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SimeAs veRms PRISMJOHNSONLIMITED

Certification

May 6, 2021
The National Stock Exchange of India Limited, | The BSE Limited,
Exchange Plaza, Bandra-Kurla Complex, P. J. Towers, Dalal Street,
Corporate Relationship Department, Fort, Mumbai - 400 023.
Bandra (East), Mumbai - 400 051.
Code : PRSMJOHNSN Code: 500338

Re: Intimation under Regulation 30 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015

Dear Sir,

Further to our letter dated May 4, 2021, we enclose herewith certified copy of the Order dated April
28, 2021 received on May 5, 2021 from the Hon’ble National Company Law Tribunal, Hyderabad
Bench along with the Composite Scheme of Arrangement and Amalgamation amongst Prism
Johnson Limited, H. & R. Johnson (India) TBK Limited, Milano Bathroom Fittings Private Limited,
Silica Ceramica Private Limited, TBK Rangoli Tile Bath Kitchen Private Limited, TBK
Venkataramiah Tile Bath Kitchen Private Limited, TBK Samiyaz Tile Bath Kitchen Private Limited
and their respective shareholders and creditors.

This is for your information and record.

Thanking you,
Yours faithfully,
for PRISM JOHNSON LIMITED

p o, '1‘*—":
W_M-LE :
ANEETA S. KULKARNI
COMPANY SECRETARY

Encl. : As above

JOHNSON’

PRISM
PLI.I.'E:}
Not just tiles, Lifesty!esf

? @t aa’ Complete Concrete Solutions

Corporate Office: “Rahejas”, Main Avenue, V.P. Road, Santacruz (W), Mumbai -400 054. India. T: +91-22-66754142/43/44 /45
Registered Office: Prism Johnson Limited, 305, Laxmi Niwas Apartments, Ameerpet. Hyderabad - 500 016, India.
w: www.prismjohnson.in, E:info@prismjohnson.in

CIN: L26942TG1992PLC014033



NATIONAL COMPANY LAW TRIBUNAL
BENCH-1 HYDERABAD

CP CAA. NO.1/230/HDRB/2020

PETITION UNDER SECTIONS 230 AND 232 READ WITH SECTION 52
OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE
PROVISIONS AND RULES THEREUNDER

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
AND AMALGAMATION AMONGST

PRISM JOHNSON LIMITED
AND
H. & R. JOHNSON (INDIA) TBK LIMITED
AND
| MILANO BATHROOM FITTINGS PRIVATE LIMITED
AND
SILICA CERAMICA PRIVATE LIMITED
AND
TBK RANGOLI TILE BATH KITCHEN PRIVATE LIMITED
AND
| TBK VENKATARAMIAH TILE BATH KITCHEN PRIVATE LIMITED
: AND
TBK SAMIYAZ TILE BATH KITCHEN PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

1. Prism Johnson Limited
Having its Registered Office at:
305, Laxmi Niwas Apartments,
Ameerpet, Hyderabad,
Telangana - 500016
.. Petitioner No. 1/Amalgamated Company/
Resulting Company No. 2
2. H. & R. Johnson (India) TBK Limited
Having its Registered Office at:
Windsor, 7th Floor,
CST Road Kalina,
Santa Cruz (E) Mumbai,
Maharashtra = 400098

...Petitioner No. 2/Demerged Company No. 4/
Resulting Company No. 1
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3. Milano Bathroom Fittings Private Limited
Having its Registered Office at:
Plot No. 30 Industrial Township Phase 4,
Himuda, Bhatoli Kalan, Baddi, Solan,
Himachal Pradesh - 173205

.+ Petitioner No. 3/Amalgamating Company Neo. 1

4. Silica Ceramica Private Limited
Hawving its Registered Office at:
Narayanapuram Unguturu Mandal,
Narayanapuram,

Andhra Pradesh - 534407

-+ Petitioner No. 4f/Amalgamating Company No. 2

5. TBK Rangoli Tile Bath Kitchen Private Limited
Having its Registered Office at:
Ground Floor, Kaddiya Wadi,
Azad Road Near Fire Brigade Station,
Vile Parle (East) Mumbai,
Maharashtra — 400057

.. Petitioner No. 5/Demerged Company No. 1

6. TBK Venkataramiah Tile Bath Kitchen Private Limited
Having its Registered Office at:
No. 56 A, Ramamurthy Nagar Main Road,
Dodda Banaswadi, Opp. New Baldwin Residential School,
Bangalore,
Kamataka - 560043

... Petitioner No. 6 /Demerged Company No. 2

|q|| = .'\.

'TBK Samiyaz Tile Bath Kitchen Private Limited
/ Having its Registered Office at:
-7 @ 5-10, Ground Floor, Plot no. 6,
Savita Raj Complex, Kala Manak Flat Owners Society,
CIDCO, New Aurangabad,
Maharashtra - 431003

... Petitioner No. T/Demerged Company No. 3
And

Their Respective Shareholders and Creditors
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Date of order 28.04.2021

Coram:

Hon'ble Shri Bhaskara Pantula Mohan, Member [Judicial)

Hon'ble Shri Veera Brahma Rao Arekapudi, Member (Technical)

ADpearance:

For Petitioners: Shri 8. Ravi, Senior Adwvocate assisted by Shri

Noorul Hassan and Shri Dinesh Eedi Advocates for
M/s Lakshmikumaran and Snidharan

Heard on: 06.04.2021

PER: SHRI VEERA BRAHMA RAO AREKAPUDI

Y]

MEMBER (TECHNICAL)

This is a joint Petition filed under section 230-232 read with
gsection 52 and other applicable provisions of the companies
act, 2013 Read with Rule 3{2} and other applicable rules of the
Companies [Compromises, Arrangements And Amalgamations)
Rules, 2016 secking approval to the Composite Scheme of
Arrangement and Amalgamation of Demerger of retail/ trading
business undertakings of TBK Rangoli Tile Bath Kitchen
Private Limited (Demerged Company-1|, TBK
Venkataramaih Tile Bath Kitchen Private Limited
[Demerged Company-2) and TBK BSamiyaz Tile Bath
Kitchen Private Limited (Demerged Company-3) into its
holding Company H & R Johnson (India) TBK Limited
(Resulting Company-1 or Demerged Company-4) and
subsequent demerger of retail / trading business undertaking of
Demerged Company-4 into Prism Johnson Limited
(Resulting Company-2 or Amalgamated Company| and
reduction of share capital of Silica Ceramica Private Limited
(Amalgamating Company-2) and subsequent amalgamation
of Milano  Bathroom = Fittings  Private  Limited
(Amalgamating Company-1) and Amalgamating Company 2
in to the Amalgamated Company and their respective
shareholders and Creditors with effect from the Appointed

b
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Date i.e. 01.04.2018. The Composite Scheme of Arrangement
and Amalgamation is annexed as Annexure - A-5 [page Nos
BT79-943).

2. It is averred that, the Petitioner No.l is the main holding
company of the group and the ultimate transferee company in
the proposed Scheme. The Petitioner No. 1 is listed on BSE
Limited ("BSE") and the National Stock Exchange Limited
(*NSE”") in India. The Petitioner No.2, Petitioner No.3 and the
Petitioner No.4 Companies are wholly owned subsidiaries of
Petitioner No. 1. Petitioner No.5, Petitioner No.6 and Petitioner
No.7 Companies are wholly owned subsidianes of Petitioner
No. 2 Company, which is a wholly owned subsidiary of
Petitioner No.1.

3. The Counsel for the Petitioners submit that the Board of
Directors of the Petitioner Companies have approved the
Scheme in their respective meetings held on 23.10.2019

4. SEQUENCE OF COMPOSITE ARRANGEMENT AND
AMALGAMATION OF THE SCHEME BETWEEN THE
PETITIONER COMPANIES:

The sequence followed by the Petitioner Companies in the
proposed composite scheme of arrangement and amalgamation
are as under:

% 4.1 Demerger-1: The demerger of the respective retail/trading
. business undertakings of Petitioners No. 5, 6 & 7, and
transfer of their respective demerged undertakings
jcollectively referred to as “Part-Ill Demerged
Undertakings) comprising of all their properties, assets,
labilities, permits, licenses, registrations, investments,
contracts etc., into Petitioner No. 2 on a going concern basis;
4.2 Demerger-2: Subsequent demerger of the retail/business
undertaking of Petitioner No. 2 and transfer of the its
demerged undertaking (referred to as Part-IV Demerged
Undertaking Including Part 1II Demerged Undertakings
vested upon Demerger 1) comprising of all its properties,
assets, labihities, investments, permits, licenses, registrations,

contracts etc,, into Petitioner No. 1 on a going concern basis.

h o r -
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Adjustment of Securities Premium with the debit balance of
Retained earnings, to the extent available, by way of Capital
Reduction in terms of Section 52 and other applicable
provisions of the 2013 Act in the books of Petitioner No. 4
and;

Amalgamation: Subsequent amalgamation of Petitloners No.
3 and 4 with Petitioner No. 1.

The rationale for the Scheme is that the Arrangement will inter-

alia, result in achieving the following benefits;

a] Elimination of multiple entities, better realisation of
potential of the businesses and yield beneficial results. _

b) Reducing the multiplicities of legal and regulatory
compliances '

c) Reducing time and efforts for consolidation of financials.

dl Elimination of duplicative communication and
coordination efforts,

f) Rationalisation of administrative and compliance costs

The Company Petition is filed in pursuance of order dated 14
October 2020 passed in CA (CAA) 91/230/HDB/2020. The
Petitioner Companies have complied with all the requirements

| as per directions of this Tribunal and have filed necessary

affidavits of compliance with the Tobunal.

The Regional Director (South Eastern Region), Ministry of
Corporate  Affairs, Hyderabad has filed Report dated
22.03.2021, inter alia, stating therein that save and except as
stated in para 4 to 12 of the Report, the Scheme is not
prejudicial to the interest of shareholders and public. In
response to the observations made by the Regional Director,
the Petitioner Companies have also given necessary
undertakings and clarifications through their reply affidavit
dated 24 March 2021. The observations made by the Regional
Director and the clarifications and undertakings given by the
Petitioner Companes are summarnzed in the table below:

e
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Company, Resulting Company
No.2 and Amalgamating Company
are listed Companies

b
8r. RDVa report [ Observation Response of the Petitioner
Mo, 22032021
Fara )
4ia) Petitioner Companies Lo preserve The Petitioner Companies undertake
Sfa) | its books of accounts and papers | to comply with the same,
and records and not to dispose of
without the prior permisaion of
the Central Government in terms
of Section 239 of Companies Act,
2013,
4b] | Petitioner Companies to ensure The Petitioner Companies undertake
Sk compliance of all statutory to comply with the same.
compliance of all applicable laws
and also on sanctioning of the
Scheme the Petitioner Companies
shall not be absolved for any of its
statutory liahility in any manner, .
4ic) Petitioner Companies to comply Petitioner Companies undertake to |
50 with Bule 17(2) of the Companies | comply with the same,
(Compromise, Arrangement and
Amalgamation] Rules, 2013,
4{d] | Compliance with Section 66 of CA, | The Petitioner Companies submit that
2013 the procedures followed for obtaining
sanction of the Scheme under Sections
230-232 of the CA, 2013 is sufficient
for the purpese of compliance under
Section &6 of CA, 2013 in respect of |
Petitioner Company Mo.4, which has
been contemplated at Part. V, Para
25.4 of the Scheme.
4le} Compliance under SEBL Act and | The Petitioner Companies submit that
6la) | Regulations BE Transferee | an  intimation dated 23.10.2019

regarding the propesed scheme along
with copies of requisite documents
thereof, has been submitted to NSE
and BESE. Further the Petitioner
companies rely on the circulars dated

10.03.2017 and 03.01.2018 issued by

SEBI which provides for a merger and i
demerger of wholly owned subsidiares
with their hoiding companies and as

guch the Petittoner Companies are

exempted from complying with the

provisions of Regulation 37 of SEBI

(LODE), However Petidoner No.l

Company being a listed company have

complied with all Tequisite
compliances under SEBI LODR.

ED

To co-operate with Inguiry pending
under Section 206  against
Petitioner No.1 Company

Petitionier MNo.1 Company undertakes
to fully co-operate with any inguiry
under process/to be undertaken by
RoC.

5 (d)
7(a)

Transferee Company to file an |
Application indicating the Revised
authorised share capital and proofl
of paying prescribed fees due on
revised capital after setting off the
fee already paid by the Transferor
Companies.

The Petitioner MNo.l Company,
pursuant to amalgamation,
undertakes to file a Ietter indicating
the revised authorised share capital
after the combination of authorised
share capital of Petitioner Companies
3 & 4, The Petitioner No.] Company
further undertakes to pay the
prescribed Fee, if any, due on revised
capital after setting ofl the fee already |
paid by Petitiocner Companies 3 & 4. |

Wl
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Bib)

To direct the Petitioner Company
to change the appointed date from
01042018 to 01.04.2020 and
furnish the amended copy of the
Bcheme  duly signed by the
Directors of the Company

It is submitted that the Petitioner
Companies have complied with the
gpeciflic conditions as mentioned in
Clausge & [d) of the MCA Circular No.
972019 dated 21.08.2019 if the
Appointed Date is ante dated, which
has been brought out in Clause 40 of
the Scheme. 1t is further clarified that
the Board Eesolutions approving the
Scheme were passed on 23.10.2019
merely six months after completion of
FY 2018-19 and as such 01.04.2018
was fixed as Appointed Date. But
owing to current prevailing situation
the sanction of the Scheme could not
be done within the timelines,

&e]

To direct Demerger Co. MNo2 to
comply with the provisions of
Section 179 (3} of the Companies
Act, 2013 being a subsidiary of

The Board of the said Company has
approved the Scheme on 23.10.2019,
thus complying with the provisions of
Section 17903} of Companies Act, 2013,

&(d]

listed company.
To direct Demerger Co, 2 to comply

with the provisions of Section 188
of CA, 2013

it is submitted that all transactions
entered  inbo by Petitioner MNo.&
company and all other Petitioner
Companies are in the normal course of
business and in compliance with
provigions of Section 188 of the CA,
2013, The same has been certified that
statutory auditors in their Audit report
for the FY 2019-2020.

Sle)

| Ta direct Demerger Co.2 to comply
with the consumer grievance

It is submitted that Demerger Co.2 has
deposited Rs. 3.53,000/- with the
District Forum as ordered by the State
Commigsion wide its order dated
28.02.2020 and appropriate order was
passed by District Forum on
13.11.2020 confirming the payment of
amount to the Consumer.

il Marmish

To direct the Petitioner Company
the compliance of
Accounting Standards

The Petitioner Companies undertake
o comply wath other applicable
Accounting Standards, such as IND
AS 8 and IND AS 103,

To furnish an undertaking by the
Petitioner Companies that the
surplus shall be credited to Capital
Reserve MAccount arising out of
amalgamation and deficits o be
added to Coodwill Account and
further direct the Petitioner
Companies to give an undertaking
that reserves shall not be available
for distribution of dividend.

B (d)
and

(e

The Petitioner Companies submit that
they would comply with the
observation pointed out by RD upon
demerger and that they would
undertake that such reserves shall not
be used for paying the dividend.

To direct the Petitioner Companies
to  provide detalls of assets
demerged from Demerged
Companies.

The Petitioners have furmnished the
details of assets demerged from
Petitioners Mo. 5,6 & 7 into Petitioner
No.2 and from Petitioner No.2
Company to Petitioner No.l Company
and details of retained undertaking of
Petitioner 2, 5, 6 & T and standalone
balance sheets of the companies past
demerger as annexurs 4 of the Reply
Alfidavit.

M—A
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9 FEMA and EBI approval in case of | The Petitioner Companies submit,
having foreign shareholding or | since the Scheme involves
allotment of shares to any NEI amalgamation and arrangement
between a helding company and its
whelly owned subsidiaries (WOS), oo
consideration. shall require to be
issued post amalgamation /
arrangement. Post implementation of
the Scheme no shares are to be
allotted to any foreign enbity [/ person/
NEI and they shall continue to remain
as shareholders of Petitioner No.l
Company. [t is further submitted that
there iz po reguirement for any
approvals [/ permissions from EREBI
under the provisions of FEMA and/or
as per any notifications/circulars
issued by RHIL

10 Reference to observations pointed | The Petitioner Companies submit that
out para No. & of Official | the observations of Official Ligquidator
Liguidator's report have been complied with.

9.

Mot

The observations made by the Regional Director have been
explained and the same have been clarified by the Petitioner
Companies in Para 7 above. The undertakings filed by the
Petitioner Companies in response to the said report are
accepted by this Tribunal.

It is further observed at para 11 of the Regional Director's
report that letter dated 27.01.2021 has been issued to Income
Tax Office, Telangana, Andhra Pradesh, Mumbai, Karnataka,
Chandigarh. In response, the Assistant Commissioner of
Income Tax, Rajamahendravaram, Andhra Pradesh vide letter
dated 15.02,2021 has stated that M /s Silica Ceramica Private
Limited/ Petitioner No.4 is 100% subsidiary Company of the
parent Company viz Prism Johnson Limited/Petitioner No.1
Company and there do not arise any tax issues in the hands of
the assesse company i.e. Petitioner No.4. It is further stated in
the said letter that after verification of the office records and
ITBA Portal, there are no income tax demands outstanding as
on date and no prosecution proceedings are either launched or
contemplated against the assessé Company/Petitioner No.d
Company and that they do not have any objection to the
Scheme of Amalgamation between Petitioner No.1l and

Petitioner No.4 Companies.
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It is stated at para 12 of the RD's Report that letter dated
27.01.2021 was issued to SEBI, NSE and BSE and till date no
report/comments have been received by them.

The Official Liquidator has filed his report dated O4th March,
2021 pointing out certain observations at para 6 of his report.
The observations made by the Official Liquidator and the

clarifications and undertakings given by the

Petitioner

Companies are summariscd as under:-

ar. No.
Para

Difcial Liquidator Observations
[ 04.03.2021

Bla)

To direct the Petitioner No.4 and
Petitioner MNo.l to submit an
undertaking that there would be
no  retrenchment of any
employee who were in service as
on Appointed
01.04.2018

Dat= i I

Response of the Petitioner 18.03.2021
and additional reply dated 23.03.2021
Petitioner Companies through their
Learned Counsel submits that an
Alfidavit dated 10.03.2021 in this
regard has been fummished to this
Tribunal.

6 [b]

To direct the Petitioner Company
Mo.4 to serve notice of the
Bcheme on Government of AP,
in view of the disclosure made in
Mote Mo.4.05 and 4.07 of the
Financial Siatements of
Petitioner No.4

It is submitted that the relevant
incentive authority of AP has been
intimated on 23, 10,2019 followed by
an additional intimation dated
11.03.2021.

&(c)

To direct Petitioner HNo.d
comply with Section 66(1}bi)
by cancelling it and further to
comply with Section &56[3) and
G664} of the Companies Act,
2013

Lo

It is submitted that the provisions of
Section &6 of the Act shall not apply to
the reduction of share capital of
Petitioner No.d4 which will become
effective pursuant to the order of this
Tribunal as per the explanation to

Section 230(12) of the Companies Act,
2013, On this issue, the Petitioner
Companies have relied on the order
passed by Honble Appellate Tribunal

in the matter aof R Bystems
International Limited 2018 SCC
Online NCLAT 321,

The Petitioner No.s Company has
undertaken to comply with the
relevant  accounting standards
governing reduction of share capital.
Copyv of certificate issued by Chartered
Accountant confurming compliance by
Petitioner No.4 is annexed along with
Additional reply dated 23.03.2021.

12.

The Dy. Commissioner, Circle-1 (1} Chandigarh vide his report
dated 05.04.2021 has pointed out certain observations, The
observations made by the IT Department, Chandigarh and the
clarifications given by the Petitioner
summarised as under:-

- ﬁ\"@ﬂ

Companies are
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S, IT Chandigarh Counter of the Petitioner

Ma, Obeervations Dated 06,04 2021

Para | 05,04,202]

2. Outstanding Tax It is clarified that the Tax Demand of Rs, 80,275/ -
Demand for the AY pertaing to AY 2014-15 and not for AY 2017-18 as
AO1T7-4018 and AY pointed out by IT Dept. However, it is submitted
2015-18 that the said demand has been partly adjusted

against refund for later vears and the balance
amount bas already been paid, which has been
intimated to IT Dept and copy of payment challan
iz attached as Annexure-1 of the counter.

It is furthet submitted that Tax Demand of Rs.
2B85651)- for AY 2015-16 raised wvide
Azsessment order dated 30.05.2019 has already
been pasd on 21.068,.201%9 and copy of the payment
challan is annexed to the Counter as Annexure-
2. It is stated that the Company has already [iled
two rectification applications on 11.03.2020 and
14.05.2020 with the IT Dept and copies of the
game are annexed as Annexure-3.

5 In AY 2019-20 the total | It is clarified that the Petitioner No.3 Company
income of the assesse | has two manufacturing Units, one in Baddi,
has risen abnormally | Himachal Pradesh and another in Samba, J&E.
high i.e. from Rs, 2.06 | The Unit is Sambha was eligible for benefit of
cr b0 Ra. 504 cr, | deduction i00% of profits for hirst 5 years
whereas sales have | ending 31.03.2019 and 30% of profits for the next
actually gore done | 5vears under Section 80-1B of IT Act, 1961. In AY
marginally  from Rs | 20019-20, Samba Unit claimed deduction @ 100%
56.54 Cr o Ra, 56,40 | of the profit earmed by the Unit.

