


SCHEME OF AMALGAMATION

Of
The Bank of Rajasthan Limited . Transferor Bank
with

ICICI Bank Limited Transferee Bank

PART | - GENERAL

1.

This Scheme of Amalgamation provides for the arnalgamation of The Bank of
“Rajasthan Limited, a company within the ineaning of the Companies Act, 1956
(hereinafter referred to 25 the "Companies Act") and licensed as a banking
company under the provisions of the Banking Regulation Act, 1949 (hereinaiter
referred to as the “said Act"), having its Registered Office at Raj Ban
Bhawan, Clock Tower, Udaipur 313001 RAJASTHAN (hereinafter referred to as
the “Transferor Bank") with ICIC| Bank Limited, a company incorporated under
the provisions of the Companies Act and licensed as a banking company under
the provisions of the said Act, having its Registered Office at Landmark, Race
Course Circle, Vadodara 390 007, Gujarat (hereinafter referred to as the
" “Transferee Bank”), pursuant to Section 44A and other relevant provisions of
the said Act and Reserve Bank of India's guidelines for merger and
amalgamation of private sector banks dated Nay 11, 2005

(heremwmatter
referred to as the “RBI Guidelines™)

In this Scheme of Amalgamation, unless inconsistent with the subject or
context, the following words or expressions shall haye the following meaning;

(a) ‘Board of the Transferee Bank' shall mean the Board of Directors of the
Transferee Bank, any Committee/s constituted / that may be
constituted by the Board of Directors of the Transferee Bank or any
other person authorised / to be authorised by thea Board or the

Committee/s to exercise its powers including the powers in terms of
this Scheme.,

(b) ‘Board of the Transferor Bank' shall mean the Board of Directors of the

) Transferor Rank, any Committee/s constituted / that may be
constituted by the Board of Directors of the Transferor Bank or any
person authorised / to be authorised by the Board or the Committee to
exarcise its powers including the powers in terms of this Scheme.

() ‘Effective Date’ shall mean the date on which Reserve Bank of India
provides its sanction to the Scheme of Amalgamation or such other
date as may be specified by Reserve Bank of India by an order in
writing passed in this behalf under the provisions of the said Act and
RBI Guidelines. References in the Scheme of Amalgamation to the
‘coming into effect of the Scheme’ shall mean the Effective Date.
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'said assets’ or ‘the undsrtaking' shatl mean the entire undertaking,
the entire business, all the properties (whether movable or immovable,
tangible or intangitle), assets, investments of all kinds including but
not limited to securities, securitised assets, receivables and security
receipts, all cash balances (including with Reserve Bank of India and
other banks), money at call and short notice, loans, advances,
contingent rights or benefits, reserves, provisions, funds, penefits of
all agreements, lease and hire purchase contracts, benefit of any
security arrangements, agreements, rights, contracts, entitlements,
permits, licences inciuding branch or other licences, quotas, apprevals,
consents, incentives, subsidies, rights, claims, leases, tenancy nghts,
liberties, rehabilitation schemes, special status, engagements,
arrangements and all other privileges and benefits of every kind,
nature and description whatsoever enjoyed or conferred upon or held
or availed of by ang all rights and benefits that have accrued to

business, activities and operations of the Transferor Bank, author ities,

allotments, approvals, reversions, buildings and structures, branches,
offices and residential premises, tenancies, leases, licenses, fixed
assets and other assets, powers, consents, registrations, agreements,
contracts, engagements, arrangements of all kinds, rights, titles,
interests, benefits and advantages of whatseever nature and
wheresoever sitilate belonging to or in uwnership, power or possession
or n control cf or vested in or granted in favour of or enjoyed by the
Transferor Bank or to which the Transferor Bank may be entitled: and
include but without being limited to trade and service .names and
service marks and other intellectual property of any nature
whatsoever, parmits, approvals, authorisations, rights to use and avail
of telephone, telex, fazsimile, email, internel, leased line connections
and installations, utilities, electricity and other services, all necessary
records, files, papers, computer programs, manuals, data, catalogues,
sales and advertising materials, lists and other details of present and
former customers, suppliers, employees, customer information
including credit information, customer pricing information and other
records in connection with or relating to the Transferor Bank and all
other interests of whatsoever nature belonging to or in the ownership,
pawer or possession and/or in the contro! of or vested in or granted in

favour of or enjoyed by the Transferor Bank, whether in India or
abroad, as on the Effective Date.

