The NBFC sector continued to play an important role in bringing the Indians on fringes to the
mainstream of credit access. NBFCs are also powering the digitisation of entire sector through use of
latest technology. This has resulted in improved financial inclusion, product innovation and superior
services especially to the unbanked population.

To ease liquidity pressure on NBFCs, the RBI had taken multiple actions including a Targeted Long-
Term Repo Operation (TLTRO) for the sector of INR 50,000 crore and a special financing window
through SIDBI, NABARD and National Housing Bank (NHB) of another INR 50,000 crore to enable
financing NBFCs.

This pandemic is also expected to result in a deterioration in the asset quality of the financial sector.
It remains to be seen how this will pan out when economic activities resume. It is certain that the
NBFCs with better equity cover and less leverage will be relatively unscathed during these tough times.
Your company is in strong position in that regard.

InCred Financial Services Limited:
Performance highlights of the Company (Standalone) for the Financial Year 2020-21:

v" Number of Employees as on March 31, 2021 was 623

v" Loans and Advances grew to INR 2,55,359.84 lakhs as against INR 2,04,849.17 lakhs in the
previous year.

Net Interest Income - INR 22,44.0.35 lakhs

Total Costs to Income ratio - 68%

Impairment - INR 8,865.37 lakhs

Profit before Tax - INR 1,241.06 lakhs

Profit after Tax - INR 1,023.44 Lakhs

ANANANAN

The Company is present in over 20 offices in 9 states across the country.
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Your Company is well capitalised with a capital-to-risk weighted asset ratio (CRAR) of 37% as at March
31, 2021.

The Company’s loan book is robust because of strong risk culture and contemporary risk management
practices driven by local expertise, advanced analytics and enabled by cutting-edge technology. I[FSL’s
net NPA at 1.68% is among the lowest in the NBFC industry.

IFSL has prudently manage its asset liability management (ALM) by raising long-term borrowings and
maintaining a judicious mix of borrowings between banks, MLDs, etc. It has a comprehensive liquidity
management framework and maintains an abundant liquidity buffer to manage liquidity risk.

Opportunities and Threats:

COVID pandemic has acted as a ‘quality separator’ between well managed NBFCs and average ones.
Over leveraged NBFCs will likely struggle in the new world, as the ones who do not have risk and
collections management competencies. For the initiated companies, there is expected to be significant
pent-up demand after the rate of growth of virus starts reducing and/or vaccine is found. At that time,
well capitalized NBFCs with technology and talented leadership will have opportunity to cherry pick
the right credit from large Indian consumer lending market.

However, temporary job & income losses during lockdown will have negative impact portfolio quality
and growth forecasts and will seriously challenge the cost to income ratios. Because of Transmission
effect, the government’s policy initiatives to ease liquidity and consumer demand will take a while to
give real push to the sector to come back to normalcy.

Risks and Concerns:

The COVID has also exposed the vulnerabilities of Credit, Operational, Liquidity and Interest rate risks
for most NBFCs. Fortunately, for your Company, early and continued investments into creating robust
risk management framework along with diversified portfolio strategy have served us very well so far.
We not only have product diversification but also geographical spread that allows to us contain the
risks within acceptable limits.

Our gross NPAs stood at 3.43% for the financial year ended March 31, 2021. Mechanism to plough
back the intelligence into regular policy upgrades have ensured that we stay ahead of curve in
maintaining the quality of portfolio.

Strong governance framework that includes various committees involving board members and senior
leadership at the highestlevel ensures that timely course correction is done whenever required. Ahead
of time investment in fraud control unit and collections has only amplified our risk structures,
processes and performance. Superior technology and advanced analytics play an important role in
getting early warning signals and have been fundamental to our approach to risk management. Daily
MIS metrices and Internal audits help us identify the outliers in expected performances across risk
areas.

Besides the macro-economic factors like COVID etc., partner risk is something that we have been
watching closely. Overall, InCred seem to be well poised to grow with best in class risk management
practices.

Business Update:

The Company caters to lower middle class to middle class Indian households for their personal finance
needs like education loans, personal loans. Correspondingly, it also offers unsecured business loans to
small businesses, secured loan to 12 Indian schools for their expansion plans, supply chain financing,
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Financial Institution lending to profitable micro finance companies and escrow backed lending
through its SME vertical.

Our guiding principle that the Company will operate in areas where we have a ‘right to play’ because
of our deep domain expertise in comprehensively understanding underlying risks in any segment has
been the most vital in our success. Additionally, our ability to originate and process large number of
applications with much better efficiencies than the competition has helped us to keep the operating
costs under control.