Cr during the same | However, in AY 2020-21, post completion of first
period. 5 years, Samba Unit had claimed deduction @
2084 of the profit earned by Unit {post completion
of 3 vears) as pet the proviaions of Section 80-1B
of IT Act, 1961, As such, total income increased
from Rs. 2.06 Cr in AY 20]15-20 to Re. 5.04 cr in
AY 2020-21 although sales have declined
mearginally,
As regards to the gaid observation, the Petitioner
Company submits that it has redeemed
- Preference Share Capital of Ba. 187.50 lacs in AY
v 2019-20 and accordingly the Capital Redemption

The capital Redemption
Reserve has increased
from Ra. 3T7.50 lacs in
AY 20017-18 to Rs.2.25
cr in AY 2019-20.

| Reserve has increased from Rs. 37.50 lacs in AY

2017-18 to Re. 2.25 Cr in AY 2019-20.

It iz stated that the pursuant to Scheme becoming
effective, all the assets and labiities along with
the reserves and surplus of the Petitioner Ne.3
Company, being a wholly owned subsidiary shall
stand transferred bo its holding company i.e.
Prigm  Johngon  Limited  ([Petitioner No.l
Company). Accordingly, all necessary impact
shall be given in the Books of Accounts of
Petitioner No.1 Company.

it is further clarified that, for the Assessment
Years 2017-18 & 2018-19, assessment 15 vet fo
be concluded by passing final assessment order
and hence as on date there is no pending tax
demand with respect to both the vears,

Mo—b
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13.

14,

16,

Wt

Ag the Aszgesce
Company is a wholly
pwned subsidiary, it is
not possible to  offer
specifiic comments &
tax liability, regarding
the impact of the above
adjustment on  the
emtire Scheme af
Amalgamation and
pending Tax Demand
for AYs 20I7-18 to
2019-20.

Ar regards, AY 2019-20 iz concerned, the
assessment is yet to be taken up. 1t is further the
contention of the Learned Counsel for Petitioners
that Petitioner No, 1 /Amalgamated Company has
adequate funds and shall undertake to set apart
amounts to meet the tax demand for AY 2017-18
to 2019-2020 as and when they arise.

Further Clause 26.7 of the Scheme stipulates that
all habilities and legal proceedings of Petitloner
No.3d Company shall stand transferred to and
vested in or be continued and/or enforced by or
against Petitioner No.1 Company. Also Petitioner

No.1 Company undertakes that it shall remain
obliged to and do the needful in relation to all
obligations, demands and legal charges that may
arise with respect to Petitioner Mo.3 Company in
accordance with applicable laws.”

No investigation or proceedings under the Companies Act,
1956 / Companies Act, 2013 have been instituted or are
pending in relation to the Petitioner Companies. It is further
submitted that no petition under Section 241 of Companies
Act, 2013 has been filed against the Petitioner Companies and
that there has been no material change in the affairs of the
Petitioner Companies except what was done in the normal
course of business.

That the Scheme does not contemplate a Corporate Debtor
Structuring exercise, for any of the Petitioner Companies and
as such does not require compliance under Section 230(2)}0 of
CA, 2013.

It is further stated that the shareholders of the respective
Petitioner Companies are interested in the Scheme and that no
rights of the shareholders are getting affected in any manner
whatsoever as the net-worth of the Petitioner No.1 Company is
positive, post approval of the Scheme. The Learned Counsel for
the Petitioner Companies therefore urged this Tribunal to
approve the Scheme of Arrangement.

We have heard the Learned Senior Counsel appearing for the
Petitioner Companies and perused the material papers on
record. The summary of the report of Regional Director, official
Liquidator and IT Department Chandigarh and the reply given
by Petitioner Companies are stated against each above. We are

W\ ‘_,\{J}m |
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convinced with the reply by the Petitioner Companies with
regard to above observations. The Petitioner No.1 Company i.e
Prism Johnson Limited is the ultimate holding Company of the
other Petitioner companies; each of the Petitioner No.2 to 4 are
its wholly owned subsidiaries and the Petitioner No. 5 to 7 are
wholly owned subsidiaries of Petitioner No.2 Company. The
Ecﬂeme does not contemplate any compromise or arrangement
with any secured and unsecured creditors and the Scheme
does not adversely affect the nghts of any creditor. Considering
the facts, perusal of the scheme and submissions made by the
Learned Senior Counsel, the Scheme appears to be fair and
reasonable and 15 not contrary to public policy and does not
violate any of the provisions of law. Moreover, Petitioner
Companies through their Counsel undertake to comply with all
statutory requirements, if any, as required under the Act, and
the Rules made there under as applicable. The undertakings
given by the Petitioners are accepted.

The Bench pass the following orders:-

ORDER

While Approving the Scheme, we make it clear that this order
should not be construed as an order in anyway granting
exemption from payment of Stamp Duty, taxes or any other
charges, if any, payable in accordance with law or in respect of
any permission fcompliance with any other requirement which

may be specially required under any law.
The Appointed Date is fixed as 01.04.2018,

The Scheme of Amalgamation as consented by the Equity
Shareholders, Secured, Unsecured and Trade Creditors of the
petitioner companies, 18 sanctioned and confirmed so as to be
binding on all the members, creditors, employees, concerned
statutory and regulatory authorities and all other stakeholders
of the Petitioner Companies.

The Petitioner Companies to ensure statutory compliance of all
applicable laws and also on sanctioning of the present Scheme

) I' Foo"
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% _Ihl'-. %C{r'\c

B
i || .". .-:'.



NCLT HYD BENCH-1
CP CAA NO.O1/230/HDB/2021

13

the Petitioner Companies shall not be absolved for any of its
statutory liability in any manner,

17.5 The Petitioner Companies involved in the Scheme to comply
with Rule 17 (2} of the Companies (Compromise, Arrangement
and Amalgamation) Rules, 2013, The Petitioner Companies
within 30 days after the date of receipt of certified copy of the
order, shall cause certified copy to be delivered in Form INC-
28 to the Registrar of Compames concerned for registration
and on such certified copy being delivered, Registrar of
Companies concerned shall take all necessary conseguential
action in respect of the Petitioner Companies.

17.6 The tax implications, if any, arising out of the scheme is subject
to final decision of Concerned Tax Authorities and the decision
of the Concerned Tax Authorities shall be binding on the
Transferee Company. The sanction of the Scheme by this
Tribunal shall not forbid the revenue authority from taking
appropriate recourse for recovering the existing and previous
tax liabilities of the Petitioner Companies.

177 The Petitioner Companies 3 & 4 shall be dissolved without

P _.._'i*- ,..::L: Y going through the process of winding up.
A GRATT By TN

J " 17.8 Direct the Petitioner Companies to comply with the
' . observations pointed out by Regional Director (SEZ), Official
Ch S Liquidator and IT Department, Chandigarh, if any and the

undertakings given by it.

179 The Petitioner Companies shall until the completion of the
Scheme of Amalgamation, file a statement in such form and
within such time as prescribed with the Registrar every year
duly certified by a Chartered Accountant or a Cost Accountant
or a Company Secretary to the effect that the Scheme of
Amalgamation is being complied with in accordance with the
orders of the Tribunal as required under Section 232 (7] of the
Companies Act, 2013.

Bt e
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17.10 All concerned shall act on a copy of this Order along with
Scheme duly authenticated by the Deputy/Assistant Registrar
of this Tribunal.

17.11 Any person interested shall be at the liberty to apply to the
Tribunal in the above matter for any directions that may be
necessary.
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(Formerly knowr ax PRISM CEMENT LIMITED)
AND
H. & R. JOHNSON (INDIA) TBK LIMITED
MILANO BATHROOM FITTINGS PRIVATE LIMITED
e
SILICA CERAMICA PRIVATE LIMITED
AND
TBK RANGOLI TILE BATH KITCHEN PRIVATE LIMITED
A
TBK WMMTH KITCHEN PRIVATE LIMITED
AND
TBK SAMIVAZ TILE BATH KITCHEN PRIVATE LIMITED
o
THEIR '

o e
: O,




m:m’mﬂmw i ‘amalgamation iz presented pursuant to the
provigions of the 2013 Act (dfimed.  Bedaw) for te restructuring of the businesses
of Prisim: Jolnsan Limited { s Cément Livmited); H, & R. Johnson
{mﬂm TBK Limited [“HRI T) Bethroom Fi Private. Limited
Lirnited I_‘"’Pﬂﬁ Tmlut"j,
Spinlyaz™y, oo @ geing concerm basi:

(1)

(2) e demnerger of Pagt TV I - : -...__: Inidertak |
of Parr ¥ of the: Mn!' :-.~'u:-"" d vesting if into PIL;

4033) (P miﬁmm s
[ .---l, Iﬂ.mﬂﬂiﬂll
f the 1956 Act (dafined in Pare § belew), The
el 305, Laxmi Niwas Apartmints, Ameerpet,

in bailding materials’ s With g wide
:iudimnmi conerete, filss and bathiosm

sled on BSE Limited ("BSE") & Makional Stock
SEY)in India and its non-convertibie debentures are

mhm} mm CV4081 H), an unlisted
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subsidiaries and associntestiniretailitrading in tiles, bathroom fittings aud kitohens
& ‘branded files ﬁ!ﬁ a1t dlso provides gupport services. HRJT TBK is 2
whilly pwined subsidiary ol PIL.

The registered office.of HEE TBE is: siatad st Windger, 7h-Floor, C5T Road
Kalina, Sapita Cruz (B} i, hiabprashees — 4DD09E,

Milano Bathroor Fittings Privite Limited (“Milano")

(o}

(b

Mitaio  (CIN: - LU28088HIIO0GPTC006251) (PAN AAFCBS482A), a private
corhpany limited By shates moorporated on 3% Miagch, 2000 vndet the provisions
ofithe 1956 Act, is engaged i the business of manvfacturing of taps and fittings
Milaro is & wholly owned-subsidiary of PIL.

The registered office of Milano is sinmred @ Plot No. 30 Industrial Tewnship
Phuse 4, Himuds, Ehjﬁﬁ‘_ﬁhh BeddiSolan Himachal Pradesh— 173705

Silica Ceramica Private Limited (“Sitica™)

()

(h)

Sifics (CIN: U2ES3INPIOGEPTCOS199T) (PAM AKKOSBMEIN), » private
company limited by shares Ghcomorsted on 12" December, 2006 wnder the
provisions of the 1958 AL Sriped in he business:of manufaciuring of ceramic
vitrified tiles'and glazed vitrified tiles. Silica is s wholly owned subsidiary of PIL.

The registered uﬁmﬂﬂaﬁm is situdted ‘at Marayanspurany Unguturs Mandal
Marayanapuram, Andhry Pmdesh — 534407.

TBK Rangali Tile Bath Kitchen Private Limited (“TBK Rangoli™)

ta)

(b)

THK Rangoli (CIN: WIS [20MH201 0FTC209550) (PANAADCTE32TR), o prvate
company limited - By ‘Shiifes “incorpomted on 28" October, 2010 under the
mﬁﬂm.ﬂfﬂ:a-'}%ﬁ. -ﬁ:"q__ isTengaged-in the business of retil/ trading of tiles,
bahroom- fittings & kitthens, THE Rauyoli s o wholly owned subsidiary of HRJ
THE. AT

The registered mnfm'm.-.guh i sittmied ot Ground Eloor, Kaddiya Wadi,
Axad Road Near Fite Brigade Station, Vile Parie (Esst) Mumbai, Meharashtra —
400057,

TBK Venkataranlah Tile Buth Kitchen Private Limited (“TBE Venkat")

TBE, Venkal (CIN: L26900KA2010PTO056306) (PANAADCTESME), & private
cempany Jiried hr";lﬁq_h‘mumpuul:d on 21% December, 2010 under the
provisions of the [9565ACL i engaged m the busincss of retailfrading. of tiles,
?Bﬂ&mm fitings & kiféhens. TBK Veokat is 2 wholly owned subsidiary of HRJ

(4
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{0 the proposed Schems:

& §&

TEK Samiyez (GIN: UMSIEMEROITPICITES) (PAN AACCTSEOIB), s
e fvate ¢ imnited. by ed. on 6° Degemiber, 2007 under the

{b)

10} i3 expected to enable better realisation of potential
of the buéinesses and yield beneficial tesults end orhanced value crestion for the
companijes which dre ieg. o Scheine, heir regpestive sharcholbders, leaiders,
employges and other stakehd] :
following benefits:
{8}  ihe proposed Selews’ Wolld) result in elimination of moltiple operating
jerure Bf ] | theseby would resuli in consolidaticn of
; wholly pwned subsidiaries and step-down

This Scheine {defined in Part 1 bElaw)

(K} lification of operating structure wnder
ead to climjnalion of duplicative

fFor Beross multiple eatities;

Thee' eonsalidation
MENAEETe vinps, poaling o
ationalisation of sdministralive expensesss

(c) of'b il Tead to better, eficient and economisil tost

lead 10 symergivs in operational process and
fer symergy, better utilisation of Haman rescurces
11 groth of business vins single entity, PFL;
the: single entity i ild hive incrensed capabiility for offoring products
&] g " .. resource base and desper clich
 waiili help PIL in sharpening its compefitiveness azd
and benefit of etorontiss of sealeunlocked 1o PIL.
the proposed Scheme WAIY fiupment ie manufacturing footpsint gnd capabilitics
r .-Fa- "-.'1:,-. . i _.-.: ' l- ."_.-...".I s

(4) the consalidation of bisir

. )




-

> () o of retailirading business will also
. nagement of cudtomers and bring better

(3] thus, this Schems, as &8 Inm interest of the shareholders, creditors,
; et of ach of the vompanies by pursuing a

enfity, therehy resulting in overall
maximizationof value creafinn of all w

ey 2. The respective Board of Dirsstor  (defined i hwf below) of BJL, HRY TBE, Milano,
. E1hnn.1ﬂﬁ.?¢ﬁh‘t THE. Ranpoli: d TBE: §am 12, Mﬂmrm;ﬁcﬁumphdﬂun

23 e, 2019, after detatled deliberation and con
aid dn Por ﬁHuu,,_l Dt.mn@h‘! fdefingd in Porr I

and have approved &
below), uﬁutt!nn;:fihm capital{ pér f ?‘hﬁmmﬁﬂm’e;ammm Parf
herginafter. ’*’

I below) as integral and oo

and vesting-of Part HI Demerged Undertaki
W _ﬂﬁﬁnﬁ;ﬂa mm&mmsm;ﬂ

i déemBtger and vesting of Part TV Dererged Undertaking
art T g :-. {after giving effect to Part 111 of the Sotieme) of

el share capital of Silice in-accordance with See 52




1. DEFINITIONS AND INTERPRETATIONS

L.1.  In this Sthems, unless repugnanl o the mesning or context thereof, the following terms
and expressions shall havi the mﬂﬁnﬁmﬂm against them-

1956 Act” héany the Elm'bgmt:s J'j.':ﬂ. 1956 and the roles aod repulations made
thersunder as. may hupphniuh

W01 Act” means the Cunipmm’ Act, 2013 smd the niles snd regolations made
theneumder, dnd: includes any llhl:luqdi. modifications, amendments mads therefo andfor
any resenschment thereof;

“Amalgamating Company 1% mekhs  Miland Bathroom Fittings Private Limited
{*“Milang™), a wholly twned MMPE The registered. officé of Milano is situated
at Plat No, 30 Industcal annlhip-’ﬂnﬂ i, Hirrmda, Bhatoli-Kalan Baddi Solan Hirmachal
Pradegh — 173205,

“Amalgamating Company 3“1-&&:&5114:& Ceramnica Private Limited {"Silica"), & wholly
owned subsidiary of PJL. The registersd office of Silit is situsted at Narayanapuram

Unigutwro thdnlﬂuw:pnmm..hmhn Pradesab - 534407,

“amalgamating Companies™ Gollsgtively means Amalgamiting Cpmpuny | and
Amalgamating Company.2; 3%

“Amalgamated Company”. Qﬁwﬂ Company 2" méans Piism Jobnson Limited
(“PIL*), a lsted public mdtnlﬂrmﬂﬂ'hmn; s registered office at 305, Laxmi Niwas
Apartments, Atneerpet, Hydersbad- 1€, Telangana — 500016,

For all practical pusposes, {1} in relation fo the ‘Amalgemation of Milano & Silica with PIL

pursuant to Part VI of the Scheme, PIL shall be referred as “amalgamated Company™

snd (ii) in rélation to ﬁmuqui‘-;!ﬂn‘aam to Past IV of the Scheme, PIL. shall be referred
“‘]I.l:l'tl']'tlnug,~ Company 3™

nition of the Amnalgamating Company | &
klgarfatéd Compary on Boing concers basis, in
'ﬁum:-mtTuAut,iMI in tefms of Part V] of fhe

“Applicable Laws™ ghall M Ay statate, nolification, bye-lows, rules, regulavions,

guidelines, nile urcm L&w T aliey, code, directives, drdinagee, orders or instructions

having the force of Inw enacted’of issusd by any Approprinte Authority, including any
* stutory modification o lb-bilﬂ[rm! ﬂlh‘ﬂf fot the time being in force;

“Appointed Date” meing !_gp;jl- l:;'ﬂﬂi! or such other date ag the NCLT may decide/
approve, being the dete with effeet from which Party IT1, IV, V& VI of the Scheme shall
become operative and / or he ﬂhﬁmﬁl to have become n:rpm'nt[\-e. in the same sequential
order gs stwted herein; I




“Appropriate Authority”
Government), legislative body,
or administrative authority, judie

the force-of lnw including Jation:

-1 P
iy Wﬂﬂﬂﬂ. ntal body (central, state or Tocal
s s ddpm:mmul or public bn-d,:t or regulatory
”-P‘:. ral body or otlier afganization operating under
al Company Law Tribanels, the Stock Exchanges, the
af Indin (“SEBI"), Incomne Tax suthorities and other
bk the rulss, regulations, standards, requirements,
adly, or other organization bave the force of law as

fi-felation to PIL, HRJ TBK, Milano, Silica, TBK

k atti __Ht‘unﬁnmaybe muans the board of difectors of

such catipany, and shall inclade 8 committes duly constituted. and aythorised for the
purposes ol matiers pertaining 1o '~':-'-"~=': nie and/or any dilier matter relating therato;

“CIN" medrs Corporate Hﬂﬂﬁ#ﬁmﬂ izsued by the: Registrar of Comipanies;

"Temerged Company 1" m i i goli Tile-Bath Kitchen Private Littited (“TBE
Rﬂ'nﬁ'.liﬂ} a 'pﬂi"ﬂl:l: OIS '-' it -0 ;--1 p incorpoested on. 28" Deiober, 2010 ander
the provisions of the 1956 A t-and hnving ifs n:frnﬂl pffice at Ground Floor, Kaddiya
Wadi, Azad Road Near Fire B : Parle (Enst) Mumbii, Migharashba -
40D05T. i

“Demerged Company 27 wmw Tile Bath Eitchen Private Limited
("TBK Venkat"), & privata: my limited by shares inootporated on 21" Decenihes,
2010 under the provisions'o £6 Act and having ils registered office at No.56 A,
Ramamurthy Nagar Hum‘B'.uEﬂ ‘BXocddn Binnswadi Opp, New Baldwin Resigential School,

Bangalore, Karnataks - !EWI‘.’IE

“Demerged Company 3" mﬁm Samiyvez Tile Bath Kitchen Private Limited (“TBE
anylimifed by shares incorpotated on 6th Deceather, 2007

1

Samiyaz"), a private..
uﬂdh‘ﬂmpmﬂmnmnfﬂ}l 56 gt and having its registered office at G 5-10, Ground
Floor, Plot-ng. 4, &ﬂmﬂf, '-.-m Mangk Flat Owners Society, CIDCO New

ﬁ.umlﬂ:lhdhm#l’-lm

merged Company” or “Resulting Company 1"
) THE: Limited 'EF:.ITEE“}.nwhﬁﬁvumpmy limited by
2 AR, 1996 under the provisions of the 1956 Act and Faving
its registered office at Wib “Tth Floor, CST Road Kalina, Santa Cruz (E] Mumbai,
Muharushira — 400098, V0 Ui

For all praetical pw i -:.: inn o Demerger 2 pursuant Lo Part IV of the Scheme,

HEJ TBK ghall be s Derterged Cornpany 4 or “Fan TV Demerged Company”
and (i) in pelatica lnﬁdfn-:yr 1 pursusnt to Part In; H:R.T TBE shall be referred as

“Resulting Company 1",

“Demerger 1" means rangf
h:m:ﬁn] of Pant Il]' *'-

ting of the Past I Demerged Undectakings (defined
mﬁmnpmm (definad hmimﬁwj w0 ﬂ!ue 'Euau]ung




" amcunt Bq:pmhtiﬂ

Company [ oh going coneern basis, fn-m of :Section 2(19AA] of the Ineeme Tax Act,
as provided an.Par 111 afthe Eaahm:

“[lemarg:ri“mu‘mﬂrmd"_' he Part TV Demerged Underaking of Part IV

Demerged to thie Biesulting Company 2 (defined hervinafter), on.a going concem
basis, in terms of Section 2(19 ﬁ!%wamm'mm»m:dm in Part TV of the
Schemie;

“Demerged Undeértakin (hé business of retail/trading in tiles, Bathroom
fittings & Wivhen of MptisEng, infer -alia, of all its prepartics, agsets,

Imabdlitiss, frrmrins, IJI.'..EEI'.'lH. ﬂ.! Gphitriicts ubd employess, on a:gomng
concern basis, repiresedting atram g in compliante with Explanation 1 to Sec.
2{19AA) of the Ineome Tax Act, incloding the following:

{a} all the dssets and mnylhmgmpuﬂu sherever situated, whether tangible or
mr.nnsﬂ:[e. l'nau1-.m, Hmml'}.hm or otherwiue, m:ludm; praperty, intangible