‘said liabilities” shall mean all debts, demand deposits, ‘saving bank
depcsits, term deposits, certificate of deposits, time and demand
liabilities, borrowings whether rupee or foreign currency, bills payable,
interest accrued, statutery reserves, contingent liabilities including tax
liabilities, and other Liabilities, duties and undertakings and obligations
of the Transfercr Bank, whether or not disputed or the subject matter

of any court, arbitration or other proceedings, as on the Effective
Date, ‘
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(a)

(b)

' shadl mean the :.rnnme ol Amalgamatien

- oved by the

eves Eank including

peemTes 1N rart |V or the Sc“zeme and ds sanctioned
srve Bank of India under section 44A of the said Act.

PART Il - SHARE CAPITAL

The share capital of the Transferor Bank as of March 31, 2010 is as
under:

Authorised Capital

265,000,000 Equity Shares of Rs. 10/- each amounting to Rs. 2650
million

Issued Capital

16,13, 97, 442 Equity Shares of Rs: 10/- ecach amounting to
161,39,74,420

Subscribed and Paid-up Capital

16,13,550,093 Equity shares of Rs. 10/- each amounting to Hs,
161,35,0:0,930

13,500,000 Equity Shares are not listed

The Equity Shares al the Transferor Bank are listed an the Stock
Exchange, Mumbai 1358) the Mational Stock Exchange (NSE) and the
Jaipur Stock Exchange.

The share capital of Transferee Bank as of March 31, 2010 is as under:

Authorised Capital

_ 1275,000,000 Equity Shares of Rs. 10/- each amounting to Rs. 12750.0

million
15,000,000 Shares of Rs. 100/- each amounting to Rs. 1500.0 million

350 Preference Shares of Rs. 10,000,000/ each amounting to Rs,
3,500.0 million
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(ii)

(iif)

(d) AUl properties, assets, estates, rights, title, interest, licenses
and authorities acquired by or quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy rights, liberties,
rehabilitation schemes, special status and other benefits or
privileges enjoyed or conferred upon or held or availed of by
and/or all rghts and benefits that have accrued to the
Transferor Bark after the approval of the amalgamation by the
respective Boards of Directors of the Transferor Bank and
Transferee Bank and prior to the Effective Date in connection or
in relation to the cperation of the Undertaking shall, without
any further act, instrument or deed, be and stand transferred
to and vested or deemed to be transferred to and vested in the
Transferee Bank.

(e) .All contracts, deeds, bonds, agreements, arrangements and
other instruments (including all tenancies, leases, licenses and
other assurances in favour of the Transferor Bank cr powers or
authorities grented by or to it) of whatsoever nature to which
the Transferor Bank is.a party or to the benefit of which the
Transferor Bank may be eligible, and which are subsisting or
having effect immediately before the Effective Date, shall,
without. any further act, instrument or deed, be in full force
and effect in favour of or against the Transferee Bank, as the
case may be, and may be enforced as fully and effectually as if,
instead of the Transferor Bank, the Transferee Bank had been a
party or beneficiary or obligee thereto.

Upon the coming into effect of this Scheme pursuant to the provisions
of the said Act and RBI Guidelines, subject to the provisions of this
Scheme, and on and from one day prior to the Effective Date,
notwithstanding any to the contrary contained in eny contracts, deeds,
documents, agreements, arrangements, other instruments or
understandings (oral or otherwise) and in this Scheme, the distribution
or referral tie-ups, agencies or marketing or co-marketing
arrangements by whatever name called between the Trapsferor Bank
and Aviva Life Insurance Company Limited, United India Insurance
Company Limited, the Export Credit and Cuarantee Corporation, IDBI
Capital Markets Ltd, Religare Securities Ltd ana Western Union shall
terminate and have no effect (other than for the receipt of any
amounts, if any, that may be due and payable anytime from such
person or entities pertaining to the period prior to termination)
without requirement of any further act, instrument or deed and
without any cost, compensation or damages being payable by the
Transferor Bank or the Transferee Bank to such person or entities or
any other person or entities. - '

