CRISIL

An S&P Global Company

September 22, 2016

To,

Bombay Stock Exchange Limited National Stock Exchange of India Limited

Phiroze Jeejebhoy Towers, Exchange Plaza, Bandra Kurla Complex

Dalal Street, Mumbai — 400 001 Bandra (East) Mumbai — 400 051

Dear Sir’s,

Sub: - Update on Scheme of Amalgamation of Pipal Research Analytics And Information Services
India Private Limited, Coalition Development Systems (India) Private Limited and Mercator
Info-Services India Private Limited with CRISIL Limited and their respective Shareholders and
Creditors

Ref.:- BSE Seript Code: 500092 NSE Script Symbol: CRISIL

We wish to inform you that, the Hon’ble High Court of Judicature at Bombay (‘High Court’) on September
8, 2016 sanctioned the Scheme of Amalgamation of Pipal Research Analytics And Information Services
India Private Limited (*Pipal”), Coalition Development Systems (India) Private Limited (‘Coalition’) and
Mercator Info-Services India Private Limited (‘Mercator’) with CRISIL Limited (‘CRISIL’ or ‘the
Company’) and their respective Shareholders and Creditors. A copy of the order was uploaded on the
website of High Court on September 21, 2016 and is attached as Annexure “A”. The Company shall
separately intimate the stock exchanges once the Scheme becomes effective after filing of the order with the
Registrar of Companies.

In terms of Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Company makes the following disclosures as prescribed in Circular No. CIR/CFD/CMD/4/2015 dated
September 09, 2015:

a) Name of the entity(ies) forming part of the amalgamation/demerger, details in brief such as, size,

turnover ete.;

Pipal, Coalition, Mercator and CRISIL are the entities forming part of amalgamation.

The Scheme of Amalgamation envisages merger of Pipal, Coalition and Mercator with CRISIL. The
Appointed Date for the Scheme is April 1, 2016. Indicative details of the assets and turnover of Pipal,
Coalition, Mercator and CRISIL are as under:

Amount (Rs. in crores)

Particulars Pipal Coalition Mercator CRISIL
Total assets as on 31¢ 17.48 10.41 15.10 993.20
December 2015 (Audited)
Total revenue as on 31¢ 26.55 6.04 21.69 1000.70
December 2015 (Audited) (for the period 9 (for the period 9
months ended months ended
December 31, December 31,
2015) 2015)
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b) Whether the transaction would fall within related party transactions? If ves, whether the same is
done at “arm’s length”;

Pipal, Coalition and Mercator are wholly owned subsidiaries of CRISIL and its nominees. The Ministry
of Corporate Affairs vide its Circular No. 30/2014 dated 17" July 2014 has clarified that transactions
arising out of compromises, arrangements and amalgamations dealt with under specific provisions of
the Companies Act, 2013, would not attract the requirements of Section 188 of the Companies Act,
2013.

¢) Area of business of the entity(ies);

Pipal is in the provision of low risk IT enabled services in the area of corporate research, Coalition is
engaged in the business of providing researched data Processing services and Mercator is engaged in
the business of researched data processing services. CRISIL is a global analytical company providing
ratings, research and analytical services.

d) Rationale for amalgamation/merger;

The rationale for the merger is reducing the multiple layer inefficiencies, consolidation and synergies of
operations, administrative convenience and reduction in administrative cost and overheads.

e) In case of cash consideration — amount or otherwise share exchange ratio;

Pipal, Coalition and Mercator are wholly owned subsidiaries of CRISIL and as such no consideration is
to be discharged by CRISIL by way of issue of shares or otherwise.

f) Brief details of change in shareholding pattern (if any) of listed entity;

The shareholding pattern of CRISIL pre and post amalgamation will have no impact upon the merger.
We request you to take the above on record and oblige.

Thanking you,
Yours Faithfully,
For CRISIL LIMITED

1\

Ms. Minal Bhosale
Company Secretary
ACS 12999

Encl: As above
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

s
ORDINARY ORIGINAL CIVIL JURISDICTION ¢
COMPANY SCHEME PETITION NO. 266 OF 2016 AN
CONNECTED WITH \\ %

PIPAL RESEARCH ANALYTICS AND INFORMATION SERVICES . -

.
INDIA PRIVATE LIMITED .;',”.ﬁil‘i*eti'\t{c}neﬁ?/
AND f\‘ '\\
COMPANY SCHEME PETITION NO. 267 OF 25\1§jf_'_fﬁﬁfi/
CONNECTED WITH
COMPANY SUMMONS FOR DIRECT ﬁ\m[\l/ """" J178 OF 2016