: uted cheques, ECS mandates, direst dabit mandates,

‘ot ‘dther such payment mechanism, accounts and

. vehicles, offiess, investments, interest,
ity ﬁxhrn office. cquipment, appliznces,
h hardware), sccessories, licensus, approvals,

‘registrations, right to fié¢ all brepches along with all the assets used therein,
-,mm (if any}, rightsias: 1i enies O im municipal M reglatony
permisgions, ofisents, orpowersof every kind, natore-and of whatsoever,
in each cage in cofifiection Wwithwor ralatable 1o the demerging aind all othet
permissions, rights (inelyding rights under sny contrecls, memosasda of
understanding, eto.), jrand mther intangible itémé {whether ornot recorded

in the books of Demerged Company 1), estiflements, copyrights, patents,
trademarks, trade Hisbnes toati i mdmmmdm krutie.asorals,
or intellectual pmpuﬁr tights of any nature and all cthér interest EKEJUE[M];.?
relating to the servicel: --'-. dtﬂl with by the demerging business, and all

deposits, sdvances wﬂ-"l:rl' peidl! received tof by thie defmerging business |
nll statutory licenses ,Iﬂ: ?:rmm‘ipm‘ 1o ‘catry oo the. operativns of the
demerging hm:tﬂm - financia) uszots, benefit of eny bank guarantees,
perfofmance guaranices: otte: 1l’mﬂﬁ. Tesiges (inetuding lease rights), hire
purchase 2 dending contracts, receivables and liabilites refated
theret, rights :nd --f--1=- srider &Ry ug:m:, benefit of ooy security

OF Ander Emrgumsinices lnmhminftmmmmmc
benefit of the d ; deforesd tax benefits; ;

anil approvals of whatsoever fisfure (including hnlmrﬂﬂﬁhﬂ.-tn'h:unﬁu -::F!ax
mhufmﬂumngﬁﬂlfﬂﬁmﬁ Tax Act such ascredit for advanoe tax, taxes
deducted at source.and texes eallested m source indluding eentificate received and

26AS in the name of TBK Rangoli it respect of its
Business, minimiam. st by credit, 8l tax holidays and exemptions, benefits
under the value added tax; Benefifé of any unutilised CENVAT/ service tax credils
/ GET Input E:-:ud-n, m}ﬂ claims, rights and benefit, power dnd facilines

: tioh whatseever, rights to use and aviil of

 COnTeG im: srmi] mmm,uﬂ;wmmnmnanun
ulilities, tlﬁl:l‘i"-‘:lt:"‘ tnd nlh!t serviees,
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provisions, funu:hF«hgﬁ ‘of all agreements, contracts and -atrangements and-all
ather interests:in mﬂn&t:n with or relating to the demerging business;

(b] all 1_:ig‘ur.u arid clig srelpting 1o the demerping business including the

receivables, the credits and.the loans and advances, if any, whether recoverible in
cash br in kiod et for-valie to be received, bank balanges, investments, earmest
money and depogit wilh ar Authority ingludiig soy tax I.arH:nmy,
quasi gor Tecs 'waw&mﬂwnrbnﬁrwmwwmrnrﬁhcr
petion, under is T contracts and the rights and ifferest of the demerging
business o the fd / ‘or eollstere]l provided in. relation to the distomear

botitracis, 1t 15 IR has Tor 1he purpose of detrmiting the tenure of customer
mnmwrmiﬂmwml date of the-contruct will be-the selevant date for
the purposes ofall rﬂﬁinf:équhcﬁ:hu.

(c) gll the rights: mﬁ -uh]ﬂl.unm under the contrasts / agreements including but not
limited 1o service pravider tontracts, preferred finending centracis, connéctor
agreemedits, rovenue sliaring agreements, leave dnd licenss aprcements, direst
solling  ngent ittémmm non-disclosure agreements, memorsodum  of
mdmunﬂun]g..am of interest fetters, verdor agreements, master service

rnln.ﬁl;r agreemanls executed with legal #nd wechnical

A ol agrecments, ‘collaboration sgreements, lease
I master iicenst 8 greoments, annual maintenance contyacts, agreements,
lioense usage agresmments, digital mrkm::g sgreemenis, project Mmirketing
agreements, tatnl gost 6F sefvice dgreoments, software livensing agreaments,
i _ hproements, Tiitual confidendal disclosire afrocrpents, seurcing
ngrecments, magker jes w escTow Bgreememnts, thust retention actcoumt
At 'Elﬁn agrecmenfs [/ Coniracts, -agredment fo prowade the
facility atteridants -GOHECton agency agreements, stock. yard cobiracts, enline
BUCHON BEnermEnt *5\.{ onibip refertal agreemenis, repossession agreements, all
the ngh‘[.l AT l'l'il:a'_._ ;’ﬂ:‘:'i 5. wm mpﬁ:l to md.“ ﬂlhmrﬁbhﬂ-h!ms lﬂ-ﬂﬂhﬂ
i glimeral and inlerest and surplus reegived or receivabie 1b
méer eredit enhaticement obligations and all the rights and obligations with respeat
1] mttﬂﬂuﬁ &ﬁ'ﬁ'ﬂi phligstions, in conmection with o relatable to the
dem:rmng'mainﬂn

{3 all deposits niid balinges with government, semvi-govermment, local and other
authorities End” bodies; Sustomers and other persens, afl entiflements & tax and
other credits; mgﬁ‘sﬁm forwiard: balances melwding, in pertioular, entiflement
tﬂmtm s paid-under Section. 115J8 of the Incone tax Act, in
ID-‘EE ﬂﬂmﬁtﬂig business, lnvestments pertaining o

il L sssels, éarngs mondys and [ or security
deposity paid: ﬁd"' e ’Iﬁu"l::.r TBE Rangoli, directly ordndirectly in conneotion
with or wﬁ:{ o the demerging busipess and where the amount of sny
eatitiemen et off or carry forward balance relating directly o1 (adirectly to
lhedﬁmn'gmgﬁﬂmm cannot be scparately identified, the-same shall be deemed
to be the proparticn B such-entitlement, credit, set off or carry forward balance as
the mpmmnﬁﬂhé‘&bk vnloe of the assets of the.demerging business to the 1otal

agsets of TBE Rangolies on the Appointed Date;

Pn!:'l?'ﬁf-ﬁﬁ‘ .




 2(19AA) of the Income Tix Act, g

-5 .I-_Q'.'if|

) all leial ﬁwhzﬂ:wﬁﬁlmaﬂﬂﬂ;ﬁwgn pr other procesdings.or investigations
of whatsoever oature {inclisding those beforé any Covernmental Authority)

initigted by or against Demerged Company 1 or proceedings or investigations 1o

which Demerged Compan, -i 1o, that periain 0 Demesged Undentaking I,
whethier - MDM orwhich may be instinuted any
time in fhe fstare; A A

iipErs, iethnital and process infermation, all produst
and service pricing, | and bugineas related information,
cmpmwwﬂmm.du"ﬁﬂ!‘.. v procedure and othef midnpals, treining
materials, prospect lists; it g5, OQhotstions; sales and adverfising
materials, financing and sarving related forms, lists and il details of present and
formyer customers and WWW eredit information, coustomer pricing
information and. otfier mﬁﬁd}nﬂﬁﬁu in physical or elsttronie form in connection
with or relating to the dunm:gﬁm‘wmm

(fy ill pEGEskary records,

(g ol the existing insurance ]mhuin including beoefits thersof pertaining to the
demerging business;

iy all permanent. and ;=..--.-..- . wofkmen, staff qanttect st of
demerging business engaged in’din tly munhsin]y fior Ihu-d:lmgngmgﬁuﬂuﬁs
und those permanent and igﬂomj- employees. that are determined by the

(i) all lisbilities (including fabili Hocable as per this Scheme, if any) present and
future, gorporate punrantess iskted and the contingent Habilities pertaining to o
relatable @ the d:mﬁlﬂdﬁ provided Howevar that emounts of general or
multipurpose borrowitigs, if any, ﬂmﬁmpdl’lnﬁpmylwmhappamanm
besis the proportion of the ‘Villug of the assets ftransferred in demerper of
Demerged Undectaking i m.-ﬁﬂ total wvalug -of the dggets of the Demerged

+ Company'] manﬁﬁwmﬁ

“Demerged Undertaking 27 n‘#ﬁ: ﬁtt business of retailftrading in files, bathroom
Gittings & Kitchen of TRE -. b eomprising, infer -afia, of all ie praperties, assets,
linbilities, permdts, ltl:t'l'ﬁi‘.H:. Riatrationg,: il%; contracts- and E0E TR EOing
contern basis, representing _m!l, i imnge with Ex atien 1 o Sec.

_‘5_.- operties, wherever situnted, whether tangible or
intangitile, absohite, sconied, fled or otherwise, inchsding properly, intangible
assets, lodns, B&n -'ll'l-'-. sttt ﬁuqulmﬂfﬂm direet debit mandates,

collection / escrow mesHARISH br othor mchmmm accbunts and

notes ‘receivable, glmn#*m{ﬂﬂ"f wehicles, offices, investments, imterest,
. capitel, work-n-progress, fumitore, fixtures, office equipment, appliances,
¢computers (software ﬁ#ﬁﬂ'ﬂ hardware), sceessories, liccnses, approvals,
registrations, right o m&ﬂ'm“ aiong with all the assels used therem,
incentives (if any), nghll.'“u Heenses or lesses, municipel permizsions, regulatory
permissions, consents, Of pawers of every Kind, patore-and deseription whatsoover,
in each m:mmnm’@ﬁ_nrmlmbl: melu demerging usimess and afl other
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permissiong, rights ﬁ'ﬂ-‘ﬁﬁﬁr rights under sny centracts, memeienda of
undersianding, eto.); gﬁ:ﬁ'ﬂ‘#ﬁ'ﬁmﬂ piher imtangible items (whether ornol recorded
] srped -Company 2), entitiements, copyrights, patents,
frademarks, frade nmﬂ_ﬁ,' ] names and ofher ndositial desipns; trade seorets,
of infellectnal property 'sights of any pature and all other interest cxchisively
ui-ﬂngmthnun-lrﬂ_ dealt. with by the demergityg business, and all
dfoT M :pi:d.-" regeived tor by the demerging buginess, afl

i nck/-be PRITTISSIONS 10 CAITY oh the-operafions of the demerging

business end any E=--1-.-"'"':"_= s, . benefit of any bank guarshitess, performance
guirantess and -" erodit iﬂﬂm {inchoding lease rights), hire purchase
geny, Jed '_ etmcts, receivabled and Hﬁ.h-strhm mfited thersto,

rights and benchits under-aiy B e, benefit of any arfhgements ar
under -y gum-nnﬁu:u.,; - r-.. case if relatith to and for benchit of the
demerging business; Mﬂﬂ 'EHI: ‘benefits, privileges, extmpticns, and approvals
tof whatsogver nature: Hut not Himited to benefits of tax relief including
under the Income Tax A i credit for advance fax, taxes deducted at source
ind taxes collected lrmll“ﬁ}pn.‘mﬂ.ng certificate received and Bmount appearing
in Farimi 26A5 in the name of TBK Venkat iri respect of its business, minimum
tlternate tax creditall hﬁﬂh}'l ‘and exemptions, benefits under the value added
tax, benefits of any BMVAT / service tax credity | GST Input Credit,
ete.) gl other ¢laims; ;Iﬂu-—q:u&'hen:ﬁm,m:r aod facilities of every kind, nature
and deseription- whaw.ﬁ‘fﬁh‘ma ust and avail of teléphones, teloxes, facsimile
cofintetions, email-comnsction, offier commuioation. facilities connections and
inatallntions, utilites, slestisiy t“’ other services, provigions, funds, benefits of
all agreements, coniecis r.ntu and &l othér interests in cgnnection

) all rights and nﬁﬁﬂ tﬂpﬂﬂg to the demérging business mcliding the
recoivables, thisce i ns and advances, if any, whether mecoverble n
cah or in kind of fok o be received, ‘bank balances, nvestments, samest
money and deposi » iy Abpropriate Authority. including aay tax authority,
“quas! government, lnﬁfﬁr‘tﬂt&‘ autharity or bedy or with any company or other
person, undet the qrﬁﬁm@:;qqm and the rights and interest of the demerping
business to the secinty &nd /-or coliaterdl provided in: reintion 1o the customer
coniracts. 15 c ofdstermining the o of cusiomer
consracts | receivahies, the atiginal date of the contract will be the relevant dare for
the purposes-of all relevantrequirements;

-3-. Ay (¢l all the rights end ﬂﬁwm the: contracts | agreements including but not
B 2 7 limited. o servite of contracts, preferred financing contracts, comnector
\ #greements, leave and ligénge sgreements, direst

reemEnts; ~ non-disclosure  agreements, mMewdrundum  of
ingd, expressitaof imterest letters, vepdor agresmonts, master service
CEEeEments, agresments executed With legal and technical

viendoss | valunrl., famedotk agreements, eollaboration agFmetoents, lease

. agreements, mastet w&&nmla, annual muiNienANee CONTEELS, Agresments,
licenise usage tguuﬁl.‘.ﬁu. ‘digital omrketing agreements, project marketing
agreements, totsl cosl of service agreements, software licensing agreements,
%, m'u'uducmn agrﬂnuﬁ;h' unm:ul confidential dm:]mun ig:mmms. SOUTCIDE
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all Trabilities {hnwﬂﬁﬁﬁﬁfﬁhﬂﬂbﬁ as pet this Scheme, if mﬂ present and

%90

@presments, master lensg: i5, ‘cscrow aprecments; rust retention account
agreéiments, operating L:m#ﬁfmmﬂnts / cootinets, agresment to. provide the
fueility atténdants, w’lmw agreements, ek vard contracts, online
Acton agresmenis; rel ‘referral agreements, repossession agresments, all
the: rights-and utrhmma i fespect 1o eredit enhancément obligations together
with cdrfesponding o “and interest and. surplug ressived ar feceivable 1o
mest credit Mﬂﬂﬂﬁmmﬂm the cights atid obligations with respact
to collection and peayoutsc gnlmnl in connection: with or relajgble 1w the
cemerging businesty <

all . deposits and hﬂmﬂwﬁﬁ povernment, semi-govemeoent, loeal and other
authorities and bodiss, 1 hetrs and other persons, all, entiflements to tax and.
nther-credits, selooffs; :ﬁng,g mml balances intluding, in particular, entitlemeant
to credif pertaining tl:iﬁ-‘phﬂ_ unider Section 11578 of the Income (ax Act, in
conmection with or ptile fo the-demerging businesy. Investmeniy pertaining to
the demerging ‘business weouritited assets, eimest monevs and /o7 security
deposils paid or m:uﬁ-ad wm:.':TBK Venkat, directly:or indirectly in connection
with or relating 1o the ﬁmﬂmhg buginéss mad where the atrount of zoy
enfitlement, credit set pifor earry forward balance retating directly or indirectly 10
the demerging business cimst be sopurirely identified, the same shall be deenred
to e the proportion of such antitlement, credit, set off 0é carry forward balance a5
e proportion of the. If&béh'ﬂlp of the asgets of the demorging business to (he total
assets of TBE Venkat ﬂaﬁﬂ.‘l’.‘.hh!.ppmnmﬂ Dinte;

L}, tixation or dliier procesdings or investigations
g thoso beforn eny Governmental Authority)
Dompany: 2 -or procredings orimeestigations 1p
: to, that pertain to Dpmerged Undertaking 2,
 the Effective Date or-which may be instituted duy

all legal {whether civil br criniips
af whatsoever natgre. (inchil
inifiated by or s];mlf Blisii
which Demerged: iy 2,
whether pending/ohgoinga
Hme s {le foforey '

afl nedessacy records, ﬁhﬁ ‘papers, technical and process informatiox, all product
amd sarvice pﬂgl'*, eomimercial and Budiness relafed infarmesion,
bmputer program, s and designs, prosedire and other manuals, taining
FiETerials, prospect: lhm ﬂgtn. catalogoes, quothtions, sales apd advertisig
maferiels, Bnancing and lm':ﬂirﬁﬂﬂpd ﬁmm lists afd all details of present and
former customers and suppleers, cistomer credit JafSrination, cusiomer p.tu:*na
infofmatien and other fetords whether jo physical orwlectronic fotm io connection
with or relating io lh#ﬂmmﬁnﬂhﬂmn,

all-under the existing Lﬂmﬁﬁ{&m mnelodmeg benefits thereof partaining to e
dm:uur:gmg business, o

#ll permasent -and urm‘;‘m: stnployees, workmen, staff, contract -staff of
derriergibig bummgmﬂ‘{nmuﬁh or enclusively for the demérging. business
and those permacent @nd'/ or temporary employess that are determined by the
board of dircetors; bo-be ungﬂudan ar relatabls o the damerging business;



relstable:to, the demérged BUSBAIE itded bowever that lmnunu"nf'geu-:ul or
multiputpose borrowisis, ; . : Demerged Company 2 will be apportionsd
basis the propertion’ of e & of e gty trensfered in demerger of

erged Undertaking _.,:-: 'qﬂuufdn:mh of bhe nmydﬂumpw
2'ua on the Appointed rﬂ%p

“Demerged Undertaking 3° “'-.I{u basiness of repailftrading in files, butkroom

fittings & lkitchen of TBE: Sty cor
lisbilities, permits, licenees; Tegish

tg, infer-alia, of &) i“u,pmpame: agsels,
provals, eontzacts and employees on & going

concern bagis, representing a " b | in pompliance with Explanation | to Seac.
2{ 19AA) of the Income Tummlﬂaiqﬁa following:

(al

bie opertion, wherever situated, ‘whether tangible or
erutd) ixed or stherwise, including propeity, intanpible
rifics: posteated:cheques, ECS mandates, direot debit mandates,

collection / escrow fechtniSm of ather sunH payment meehianism, gecounts and
i} B -- . vehicles, offices, investments, inlerest

eapital, work-n-progiess il ﬁ:m :I-EEI:]: -nq'l:li]:tm:nl, app;rmn:us,

registrations, right m s Al ':E;#_mhn alang with 4l fhe: ayseis used therein,

permissions, Consenis, bt pawess of every kind, nature and deseription whatsoever,
in-each case in-colnecHoR WAL Tr relutable to the demetging business and all other
{inctudi .Jrighm under any oontragly, mtmorinda of

_willim' infangible itfems (whedber or not recorded
el y 1), entitlements, copyrights, pateats,
Fon .-- in pames and other industeial designs, trade secrets,
ty Hglte of ady nature and wll ofber interest exclusively
Bk deslt with by the demiérging business, end all

) paidf received tof by the demesging business, all
it pegnisaions 10 Chrty on (he opEratitng of the demtrging
| -agaat benefit of hml: guaranteds, performance

5 ait, benefit ufnnymmtg grTRngEents o
-l En TF‘E tgeh case in relstion %o and for the bencht of the
demerging busmessAeiemed x benefits, privileges, exemptiods, and epprovals of
teluding bub ot limited fo benefits of tax felief including

R 8 eredit for advance fax, taxes deducted ot soures

in Form 26A5 jo the | #05 THR Samiyaz in of ils Bosiness, minimym
- Wi ﬁ dEys and exerptions, umder the value added

r-ﬂf"- CENVAT £ servige tax cradits / GST it Credit,
eic.} all other 1-.:-'---' ‘and benefits, power end faciifies of every kind, nature
and deseription whmé‘rﬁmghum use and avail of telephones, weleves, facsimle
m-ﬂnuﬂmu, email connevtion, other communication facilifies connections and
ilities, lectricit and other services, provisions, funds, benefits of

ntra ‘armngements and. ;ll other Eu::m m -:nnuum:lm
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with errelating to the dﬂﬂ:;ﬂng business,

) all sights and ﬁhllm ‘telntleg to the demerging business including the
receivahles, the uﬂdﬂwﬁmm advantes, if amy, whefher recoverable in
cash ot in Kind or for valie B0 be received, bank balances, Investments; camest
mopey and deposit with afy Appropriate Authqnl:].!' including =ny ‘tax authority,
quasi govenEmenr, Wﬁﬁwmmum body or witl any coispuny or other
person, under mawm&mm and the tights and-interest of the demerging
business to the _ jhﬂ!mm]]atimt provided in relation to the customer
contracts: It is dar[‘ﬂuﬂ- the purpose of detesmining Gee tenute of Tustomer
contracts / receivables, ﬂmﬂdgmll dafe of the contract will be the relevant dafe for

the purposes of all relevant requirements;

() all the righis and nhﬁ;ﬂnh sander the contracts / agréements ancluding but net
limited to service Fﬂﬂﬁlhr eoniracts, preferred Gndnging contracts, connector
agreements, revenus shiting.sgreements, leave and license agresments, direct
selling M non-disclosure. agftements, wemdepdum of
understandings; ux_p!'ﬁm af interest stters, vender agresments, masier seryice
AETEEMmEnts; mmdm@mm agreements sxeguied with legal and technical
venders / valtisth, faework agreements, collaboration sgreemsents, lease
agresments, masior liperise agreements, annual maintenance confructs, agreements,
Heense usags agrocimbsits,  digital markdting sgreements, project marketing
agreements, total ﬁﬁﬁm agroeiments, sofftwors licEGSing agreements,
mu'udu[.‘.‘uun pemie corifidential disalosure bgresmerity, Botscing
agreements, master ledde; Soreaments, escrow agirestients, itust retention aceount
agreements, operating’ uyw sgretmients | contracts, sgreement 10 provide e
figility mandm.t:—tﬂﬂwm'n Eency agreements, 5|:|:|4:|E. yard contmicls, online
auction agrésmstts; shipreferral agreements, regossession agreements, all
thie rights and chligationg With respect to credit enhancement dbligations fogether
with corresponding eallatéral nnd interest and surplus received or recemvable o
reet eredil enhansement bbligations-and ell the rights and oBligations with respect
1o eollection and mﬁm“nﬁ]:gﬁhm in seppection with or relashle to the
dmt:glngblumﬁ'a'*