Upon the coming into effect of this Scheme pursuant to the provisions
P p

of the said Act and RB| Guidelines, subject to the pravisions of this

Scheme, and on and from the Effective Date:




(iv)
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(b)

(&)

(d)

All debts, demand deposits, savings bank deposits, term
deposits, certificate of deposits, time and demand liabilities,
horrowings whether rupee or foreign currency, bills payable,
interest accrued, statutory reserves, contingent (iabilities
including tax liabilities, and other liabilities, duties and
undertakinigs and obligations of the Transferor Bank, whether or
not disputed or the subject matter of any court, arbitration or
other proceedings (the “Liabilities”) shall, without any further
act, instrument or deed be 2nd stand transferred to and vested
in or be deemad 1o stand transferred to and vested in, the
Transferce Bank so as to become the Liabilities of the
Transferee Bank, and further that it shall not be necessary 1o
obtain the consent of any person concerned with the Liabilities
in any capacity whatscever or any person who is a paity to any
contract or arrangement by virtue of which such Liabilities have
arisen in arder to give effect to the pravisions of this Clause.

Loans and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or
arregngement which may give rise to 2 contingent liability in
whatever form), if any, due or which may at any time in future
become due between or amongst the Transferor Bank and the
Transferee Bank shall stand discharged and there shall be no
liability in that behalf on either party,

Any securities, debentures or notes, if any, issued by the
Transferor Bank, and held by the Transferee Bank, and vice
versa shiall, unless sold or transferred by the Transferor Bank or
the Transferee Bank, as the case may be, at any time prior to
the Effective Date, stand cancelled as on the Effective Date,
and shall be of no effect and such Transferor Bank or the
Trensferee Bank, as the case may be, shall have no further
chligation outstanding in that behalf,

Without prejudice to the provisions of Clause (b} above, the
guarantees, letters of credit, letters of comfort and other

similar arrangements, if any, given or executed or made by the
Transferor Bank in favour of or for the benefit of the Transferee
,Bark shall stand discharged. :

Upon the coming into effect of this Scheme pursuant to the provisions

of the said Act and R8I Guidelines, subject to the provisions of this
Scheme, and on and from the Effective Date:

(a)

All the security created in favour of or for the benerit of the
Transferor Bank under the terms of the releyant agreements,
documents and/or arrangements, whether such security be
immovable, movable, tangible or intangible, and whether by
way of mortgage, hypothecation, pledge, lien or any other form
or mode of creation of security, and all guarantees, letters of




comfort, lettars of credit or similar instruments in favour of or
for the benefit of the Transferor Bank under the terms of the
relevant agreefnents, decuments and/o; arrangements, shall
without any further act, deed, instrument or thing, be
transferred to and vested in the Transferee Bank or be deemed
to have been transferred to and vested in the Transferee Bank,
and shall coftinue to be in full force and effect and may be
enferced as fully and effectually as if instead of the Transferor
Bank, the Transferee Sank had been the beneficiary or a party
thereto, and the benefit shall be available to the Transferes
Bank as if such same were ab initio created in favour of the
Transferee Bank and further that it shall not be necessary to
obtain the consent of any person concerned therewith in any
capacity whatsoever or of the person who created such security
in order to give effect to the provisions of this Clause.
(L) All debit mandates or negotiable instruments including post
dated chequas that are issued in favour of the Transferor Bank,
or which are drawn on the Trarsferor Bank, shall be payable to
or by the Transferee Bank, as the case may be, without any
further act , deed, instrument or thing and may be enforced as
ully and eficctually as if instead of the Transferor Bank, the

Transferee Bank had been the benefitiary or a party specified
. therein.

(c) All suits, actions and legal and ather proceedings by or against
the Transferor Bank pending and/or arising on or before the
Effective Date shall be transferred in the name of he
Transferee Bank and shall be continued and be enforced by o
against the Transferee Bank as effectually and in the same
manner and to the same extent as if the same had been pending
and/or arisen oy or acainst the Transferee Bank .