Personal Loans:

In our most digitized through put business, we are continuing to grow cautiously and outperforming
our benchmarks across risk, origination and operational efficiencies:

Total number of loans made as on March 31, 2021 were more than 600,000

Loan book saw growth of 66% during FY2021 stood at INR 79,355 lakhs.

Gross deployment in FY2021 were INR 87,693 lakhs.

PL business was fueled by growing customer franchise, strategic partnerships, investment in
advanced analytics and customer centric processing capabilities.

AN

Student Loans:

In this niche lending space, our experienced team has created one of the strongest brands for InCred.
Extensive knowledge about the education sector, its finer nuances like accreditations, fees structures,
entrance scores, evaluation systems, university/college/course rankings etc. give us the ability to
predict the potential employability and income for any student that we fund. The customer here is
highly qualified, demanding and has potential to be InCred customer for most of his/her financial
needs for next 30-40 years. Numbers so far are:

v Loan book stood at INR 33,076 lakhs

v' We have funded over 2,200 talented Indian students, who have gone to over 600 plus universities
across 25 countries

v Over 4,390 students applied for InCred education loan during the year

v' First batch of InCred funded students that are coming out after completing their courses are
getting salaries ranging from $ 50,000+ to $ 150,000+, endorsing our superior underwriting

v" Only 1 student is 90+ overdue

MSME Lending:
Anchor backed business loans:

v Risks are contained because of proactive monitoring of portfolio and regular evaluation of cash
flows of borrowers

v' Focus on customers and partnerships engaged in IT distribution, Consumer business,
pharmaceuticals, delivery-ecommerce platform, restaurant and food delivery platforms.

v Loan book increased from INR 23,023 lakhs to INR 27,808 lakhs i.e. growth of 20.8%

Lending to FI's and Escrow backed lending:

v Loan book grew at 86% to INR 53,524 lakhs from INR 28,737 lakhs
v Focus on companies with robust ALM practices and companies financing microfinance sector
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School Financing (secured):

Another business vertical where InCred is dominant player because of its specific expertise is lending
to 12 schools in few states of India.

v School loans AUM grew by 28% to INR 57,245 lakhs in FY 2021 from INR 44,550 crores in FY
2020

v" Predominantly spread across South and West because of the prevailing culture of education and
more transparent fees structures.

New Business Segments

Your Board of Directors at their meeting held on February 17, 2021, have approved the engagement in new
product / businesses namely Loan Against Property, Micro Finance Institution Business and certain
financial products such as Loan Against Securities, Margin funding, ESOPs funding and IPO financing.

Financial Performance and operational performance (Standalone):

e During the financial year 2020-21, the Company’s total income amounted to INR 39,184.91 lakhs,
as compared to INR 33,156.65 lakhs in 2019-20.

e The Company’s profit after tax Increased to INR 1,023.44 lakhs during financial year 2021-21
from INR 275.41 lakhs in 2019-20.

e Gross NPAs and net NPAs for the year under review stood at 3.43% and 1.68% respectively.

e (apital Adequacy Ratio (CRAR): The Company maintained a CRAR of 37% during 2020-21

e Assets under Management (AUM): The total Assets under Management (AUM) as on March 31,
2021 stood at INR 2,63,366.49 lakhs as against Rs. 2,07,690.51 lakhs as at March 31, 2020.

Outlook:

Developments during the last year have clearly separated well run NBFCs with prudent risk & ALM
managements practices from mediocre companies with ‘me too’ business models in the same space.
Quality of leadership, integrity and high standards of governance will decide the future of not only the
new players but also entrenched incumbents. With democratization of technology, brands built
through Customer experience and values-based culture will be the only sustainable competitive
advantages.

Internal control systems and their adequacy

The company’s internal control framework is designed to ensure operational efficiency in a secure
environment, accuracy and promptness in financial reporting and management information and
compliance with laws and regulations. To support the internal control system, an internal audit
process has been implemented to continuously evaluate the design, adequacy and efficacy of the
Company’s internal controls, including its systems and processes and compliance with regulations and
procedures. The Company’s internal control system is commensurate with its size, nature and
operations.

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS FRONT
INCLUDING NUMBER OF PEOPLE EMPLOYED

As on March 31, 2021, the Company had 623 employees. During financial year 2020-21. the Company
has optimised its manpower and focused on increasing per person productivity through improved
processes and development of IT systems which automated certain business processes. The Company
continued focus on hiring high quality talent across organisation with special focus on Tech and
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Analytics teams. It ensured lot more employee engagement initiatives to ensure for employees, we
strike fine balance between work demands and workplace fun.