{d) ail deposits and hﬂum 1n.rllll governfnent, semi-government, local and other
: : authotities and %*Wa and other perecms, 8l entifictoents to tax and
T | § » ‘other credits,ast forward balances including, in particular, enatiement
) f to orédit pertaining mdm::upihd under Seetion 1 1578 of the Income fax Ad, in
A connedtion with or rélatable to the demerging business. Investments pertainitg to
; the demerging ’uus[nm Bepuntised assets, edrmest moneys and / or secidin
depogin prid nrm:ﬁmmfhy TBE Samiyag, direstly or indirectly 1o connection
with :or rolating 10 the: demerging business anil whete the dmount of any
entitlement; :mﬂil'-@’ﬂﬁﬂﬁi"m'mmwd balance relating direcfly or indiredtly to
ihe démerging business cannot be separately identified, the same ghall be deemed
) to be the proportion: ﬂtﬂlﬂi rentitlement, credit, set off or carry forwird balance as
the proportion nfﬂ]r‘hmhtﬂm of the assets of the demerging business to the total

assets of TBK Sumiydzas on the Appointed Date;

(ey &l legal mm‘gﬁ{:_rtfgu_wﬁmmn, isxation or oflier proceedings or fuvestigations
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inftizted by-or n.p:mt Demer :----'_:' m & or pmm:ﬂium or investigations w
whtﬁhﬂmpﬁﬂhmﬁrﬂ '-_,,--=,.1 that pertéin to Demerged Undertaldng 3,
nthe Effective Date or which tnay be instinwed any

compuier Program, ﬁ:ﬂmn@t‘ pH Besigns, procedhire and other manuals, Waining
matetials, prospect lists, Gath, . Cmslogues, quotstions, sales and advertising
materialg, finapoing and serving felsie fnmu lists end all detsils of present and
former customers and stpplisrs, Sutlomer credit information, custommer priving
information and other records whether in physical or electronic form in connection

with or relating 1o the dmwmﬁﬁnm

fgh ﬂlhﬁhﬁﬁﬂmﬂuﬂ:n&iﬂ;mm}mmﬂﬂﬂ;mmmf
Mhmmm

: (h) ok permanent and / or unﬂu?mq‘.:‘:wm workmen, staff, conttact staff of
o demerging business engaged in ditectly or exclusively for the demenging business
and those permanent und J or temp employeés that are determined by the
- board of directors, 1o be rﬁ!ﬂﬂlhd:'m the demerging business,

Tt e, S

& (iy =il lisbilitlos (incloding lishilitess .!- alile ns per this Schemie, {Tany) present and
B t‘:&,m-n, porpurite guarentess HEe e fhi contingent liabilities pertaining w or

o re e stovided howewer that amounts of general or

rultipurpose bm‘n'hwmﬂa.fm ‘the Demerged Compeny 3 will be appertionad
bazis the propostion of the value of the assets transferred in demerger of
Demerged Underaking 3 o :ﬁw valug af the W8ets of the Demerged
Company 3 as-pn the Apg

“Demerged Undertaklrig 4707 Demerged Undertaking” means the business
of retailltrading in tiles, # kitehens business of AR TBE (fneluding Part
'j' san Demérger 1) undestaken direetly and through its
;".__.._,.: el foint venhire Sompaniss compriging, fmrer -
alle; of its: the propesties, a5 ::.:. enits, Habilities,, permiits, leendss, registralions,
l;:-prr:rﬂ!s.umm:md employes  going coticert basie, répresenting an undertiking
« _ inoomplisnce with Explatation lliﬁ'am: 2 10AA] of the Incorss Tux Ach; including the

Fatlowing:

% f " "

i ; (o hlilh:uuunn&muﬂbhihﬂlﬂhﬁ wherever situsted, ‘whethsr wngible or
R © = intangible, sbsokite, mﬁ Gakd of otherwise, including property, u\iﬁmphlﬂ
Ll e assets, loans, securities, post-détst cheques, ECS mundales, dirsct debit mandates,
B . colleetion / escrow W other such payment mechanism, accounts and
notks rﬂ:ﬂ"l’hh. phmﬂ'nimhm:y, vehicles, pffices, mmmanu interest,
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perAmnizsions, mmmm of every kind, namre-and deseription whatsopver,
I each case in connestion Witk or relutable to the démerging business and all other
ights’ “(IReliding. ‘rights under any comracts, memorands of

¥, oo ':[I-a.mi other intingible ilemE {whether or not recorded
in the bouks of i-- . Company 4), cotiflements, copyrights, patents,
trademarka, trade mﬁﬂhﬂmmmﬂaﬂmwmwﬂdﬂ;ns trade sacrets,
or intellectual prnpmj-ﬂkhtr of any nature apd all other interest m]..smt]y
relating to- the wr?ﬁrﬁ.'ﬁhm dealt with by the demerging business, ‘and all
depesits, advancés and/or mbmeys paid! received taf by the demerging business, all
statutory licenses and ' Srpermissions 1o carry on the opemtions of the demerging
bﬂﬂlnﬂ: and any 'ﬁnl.ﬁﬂ,ﬂll:’:l benefit of any bank gudrastecs, pérformance
glifrantocs and wh'ﬁr-hmn leuses. (lfictuding lense dghts), hire purchase
contracts and assets, Mnding contracts, receivables and liabilities reluted thereto,
rights and benefitg uﬁﬁmﬂmmb henefil of any security armatipements or
under any guaraniest ﬁ';iunh chse in - relétion fo and for the bemelit of fhe
demerging Hmhw; i tax benefits, pnm]ug-;m exemptions, and approvals
Idilivie bur ot limited 1o bengfits of tax relicf including
under the lncome Tax Act suth as credit for advance i, tixes deducted-at-source
and taxes collecied at souree indluding certificate received snd ahontt ippearing,
in Form 26A8 mfﬁ‘m&hﬂ#ﬁf!ﬂ] TBK in respeet of its demerping bisiness,
fnitiimuorn alternats: ta i1 tax holidays and exemptions, benefits under the
value added tax,’ bmﬁﬂ:ﬁf’“ln:f unutilised CENWAT [ service tax oredits / GST
Iriprit Credit, ete} nJ-Puﬁag.r Claims; rights and benefits, power and facilities of
every kind, At ﬁ*dmmm whatsoever, rights to use and gvail of

ielephanes, r:lmu’rt-.ﬁ.i.ﬂiha tions, el conmection, other communication
fadilitics ﬂﬂpﬂﬂﬂﬂh .hlra ations, wfilities, aléctricity and other sarvices,
provisions, funds, 5 of i} ngreements, contracts and awengements and all

other interests in: mmnﬂhnﬁ:lh or relating to the demerging businoss;

) all dghts and obligitiohs rélafing to the demerging business including the
receivables, the ereditsand the loans and advances, if uny, whether recoverable in
cash or in kind o o Wlie to be received, bank balances, investivsits, esiuest
mma:,r and d:pmﬁﬂﬁm:‘n!} Appropriate ﬁm{hnm} incheding any tax authority,
yeil o oiher-suthority orbedy or with @ny. company or ather
T conirects and (he rights-and interasn of the deimeting
. _ business to e }iﬂdé or cotlateral provided in relatfon to the customer
s contraess. Triso for the purpose of detérmifing this tenure of customer
o cantrvcls F:nm‘ﬁb#ﬂﬁ&ﬂﬁm dute of the contract will Be the reldivant date for

"'"':r 1 the purposes of all’ I.'ﬂﬁﬁﬁlmummﬁnm

s under the contracts / agrecmonts including but not
; " podiructs, preferred finaticing epmiracts, connecior
: ¥ wﬂmﬂz mgreements, Jeave -and Liodmiy agreements, diréct
agent n,pﬂﬁnh‘ls, pon-digelosite apreethenis, memorandum  of

» I:.I.n.dEr!tmdlﬂ,E.l w.:m'ﬂiaim of.. interest letters, vendor hgreaments, master sorvice
rgreements, uﬁnﬁdﬂﬁ Senls, agresments exceuted with legal and twchnics!

il AremiEwore Bgresmonts, vollsboration agrecments, Ilease

snents, snnual mainfenance Sonmicts, agreements,
mmt’sﬁns as!'r-mﬂm!ﬂ. project marketing
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ithice mpresments, goftware Jicenbipg agresments,
it _7Nﬂ'ﬁm disolosure ugresments, souscing
snis, sdcrow agreements, frust refention account
gecments /| cobfiacts, agreement 0 provide the
BTy agresments, stock yard cenffects, ofiline
tigerefarmil agréements, repossession agreements, all
il s@ipeet to credit enhancement obligations together
md iftereit and surplos. received or receivable to
gations and a1l the rights and obligationswith respect
5 in tonnection with or relatable 1o -démérging

all deposifs and 'uuh.nm”ﬂ&i'h ‘government, Semi-government, local end other
authorities and bodits, customers and other persons, all entifleménts to tax and
other credits, set nm,imfﬁﬂéﬂhﬂ ‘halances including, n particular, entitiement

to:taxes piid-mder Section. 11518 of the ]'.nnuﬂ'ou tax Act, in

. n‘t‘llm dumm‘gm;hmmmmlhntnml
assets of HRI TBK uﬁmﬁﬁﬁﬂﬁﬂlm Diate;

all legal (Wwhether ﬂi&!ﬂ,ﬂ; faxation orother proceedings or invastigations
of Wwhatsoever HRtne Uthose before any Govemmental Agthorty)
initiated by or npmn&w Campany 4 or proceedings or investigations to

Campany 4.1 pa 1o, thiit pertain fo Deterged Undertaking 4,
BE or Eﬂﬂmw Dete or whieh msy besinstituted any

all ﬁ::ﬂll‘}"'l’-!ﬂ-ﬂ:ﬂﬁ’. EIH ﬂﬁﬂ tachnical and process information, all product
ind pervice pricing costing, commercial and business related information,

dritwitigs find designs, procedure and other tnanbals, reining
‘materials, pmspﬂ'f Tite, dita * entalogues, guofations, sales and advestising
materials, financing and serving relafed forms, lists ‘and il details of present-and
former- cuatomers and- ferdy customer sredit information, custimer pricing
information and otlier recores whether in physieal or electronic form in connection
witli or ﬂtﬂing o he demerging business,

all under the existing mp&um including bengfits thersof pertaining o the
demerging business; L

: ﬁ?uﬂmwmmd;mbummé
i mﬂmﬂmmdﬂmﬂhy the
- busingss;




: &1
: i
(i} all linbilities (including bnbilities: bk table ag per this Schieme, ifany) present and
' mpmm A -'='_-'--.:. e .- CTinl ﬂm- Wﬂhﬂﬁl H.H:H_ﬁﬁ m o ar
@ zeltable o the demerged business, provided however thiat amounts of general or
e mmltipurpose borrawing 2y ol madﬂﬂnﬂnﬁwﬂlhmmrﬁmm
4 basis the proportioh oF the valye of the sssets transfiired in demirger of
E Demesged. Undestaling 4 10 the totl value of the essets of the Demergod
e Company:4 as on the Appointed Date;
- Notwithstanding the generality of the above, the assels & liabilifies forming part of Part 1V
- Demerged Undertakings is sef Mﬂ}w: 1 hereto.
. “Effective Date” shall mean the date gﬁﬁhﬂl the last of &l the conditions and matters
i referred 1o in Clanse 44 have hmmmmnd-nr wiived. References in this Scheme
% tor date of™* this Scheme hmwmﬂh {or ‘uponthis Stheme coming into-effect’
shinll mignd the Bffective Dote;. =
T “Encumbrante™ means anoy @ M, mibrtgage, lien, setldly, mterest, claim,
g chasps, pm-:n;;uw: cight, ~ @Rsemienl limitalicon, attachmesnt, vestrain of edy other
encumbrance: of any Kind of nsfore sVhamoever, and the t=rm “Bncumbered” shall be
o congtrued-recordingly; A
. “Income Tax Aot means e ---' “Act, 1961, inetuding amy amentdments made
thmmmmmmmdlﬂ-mhu i % thieredf for the tinse béing in fores and
timie o fime and. 1o extant: 'i.l:l.ﬂﬂ".-‘ﬁ' ik
3 “IND AS™ mesns the Indian- Amﬁmhg-suududs preseribed under Section 133 of the
; Ael a¥ notified urider the Gmmunhb{hﬂhn.ﬁmumng Standard) Rules, 2015,
T “Legal Procesdings™ mmﬁ%ﬁfmmr Aature, civil or erimingl; inoluding
. any nobcEs, E@l,dm, suits, sttions, appeals, arbitrations, execulion procéedings, revisions,
T writ -petitions, suits and axaNch Bifceedings, pending before any statutory or quasi-
-~ meﬂmmnnwpruw s rodsedings  fiatre;

— ', “Lgabllities™ meens all prosent q}w lisbilittes ineluding centingent lisbilities,
N ?ﬁ “ % etpred and unsecured debis [l [Indian ropees or foreign currency), duties and
. . ' uhh.pnum af obligations of eviry kind, hm and deseription whatgoser ghd botwsoever
ariging, raised or incurred or utilised "hhmnmuhﬁmandupmmﬂmgmth
. A m'_fEnm.nubm including mrﬁmhlmmulhmu.

.u': . ) WNCLT™ means the bench of the it il !;'i:rmplnz.-' Law Tritunal at Hyderabad, Mumbai,

'ﬂhﬁnﬂ:ﬂlh. ,.ﬂ.mnuﬂ&nd Bt I T H-Elhlu, meimil.u,g Prinicipal Bench of National




i “Part 111 Demeérged Comp ly mears Demerged Company |, Demerged

Company 2 and Demenged -:anm 5,

“Part LI Demsrged Undertaldngs? collectively wears Demerged Undertaking 1,
Demeérged Undertaking 2 .and D Undertaking 3 and notwithstanding the generality
of the definitions of these lerms, ‘ﬁ'ﬂ-m & lisbilities forming part of Part 111 Demerged
Undertakings is-set out in Schuﬂuiﬂ,ﬁ!m

“PANY means Permaned! hﬂnnﬁmm by the Income Tax department,

“Registrar-of Compantes™ means the 'Fﬁﬂ.ﬂm' of Companics, at Hyderabad, Mumbai,
Himachal Pradesh deangﬂhﬁ tﬂmh:-‘l:-n ipplicable;

emie” or “draff Scheme" means this Composite
o plursuint o S 230 to 232 repd with See 52
- of 2013 Act and other applicabli provisioas thereunder, |n its present form subtuited 1o
Ll NCLT or sny offier Appropeiatc Authority with any modification(s} thereto as the.Board or
. MCLT of any other &ppmmmfmﬂﬂ:ﬁe—m require, direct o appreve;

p— “Stock Exchanges” mieans Em%yﬂmh Exchange Linkited {"BSE™) and Natioaal Swock
A Exchange of India Limied sr.‘*; where the equity shares and won-comvertible
g debentures of PIL are listed; ;

=
-

A2 | ds 1 g

it

| =50

.[ “Seheme® or “the Scheme™ o %l
Scheme of Arrangement and '

e 12 Al terms-and wods used but mordef ' ed in this Scheme shall, unless f.0F conitriy
1o the-context -or meaning th e fhe stime meaning uscribed to under the 2013
et and' other Applicable Laws, rolés, dircctions,

— Act, &3 appliceble, the:
- - guidclines, regulations, b}'hhﬁ 5ty may be or aoy stabulery modification of re-

[ 1.3, Inthis Bcheme, anless mmwmm

fa)  words dencting ummmhda plural nnd vice vers,

B i, (b} hendings and bold typefsbelare vuly for convetiicacs and shall be ignored for the
& Y L ", purposes of interpretalion; '

.‘h.-_ ) \% \(c) rederences to the word “includs o "including” shall be construed withou

e T -| Eﬂlll'uﬁl:lﬂ;

[ 74 {d) & feferente 1o an nrhl:'haﬂ:ﬂ-hm ‘section or paregraph 15, unless indicated 1o the
— confrary, o refepence o4 lﬂﬁ‘»ih clause, section or peragraph-of this Scheme;

{e)  unless dflierarise Mﬁﬂmnﬁ to the werd “ays™ shdll mEsn cilsndar
days;

i mfmmdﬂ to ﬁﬁlﬂ ﬁjﬂ'ﬂiﬂl e muﬂlm:ﬂ. to be refersnces to lndian dates




$9¢

: e (g)  referetceto s dmnmau;hhl an amendment or supplefhedit to, or replacement
'S ar povation of, that ﬁmnf‘

(hy  references to @ ‘parson ingluds any individual, fiom, bedy corporate: (wheiber

U incorporated or'not), goversmint @tte or agency of & stete or any joint ventare,

i3 association, pertnership, Wo - uticillor employee sépresenfatives body (whether
or not having sepurie fig j&mmﬂm

F iy references o any nf‘ll‘m I-i:ﬂ:!; duty, levy, cess in the Scheme shall be
':E eonstrued a3 reference El.t ﬂ‘mu\lmﬂher Jairtiyor severnlly;
G} word(s) and m‘-;;im_itq;&s‘} elsewhiore defined in the Scliems will have the
si meaning(s] mpmwulifmtﬁdm them;
a (k) anyreference to any Stillile brstaputory provision shall include:
- i all subordinete legisti " tnade from time 1o tie uader Wit provision
5 (whethier or not i ; r:-mnml or vonsolidated from time 10

i, such provisien as f fo time amended, modifisd, recenacted of

cimgalidafed (whether befire or after the filing of this Seherme) 1o the £xtent
such lmnnﬂmﬁ:t; ifiction, re-enactment or consolidation applies or s

capable af applyin ._lmrlm contemplated wrider this Scheme and (to
the extent linb: ity the ¢ under may exist or can arise) shati indlade any past
stetutory pmmﬂ'mtﬁiﬂn:mdud, mndaﬂad, re-epacted or cansolidated from
tiroe to tioee) Swhidh "I!.hb ‘provision referred to bas directly or indirectly




-----

‘The equity shares of PIL mmﬂe’ﬁ’?ﬁm Echanges. Ax on October 23, 2019, the
promotéss of PJL hold ?l#m -_#.Ii't‘,'r shu:hnld_mE i PIL and the. balance equity




Milanois & wholly owned Wﬂ.ﬁﬂm

24, Silica Cepamics Privaie Lisited
The capita] structise ﬂﬂﬁmmﬁmﬁw 23, 2009 jzas under:

Hnt Gk
12,161.00
12,1610 |

o | Total i ; 12,160.83 |
Silicacis & sholly owned subsidiacy of FIL.

g 2.8 TBY Ranpoli Tile Baih Kichen Privats
I r

Ii 8 g October 23, 2019%s & yadsr:

i)

2.6

pital structure of TBE. Vénkatas on October 23, 2019 isas under:

At
= T o T

Theta
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FUrUrEgrusIFE

THE. Venknt s a mmnnmmhpgnrmu TBK.

17 TBE Sumiva e Bath Kitetan Prvets Timited

G 0 A ' 530 |
'TBE Samiyazis + wholl§ oveued Subsidisey 67 HEJ THK.