ANTENTIONALLY LEFT BLANK

From the date of approval of the scheme of amalgamation by the respective

Boards of Directors of the Transferor Bank and Transferee Bank upto and
including the Effective Date:

{a) - Any of the liabilities and obligations of the Transferor Bank that have
been discharged by the Transferor Bank, such discharge shall be
deemed to have been for and on account of the Transferee Bank.
(b) All loans raised and utilised and all debts, duties, undertakings,
liabilities and obligations incurred or undertaken by the Transferor
Bank in relation to or in connection with the Undertzking shall be
deemed to have been raised, used, incurred or undertaken for and on
behalf of the Trarnsferee Bank and to the extent they are outstanding
on the Effective Date, shall, without any further act, instrument or




(e

(e)

(2)

(h)

deed be and stand transferred to Of vested in or be --d_eemed to bE
rransferred tn and vested in the Trarnsferee Bank and shall become the

liabilities and obligations of the Transferee Bank which shall meet,

discharge and satisfy the same.

All properties, estates, assets, rights, title, interests and authorities
accrued to and/or zcquired by the Transferor Bank in ralation to or in
connection with the Undertaking prior to the Effective Date shall have
been deemed to have been accrued to and/or acquired for and on
behalf of the Transferse Bank and shall, without any further act,
instrument or deed be and stand transferred to of vested in or be
deemned to be transferred to or vested in the Transferee Bank to that
extent and shall become the properties, estates, assets, right, title,
interests and authorities of the Transferee Bank.

The Transferor Bank shall carry on and shall be deemed to haye carried
on all the business and activities as hitherto and shall hold and stand
possessed o and shall be deemed to have held and stood possessed of
the Undertaking on accoynt of, and n trust for, the Transferee Bank.

All the profits of incomes accruing or arising (o the Transferor Bank, or
expenditure or losses arfsing or incurred (including the effect of taxes,
if any, thereon) by the Transferor Bank shall, for all purposes, be
treated and be deemed to be and accrug as the profits or incames or

expenditure or losses orF taxes of the Transferee Bank, as the case may
be.

The Transferor Rank shall not make any change in its capital structure
in any manner whatsoever, whether by any increase (inctuding by way
of issue of equity and/or preference shares on a rights basis or by way
of a public’ issue, bonus shares and/ or conyertible debentures or
otherwise), decrease, reduction, reclassification, sub-division,

consolidation, re-organisation, or in any other manner which may, in

any way, affect the Swap Ratio (as defined in Clause 9 below), except
with the prior written consent of the Transferee Bank.

The Transferor Bank shatl not, without the prior written consent of the
Board, alter, enhance or revise the remuneration, emoluments of
perquisites, or Create any new terms of remuneration, increase or vary
remuneration for any personnel or pay scale for any class of personnet,
or vary seniority or other personnel parameters for any employee or
class of employees, or amend or alter any such existing terms or alter,
enhance or revise the contributions of the Transferor Bank to any
schemes/funds established by or under any law or otherwise including
by way of any awards, settlements, standing orders, as applicable to
the employees of the Transferor Bank.

The Transferor Bank shatl not, without the prior written consent of the
Board, amend the terms and conditions of employment or engagement
of, a director, officer, employee, a person on contract or a consultant

Wl
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Transferor Bank in the Transferee Bank in terms of this Scheme, and subjed
to the provisions of this Part IV of the Scheme, and without ony furthe:
application, act, instrument or deed, equity shares of Rs. 10/- (Rupees ter
only) each, credited as fully paid up, in the ratio of twenty five 25 equity
share of the face value of Rs. 10/- (Rupees ten only) each in the Transferee
Barik for every One Hundred And Eighteen 118 equity shares of the face value
of Rs. 10/- (Rupees ten only) each held in the Transferor Bank shall stand
automatically issued and allotted to the equity shareholders of the Transferor
Bank whose names are recorded in the Register of Members of Transferor Ban<
{the "Members”) as of the Effective Date. The requisite action and formalities
for dispatch of share certificates and the crediting of dematerialized shares of

the Transferee Bank pursuant to the issuance and allotment as per this Clause

9, shall be completed within 5 (five) days of the afore-mentioned deemed
allotment.