COALITION DEVELOPMENT SYSTEMS (I ATE LIMITED

COMPANY SUMMONS FOR DIRECTION NO. 177 OF 2016 Q ?\ )

Petitioner

/'\%\‘ \\:\-_/:/)/'II
& s
COMPANY SCHE }E ISEﬁl\](‘_’f'QEB OF 2016
CTE

CO @WITH
COMPANY SUMMONS FOR.DIRECTION NO. 179 OF 2016

In the matter of Scheme of Amalgamation

\\ RN s Petitioner
(> )
N/ sl N\ ' In the matter of Sections 391 to 394 of the
_ \\\\\1/ Companies Act, 1956 and other relevant
-~ [ \ N provisions of the Companies Act, 2013;
NN >
D
I, - \‘\\i\\\/ AND

,./I

OF

Pipal Research Analytics And Information
Services India Private Limited (“the

Transferor Company 17)
AND

Coalition Development Systems (India)
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Private Limited (“the Transferor Company
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AND S S
I \
Mercator Info-Services India Private, . ;

Limited (“the Transferor Compa;;y__é&\\,_.;' N
P W

WITH [N
e cul / ----- o \\\\‘”'j/‘
CRISIL Limited (“the Trénsferee™—"
Loy ¢ 3
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Company”) \_\\\ _______ /)
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Called for Hearing D

%

T

D)
<7
.,"Advocates for the Petitioners.

Petitions $ \\
AN
,//’_:\' H‘\‘“.._ .'\
( {//\\/\./ ) CORAM: A.K. Menon, J.
o ...._“\V [ \"/}' - S ] %
\\/.\\\” DATE: 8th September, 2016
— \\ ™~ /r "l

1. ff;l arc\}"\ 'g:Te/ learned Advocate for the Petitioner Companies. No

i

/\i"'f’"‘%a,e 6r has come before the court to oppose the Scheme and nor
o 3

W,
Y

’ J
e \\gn party has controverted any averments made in the petition.

2 The sanction of the Court is sought under Sections 391 to 394 of
the Companies Act, 1956 and other applicable provisions of the
. \/ Companies Act, 1956 / Companies Act, 2013 to the Scheme of
Amalgamation of Pipal Research Analytics And Information
Services India Private Limited and Coalition Development Systems
(India) Private Limited and Mercator Info-Services India Private
Limited with CRISIL Limited and their respective Shareholders and

Creditors.
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3. Learned Advocate for the Petitioners states that the Petitioner in
Company Scheme Petition No. 266 of 2016 is presently engaged in }
provision of providing low risk IT Enabled Services in the area of ™~ 4’

corporate research, Petitioner in Company Scheme Petition No. %B
267 of 2016 is presently engaged in the business of prov1d1 3

Researched Data Processing services, Petitioner in Con('npany """" 4

Scheme Petition No. 268 of 2016 is presently erfgaged\m t"l}e

business of providing Researched Data Processing Ser_wces_ "-]
: i
., __‘/ /

4. The rationale for the merger is reducing the ﬁ\m‘}t&ple layer

inefficiencies, consolidation and synergies of operations,

. /'
and overheads.

administrative convenience and redué‘s@mmmtratwe cost

5. Learned Advocate for the

WE:L subsidiaries of the
Transferee Company al shares of the Petitioner
Companies are presently he v the Transferee Company, CRISIL

Limited and its norpmees and after the Scheme being sanctioned,

Petitioner Companies e

no new shares*an:\l'eqmred to be issued to the members of the
Petitioner C/o p\anles \by the Transferee Company and the entire

share gap1tal /} the ' Petztmner Companies will stand cancelled and

also\ m \v\mw ‘of the judgement of this Court in Mahaamba
_..InVestments Limited Vs IDI Limited (2001) Company Cases 105,
1\\g\0f a separate Company Summons for Direction and Company

e \_Stheme for Petition by CRISIL Limited, the Transferee Company
Nvas dispensed with, by order dated 4th March, 2016 passed in

CSD NOS. 177 to 179 of 2016.

6. The Petitioner Companies/Transferee Company approved the said
Scheme by passing Board Resolutions which are annexed to the

respective Company Scheme Petitions of the Petitioner Companies.