ART 11 DEMERGED UNDERTAKINGS OF
INTES RESPECTIVELY INTO RESULTING

3.1, Upon the carming into: ﬁ:ﬂﬂﬁ hip Sehem mi-a:iﬁuﬂ‘mﬁumthu Appointed Date and
his Beheme, the Part 11T Demerged Undertakings together with
all their business and operations {neluding il tisic assets and linbilities shall, pursuant 1o
the provisions of Sections 230 {232, a0 ofher relevant provisions of e 2013 Aef, and in
sccordance with Section 2(19AA SR e Tax Ack, wilkush axy firther act,
instrimeat or. deed, be dés ﬂwmmmm arfies and
' hhh‘nnfm@dtn and vested in the Resuiting
qupamlallgmn.i or gebagis®, 3o as to become as and from the
Appeinted Frate, the unm the Resulting Company | By virtee of and i the
marnér provided in Part 11 afﬁ%ﬁm

HE jlai.ln: to the generility of the foregoing, it is
- of this Scheme and with effeet from the
OIS n!'ﬁmhtﬂﬂc'lm l.l‘.'lﬂ the 204 3 P!.l:‘l
s, authorities (including for the operstion

st and authiorities including accrations:and
by, issued to o Exsepted in favenr of Part 1
‘bencfits under the sagne: shall, dnsofir ai they
i ind il quality eertifications and approvals,
s namies, copyrights, imdustrial designs, tade
wiuz pmmﬂ:ﬂnﬁumm
o the goods, servioes or any t8 being direotly dnd axclosively dealt with by the
Part 1 Demetgedl Undertakings: hatl, without any further act, fostrumient or deed, vost or
charge and without any notce-orotber-intimation 10 oy third party for the trensfar of the
same, shall stand mﬁnﬂmaﬂ sted | ﬂﬁﬁ&‘sult: Company 1. In réspect of all the
mﬂvablemmwffmm ‘Companies in so ‘b8 they pertain o the Part T
pertaining to Part {1 Demerged Undertakings
i Resulting Compatty 1 shall be devmed o

bp-constmsive-debvery, AME i B 70 e Resniting Company 1 io the #od and
: intent that the praperty-and ber passes to the Resplting: Company 1 with effeat
y/ = from the Appbinted Datewithout. any .deed or instrument of conveyance for

ammﬁ,pfnﬂmﬂgiuﬂﬂw af

. transfer-of the same. Suck del sfer shall be mede on ¢ date: mtually agreed

L& upoh between: m:mpwhvu jors of Part 1T Detiefged Companies and the
4 Redulting Coriphuiy 1 h}*ﬁ’lﬂ possession of the respective doouments, as »
e o png of the franster of the PartI dertakings &5 & going voncern: In mapect of
s tix the Fart

utty infinigible and moveshle & ‘Demerged Coniprnies.
; se fntioned heeinabove, and setionsble
5 mmmmw&inmhmmm‘ﬁ:r

'lra.ufmﬂd tt amd vested in the R-E-Bu]hng
g in guch fonm as ﬂu 'Hlmltmg




3.3,

X4,

. Dﬂ?ﬂﬂﬂﬂi Undertalkd EspeCin -".;E‘:iu L

0 ies (t0 me.nm or realize the same stapds
Hansﬁemd:miﬁn:ﬂnuiﬁng arpaby -aHd th Ippmpnq[ﬁ--mmmﬂhﬂlh pasged in their
respective botks to recerd the lﬁrﬁtﬁii&hgﬁ

Upon the eoming inte: offect. nf'du&ﬁhﬁpm with effect from the Appointed Date, all
the various idsentives, goods aod ;- :Z ) hq:mﬁls all tex heliday, deductions under
the Incgme Tax Act; subsidies {inchutm -.-- ons for suhsidies), grants, special:status
and other befefits ot privileges enfoyed; o iy any mtﬂ body, Joeal sulstrity

or by any-ether person, ﬂrﬂtﬂb&ﬁ ":'-r- sare pomcerned, the
same shall, without any further wet or-detd h!crﬁl:ﬂ they relate to the Part TI Detnerged
nvaalible to the Resulting Company 1 on the same terms

’ varjous: business of commereial rights, cie.,
prded in books of Part [1] Demerged Companies pertsining

to Part Il Demerged Undenakings, shall be ransferred to and vested with Resulting

16 and with effect from the Appointed Date, all
£y Companies: pertiining to the Part I
ithe spplicsble provisions of 2013 Act dnd the
iy fisrihier act or deed, become the: debits and
Land Resulting Corripeny L shall; und vndertakes to

iderms of their respective ferms and condifions, if

ied that it shall mot be niscessary to:obtain the
consent of iy thind party or Terson wh j‘p:pu'-r_'.r to #ny contract or arangement by
virtue of which such debis mhikiies have wrisen in order to give effect fo The
provisions of this clause. The of general or multipurpase borrowings, if any, of
the Part 1Tl Demerged Companies will bé mpmiuneﬂ on the bazis of the proportion.of the
vilue of the assets transferred i Demarger | of Part I Demorged Undertikings to the
total. vale-af the assets of the Part Tl Deimerged Companies itmediately before the
Demerges 1. e

Where any of e Lisbilities ﬁﬁm ﬂl:mqliﬂ'd Undertakings, a8 on: the Appoimed
Date deesied ta be transferred 1o the Resglfing Company | have been dischirged by Part
m - Companies after'the Appainted Date mnd prior to the Bffective Date, such
-chaﬁhnmuhﬂ!hédmmdt: 1ave: b r and on aecount of the Resulting Company |

ﬂmwiﬁu maﬁmnmm ‘Companies pertaining to Part 10

Resulting Company 1, if any, due or ewtstanding
¢iEtns to the Effective Date become die or remain

Upon fhe-coming into ﬁfﬁ:nt : 5]
debts and Linbilities of the Part T T _
Demerged Undertsidngd shsll; pursennd fo
provisions of this Scheme and; Hatho

Liahitities of the Resolting Cany piny]
meel, discharge snd. satisfy (h
any.. For the avoidanee of

cutitamding, ghal il be deemed to hnve been discharged by such
'cmmiiaﬂuhmdmnuq_ . all remain o interge Linbility between them as of
Effective Date snd cormesponding gl be given in the-books of scoount and reecrds
of Resulfing Company 1. i ’ o

It is expiredsly uhﬁmmw thint gy arise as tuwhathnr auy particular
m:lm'lmbihhrp::&maurﬁhw figin 0. the Part :




G .' -.:-'.E:-'...':“u.i ~ !
,,‘,1;,.1";5-: : q 'q
~|'-'~I'L

arises out of the-activities or operations of the
Ahe Same shill be decided by mutual agreement between
- o _..r _: CATIpAR eg-and that dln-ﬂﬂu!hﬂﬂ c@mﬁﬂ!ﬂ" 1.

38.  The Demerger 1 and the m:ﬁ-mmm of fhe ascets shall be subject to the
tho siir :ﬁ!hnﬁaﬂmwmd-

hall Tt Hn‘ttmﬂmbmmmmdnﬂnh o
such assets ar any pirt offtuwhich they' are related or sitached t, prior to the
Effective Date and such Encumbrances dhall tiot relste to-or attach 1o any of #he other

b} In g6 S as any Ensurmbrances lie assets comprised in the Past [ Diémerged
{ Undertakings are. steurity for fibilitles of the Remnining Business of Parl [II
Companies, hﬁq#:ﬂl.,m'ﬁﬂ Effective Date, withiout any arther sct,

instrutment or deed be: it the extent that ell soch assets-of the Part 111
Demerged Undertakings, released and ‘discharged from the obligations

and facurity relating 1o ﬁ:u:gqmrmd the Encumbrancés: ghafl only extend te and
confinue to operate spainst the deséts retsined with Part 11T Demerged Companies
auid ghall cease vo Opémte gminat any of the assets: rangferred to the Resuiting
ﬂurnpmyiTh:iw_ - formill amendment which may be required by a
lepderar i 1 the operation of the dbove.

(e
B ()
g
e VT
e of
-~ % -hmqmtﬂd with soy party to any confract ar

lation foPact 11l Demarged Undetakifigs, mm:ﬁhdgaf
necessary parficuling ahdor modifications of charge with #he Hepotar of
ive formakeffopt o the sbove provisions, if required, The Resulting
1 shall, under the provisions hereof, be deemed to be euthorised to exccute
any. such weitings in thie tusie of i on behalf of the Part 11 Demerged Companies
mmhhmimhn?mlﬁWUudeﬁtﬂn;sﬂﬂmwm of pecformeall such




e

o s -

L

formalities. er nmpﬁmqﬁnﬂﬁhﬁibqw on the part of the Part 1 Demerged
' Companies iater alia in th wﬂlh:mm-mm of the Part NI
Demerged Companies nmummtfaahn il Demerged Undertakings.

(ff Subjecttocthe mmmw@mm in accordance. with the terms of this
' Scheme; the provisions of Clause 3 shill operste; notwithstanding anything ta the
pontrary contained in goy i ﬂdﬂdﬂlﬁiﬂuguﬂhphmuafmmmm
imsise ar dny security dummﬂ;;ﬁmf whiich instruments, deids or writifgs shall
i stand modified and’or mplﬂlﬁﬂ’bf&: foregling provisions.

3.8, 1tisligtebp clarified that the rest G Wie Bstels snd Liakilitics (other lhnﬂumﬁ;mun;pm
‘of the Pare TH Demisnged Underiinisofoherwise specified ip this Scheme) of Part 11
Demerged Companies shall continis in' Part I Demerged Companies réspectively.

j 3.7¢. Al chieques and other negatiabie instimier
encashment which are in the name. q'_ ‘Demerged Compenits pertaining to the Pan

11 Demerged Undertakings-afier the BISCve Ih.t:s'huﬂb:nm:pt:d by the bankers of the

Rtsl'.lﬂll.'llf:l:rmppﬂ}' 1 and eredited fo thiascuunt of the Restlfing Company 1, if presented
ﬁdhmkunfd:uﬂmﬂmﬁmpany]shaﬂ
honour all chegues issued h:r Past TIU Demerged Companies perfaining fo the Part 111
secti payment after tha Effeciive Date. If required, Part

‘pn:mum acdéts received or presented for

mn:mudﬂmlppuushﬂ"_- ining of bank sccownts in ils mame by the
; Besulting Company 1 for such time s ’h-&mmbdtn-hcmﬂmb}'ﬁnm
Demerged Companies and: the Resulfin ¥ 1 for presentation and deposition of

cheques and F]I'-'it'dm-ﬁm: v Bt S i thiname of Part 111 Demerged Compaaies

3.1L It ig-clarified 'that i any assets. (ClaimsiaEhn _
such aesefs) or Habilites or any oo "? p0s, bonds, agreements, schémes, Afrangaments
or ather instruments of whlr.luwﬂ 1 telation i
s or o Which Part N1 Damerged Compinias are parties
& Renllting Company | for any seasen whatsoever,
Part 11 Denterged Companies :ﬁ.’ﬂ-a wpld- ek assers or contratt, deeds; bonds, labilities,
agrééments, schemes, srrangements oF gier instruments of whatsoever nature in tryst for
the Resulting Compaty | to whichiths mﬁm:rga:l Undertakings is being transferred
in terms of this Schems, msnl‘:ru-:t Ie za o do, till snch time ws the transfer

% affeered. AT

ANy Al necesgany m:tmds, files; p;p:l::,imﬂ;mnl .lud poosoess information, all product and

‘:-,--- Training matarials, mhm du.1a.

; "-" als, ﬂmﬂglﬂd gerying reluted fo

and” formr mm and suppliers, custofmer l:ﬁdrt

informption W6 other records whether in physical or
1 ‘E.ﬂu Part Tl Demérged Undenakings shail



188nie or roceive amy statutory-declaration or
ider the Goods nd Service Tax At or any
ideemed to have been fulfilled if they arc
5 and it aoy form celatable to the period

Undertakings, prior to the Effective Dite,ito
any other forms by ‘whatever name-called,
other &t fov the e being in farce; wolld

issued or received by Part IT Demeted Campinle
prior to the gaid Effective Date is secdived ity the same of Part I Demérged Companies, it
wotld be deemed 'to have been. received: Hj.l stiiting Company 1 in fulfilment of their

obligaticns.

4, LEGAL PROCEEDINGS 5

4.1. Al proceedings of wlmmﬂm i ‘and others, including any suits, appeuls,
arbitrations, execution procecdings, revisions, writ petitidhs, if any) by or apainst the Par
111 Demerged Companies. shall not abate, be o ed or be in any way prejudicially

affected by reason of the demenger or muvthing confained in @iy Scheme but the said
prtmnr.‘dmg& shafl, till the Eﬁ‘ﬁh’ﬂ:ﬂ' bt conlinned, prosccuted and eaforced by or
agatnst the Part T Demerged 'Edml:lhﬂ ME‘EME Scheme had not been made,

4,1,  With effect from (e Effectve Trates I.'Il-.H'nﬂ.'l an::dmga: by -or against Part 111 Dermerged

Companies elating to the Past ITT Dernierge 1gs respectively mnder any statule,
whether pending oo the Appointed Thate.  which miy be institined anytime thereaticr,
shali be contined and enforced by ot or agiinst the Resulting Company 1 after the Effactive
Erates, 1o the satent ]Eﬂilf neritssihie 3 ".--" S eatent the ]—-ﬂgﬂlﬁfﬂmﬂﬂﬂﬂihtﬂhﬂ
ower by the Resulting Company 1, the Ideal'Pra ps shall bepursiad by or agelose the

Part il Demerged Companies LiE: g thednstouctions of and entirely at she costs and
ei‘.pm:ﬁﬂfljunuulling Compiny & Inithe svent tiat such Lsbility is fgeurted or such
clpim or demand is made upon Pent I erged Companies {or any sucesssor Hxﬁ-mr}
pertaining 1o the Part [ Demergot Undetakongs, ten the Resulting Compaoy 1 shall
reimburse and indermnify Pare TH Demarged n-. npeoics {or iy seedesser thereaf) for dny
payments matdein selation: mtheuq:.

43 Upon thic goming mluﬁﬂ'%cm!'lm___' i i q@yl@ﬂﬁmndiussb}'mmimt Part [
Demerged l:-nm.pmil:: under any St or nibl pendiig on tie Appointed Date,
whelber or 0ot in respect of any maiter &n f before the Effective Dare and réleting to the
Remaining Business of Part Ll Demerged Companies (incinding these rélating to uny
property, sight, power -or Hﬁhiﬁﬁﬂ,_ Pt [I1 Demmerged Gornpanies in respect of the
Remaiting Business-of Part I Deme _ii- d Co es)shall be continued and enforced by
wap:mmmmmﬂgud SEpati ey, ulting Company 1 shall in no event be
responsible-or lahle for of in n:'iiltﬁl liﬁujl nui'. Legnl Procesding by er against Part 111

: ) Demerged Compacdes.
| %4 frhi_:mmﬂmﬂpmﬂ _

A CDE |:_|. mmr&fﬂﬂﬂm a]!‘auiti,hhl'mﬂ.
tjatedperaning to-the Part I Demerged Underakings,
: ;.M continmed; prosecuted and enforeed by or

i
5
ie

TEy

U #@3 T v o v -




BL-* i
5 CONTRACTS, LICENSES; A FERMITS
5.1. Upon ibe coming into mn*hlﬂs-, : #nd with-effect from the Appeinted Date and
' subject to the provisions of this Sehems, all, leases, licenses, guaraniees, spprovals,
permissions, registrafions; comsenis or pesmits, whether governmental of otherwise,
contrects, deeds, bomds, sgreements; Schies, mnngtmnm and other instrainents of
whatsoever niture in relation to the: Part 11T Demerged Undertakings to wiich Part 111
Demerged Compenios rupmuvﬂrlﬁw or to the benefit of wivich Part 11} Demerged
Companics may be cligible, and whith dresibsisting or having effect immediately before
the Effective Date, dhall be in full Iﬁuﬂ digffeat on or against or in favour of, as the case
mey be, vest in-the Resulting Compang3, nd may be enforced as fully and effoctuslly 25
i if, intead af Part T Domerged Compaaies: he Resulting Company | had been o party or
henafitigry or oblijged thertty, For: _' five of doubt, it is clarified thay if the-consent
i of any third party or suthorily is e -H iy ﬁmmmwﬁmmﬁmw: the
: said- thifd party or suthority shall eidbl “:‘ni;mﬂahnlIMr.ani record Yhé-
necessary substinition / endorsementin meof the Resnfting Compeay | pursuast.fo
: the Scherne becoming effective in ateordimnoe-with the torms heres?. For this putpoe, the
' Resulting Company 1 shall file spptopriste applications / documents [ intimations with
| rejevant avthorities concerned for thed sfer oo afd récond purpoges.
h 52  Any intersse cobtracts befweon ﬁbﬁiﬂﬂﬁg Company | and the Pant IIT Demerged
i Companies. pertaining to Part ITT Dﬂﬂﬂlﬁiﬂﬂnﬂnﬁnﬂj respectively shall stand cancelled
g and cease to Wuwnﬂﬂﬂuhﬂﬂh’hﬂﬂnﬂrﬁuﬂw
& 53, All guirariess-provided by any. bankin relafion to the Part 111 Demerged Underakinps of
i {hie: Pare 1" Démerged Gﬂmpﬁlm S ,nﬂtqm!ing ason the Bffective Date, shall
: vest in fhe Resulting Compary | and "_mmmurwm;mmny
; ]andnﬂ.mnmimndhym T of the Fari 111 Demerged Companies in telation
y tor the Part/[IT. Demerged kings 8 ther request favouring any third party shall be
deemed W have been ssued IHh guest of the. Resulting Company | a6d toatltve in
; Fawour of shch third purty fillits IRy pe parlier fermination. L
y 5.4, It is hersby clarifisd that if any licenses; approvals, permils, contracts, deeds, honds,
agreements, schemes, arrangaments ordther instruments of whatsoever nafure 1o relution
b ta the Pact [T Demerged Undertakings art 111 Demerged Companies iss purty to,
canndl be ttansferred to the Resulung Company 1 for any reason whatsoever, Fadt 11
. iy Ly Demerged Companics shll 'Ei:‘rﬂ neh i gm approvals, permits, contracts, deads,
4 by .4, bénds, agreements, ar:hc:m:i, artange et o other instruments of whatsoever nature in
P N .= yuat Tor the benefitof the fpany 1, in so faras it is permaissible sa o do till
vy = sueh time as the transfer is ed. “"" 5
E <5 -‘Hemﬁm of.any and il corporate ap vl u‘mnthc already been taken by the Part [1]

Demerged Compasies in-6o i waiithé: Part. 11 Demerged Undertakings shall stand
: i ropany- . fhe said corporite approvali and compliances
shall be depmed to hitve been tikend somplied with by the Reswiting Company 1.

56. The Resulfing Company 1 shell: ne affer this Scheme hecoming effebtive in
accordance with the provisions’ vequired under any law or-otherwiss, do all
sman:thihga;m:}rbn. : 'tuﬂu*f;:’mmiht:-aﬁnuﬂh.mmm




qol

exemptions,; replstrations, m-ﬁ'ﬂjm' B, permuts, quots; rights, satitlements,
licences and certificates which were i:d;f'___‘?'" e by the Part I Demerged Compinics
in eonnection with the Part 1T De UbidertaRings. For the avoidance of doubts, it is
clasified that §f the consent of any ihind ipirty or Govermmental Authemiy, if any, is
required fo give effect Lo the provisions fghis Clauss, the said thind or Governmental
Atithotity shall mmle and duly recond the nepEssin whnﬁummf in the name

of the Fesulting Company 1 pursuns ﬂrhmmnsuﬁhﬂmmmmung
Company 1 shall ﬂupmﬂu: _MMmmﬂa the relovant muthorities
uﬂﬁﬂmﬂfﬂl‘iﬂﬁiﬂiﬁﬁphmi 5 __Hmﬂmlmiwlm]mmdw

_mmmwmhmm
bnhalfgfthﬂ?m‘tﬂl‘mﬂmd- itk itf 60 far as the saimi ace In cotinection with the

Part 1T Defmerged Undertakings: ----.--iﬁ alllll.rt-nrp:rﬁ:rm all such sefs, fortalities or
complinnces teferred toabove 48 My b TEgjaics 4 this regard.

5.7

. TREATMENT OF TAXES

fil All taxes (ineluding itcome tax, nﬁnmum.altmjm tax and credits, securities
transaction tax, aclf esscssimbnt Wﬁﬁ% service tax, goods and services tax, etc.)
imileding ifterss, pehalty, r.mtmm‘ '"{r-;r ‘il noy paid or piyable by or refundable w0

Part. T Demecged Comipanies, in ﬁ'!@'ﬁlﬂbﬂ!‘hﬂd:’ﬂru}ﬂplﬂﬁﬁﬂfﬂ]ﬁ?ﬂn
I rged Undenaldngs ively-befasy the Date; shall be on sceouni of
“Part NI Demengwd Con ” o -Hmlﬂﬂmﬂ:mﬂnpnjwﬂﬂcluﬂhg.
without limitation, sales tax, insomé@tion ser lmrammdmmmmwiwﬁm
bymynf&:ﬂmﬁmh:muﬁcum e wdv tux or ellierwise howsoovar, by Pait

1 Dedicrged Companies in tespeet of ¢' fi '_an activities of operntions of the Part 111

corresparnding Stam paid by Ihr Resulting " pany 1, and shall; in &l] proceedings, be
dealt with sccerdimgly. Tt is hersby clghified thal MAT Credit -ectitlement of Part 171

. Demerged Companics pertaiming fum Mﬂ Undertakings under section 11318
read with secdion liwnfﬂ‘_n'i:dﬁg ﬁpﬁn{m&d Date shall also get trarsterred 1o
Resulting Company | upon Detnegger 1.

CHL Without prejudice to the. imumli’trﬂfiﬁ ing, on and from (he Appointed Date, if
- sy certificate Tor wx deduted or eoflestid i source or any oiher tax credit cetdificars

' - rglating ‘to the Part I Demerged Undemakings i received in the name of Per Il
4, | L Demherged Companies respectively, | k rrcdit relafing 1o the Part IH Demserged
A . Endertakings iz appearing in Fofi 264508 the Pmmﬂmnnguiﬂumpmm.ifstall‘be

dpemed to have been: received b .:-'.-.- LRLEE el the ‘P-:e:ulrln.g Compiny 1 which alonc
shall be éxtjtled to olaim mdnﬁhiﬂ; dednoted or paid. ;

Reaulﬂhg Cafitpiny 1 are upm:i;p
refurns - computativn of total 1 e B v
the :‘mﬁm filing is mot um’ﬁam .;




Yo

can be filed manually before this-Jodeins :-. % it hotities holding jurisdiction over the Part
111 Demerged Companies mﬂ.ﬁ ting Company | even if the Gme limit preseribed
for fiting revised feturm of incomer dampltation of tofal fncome, as applicable; has Japsed
andfor assessthent proceedings Hliﬂ'“ completed and no furthér epproval for t'HT'g:
revised petumn J revised: uwmﬁﬁﬁm income after giving offect of the Demerger |
shall be required from CBDT or: by o othes Appropriste Authority and also revise related
withholding tax centificates, ingluding __EhIdEng tax cariificates relnting to transaclions
between Part TIT Demerged Compa g8 Bnd Resalting Company 1; 1o the exteat. required
ind 1o ¢lalfn refunds, advance fax. nﬂimlhhnlﬂmg vax credits, and. benefit of credit for
minimum aliérmdte thx, or tax m‘mﬂ :tuﬁu:t‘imm or any gther tex related compliances ar

flmgs of forms.