The above ratio in which the equity shares of the Transferee Bank are to be

allotted to the Members of the Transferor Bank by the Transferee Bank i<
hereinafter referred to as the “Swap Ratio.

The shate certificates in relation to the equity shares held by the sad
Members in the Transferor Bank shall be deemed to have been automatically
cancelled and be of no effect on and from the Effective Date, without any

further act, instrument or deed. The form of issuance of shares of the
Transferse Bank to the shareholder. of the'Transferor Bank, i.e. either in te
form of share certificates or in dematerialized form, shall be determined iy

the form in which the shares of the Transferor Bank are held by the respective
sembers of Transferor Bank on the Effective Date.

In respect of equity shares of the Transferor Bank where calls are in arrears,
withoul prejudice to any remedies that the Transferor Bank or the Transferee
Bank, as the case may be, shall have in this behalf, the Transferee Bank shall
not be bound to issue any equity shares of the Transferee Bank (whether

partly paid or otherwise) nor .o cenfirm any entitlement to such holder until
such time as the calls-in-arrears are paid.

No fractional certificates shall be issued by the Transferee Bank in respect of
fractional entitlements, if any, to any Member. The Board of Directors of the
Transferee Bank shall, instead consolidate all such fractional entitlements and
thereupon issue and allot equity shares in lieu thereof to the trust or a
director or an officer of the Transferee Bank or such other person as the
Transferee Bank shall appoint in this behalf who shall hold the equity shares in
trust on -behalf of the Members entitled to fractional entitlements with the
express understanding that such trust, director(s) or officer(s) or person shall
sell the same in the market at such time or times, no later than fifteen (15~
days from the date cf allotment, and at such price or prices in the market and
to such person or persons, as it/he/they deem fit, and pay to the Transferee
Bank, the net sale proceeds thereof, whereupon the Transferee Bank shall

distribute such net sale proceeds to the Members of Transferor Bank in
proportion to their respective fractional entitlements.
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4.

Equity shares issue and allotted by the Transferse Bank in terms of Clause 9

above shall ba subject to the provisions of the Articles of Association of the
Transferee Bank and shall rank Pari passu in all respects and shall have the
same rights attached to them

8 the then existing equity shares of the
Transferee Bank. including in respect of dividends, if any, that may be
declared by the Transferee Bank, on or after the Effectiva Date.

Equity shares of the Transferee Bank
listed and admitted o trading on
India or abroad, where the equity
listed or admistad 1o trading, with
days of the Effective Date.

issued in terms of Clause 9 above shalt b
the ralevant stock exchange/s, whether ir
shares of the Transferee Bank are present
in a period of 120 (one hundred and twentyl

PART V - GENERAL TERMS AND CONDITIONS

15.

16.

The Transferor Bank shall not declare any dividend. The Transferee Bank shall
be entitled to declare and pay dividends, whether interim or final, tu iu
Members in respect of the financial year{accounting period prior to the
Effective Date subject to the RB! guidelines =nd subject to the provision: o
the said Act and the Companies’ Act. It is clarified that the terms of the
Scheme shall not be deemed to conter any right on the Members of the
Transferor Bank or of the Transferec Bank to demand or to claim any dividend
which shall be entirely at the discretion of the Board of Directors of the

Transferee Bank and ~ubject, wherever necessary, to the approval of the
shareholder; of the Transferee Bank,

Upon the comin

8 into efiect of the Scheme and with effect from th
Date:

e Effective

{a) The books of the Transferor Eank shall be closed and balanced and its
balance sheet prepared as at the close of business on the date
immediately preceding the Effective Cate taking into account all
incomes, expenses, assets and liabalities reéejved, paid, accrued,
incurred, acquired or sold till such date, including expenses with

the Transferor Bank, and
ertified by a chartered

(b) For the purpose of accounting for and dealing with the value of the

assets and liabilities of the Transferar Bank, the fair value of the assets

and liabilities shall be determined on the Effective Date to the
satisfaction of the Transferee Bank.