It also ensured consistent and timely feedback and guidance from superiors for employees. It created
employee communication platforms at regular intervals with senior management so that employees
get an understanding of current business realities and priorities as well as senior management
understands employee feedback on major business initiatives as well as get an opportunity to listen
to any suggestions/areas of concern etc.

The Company continued emphasis on regulatory training requirements like KYC and POSH etc. In
addition, it introduced certain employee development initiatives. Many of those were linked to
Company values and culture besides focusing on building skills for employees. The Company tracks
employee morale and engagement monthly as it is one the key strategic priorities in shaping the
desired culture for the organisation.

It also carried out annual engagement survey to track engagement levels across teams and took
corrective actions wherever needed. The Company’s further enhanced certain features of our HRIS
system to create seamless and paperless experience for all its employees including new joinees.

The Company continued to build strong HR team and processes and consistently aligned HR policies
to ensure highest levels of governance in its people processes. The Company complied with all
regulatory requirements. The industrial relations situation remained cordial in the Company.

For InCred Financial Services Limited

Sd/- Sd/-

Bhupinder Singh Vivek Bansal

Whole time Director and CEO Whole Time Director and CFO
DIN: 07342318 DIN: 07835456

Place: Mumbai
Date: July 23,2021
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ANNEXURE B

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts)

Rules, 2014)

Part “A”: Subsidiaries

Statement containing salient features of the financial statement of subsidiaries/associate companies/joint

ventures
Sr. No. 1 2
2 Name of the Subsidiary InCred Management and Booth Fintech Pvt Ltd
Technology Services Pvt Ltd
3 Registered Office Unit No. 1203, 12th floor, B Wing, Unit No. 1203, 12th floor, B Wing,
The Capital, Plot No. C - 70, G The Capital, Plot No. C - 70, G Block,
Block, Bandra - Kurla Complex, Bandra - Kurla Complex, Bandra
Bandra East, Mumbai - 400051 East, Mumbai - 400051
4 Nature of Business Support services Advisory and Consultancy services
company
5 No. Of Branches Nil Nil
6 Reporting period April 1, 2020 to March 31, 2021 April 1, 2020 to March 31, 2021
7 Reporting currency INR INR
8 Exchange rate on the last day NA NA
of the financial year
9 Share Capital 2,290.00 2.04
10 | Reserves and Surplus (1,086.77) 436.56
11 | Total assets (Fixed assets + 1,262.35 443.83
Investments + Other assets)
12 | Total liabilities (Deposits + 59.12 5.23
Borrowings + Other liabilities
+ Provisions)
13 | Investments - 391.39
14 | Turnover 63.36 5.03
15 | Profit/ (Loss) Before Tax (561.31) (1.78)
16 | Provision for tax
17 | Profit/ (Loss) After Tax (561.31) (1.78)
18 | Proposed dividend - -
19 | % of shareholding 100% 100%
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Part “B”: Associates & Joint Ventures- mValu Technology Services Private Limited

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate companies
and Joint Ventures

1 | Latest audited balance sheet date
Shares of Associate/joint Ventures held by the
company on the year end
Number

2

Amount of investment in associates/ joint
venture

Extent of holding %

Description of how there are significant

March 31,2021

1,95,694 Class B CCPS
INR 391.39 lakhs (Cost)

40.96% (dilutive)

31]. Refer Note 1
influence
Reason why the associate/joint venture is not
4 ) NA
consolidated
Net worth attributable to shareholding as per
> latest audited balance sheet INR 953.24 lakhs
6 | Profit/ (loss) for the year INR (853.45 lakhs)
i | (Loss) Considered in consolidation INR (349.57 lakhs)
ii | Not considered in consolidation INR (503. 88 lakhs)
Note 1

Through Booth Fintech Private Limited (Subsidiary of InCred Financial Services Limited)

For InCred Financial Services Limited

Sd/-

Bhupinder Singh
Whole time Director and CEO

DIN:

07342318

Place: Mumbai
Date: July 23, 2021
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Whole Time Director and CFO
DIN: 07835456
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ANNEXURE C
Details of Board Meeting held during FY 2020-21

Quarter No. of meetings | Date of meeting(s)
held
April 2020 to June 2020 1 June 11, 2020

July 2020 to September 2020 | 1

October 2020 to December | 1
2020

January 2021 to March 2021 1

August 31, 2020
November 6, 2020

Feb