&4, The goods end services tlax plﬂiﬁﬁuﬁm Denigrged Companies in respect of goods &
' 5mabuspmﬂdhdhjr1hn'l’utm____ i Undertakings for the perdod commiheing from
4] the Appointed Date Shall be deetied fo'be the goods and serviees tax paid by the Resulling
. Company 1, and credif for sugl jend fervices mx shall be allowed 1o the Resulting
— Crimipliny imhﬂﬂumﬂding sl chullens for goods and servioes tax payThents ke in the
T name of Part 111 Demerged Ewmmmm name of the Resulting Company 1.

e 8.5  Upon the coming into éffect of find: a3 per. the provisions of sectioh 724 and
— ather applicable provisions of - Ast, all sceamulated losses snd unsbsorbed
e deprecidtion, if any, of the {'W'.mt!l:mm;uﬁ Coraparies perttining to the Part I
- Demerged Undértakings shiall bd tahuiéered to the Reswliing Company 1, Tt iv expressly
" clarified that all the scoumulstéd lofses and unsbsorbed depreciation @ are transferred,
. shall e eligibleto be carried forward and set off in the hands of the Resulting Company |

. 7. EMPLOYEES

7.L.  Allthe employees of Past 111

. emerged Companies who are sxclusively pan of the Part 11!
g Demerged Undertakings and thoed e

ihicee as the board of dircetets may determine
- shall stend transferred to ﬂiﬁ_ i _']; Company | on Effective Dale on terms and
[T <onditiohs, whith asaresdll : & liny fvoursble than the torms and comditions of
4 unplnm:q:ut offered by Emmw Companies. ﬂm]ndmg i selation to the level of
remuneration and mutq-mi'b Stiitidory benefits, mceéntive plans, terminal benefits,

m, Supbrannuation Hlans and / oy gy oter rudumnmbmcﬁm

1 deryic ._#1 regult of transfer of the Part I Demerged

Undertakings to the Resulting Coampar

L pary | ‘and without any farther act, desd nrinstrument
B nnth:pmnﬁmmﬂumﬁ fipnntes or the Resiiltthg Company 1,

Wik 7.2, Upom the Scheme ing ‘di’ibcﬂw. Part. 11 Demerged Companies will
-y transfet/bandaver to Resulting | wnphny 1, copies of employment infommation of all sush

[thmt > _ ‘wansferred employek ufFﬁl,,]ﬂIlhm‘rgn{i Gompanies, melading buk aot limited-to,

. personnel files {mﬁﬂﬁg_wm syigring emplyyment contracts, end
4 | & *dgciirionts ﬁ:ﬂ:cﬁng c - _Th":iﬂ, ‘employec's pesition, compensation, or benefits),
tg'mu records, medical {including doeuments relabng fo past or cngeing
uauf:hmm.m&mﬁg. g6 or fllness, or fitness Tor work exmininations),
; IﬂIEEII.Pl.EI].HI]I records, - g :.'EEH: ind all forms, sotificalicos, orders and
contributionfidentity © ! 'dji‘- the -r.:hm::ﬁnd authodties :n:[ntl.ng to benefits

u-au.u.fmnd pursuant to.thig sjnh-ﬁngu




q(°

73, The Resulbng E:hmpm!}' | ughged il : m#fd.ll such emiplovees (83 mantioned in
Claoge 7.1 above) mﬂIPﬁ-' e wpﬂhm prior to the transfer, &5 efbresaid,
shiall be teken u#ﬂgmmmt.’ﬂﬂ iy ; .'nfnﬂhenaﬁl.'a, to which the seid eroployees

plans At any retifemant benefity and mwm ghatl
be ruk-nn&d therefore from | he dife Bl their-respective appointment in Part 11 Demerged
Companies whe wers past of the Mt T Dhererged Undertakings respectively,

74.  The existing provident fund superaninistion sad gratuity fund, incentivés, ifany, of which
the aforesaid employces-of Parl I Demerg:

Demerged Undertslings respectively) nre. members or hm:ﬁ:iuius_ alang with &l

- sccumulnted contributions thersin’ Effective Dite, shall, with the spproval of the

.. concemed wutheritics; be trmsferred ‘to and costinued without any bresk, to be
administersd by the Rﬂﬂlﬂqmlm‘ a5 muy be-created by the Resuliing Company

| for the henefit of such oyaes t]i-b same terms and conditions, All bepefits and

schemes being provided o tl-ri- ferred cmployees will be treated as Baving been

' & purpios ufﬂm u[bmud schemes. Awurd.nglg.r, the

of Part T:E'Hm:#ﬂd Compenise «.:;:""' in dhe transferrad
provident fund, supersrinition fundamd _Immmmwmnmmngcnmpmy
|- ln¢ase necessary approvals: geived or the redpective funds are not dreated by
the EMWMBWMH Letieh amouits shell continue to be-administered by
Part 111 Demerged | -‘:1-.'“-__'- ] j ME;MWMﬂHﬂHﬂEUfEEMI]
trangfer and on receiving the app il fﬁhmumulat:d mmowati i sunh dite, shall be
wansfierred to the respective finds O the: i i

dpprovals that have been ﬂhﬂhﬂ.__'-:-'_ !

8. SAVING OF ﬂuﬂﬂmmmﬁ.ﬁ:ﬁ'mﬁa

B.1.  The démerger axd vesting n:rl'llu. '*: 5:a0d Lisbilities in relation to the Past IIT Demerged

Undertakings as per Part IlI' this Seheme, and the comtinuntite of the Legal Procesdings

Company | shall not affect any transaction or proceedings

[T i Undenakings on or after tha Appeinted Doté

imut before the Effective DBH, o Ehe et dnd dntent thiat the Resulting Compehy 1 eccepts
ail aizey; dewsds and things donednd |

: "b}'mdfumn'h!halfuam}dﬂdﬁmdﬂuﬂgs
dome and exeouted by and on bel £l -i- e:Requlting Company 1

: [E PART Tl DEMERGED UNDERTAKINGS. OF
'UNTIL THE EFFECTIVE DATE

- P With: effest from the Appuinted:Duete atid up 1o and inehudiog the Effective Date, Part [T

W0 ¥ Dimerged Companies shall be déemed to have been earrying on and 1o be varrying on all

+ Business and uetivities relating io 40 the Part 111 Demesged Undertakings fior and on account
ufhnd i trust.for the Redlting ﬂmi].iuj.* 1.

' i Part 01 Eumpuuus or lusses




9.6

'f.‘ ngs a3 per [he

&amw;hpum:dﬂmmﬂ::, _!hnltfu_rnilmu'pm: bl:!l.l't-l.ttﬂ.u:pmﬁl..

istoisme, loisor eipendihere, bs mm ; __', of the Residlting. Company 1.
b b

All assets nequiired: by Part 111 Demerged Companies ob or.after the Appointed Date and
prior to the Effective Date fir ap eration of the Part I Demergedl Undertakings or
p:mmngm:'h:FuHIID Taderislanzs shiall be deemned 1o have beepacquired in
trust for and of babat of ﬂ':-b'ﬂnnliﬁﬁg Gompany [, anid shell alio swnd transferved 1o and
vested in the Resulting Companiy £ up’uﬂ’ﬂﬂ:mnﬂng into effect of this Scheme.

Where any of the Lmbdmua.mliﬂl:!'l ns of Part 111 Demerged Companied as on the
Appainted- Ddte deemed to ‘be ‘mangferred. to the Fesuling Company ! have been

dischnrged by Part 1 Demerged 4 3 -after the Appointed Date and-piior o the
Effective Dite, such dimmgamul;dgmd to have been for and on scedint of the
Resulting Compuny 1, and all Toans, and used and all fizbilities and oblignions
ingurred by Part HI: D-:m:mr.!d w fm' the operations of the Pért 11T Démerped
Undertakings after the Appoinied Dte el prior 10 the Effeotive Date shall ba deemed 1o
have beeh tajsed, veed or incurred fo -.-“-: e behialf of the Resulting Compamy L, and ta
the extent they are dutetnding on the '_ ve Date, shall alse without m:.rfu.ﬂlm et or
deed be-and stand transferred to.the Reslting Company 1 and shall become the Liahilities
and obligations of the R:;uﬁlngm I, which shall be lisble 1o ivest, distharge and

satishy the same.

Al taxes, where applicable, (inclugis
at source, minimurm: sltemate tex, b

gt mot linated to sdvance income tax, 1ax deducted

B0, banking cash trapsaction tax, tix collected at sowrce,
laxes withibeld/paid in o forelgn sedunfry, customs duty, godids and serviges tax, ay
spplicable, cass, fax rafiingds) M refundable to Part 11 Demerged -Eump:am:s
periaining to the Part 111 Dcnﬁrgﬂ:ﬂﬂmﬂmgt including all or amy tax refunds or fax
liabilitied or tax cluime arising from pending tax proceedings, undpr Applicable. Liw, on or
before the Effective Date, shill hestreated as or deemned to be:treated as. the tax liability ar
tix Fefands’ tax clains J:whzh “mot resorded in the baaks of Part 1 Demerged
Compsnies) as the case o H:"' R ng Company |, and any unsbsorbed 1ax lossas
and depieciation as would have Been wvailable to Part T Demerged Compenies shell be
available to Resulting Compiny 5 Mﬁchme becoming effective.

IRpAnies | % confirm thit they shall confinue, frem the date of
approval ¢f the Scheme By the Board of Part 1Tl Demerged Cotnparies and up to the
Effective Date, to preserva and g&ym the Part LI Domerged Undertakings with duc
difigence and prudence. :

mé, the transfir and visting of the Part III Demerged
“6f e Scherm shall not afféct any transgctions or
reedings Already concluded : :ﬁl}“ﬁrrth effect fromm the Appinted Date as applicable til]

Sabfsel o the terms, of lhu i

‘!&mﬂﬂmm DBrare.
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;; 10. CONSIDERATION

gt Companies is beld by Resuliing Company

; | along with its nominees, it is sxprebsly toderstood that, upon this scheme becoming

i effective, thers will be no issue and allotme nﬁuymuriu:abyﬂ.mﬂtﬁ:gﬂumpmy | in

] n:gpmtnfm of Part 11 Dam Srre .'-..'..i.1..'- ings Fu_rthﬁ ﬂ'pru.mn}r ha redischion in
the value of investment held. by Resulting Compary 1 in. Part Il Demmerged Comgitics,
pursuant to Denserger 1.

1. ACCOUNTING TREATMENT
Ugpon the drafl Schemes becomn "'mnﬂmﬂhgﬂmnpw[mdhnm
Demerged Compuoies shall account ﬂm‘ﬁw 1 -of the Part 11 Demerged Undertakings

fn Aheir ooks of scceunt in amﬁ:ﬂmh'mfh JND AS 103 - “Business Combination” and
other IND AS a5 maybe applmblﬁum under the 2013 Agt.

12. COMPLIANCE WITH mmarm INCOME TAX ACT

10,1, As the entire share cxpital of Past Il et

The provision of this Scheme a Lt 'Ili'dl:ﬂ: ‘Deftierger | conmplies with the-condifions
pt relating to “demerger’ a5 defined and 3 tnder section 2(19AA) of the Income Tax
. Act. 1fwmrmmprﬂw:1mn5pﬁ I’Ihuﬂnhmmhundmmmqarﬂudmbu
- insonsistent with the pravisions ﬂf’mﬂﬁ‘w of the Income Tax Aect, at-a later date
:: | including resulting fom an iFaf law or for any offier feason whatsbever, the
= provisions of section i{t?ﬁﬂ.}ﬂfﬁi lﬂ “Tax Act shall prevail and the Scheme shall

: stand rodified to the extent necesiany fo &
-' fct atid guel modifications shall notatiscto

'E.' 13, ; DATE OF EFFEH;TWEHEH ﬂFHﬁﬂ‘IﬂﬂF THE SCHEME
: This Park MTof the Seheme:shall w[ﬁﬁd&urﬂm Effective Date.

amply with Section 2(19AA) of the Income Tax
¢ parts of the Scheme.




142,

4.3,

TRANSFER AND VESTING mr na.&'r 1I¥ DEMERGED UNDERTAKING OF
PART IV DEMERGED: mﬁuﬂm RESULTING COMPANY 2

Llpon coming into- effect a‘l‘l‘:ﬂ.‘ﬂiﬂ._'mm end not otherwize, the *Resilting
Compuny | shall be referred as e id Cofrpany 4 or Part IV Demerged
Company” for the guepose of Part Nﬂfﬂlﬁlﬂnhm

Upon the coming into ul'ﬁmaﬂhhﬁuhuum with-effest from the Appointed Date and
subject 1o the préwisions of this Sehiems, the Part IV Demerped Underfakingtogether with
all their business'snd operalians Jnﬂntlﬁgitl their gssets arid lHabilities shall, pursuant to
the provisians of Sections 230, wlﬂﬂ;‘ﬁﬁ]'ﬂiﬂr relevant provisions-of e 2013 Act, and

in pecordance with Sﬂmﬂﬂ&@'ﬂfﬁ Incame Tax &et, withool an gmfuﬂh:r st
instrument of desd, be deemed to beld &ﬂmEmiNDumu-gnd fpany ‘ard
uamhmdmanﬂwes:fn,qrﬁ:'"'__ fransferred to. and vested in the Hesulting
Company 2, &s 4 poing consem on Misdewhere-busic”, o a3 to beoome ns and from the
Appointsd Date, the un _'Wﬁmhngﬁnmpﬂnfﬂhymﬂﬁnﬂandmm
anner provided in Part TV 8 fins5e

charified that upon the u'-' fect of this Scheme and wifth effect from the
Appointed Date, in accordance with nEprovisions of Applicable kaws and the 2003 Act,
all the consenps, pertmissions, Heensesgeertificnies, authoritiey (including for the apération
of benk accounts), properties, cliin .'m ifterest and sithbrites ineloding acoretions
and appurtetatces, powers of o given by, issued to or exeeuted in Bavour of Par
IV Demerged Comprny, afid the Hghts dnd benefits under the same siall, insofar as they
relite to the Part IV Wﬁhﬂﬁy sihd ‘all qualify cerifications and approvals,
redemarks, brapd nomes, pll:ﬂﬁ_’l_;jf-ﬂdmh nhmes, copyrights, indastaal designs, rade
secTely, product n:glﬁlilhuﬂllﬂ'qﬁﬂt ingellectial property and-all other interests relating
to the gotds, services migniﬂwh&ng.ﬂim:ﬂy and exalisvaly désh with by the
hall, without any further act, instrumdent or deed, cost or

srgther intimation to any third party for the transfer of the
ind vestad in flie Resulting Comipaay 2 In respect of all
Dgmeegsd Company in so far as.dhey pertiin to the Pary [V
otherssets pertaining to Part IV Demerged Undertaling

have been. physically mmm;mm delivery or by endorsement and delivery or
by constzugtive. d-ﬂivu}r,uﬁe%m o the Resulting Company 2 to the end and
andent-that the property and benefitth passes to fhe Resulting Company 2 with effect

, _,__"-ﬂdmferua.ubem it & dirte crntually lguh:d
.|.'..“| S oialign

E“mm Cempany 2 h:l e L =liven seision of e mgmnﬂ docurnants, 45 A
. § mrged d:mhmu:.pin;ﬂmmr Inrﬂpﬁ:rm
Compamy




et q ,q

received and deposits with any A
and from the Appointed Date ir
The Resulting Company 2 may, issis abtic sugh form as the R.:mltmgﬂgmpmyl
may dem fit and proper stating thal pursiar 1o the Scheme bevaming effeative, the
relevant-debt, loan,. Hﬂmmq‘l{nﬂ irset, be:paid or made good or held ob account of the
.  entitled thereto, 10 the end and intent that the rght of
Part TV Demerged l‘:ﬁ:mpun:r to: récover or Tealize the same afands transferred to the
ppTonsige enrics shall be passed in their respective

by the Part IV Demerged :::nmpm sHtalriigito the Part TV Demerged Unidlertalding and
all the rfght, title-and interest peraining 1 the Part IV Demerged Undsrigking of the Part
IV Demerged Cofipany shall, mu@ﬁﬁmﬂ 232 of the-Act and. the provisions of
this Soheme, witheut any Turther dct o deéd, be transferred 1o and vested in ar be desmed
to hevs been transfermed mmmmmm Comipany 2.

144, Upon ibe coming fnve effect of this Sehme s with effect from (he Appointed Date; all
the various ingentives, goods.and secvices tax bhenefits, all tax holiday, deductions. soder
the heome Tax Adt, subsidies (inchiingapnli ___ﬁarwhnﬁulmﬂhﬂm
und othier benslits or privileges. snjoyed, g by mny governmental body, local
putherity of by ainy other person; Yt I__ﬂf"}j' Part Nnmﬂgddﬂnmpmyhr:
cancerned; the same shall, Jarther st or deed, in so far a8 they relate 1o the -
Part TV Dun:rg_ud Undertaking, ﬂmﬁhlﬂhhte - the Resulting Company 2
on the seme terms and conditions, -ﬁﬂiﬂﬁnmhic assets incloding variows Dusiness or
commeréial rights, m.lfmy,..__ A1g. but oot recorded in books of Parnt IV
Demerged Company pertaining IViDemergad Underaking, shall be transferred to
and vested with Resulling (hmpn!!.rﬁ;

i4.5. Upon mc.m.gtﬁ:-nuﬂ’mﬂf h hd-wﬁhn&idfmmﬂm ﬁ-;g:-@lptﬁduam, all
debts and Lisbilities of the Part IV Defmerged Company pertaining fo-the Part IV
Demergéid Lndenaking shall, pure _ Aol the applicablé provisions of 2013 Act and the
provisions of this Scheme and, withou ﬂﬁm act or deed, become the debts ond
Lisbilities of the Resulting Comips -- 1 Hnmﬁnnﬂummyllhlll and underiakes
to meet, discharge and nhi_.ﬁrqh same i ferms of their respective ferms and conditions,
if any. Forthe evoidance of 86 r&mﬂmﬂmhmm oitain the
cotisent of sy third party or o JEEEAN WhD |5 & party 1> Aoy contmel o erTEngecricnt
by virtue of which such -tlhl:is i} Ligbilitiog: kave arison in arder-to give effect (o the
provisions of this clause. The 1------- feneral or multipurposs borrowings, if any, of
the Part TV Demerged Compaity sill'Beigppdtioned an the busis of the propustion.of the

: value of the aisets tansferred in 52 of Part TV Demerged Undertaking to the

"y watal value of the assets of the Mﬂm-am Company immediately beffie the

£y %ﬂﬂwl i

14.6. any of the Liabilities of (58 Pt TV I 'EFF'i Undertaking as on the inted
Datd deemad to be transferred 2 have been discharged by Part
B : after the. Appaifitied -1 .md prior to the Efftective Date, such
discharpe shall be deemed to have and on secount of the Resulting Comipany 2.

147, &N mvu-u linhilities, mw W Company pertiining to- Part TV

due oF ‘outstanding -or which




may & any Bme immediitely ;&mm-m&mww&bmmwmmm
outstadding, ghall stand mudididd_h deemed to hive besn discharged by such

cance{lption and consequently, thire ghall Yemain no inter-se Hobility between them as of
Effective Date and r.'-urrmnﬂﬂmg sffect shall be given in the books of sccount and
secords of Resulting Cotmpaity i

4 [48. It is oxpoessly clarified mﬂ&nwﬂgﬂmIﬂﬂm thit may arise as to whether-any particilar
- asset or linbility pertains or Y068 et Berain 1o ﬂﬂﬁﬂwwﬂﬂﬂ:ﬁ?kmgnfthc
Part TV Demerged Company, uﬂﬁﬁ&ﬂ arize- out of the activities o ‘operatibng of the
Part 1V Derterged Unteraking, the same dhall be decided by moutual agresmeit between
Bioard of Directors of the Part [V Eﬁ]ﬂgﬂdi:wnpnw ard that of Resulting Company 2,

14.9. The Demerger 2 and the mﬁrﬂ.ﬂ‘ vestitig of the psgets ghail be subjact to the

=]
= Resulting Company 2, shall ftef the Effective Date continne to relaie and sttach to
- such asswts or any part hereaf to-which they are telated dr attached 1o, prior to the
[ Effective Dm:udm:h!uu‘mﬁqﬂmsﬁ.uﬂmtrelmwﬂnm to afy of the

other assets of Resulting Company 2.

j (b}, Incwo faras any hmﬂﬁimum assets comprised in the Part 1YV Demerged
Ty are “sectsity. b Liibilites of the Remaining Busitiess of Part TV
- Demerged Compiny, e sameshall, on the Effeotive Date, without any further act,
w nstrument or desd be modified 10 fhe extent that all such assets of the Part [V
Demerged Lhdﬂlkilﬂt;lhﬂ'ﬁiud.m'fﬁsnd and discharged from the obligations
re and gegirity relating | A the g |1 @ anid the Encumbrances shall oaly extend to and
— continue to operste SgANSETHE Resets retained with Part IV Demerged: Company
s end skall cease to eperle dgaintt any of the assets transféired fo the Resulting

Compiany 2. The hsees af-any frmal aendrent which may be vequired by 4
lender or m&m:’&aﬁm&ﬁ operation of ths above,

(6} Any refdrence in mrﬁﬁ#ﬁdﬁ:ﬂnmuu or arfangemenis (to-which the Par IV
Demergod Company” i‘l;l -iﬁflﬂ*’ﬁl the Part [V Demerged Company and ils.a55ets
and prapertics, shall be gongthned as o reference to the Resulting Compary 2 and
the assets and pfupemw-nfm Pan IV Demerged Company transferved 1o the
Resulting: Company E-pnrsu:!:u:rm Part [V of this Schems.