(€) If the fair value of any asset er class of as

less than the value of such asset or class of assets appearing in its
books immediatzly prior to the Effective Date, the assets or the class
of assels would be accounted for and dealt with in the books of the
Transteree Bank at the value appearing in the books of the Transferor
Bank on the date immediately preceding the Effective Date and the
difference between the value sppearing in tha books of the Transferor

Sets of the Transferar Bank is

[1



(d)

{r)

ua

Bank (after deducting such provisions as are outstanding in the backs d
the Transferor Bank on the date, i/mmediately preceding the Effective
Date in respect of the assets or class of assets) and its fair value shal

be iccounted for as a credit balance in provision account in the book
of the Transferee Bank.

If the fair value of any asset or class of assets of the Transferor Bank &
greater than the value (after deducting such provisions as ae
outstanding in the books of the Transferor Bank on the date,
1m"ned1ately precading the Effective Date in respect of the assets o

5 of assets) of such asset or class of assets appearing in the books of
rhe Transferar Bank immediately prior to the Effective Date, the asseb

or class of assets shall be accounted for and dealt with in the books of
the Transferee Bank at fair value,

Provisions cutstanding in the books of the Transferor Bank on the dale
immediately preceding the Effective Date in respect of any asset 07
asset class shall be accounted for and dealt with in the books of the
Transferee Bank as provisions against the assets or class of assets
against which such provisions were held in the books of the Transferor
Runk on the date immediately preceding the Effective Date.

I Fe

[izbilities of the Transferor Bank shall be accounted for and c‘ealt
wikth

in the books o1 the fransferee Bank at fair value.

~

in the books ef the Transferea Bank, an “Amalgamation Expenes

Provision Account™ shall be credited by an amount determined for the
expenses and costs of the Scheme arising as a direct conseguence on
account of any changes in the business or operations of the Transfeior
Bark proposad or considered necessary by the Board of Directors of the
Transferee Bank (including but npot limited to rationalisation,
upgradation and enhancement of human resources -and expenses
relating to modifying signage, modifying stationery, branding, changing
systems -and network, communication incluting media costs,
impairment of technology and fixed assets, conducting general
meetings, payment of listing fees and other statutory and regulatory
charges, travel in relation to the consolidation contemplated in this
Scheme, valuation, due diligence, investment banking expenses and
charges relating to preparation of the Scheme, consultations in relation
to the consolidation contemplated in the Scheme and training), and
other extraordinary expenses on integration and consolidation under
the Scheme, to be incurred by the Transferee Bank and the balance in
such account shall be debited to the Revenue & Other Reserves of tiie

Transferee Bank arising pursuant to sub-clause (h) hereinbelow, or may -

1
be debited to the Share Premium Account if no Revenue & Other
Reserves arise pursuant to the amalgamation.

Any excess of the value of the net assets of the Transferor Bank
determined pursuant to sub-clauses (a) to (f) hereinabove and after
such further adjustments as may be deemed necessary by the Board of

it
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19.

Directors.af 1

= Tramsiere2 Bank (inciuding such adjustments as may b¢
required by any regulatory ©r statutory authonty ¢r required 1o onsl
the uniform a,_:puca[lon of accounting sundmds and policies adopiel
by the Transferee Bank) over the paid-up value of the equily shares
be issued znd allotted shall be credited to -the Revenue & Othel
Reserves of the Transferee Bank. Any excess of the paid-up value ©
the equity shares to be issued and allotted over the value of the nel
assets of the Transferor Bank determined pursuant to subclauses (2) U
(f) hereinabove and after such further adjustments as may be deemet
necessary by the Board of Directors of the Transferee Bank (includini
such adjustments as may be required by any regulatory or statuton
authority or required to ensure the uniform application 2f accounting
standards and policies adopted by the Transferee Bank) may bx
reduced from the Share Premium Account of the Transferee Bank.

e

Provided that with respect to sub-clauses (b}, (c), (d), {e), (f), (g) and (h) ¢
this Clause 16, the Transferee Bank may account for {he assets and liabilitie
of the Trar\sferor Bank upon the Scheme becoming effective 1n any othe
manner as may beapproved by Reserve Bank of India.