7. Learned Advocate for the Petitioners state that Petitioner

Companies have complied with all directions passed in company
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summons for Directions and that the Scheme has been filed in
consonance with the orders passed in respective Company N

summons for Directions. Al

8. Learned Advocate for the Petitioners further states that e\\x
Petitioner Companies have complied with all requirements as 1§\
directions of this Court and they have filed necessary affld,amts of
compliance in the Court. Moreover, Petltlon,{ Companle’s
undertake to comply with all statutory requlrem\e\‘tg, 1f any, as
required under the Companies Act, 1956 / 2013 and- the Rules

made there under. The said undertakmg{./ac;qepted‘

Director, that the Scheme ™

shareholders and public:

In paragraph 6(a), 6(b) an
that: N
&

al In addtﬁon\i‘b t‘he compliance of Accounting Standard -14,
the /Tra}:s erée Company shall pass such accounting
enthes/ >whlch/ are necessary in connection with the

-"' """ Sch Er?‘ze to comply with other applicable Accounting
. \Standard such as AS-5 ete.

c) of the said affidavit it is stated

e

/ i S \‘s,[/Regarding Clause 6.4 of the scheme, it is submitted that
&s the surplus if any arising out of the scheme shall be
/\\ \ credited to Capital Reserve and deficit if any arising out
T of the same be debited to Goodwill Account and will not

be adjusted against Profit and Loss Account of the
Transferee Company.

c¢) That the Deponent further submits that the Tax
implication if any arising out of this scheme shall be
subject to final decision of Income Tax Authority and
approval of the scheme by Hon'ble High Court may not
deter the Income Tax Authority to scrutinize the tax
retumns filed by the petitioner company after giving effect
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to the amalgamation The decision of the Income Tax
Authority is binding on the petitioner company. l>\’
10. As far as observations made in paragraph 6(a) and 6 (b) of Affidavit \’\' \\
of the Regional Director is concerned, the Transferee Company\\\..\x
undertakes that it will comply with all applicable Accounti%

Standards. Further, in addition to compliance with the apph al\ale

Accounting Standards, the Transferee Company S T aSS \suéh]
b g

accounting entries as may be necessary in con G{Llon wrth the
i
Scheme of Amalgamation to comply with any rc}her apphcable

Accounting Standard.

i

"

11. As far as observations made in parag\:%ﬁg@?f Affidavit of the

Regional Director is concerned, the Tr. eree Company submits
that the Transferee Compa@ 1$/\b \ to comply with all
applicable provisions of the I )}(Ct and all tax issues
arising out of the S gamatlon will be met and

answered in accordance with\law.

12. The Counsel for /l;he Regional Director on instructions of Mr. S.
Ramakantha Jomt Dlré{:tor in the office of Regional Director, Ministry of
Corporate _,Af‘fé\lrs “Westem Region, Mumbai, states that they are
satisfied W‘ith\ th;é u‘ﬁdertakmg and submissions given by the
Pgt\fmneh Goméanies The said undertaking given by the Petitioner

r/Com anges are accepted.

=3’ \Rh\ Gfﬁmal Liquidator has filed his report on 26t July, 2016 in all
he’ Company Scheme Petitions stating that the affairs of the

ey o Transferor Companies have been conducted in a proper manner
\\ ------------ ‘ and that Transferor Companies may be ordered to be dissolved
NG D
. x P without being wound up.
N
o

14. From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public policy.
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15. Since all the requisite statutory compliances have been fulfilled, all

16.

L.

18.

19,

the Company Scheme Petitions are made absolute in terms of } &
prayer clauses (a) to (c) % v\ v,\’"

HEVZ

/
s

The Petltloner Companies/Transferee Company to lodge a copy f\\x
this order and Scheme duly authenticated by the Com.paﬁ

Registrar, High Court (0.S.), Bombay with the Condefﬁed

Superintendent of Stamps for the purpose of éljuﬁlca of

date of issuance of Order. T !

Petitioner Companies/Transferee Comp@y are directed to file a
copy of this order along with a copy™of\t Scheme with the
concerned Registrar of Compames/ ek\\c%ucally, along with E-
Form 21 / E-Form INC 28 | <a>& t}Qn to ia sical copy as per the
/ QO

provisions of the Companies Act\l

h. %6

All the Petitioner Comp

y costs of Rs.10,000/- each to
the Regional Director, Westernr Region, Mumbai and to the Official
Ligquidator, High < Oourt Bombay. Costs to be paid within four

weeks from thate of the order.

/ \\\\\\

/
; All\s‘;ncerned Tegulatory authorities to act on a copy of this order

\
alon\m}ﬁ ‘Scheme duly authenticated by the Company Registrar,

Hl\g Court (O. S.), Bombay.

(A.K. Menon, J.)

CERTIFICATE

I certify that this Order uploaded is a true and correct copy of original signed
order.

Uploaded by: - Shankar Gawde, Stenographer

Page 6 of 6

:2: Uploaded on - 21/09/2016 ;. Downloaded on - 21/09/2016 17:35:53 ::