{dy In #o hrﬁwﬁmmnm the mstets comprised im the Femaining
Bugingss of Part I' wxhﬂpuny are seeurdty for the Lishilities of Part IV

Demerged Undertaiing theisaine shall, on the Effective Date, withaut any further
Fch | wtt, instrument or s modified o the extent that all such assets shall stand
e~ ' teleased and discha .. rom the u'hisgu&muudmﬁrmhungmﬂwm The
e T od -absence-of any Tommy ndmient which may be required bya lender o third perty

1 s of the forogoing clauses, vpon the Scheme
v Dremerged Cumpaaj'mﬂ mc Resulting Company 2
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ceds: BEAmAY be required, with any ]m't:.r 1o ‘any -cobitract or

mﬁngmnt in rd#ﬁ-ﬂtﬁ ta _‘% [V Demerged Undertaking, inoluding the filtng of

iculars '=-5h_-,,'f5;,,u'- difications of thatge with the Registar of

Cortipanics, to give formal effées i the above provisions, if required. The Resilting

_ £ the iikions hereof, be desied 16 be authosised to

‘nairic-of and on behall of the Pagt TV Demerged

E-l:lmpan}' in refation to ltm"l'ﬁﬂ Demerged Undertuking snd to cany- oul or

perform all such furn:ﬂl']itr.ﬂt voenplinnces referred to above on the past af the Part

IV Demecged Compoy” ﬂiﬂ-,ﬂm it Its: capnciby 85 the successor-in-mterest of the
Part IV Demerged Wnupwﬁnlmimw the Part TV Demergetf Undertaking,

{fi  Subject o the mnﬁjm Being obiained in sccerdance with the terms of
this-Scherme, the provisions-of €lnse 14 shall operte, notwithstatidmg anpthing to
the mu-mmmqhqﬁ i #}. riztent, deed of writiag or (e erns of senction-or
issue or any ¢ documeat gl of which instnuments, deeds -or writings shall
sturvd modified and/r saparseded by e faregofng provisions.

14,16, It Is hereby clarffied thﬂﬁ.!"_. &.seets and Liabilifies (other than those forming
Wﬂ-ﬂtﬂu P‘-IIE N "' ik d i|"'-|'_.|| 'Hll _':- mmtﬂ' Emf ied m ﬂ'ﬂg Eﬂhﬂmﬂ} af Part
IV Demerged Company shall confimiein Bart IV D C %

14.11. Al chegues and other negotiahle
encashiment which are in the nEm
IV Demerged Undermaking el

[ 15, pavment onders réosived or presesled for

et IV Demetged Gommipany periaining o the Part
EEffentive Date shall be accépted by the bankets of the
Resulting Company 2 and “fo the atcount of the Hesulting Company 2, if
presented by the Resulting Compamy 2. Similarly, the banker of the Resulting Company 2
shall lionout afl eheques isstied B PR IV Demefged Company pertiining to-the Part TV
Demerged Undertaking for pajthight after tbe Effective Dote. If required, Part 1V
Demeeped Company shall Smimmihing of bank scooints i it namhe by the
Hesulting Company 2 far Eﬂ:&*ﬁ:&i’ﬁm}r be defermined to be necessary by Pard TV
Demtrged Company and saulting: Company 2 for presentation ad deposition of
cheques and pay’ opders that Hey dlhlhcnlmtufﬂ'mwﬂmmg:dﬂuﬂmw}'
in sonnection with the bodinsssof ernerg :

14,12, It is clarified that 5f-any. fﬁﬂm fitle; interest in, of suthoritles celationg to
sur.h assets) or liabilitias - miﬁﬁpm deeds, bonds, agreemests, sehemes,
arrangements or other instrurments ‘of whatsoever in rélation to Part 9% Denerged
Ltnﬂ;mhn; whieh Part I‘li"' sferged Compeny owns or fo which Part TV Demerged

-cannot be tmmf-:rmid torthe Resulting Company 2 for any

,‘_%‘:_ £ | reason whatsoever, Part IV Demretged Company shall Hiold such sisets or contrast, deeds,
o ' bonds, liabilities, sgresmenid schemet-dmangements or other instromesits of whitsoever
a2 pamre in frosd for (he Resulting o ﬂm%‘hﬂhﬂlnmwm‘ﬂ Ellﬁ'ﬁlﬁkd:ng

15 being rrandferted in'um.'__ '-;:'- Bfrie, in %0 far a¢ it {5 parmisiihle 5o to do, t1 sueh
hmgulh&u'mﬁﬂseﬂhﬂbl__'f" ;

e 1 md Business related mfarmmuu. computer program,
- manvals, training musterinls, pﬁ:-p&:f- Hhts




14.14.

135

151,

€%

data, cafalogues, wmﬁuﬂl'ﬂ]“ﬁgﬂ‘hmng materials, financing and serving related
£ ani forener custormens and suppliers, customer credit
tion and other records whether in physical or

i wilh-or relating fo'the Part IV Demerged Undertaking shall
wmtﬁ:&dﬁﬁﬁmw}

All swatitory rights and u‘ﬁﬁnﬁ@mg to Part IV Demerged Undertakiog would
vest in/acorue to. ﬁ::.rulltﬂgw : whligation perfaining te Pact IV Demerged
Undectaking, prier {o the ctive Dl o issue or receive any stitutory declasition or
ary other forms by whotever i o) under the Goods and Bervice Tax Act oc any
other act for the time hﬂnmh'ﬂrﬂ,.w:mlﬂ be deemed to lave been fulfilled if'they are
1ssueg or received by Part Wﬁmllhnﬁiﬂﬂumpuny and:if ang form relatable wo:the period
prior to the said Effective Date-is reteived in the name of Fart TV Demerged Company, it
would b deemed o have besh recéived by Resulting Company 2 itr fulfllment of their
ohligations.

LEGAL EROCEEDINGS o

All procesdings of wh " flegal and others, - @hy suits; appeals,
arbitratione, execution: pr oS, Wil petitiong, ﬂ‘mﬂ ioF agaibgt the Past
IV Demerged tunwn';' thﬂl *hff_i!pmnﬂuqad or be in any way prejudictilly

procecdings, shall, eill the Bl r-'~-"" Jﬁm be continued, prosecuted and enforeed by o
againgt the Part TV Demerged Eqinpl!i? i if this Scheme had not been mnade.

With gffeel HFom the Eﬂ';bh'ﬂ'l— Dite, all Legal Proceedings by ar against Parl [V
Demerged Company relating, lﬁ:ﬁn‘-?#‘: IV Demerged Undertaking respectively under
any sfatute, whether pending on' this Ao
thereafter, shall be munuﬂ& and efifgroe h-:.-' ar lgph&t— the Resulfing Company 7 after
the Effective Date, to the extealiegally petmissible, To the extent the'Legal Preceedings
cuniot e takien over by the Resultiog Cemipany 2, the Lepal Prossadings shall be pursusd
by oragainst the Part [V Demergbd Company as per the instroctiong of and entirely at the
Rel ~"'-: Company 2. In the event that such lability is ingurred
or soch clarm: or dermand i made bpdn P.'IH i Eh‘:mﬂ;gbd Company:for any sUcoessor
thereaf) pertaining to the, Part TV _ L ?-.l' Eed Undertaking, thien the Resulting. Compumy 2
ghall reimburse-and i Part ] erped Company (or any sggeessnt thereod) for

amy payments made in relition to'

N won-the Appointed Tiate,
whicther or not'in respect ufﬂ&me before the Eﬂ’wtm Date and relating to
the Remaifing Business of Pas TV Demérged Company (including those relating to any
property, right, power or Lighillties of Part TV Demerged Company in respect of the
Remiaining Business of Part Ff%ﬂ Contpany) shall be continued and caftrced by

Ty, The Rmkhngfﬂnmpmr & aha.ll in o event be
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154, The Resulting Company 2 undu‘_r.&mﬂn Jinve accepted on behalf of Hself, all suits,
claims, Actions and Logal Prﬂmﬂﬁjﬁgp’ﬁﬂ'ﬂllbd pertidning 66 the Part IV Demerged
Underfaking, transferred o its mﬁit’slgd'm hove the same contimied, prosecuted and
enforced by or against umnuiujun;&nwi

16. CONTRACTS, mmﬂmﬂmm

16,0 Upon the Saming into effect of this Séfien
0 ve the provisions of This Sefwine, all leages; licenses, guarantees, apprivvals,
pem mﬁmmum;, sents m v.-i]::r.bnr governmentsl or GE":?\HE:.
contracls, deeds, bangs, Tienes areangements, and atlier infcpdents of
whatsoever nature in ::hﬂnl 1 1he JHW Demerged Underiaking fo which Pin TV
Demergid Company respectively i€ & party or'o the benefit of which Part IV Demerged
Company may be eligible, s WE : ‘Iﬂﬂ:@m; or having: sffect immediately before
the Effsctive Date, shell be in full: ‘effect on orageinst or in favour ef; as the case
may be, vest in the Resulting € n?’l"} and may be-enfarced as fillly and effectually as
if, instead anmI‘.’Dmun‘gni ; % the Resulting Company 2-had been a party or
henefitiary of obliged thereto, Fﬂhi'uidmu of doubt; |t is clarifled that if the conseat
of aay third. pérty-or mmm#w give effect to. the provistons of this-clause, the
said third party or suthiorfy gaied to, ard. ghall make and duly record the
necessary substitotion ."Hdu:mm?m'tﬁ: name of the Resulting Company 2 pursuant to
the Schemne becoming effective H_ _-u with the terms heredf. For this purpase, the
Restiting Company 2 shall file sprrpriste applications / documents / intimetions with
refevant authorities conerned for thiinformation end record purposes,

eand with effest from the Appointed Datly and

162. Any imber-$¥ contracts between: tﬁn:ﬂhﬂhﬂg Compény 2 and the Part IV Demerged
Company pertaining 10 Part TV et Undertalidng shiall stand canpelled apd censs to
opesateupon the E-l:&mmh:m:mﬁg; i

163, All gusrantees pravided by iy Hl[_iﬁ:":'n.f!jinibn to the: Part IV Démierged Undetaking of
the Part TV Demerged Conpany zﬂfli'lmd:r[a 28 on the Efféctive Date, shall vest in the
Resuliing Enmpamr 2 and shal] mw he-banefit of the Resulling Company 2 and all
punraniees issucd by the hlnln‘;ﬂﬂ&'ﬁn IV Demerged’ Company in relation 1o the Pan
IV Demetged Undertaking st thel isesl favousdng eny third perty shall be deemed to
bave béetl 5sied ot lh-r.'rﬁquerr# R
third party 61l usmunu'i'@:ﬁrmmmn

ti4, Tt is heweby clardfied ﬂmh‘; denses approvals, pemmits, conlrscts, deeds, bouds,

i, AITiL T mients ar Gihcr mstriments of whelscever aature in felaidn

dertakin fo wiich Part IV Demerged Company is 8 parly to,

cansiot be: teanafeered 1o/ 14 -__-“..:“r-_ Compary 2 for any redson whatsoever, Past TV

Demerged Company shall old stich Ticeses, spprovals, perimits, contracts, deeds, hazds,

agreaments, schemes, anw.tﬂm:nmummh of whetspever fitpre in trust for

the benefit of the H.usulungcuw# it %o far a8 it is permissilife so to do Wl such tme
25 the tranifer is affected. _

Company 2 ind cdotitue in favour of such

]

Benefits of apy-and all mrpumhw}s a3 may-have already been taken by the Purt IV
Demerged E-l:umpmy in n:umwugi ;ﬁat!;_ the Past I"-" Demarged Un.ﬂmhng ghall stand
orute approvals and compliances



16,86,

6.7

'Resulting Company 2 upon Dy _
' .‘T*hﬂﬂt prejudice to the genes

911

plied with by the Resulting Company 2.

g ne: after this: Scheme beceming wffectiva in
1650 required under any law or otherwise, do all

i _ abes, pefmits, quotas, dights, entitlements,
wvere held or ﬂ@}'{ﬂ by the Past [V Demerged Company in
connection with the Part IV Derieh el Lindenaking, For the avoidance of doabts, it 15
cidrified .r d D mﬁ#ﬁ'ﬁﬂmﬁmw iff any, is
required to giveeffect 10 the provisi -3 i 'J:Ifl.m (he sald third party or Governmental
Anuthonty shall make amd mlhlfmﬂﬁitiﬂnuj' substiition / endossément in the name
of the Restlting Company 2 pﬂmuﬂ*ﬁﬁhﬁchm becoming effective. The Resalting
Company 2 shall file spproprisse pplications | documents with the relevant suthoritics
muwmmlnﬁnnmmﬂpr' d-pimpases and the Resulling Company 2 shail, under

= _._'_. 1kldals mmmm m'.l
hehnf of fhie Part TV Demcrged C Cofiiany insafa 25 thie safme are in conpection
Part TV Detviseged Undertaking il o eary mﬂﬂrp‘ﬂrﬁnﬂlﬂﬂlﬂhm.&ﬂhﬂﬁﬁ o

complianees referred to.sbove a8 mq&gﬁmir:d in this regard,

ey

In relation to the above, oy proc ts required to be Fulfilled solely by Part
IV Denterged Company (and not ._ﬁ:m:m,‘r insofar a5 the yame are in connection
with the: Part IV Demerged Underiaking, shall be fulfillod by Resulting Company 2 as if it
isthe duly constinuted sttorney niwmw:gﬂd Company.

TREATMENT OF TAXES

Al txd¥ {including mrmmn e
intloding interest, p-:m.flf_-,r LrG:

X, iginium altesnate tax and:crédits, gecurities
184 tx, service tax, gouds and serdces fax, o)

h icesy, if aniy paid or payable by or refundable 1o
Pt IV Dmdcwi'ﬂ’ et of the operations and / or the pro ﬁ'l'anfl"l: Part TV
Demerged Undertaking befors the Apsviited Daie, shall be on accolnt of Pagt TV
Demerped 'Compaimy, mﬂinm‘ﬁr' Bt relates to the tax payment (indluding, without
limitation, sales tmwm %y goods-and services tax efc.), whether by way
of deduction or collection af o advance tax or othetwiss howsoever, by Part IV
Dernerged Campnn,:.r in respeat ‘efthe-profits of ectivities &r operatitn of ‘the Par TV
: _"Dﬂﬁ.lh-:nnmshlllbcdi:umndtnbctht
_ Company 2, ard shall, in ell proceedings, be
dealt with ageoedingly, It ed that MAT Credit sotitlemieat of Pan TV
Pemerged Corapay pm'mﬂlﬂ:;m i ﬂ'l!' Demerged Underiaking under section, 11578
fend with section | 15JAA ur".'i." iiis on Appoinred Date shall lso get transferred to

1he fregoing, b0 ahd from the Appointed Date, if
F “su;u:ﬁnrm;rnrhﬁaﬂﬂ.mmrhﬁﬂlm

respe prediy relating to the Past IV Demerged Undertaking is
q:npnﬂug in Form 26A8 af the Part TV Pemerged Company, it shall be deemed to bave
besn received by mnd in themume of the Resulting Company 1 which slont slall be satitled
to-¢lain eredit for such tax deduittead oe paid —

muﬂﬁhﬂnmm tediicted o
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173. Upon the coming into effecs ufz%;%uhu Pirt IV Demerged Compay nd the

Resulting Company 2 are expressly. permified to file / rovise f reopen their-respective tax
r:mnsf‘mmpuhm:lnufmm income.after :.'. g effect of Demerger 2 dlectronically and if
r'--- al webgite of the income tax department, it
can be fled maneslly before the ' ¢ fax muthorities holding jurisdiction over the Part
IV Demetrged Company ant 'the Rés ﬂmtmyﬂmtfmamlumtpmnnbedfm‘
filing reviséd retum of income & Wﬂhﬂ of tptal ineome, as applicable, bas lepsed

andfor assessment proceedings hes -' i tomipleted and no further approval for filing
reviged returg / revised compulgn after giving effect of the Demerger 2
shall ‘be requised. from CBDT or -y oth ropriste Avfhority and-also revise related

withholditg tax certificates, inelutis ‘_ i

- g tax certificited felating to transactjous
betwiden Part IV Demerged w Tle ﬂtlmmlﬁn:u Compaiy 2, to the sxtent requirsd

— and to claim refunds, advance tax snd withiwlding tax credits, und benefit of credit for
! minimom alfsrnate tax, or R u{m&?ﬁamﬁnm, or any other tik telated compliances or
: filings of forms, :

174, The goods and services tax paid: l'v‘.l,',b,l‘ll:l!. IV Demerged Company in respeet of goods
&services provided by the Fart [V Demerged Undettaking for the periad commencing
from the Appointed Date shall be deemed fo be the goods snd services tax paid by the
Resulting Company 2, and eredit for ik goods and services fx shiall be allovwed to the
Resulting Company 2 notwithatar _ﬁt shallans for goods and dervices Gk paymenis
are in the same of Part TV Demerged  ‘and ot i the name: of the Besulting
cmw 2. v '-.' ._":'lu

17.5  Upan the coming into effectiof this Scheme and ws per the provisions of sgetion 724 and

HhESTT Ae, all sctuimblated losses and uiisbabtbed
depraciation, if amy, of :i:re IV - “Demerged. Compony pedtaining to fhe Part IV
Dremerged Undertaking (including 'all’ scoumulated losses and unabsorbed depreciation
pertaining to Past I Demierged Companies vested in Port 1V Desmerged Company upon
mergn:r £} shall be transfereed fo the Resulting Company 2. Tt # expressly clarified that
all this secumulated Tosses and ansbgorbed depreciation as arc ttansferted, shiall be eligible
to-he carried forward iﬂduﬁiﬂﬂﬁhﬁﬁuﬁi of the Resulting Company 2.

1E. EMPLOYEES

L 181 Al the wﬂmewwmnpmwhumﬂnlmqw[rpmam Part IV

g Demerged Undertaking and thaﬁﬁiﬁhjm #is- thie- board of dikedtors mady dotermine shall

- — stand transfirred to the Resultng Company 2 on Effective Date on torms an-:‘. conditions,

; ot e les Efavenrible. than the terms and conditinns of splagmsnt

offered by Part IV Demérged Com _Mudﬂﬂin rélition to the Jevel of reminération

4 statutory §, dncentive plans, termiingl benefits, gramity plens,

Jnd ) or why giher retiremient benefits) without atiy

it el manaltr of the Part IV Demergéd Undeasking fo the

Restlting Company 2 and withaut any further sct, decd orinstrument on the partof Part TV
mmﬂgﬁdﬁﬁlmﬂrﬂrﬂ# Lompany 2.




employees of Part [V E:mnvgﬂ' __ pany L"tu:lmg but not limited 1o, personnel files
fincluding hiring dovumedts, existing gyirent contriets, and documents: refleoting
thanges i an empioyes's mﬂﬁﬂ‘é oftipensation, or benefits), payroll recards, medical
| documents (including doeuments relaling Hipast or angoi y the jc
injuries or ilmess, or fitness: for work Stamiistions), diseiplinary records, supervisory files
and all forms, notificatichs, orders dnd ooptrbutionddentity eards issued by the eoncerned
suthorifies relafing hpbumﬂirﬂnﬂ'ﬂmi_rmsmmm this sub-clanse.

; w r
A 1 ':T"_r-:.___ .
to Resulting Company 2, mpbﬂrng amployment information of all sech transferred
o

o )

E 123, The Besulting Compatiy 2 agrees g the Gervices of el such employess (s memtioured in
E Clause 181 dbowe) with Part Nﬂ&umﬁumr&y prior to the wansfen, as. aforesaid,
4

shall be taken into aceount for the pilkptes oi all benefis 16 which the said employees
.may be eligible; including in relation 167 e lovel of remuneration and contractuel end
statutory benefits, ingentive plaris, terEn *f.maﬁ!s, grafuity fond pléns, provident fund
plans, nr;m:mauaum fund plans s dny piher retirement benefiis and accordingly, shal
be reckoned therefore from the date of theirsrespective appointment in Part IV Demorged

Company who were part 'of the Part Nﬂm&pﬁ Undertaking respectively.

i 84, Theexisting provident find, superannustion snd gratuity fund, incentives, if any, of which
, the aforesaid employees of Part 1V Démerged Compasy, who are part of the Pant I'V
Demeérged Undertaking, ape mﬂmf?"ﬂ#mﬁuimm alemg with 4ll nocumilated

contributions thersip ﬁl the Effeptive {Bate, shall; with the approval of the concermed

authorities, be transferred to and Sontitued without any break, to. be adminisrered by the

Resuliing Company 2 or a8 may be creatediby the Resulting Company 2 for the benefit of

such crplogess on the same terms-atid Etmditions. All bemefits and schemes being

provided fo the trangfemed uﬂplﬁgﬁh-w£ﬂ be tregted as having been ¢ontinnous and

E unintesruptad for the purpase uflhmw sohemes. Accordingly, the provident fund,
E superintustion fand end gratuin: g if any, of the sald employess of Farl TV

L

Demerged Company, wonld beicontinued o be ﬂmmh&mmm!hlﬂmﬁdem fund,
supersnauation fond and grahaty: i _.iﬁ:mitby the Resulting Company 2. In cese
Asesgary approvals are Hol recefveds e respactive funds are ned crested by the
Effestive Date and there is delay; all uuﬁﬁﬁ:mtmln shall continue to be sdmiristered by
Part TV Desiterged Company a8 h the Effective Drte till ihe date of actual
wrasefer gfid-on receiving the approvala; 8 nulated amoonts 4ilk such dare; shall be
rransferred to the respective funds:of the Resulting Company 2 in accerdance with the
approvals that have boen obtained,’

19. SAVING ﬂFGﬂH‘ELUDEBW{Z‘TIDPE

The desesger and vesting of fhe _a.ﬁ:&g and Liabilities of the Part IV Demergpad
Underaking as: per this Scheme, find e contimuance of the Legal Procesdings by or

4 against the Resulting Compeny 2 shall Wiet-affect any transaction or proceedings alrendy
' gompleted: by the Part TV Dmmrpﬂ ndertaking oo or after the Appotnted Date bt

- # ./ beforethe Effective Daje, to the endSnd-intent that the Resulting Company 2 accepts oll
o o acts, desds-and things dnn: ant -H-l-n:i.l.tﬂd.l:-} and./ or-on behalf-as-spts, decds and things
done and-executed by and on behalf nf':lﬁ;rﬁuuhlng Company 2.