Upon and any time after the coming intc effect of the Scheme The Transfero
Bank and the Transieree Bank may make or assent, from time to time, on
behalf of all persons concerned to any modifications or amendments to the
Scheme (other than in respect of Part IV of this Scheme, modifications o
amendments to Vs'“"h if detmimental Lo the shareholders of the Transieror
Bank and/er the Transferee Bank, as the case may be, shall be wpon the
assent of such shareho!'ders) or te any conditions or limitations which Reserve
Bank of India or any other relevant or concerned authority under law may
direct or impose or which may othierwise be considered necessary, and may do
so and execute all acts, deeds, documents, instruments, matters or things
necessary for puttine the Scheme into effect.

Upon and anytime after the coming into effect of thie Scheme, and for the
purpose of giving effect to the Scheme as sanctioned by Reserve Bank of India,
the Board of Directors of the Trensferee Bank may take all such actions and
give such authcrizations as are necessary, expedient, incidental, ancillary cr
desirable includine for settling or removing any question of doubt or difficulty
that may arise with regard to the procedural aspects ef implementation of the
Scheme only, in so far as the same are not prejudicial to the shareholders of
the Transferee bank, who were before the Effective date the Members of the
Transferor Bank and such determination or directions, as the case may be,
shall be binding on all persons connected herewith or otherwise interested in

the Scheme in the same manner as if the same were specifically incorporated
in the Scheme.

The Board of Directors cf the Transferee Bank may review the position relating

to satisfaction of the following conditions and if necessary waive any of the
following, to the extent permissible under law:
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22,

(d)

(a) Approval, if required, of any trustee of any debentures or other similal

secirities, being obtained if such a2pproval is necessary under the termt
of issue thereof, and/or

(b} Vacating or satisfaction of charzes, morigages or encumbrances, if any
ey the sajd assets.

The Transferor Bark and the Transferee Bank shall, within five (5) cays fron
the date of obtaining approval from the shareholders of both the Transfer
Bank and the Tramsferee Bank, make applications under Section 444 and il
ther applicable provisions of the said Act and RB! Guidelines for sanctioning
of the Scheme by Reserve Bank of India and obtain all approvals, sanctions of
conserits as may be required by law, and for dissolution of the Transferor Bark
without being wound up under the provisions of the said Act.

This Scheme is specifically conditional upon and subject to:
(a} Conzent te this Scheme by a majority in number representing twe:
thirds in value of the tMembers of the Transferor Bank and of the
Transieree Bank in their resnective Meetings, present in person or by
groxy, al akestine called for the purpose;

() Sanction of Reserve Bank of India of this Scheme by an order in Writing

passed in this behalf pursuant to Section 44A of the said Act and pES
Guidelines; and

(c) Sanction or approval, if any, under any law of the Government of India,
or any other authority; agency, department or persons concerned,
being obtained and granted in respect of the matters of which such
sanction or approval is required

Obtaiming the approval of the Reserve Bank of India as per Clause 21

(b) above on or before 30.11.2010.The Scheme shall ng longer remain
valid after 30.11.2010.

Any Member of Transferor Bank or the Transferee Bank, as the case may be,
who has voted against the Scheme at the Meeting of Transferor Bank or the
Transferee Bank, as the case may be, or has given notice in writing at or prior
to the Meeting of Transferor Baik or the Transferee Bank, as the case may be,
or to the presiding officer of the Meeting of either Transferor Bank or the
Transferee Bank, as the case may be, that he dissents from the Scheme, shall
be entitled, in the event of the Scheme being sanctioned by Reserve Bank of
India under Section 44A of the said Act, to claim from the Transferor Bank or
the Transferee Bank, as the case may be, in respect of equity shares held by
him in the Transferor Bank or the Transferee Bank, as the case may be, their
value as determined by Reserve Bank of India when sanctioning the Scheme,
and such Member shall, in consideration thereof, compulsorily tender the seid
shares held by him in the Transferor Bank or the Transferee Bank, as the case
may be, to the Tronsferor Bank or the Transferee Bank, respectively, for
cancellation thereof and to that extent, without any further act, instrument

L4
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