20.

20.1.

2L,

20.3.

20.4,

20:5.

CONDUCT OF BUSINESS OF °
PART IV DEMERGED (

With sffect from the AWHMHHMw.wm inchudinig the Effective Date, Part TV
Demerged Company shall be dnmiﬁﬁﬂ:t!ﬁlhm carrying on and to be carrying on all
business-and activities relating 1o the Part TV Demerged Undertaling for and on acconnt of
and in tmast for the Resulting E'r'ﬂ-ﬁlilﬁl]:f

All profits: er ibeome- scoryingor i

drising o Part IV Demerged Company or losses
mlﬂdmﬂ-tmlmm, or &Xp -.-1'1'!|| Wl | g

hl:'m'nﬂby Part IV Bemerged Company in
relution to fhe Part TV Demesged Undestaking respectively for the pesiod commencing
from the Appointed Date to the Effectiyve Dinte dﬂp for all purposes, be trested as profit,
income, loss ar expeaditure, uﬁi _thhei of the Resulting Compatiy 2,

All assets scquired by Part [V -E'- {:qmpa.uy on or after the Appointed Date and
prior to the Effective Date 'h' snileon. of the Part [V Demerged Undertaking or
periaining to. the Part [V Dem ..__ rd 1 taking shall be decmed to biave boen.acquiired in
: Resulting Company 2, apd shall also stand transferred 1o and

spon the coming into effect of this Scheme.

'uf?mﬁ'mmpdﬂﬂmpwaswmﬂ
“bo fnsferted o the Resulting Company 2 have been
dischasged by Part IV Demerisd ol .ﬂl:-r the Appointed Date: and prior to the
Effective Date, such discharge shal semried 10 Have beed for @ on sccount of the
Resulting Company 2, and all I""_ '_ sed and used and all liabilities and cbligatictis
incwrred by Part IV Be '~:-' the operptions of the Part IV Demerged
Undertaking afier the Appoitied Di -pm:' {o the Effectivé Date shall be dedmed to
have been maised, mudm'tﬂ_ '-.r ] id on behalf of the Resulting Company 2, and. to
the extent they are outstanding o __Mihdinhuudﬂmmm}-fmﬁq-m::r

e Besulting Company 2 and shall become the liabilities
and nhlmtthuut‘thc Result _' Company 2 , which shall be liable to meet, discharge and
salisfy the samie.

ot limited 15 advance inceme tax, tax degusted
ix, bailking cash wanshction tay, tax cgllected ar source,
tnxes wir.'hhd:t.l'pud in u forcign cowmiry, customs duty, goods and service lax, as
applicable, cess, tax refunds) payeble _-ﬂ-l‘ I'Hﬂh-&hhh o Part IV Demeyged Company
pmﬂmngmlh:l*mw Demerged Undert: J ;
limbillities or tax claims arging from under Applicable Law, on or
{ ‘i the books anh.rlI\".Dtum:gad
g Company 2, and any unabhsorbed fax logses and
able to Part IV Demergsd Compiy shall be
je Scheme becoming effective,
hisrebe edinficms that it shall continue, from the date of
- Hoaed OF Part IV Demerged Compeny sud up to the
Ty o  the Pan IV Hmugn& Undertaking with due




| T

20.7. Sibject to the terhis of the shlmnq En'hmuﬁr nd vesting of the Part IV Bemérged
Undertaking as per the provisiong #,l-'ﬁ. shdll pot affect any fransactions or
procecdings already concluded o or it elfect from the Appeinted Date as applicable till

the Effestive Date:

11. CONSIDERATION
A the eritiré.share capital l:f'Fm‘I w Company is held by Resulting Compiny
effective, these will be no issue . i I of any securitics by Resalting Company 2
in respoct-of demerger of Part IV Detrs ‘Undertaking. Furiher, thero may be reduction

in the vahie of investment held by Riess i -'iﬁm':pan}r i Part IV Demergsd Company,
pursuant o Demerger 2.

1. ACCOUNTING TREATMENT

. tive; the Resulting Company 2 and Part IV
L ior Betnierger 2 of the Pant IV Demerged Undenakiti
in their hadks ofapcount in ssebrdncs with IND AS103 - “Businets Combingtion” and

mmnm,&sumu.ppmmﬁi&ﬁrﬁim under the 2013 Act.
13. COMPLIANCE wrmsscrmamw OF THE INCOME TAX ACT

The ‘provision nfthh&dum:ﬂthﬁ@nttuﬂnﬂmamlmmﬁm with the
condititing refating to “demerger” as defined mnd specified under seotion 2(19AA) of the
income Tax Act, IFsny lermns or pro ans ﬂ:p:r: ‘o this Schems are found or interpreted
to be inconsistent wilh the provisic 2(19AA) of the lncome Tax Act, at a
later date: inchoding rﬂuﬂllmgj o A A of law or fir any other resson
whatsoever, the: provisions of 4&c 31_5 EIFAA} of the Incerom Tax Aet shall prevail and
the Scheme shall stand "-‘- --: en mcessary 1o comply with Seetion 2(19AA)
of the Income Tax Act ind suel moHicetions shall not affect other parts of the Schere

24,  DATEQF CFFECTIVENESS OFFART IV OF THE SCHEME
This Part IV ofthe Schieme shall ofmeinto effeot from the Effsctive Date,

U370 YRR U U U U U0 g e d i s
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254, As on the Appoied Date, the balace

Tylad S rities premium account of Silica. is INR
1,51,38.02.000/- (One hundfed fifty one

prores thiry eight lakhs two thoggand mpees).
Subject to the terms and oo miained Serein, all requisite approvels being oblained
04 In gecordance with u::pmwamﬁt. bin 230 & 332 vead with Section:52 and otber
applicable provisions of the 2013 At upon the Scheme becaming effective, pussuant to
MWCLT sanctioned order, the balafics in secusities premium accosnt of Silica shall stnd
recuged by INR 1,51,38,02,0007- [ﬂm— humdred fifty epe Crorgs thirty -eight lakhs two
thousand. rupess),

251, 'The abave feduction in the H‘Eﬂnﬂﬂi -prmum account shall be effected by offeetting the
dehit balance of retained earnings inthe batks of Silic in accerdance with the Part V of
this Schietmns &2 an fmtegral mafﬁm

25.3. Uponthe Schame becoming afmmuctmn of securities premivm aecount shall be
effecied- 85 an integral part of the wmﬂm with the applicable provisions of
the 2003 Act, and rules and wgnﬁum#ﬁﬂmd thereunder.

254. The ondes of the-competent mmﬁmm this scheme shall alse be deemed to be
orders pagsed under Soction H6 %jﬂﬂ Abl for the: purpose of confiming the
reduction. Norwithstanding the o gﬂﬂm secunities premiu,, Sihca shall net be
ru:aquumd {0 add *Ard Rl:dun:d" 1!.'.'! 18 name. The tedocton in the sécurites
premivm: accotnt shall be | & | purt of the Scheme and in accordonce
with the spplicabile provisions. of :hﬂ anid rules and regulations framed thereander
without any further gt &t dﬁdﬂn‘lh&;lmtﬂthnﬂgurm mg Commpany 2.

255 The consent of shigreholders of Amalgan Company 2 to the Schame by way of special
resclution and the consent of ﬂ&-ﬂﬂnﬂ #nd unsecured creditors of the Amalgamating
Cofupitiy 2 shill be desmed 1o/ be mifficient for the purriose of effecting Past V of the
Scheme aid no further mwinummu@pmﬁrmy oftier provisions of the 2013 Act and

ﬂuﬁuﬂm%ﬂmﬁﬁ#ﬁnﬂdhmhﬂmhmﬂypmmm
fakch

256, The reduction ofthe. nnmﬁmlﬁfmmmﬂmﬁmmyz in terms of
this Schieme ghall be given Eﬁwb'pﬁurh giving effect th- Amalgamarion in te¥ms of Part
VI'of this Schéme.
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25.1.

26.2.

263

{ Lag

-4+ Egmpany by wiy of dehw:r:r ufpunm]gi

TRANSFER AND VESTING nw, MM COMPANIES INTO
AMALGAMATED COMPANY ~  ©

Upon coming inte effect .of Pan Wﬂ.ﬂqﬂummm niot otherwise, the “Resulting
Company 2" shall be referred a3 the “Asmi ated Cdampany® ﬁnr{&;pmwstufl"m"ﬂnf
this Schiemne, ke

Upon ﬁjﬂhhﬁm'm%vtﬂuﬁﬂq with effec! from the Appointed Date and subject 1o
the provisions of this Stheme and pursun nﬂ#ﬂﬁm 230w 232 of the 2013 Avt dnd
othér wpplicable provisions of ths 2015 Akt

Income Tax Act, the asiets, Iiﬂhﬂiﬁﬁ Confrac

licences, records, spprovals, ete, of Amalzn At g E‘mupamu-a shall, wathout amy further
act, instrurnent or deed, stand tressferredln S wsited in. o be deemed o bave- been
transferred and vested in the &mﬁm&ﬁm 50 85 t0 Gecome as and from the
Appmrl.wﬂ Dife, ‘the ausets, linbilitie tls, -arrangements, émployees, Permits,
licenees, records; appeovals, ett, 0% 4 g “ag-fs-where-basis", by virtue of and

in mannersy provided in e Part VI wm

For the avoidence of doubt and without)
eiarified (hal ypon the Scheme

=rrengements, nmplu:ms Permits,

1 i:'.“'lh the gencrality of the forégoing, it is
cComing eflegtive with cffect from the Appointed Date,

end in sccordance with the provisions'o pplicable: Laws end-the 2013 Act, all the
consents, p-uru:imm. libensws, vertifiEst RIHBrite ﬁnﬂudhagﬂ:rmupmmn tif hank
wccourts), properties, clafins, --‘-'-'- 'i--"= § authorities including eccestions and
appurienances, powers of uﬂm‘nﬂ; - fssued- to or executed da fvour of
Amdlgamating Cotopanies; sod the afits under the same shall, insofir a5 they
relate to fhe Asnalgainating Emmmﬂ-ﬂﬂ,iﬂ Guality certifications and. approvals,
tradernarks, patents: and domisin - N industrinl designs, trads seoreis,
product registrations and other: inteflegt ety -afid ull other intercsis relafing to the
oods, serviees or any other. assets being divectly and exclusively dealt with by the
Amalgamating Companies shall, wiﬂmutf ifurthes act; instrurment or déed, oost or charge
and without any.nofice or other intimation f iy third party-for the transfér of the same,
shdll stand transferred Lo and vested i the Amnlg mated Company. In respest of all the
Amslganisting Compankes which are otherwise
ympnny shill be deemed to bave been pliygicalky
¢'endbssemant and delivery or by construptive
meiigrtinted Company to the end and ffent that the

pmpu’t}r anl.i_ 'bm:ﬁt-ﬂmﬂn pmu,m} '. migamated Company with effect fiom the
Appointed Date without tequiring any teell Uf fnstrument of conveyinge for trasfer 6f the
smme, Such &nid transfit ulﬂll.; e f.nha. date mutually agreed upon between

og Comparics and the Amaigamated

transfer of the Asislgasting Companies ;;l;ib{n@ concern. In respeet of any intangikile
moveable ‘assets of Amalgamating “pther than those tertionsd herefnabove,

and actignable claims, sindry debtors, hng loans, advances recoverable in cash or
kind. or for value to be received mi Higits with any Appropriate Authority and

ive doGuments, a% a part of the

Date stand transferred to and vestad




@

- :_:'._:5-'" ey
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in the Armalgamated Compiny. The Amaigatmated Company may, issue notices in such
form a5 may deem fit and proper stetiig that pursuant to the Scheme Becoming cffective,
the redewant débt, loan, nmrmﬂ hﬁy}lhﬂfﬂnt,h paid or made:good or held on account of
the-Amalgamated Eumpmh -1 person entitled thereto, to tie end and intent that the

: fifestoirecove of realize the same stapds transferred to the
Amnlgamated Company qﬂ ha appr riida eatries shall be pussed in their tespective

264, Upon eoming into effect ui‘ o Soheme 1
various incentives (including tenafit-av ,_...- under sectipn BOIB of IT Act), suq'un:: Ea.':.
benefits, good and services tax benef hi ull t5x haliday, deduttions under the Income Tax
Act, subsidies (including applie tionys for subsidies), grants, special status and other
benefits or privileges enjoyed, gnanted by any governmental body, Toval authority or by
any other person, or availed of by mdipamating Companies ate concermed, the same
shall, withoit any ﬁ;ﬂhﬁ%ﬁnﬂ veit with and be available 1o -the Amalgamated
Company cn the same, berfais conditions. All imengible assets meluding varions
huﬂmmnp-mmmﬂ._ ] 'J#h&f'ﬁ‘m,bﬂmgmgm but mof recérded in Gooks of

Ta) i wﬁnm]y:mnngcumpanrn shall be transferred to

E
E
g

ihating Oompanies, including land topether with the
fiereon or under construction and rights and interests in
snstiiy Companies, (whether freehold or leaschold; leave
gy fenancies in relafion (0 wirehislses, affice space,

employees of Amalgamating o u;, ull plact aod msthineries construgted oo er
et or artached. tﬂ-lﬂ{'_' mmeiable propertics, all rights, coventnm, contnting
rights, tifls and interest i qmtﬁnu with the seid immovable properties, and all
j itle, : 18 '“Eﬂ" in relation thereto shall wpon the Scheme
becaming effective, stand tansfemed fo and be vi..ed in and he deemed to have been
if ' | Amalgsmated Company, without sny furiher act or desd

' .- -5’- 31-. donelaxscuted by Amalgamating Cotnparies /
priat]geemgted Compam mnhemﬁlhdwmmmnghlsm

26:5, all immovible properties-af A
builfings and structures standin
immevihle praperiies of FAImal

olale
I
%
ﬁ,

nmavible propertied and ghall be lable to pay the
- _uﬁﬂaﬂﬁ relation & of applicdble o such
FL;-': ﬂn—murﬁipurmh or interest in thedmmovable
mtﬁhtﬁmhanﬂitmd.dulrrmﬁudmlhn
Ernppmpmtaﬁ horiies pursiah tm the sariction, of
MMWMMTMMGEWImmmhmnF

=]
q._.-‘l
— - iﬁ_ﬁ. sl lease andior license ar. ﬂinl sments entered into by Amalgamating Companies with
- various Iandlerds, :rwmn _' in tonnection with the wee of the ameis of
: X Amalgamating Companics, topether with security deposits @nd  advence/prepaid
i) * lease/licedse fee, e :hl. z uutummulw trangferred and. vested in favour of
Amalgamated Company ﬁﬂ“@‘w teyms. and. conditions without amy forther st
instrument, deed, matier: dj,:lﬁiﬁ niade, done or executed, Amalgameted Company
5hnl|.umﬂ.nuﬂnpwr¢utur ﬂ{mefuuprwldud for i such sgresments, and
Amnlgamated Company and- | t!l:nd]un:l: owners and lessore shall continue o
coriply. with the temms, . GO _' w:l COVERHls theresunder. Without Rmiting the




26.T,

2.8,

6.9,

3610, ﬂ.u ohieques and. otber negotiable '_"

- gfal] be accepted by the bankers o

generality of the foregoing, J-- 1 Clom
secutity depogits paid wnder suth agreements b

litle, interest sid clatms of Amalgimating Cor

Amalgamating Compandes shall, pumiﬂ.  Settion 232 of the 2013 Act, wathout any
further.act ordeed, be transferred fo! mﬁhﬂdm ot be deemed to bave been transferred fo
and veated in Amalgnmated Emmy :

All the Lishilities of hnﬂlpnmng{:ﬂmm a3 'on-tHe Appointed Date shall also stand
transferred to-mnd vegted in or be M@,ﬁuhﬂc been trangferred th and vested in the
Amalgamated Company on 8 going <o cwithont eny further act or deed pursuant
ta Section 233 of the 213 Act, .lﬂ*HIﬂi_l- Become the Liabilities of the Amalgamated
Compeny o the same terms sl m‘bﬂm:na 08 were agplicable 16 Amalgamaling
Companies reapictivahy.

Where any of thie Liabilities and ons of Amalgimating Companles é on the
Appointed Diate deemed t0 be m_ el de ihe Amalgamsted Company bewe besa
discharged by Amalgamating rifes fler the Appointed Date and prior to ‘the
Effective Date, such discharge shull o't | fo have been for end an agoéunt of fhe
Arnalpamated Can:pmy

The wansfer and vesting-of the lﬁﬂ.‘!-!hﬂ] be subject o meﬂnmnhlunﬂ:. ifdny =ffecting
the same-ad hepeinafter provided: :

{8}  The Enpumbrances or thews, if-in;f; in ferms of this: Scheme, over the asscts

= or -any” pam thereof transietitd 19 the
Amlgamated Company, <hall 4  Effective Date continve to relate and atach
to'such Bssets or any wﬂﬁmﬁfm“ﬁﬁmﬁw are related or atsched to, prior 10

the Effective Date end such Encumbirancss shall not relate to or stiachito day of the
Compiny.

other assets of Amnalgamated
b Withoat p:guﬂmc o -the animyiﬁﬁuu, Amalgamated Compoany may
mx@Cite ARy mstroments of or do all such scts and decds as-may be

considered appropriate, includiig e fling of nsckssary pacticuldrs andior
madificetionis) of charge, with the Registrar of Companies to give formal effect o
the above provisions, if n:aquimi-

(c] Subject toethe necessany mumt!‘hmg obiained in accardance. will: the terms of
thig Scheme, the provigions ﬂﬂfﬂuﬂ&ﬂnﬂ aperate; notwithstanding anything to
thve conftary contaimed. io: ey i ment; deed or writing or the terms of sanofion or
isguc.ar any security dotn all of which instruments, deeds or writings shall

stand modified and/or nuﬂﬂrwﬂeﬂ'ﬁjr ﬂ:lhfﬁrcm{ng provisiens,

mints, payment erders. reoeived or presented for
""': At g '@m after tis Effoctive Dty
amigtod Company and credited to-the accoun:
of e Amalgamatst Compenis if i by thoe el gamated Company, Simitarly, the
sagker of the Amalgamarcd Eﬂﬂﬁ(@&ﬁfl‘hﬂnm all chegues issusd bY Amalgamating
Companies respectively, presented: -:b‘n{ piyment afier the Efftcfive Diks: W required,
Am.ulga_mmmg Cotnpanies shtllaﬁmr”mmumng of hunlr. apogurnts in i naine by the

mﬂhﬂﬂ[ ‘Hhi'ﬂh f1hp-] In dﬂ .:-..||". i |r
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Amalgameted  Company for such ﬁm‘ ﬁupr be determingd to be necessary by

I Amalgamating Companies and the gamnate Company for presentation and depasition
of chiegues ind pey-endars that havesbesnssued m the name of Amulgamating Companies.

2611, All secessary records, files; m 'r'*gnj frocess information, sil product and

seryice pricing,-costing, sommercin] #nd busness rilated mt'htrumn., compiiter program,

'l

deawings. end designs, pmmﬂtm ol g materialn, prospect lists, data,
, clogue, quaatons, 11 s AERAING TMIio, Tnaceing A Ssing olsied o,

lists and all detsils of present - and ;i:.!.umnm and ﬂ,pphmr. cusfomar credil
! mfofmetion, custemier pricing nfos and ‘other pecords whether in physical or

elegtronic form of the Amelgamating | shall be trensferred to and handed wver to
; the Amalgamared Company;

26.12. ALl stanutory rights and obligations pestifmng 40 Amalgamating Cempasies would vest
i ' -Obligation portaining to Amalgamating
/ l:mnpweﬂ priorto the Eﬁuuuﬁwm rfcelve any statutory declaration ar any
other forms by whatever name ﬂﬂhﬂ,ﬁﬁdﬁfﬁmﬁ and Service Tax Acts-ar doy other act
for tBe tiove being in Torce, mﬂﬁ& fo bave been fulflled if they are issued oc

? received by Amelgamating iy form rolatable to the peried prior wethe
v suid Bffective Dute is recelved in fhie fime of Amalgamating Companics, it would be
. decmed to have been received by Amalgamited Company in fulfilment of their
. obligatichs.

; *7. LEGAL FROCEEDINGS

L T

r 27.1.  All proceedings of whatsoever mﬁg‘\l} and others, including any suits, appeals,
E arbitrations, execution procecdings, révisions, whit petitions, if any) by or aguins the
¥ Amalgamating Companies shall not'abare; be thscontinwed or be in any way prejudicially
L ﬂfﬁ:hﬂbﬁ!mﬂﬂ!ﬂmyﬂﬁ&.ﬂ- Wihing contained in this Scheme bt the said
- proceedings, shall, ull the Eﬁﬂ:ﬁﬂw _||‘.=l:rnii|m:|:i, prosecated and enforeed’ by of
5 againgt the ﬁmipmmn;{!mm #ms&mt had not been made,

£ 272 Upon the coming into effect of -T.-:-'~"-:='. il suits, sofions, and «other proeeedings
* inchuding legal end taxation procetdings ineluting befoce any statptogy or quasl-judicnl
- puthority or tribunil) by or ageinst g Compdnies, Whether pending andfor
= arising on or before the Effective "mulm»hﬁmd'a’armﬁmmﬂ'h_fﬂrng&mﬁt
. the Amalgamated Company s effectusilicsnd in the yame madner-and © the same extent
> nsﬂﬂummm{nnhmﬂmmﬂmg andlor ariklog By or dgaitet the
- Amalgaioated Company,

@ w00 273; +The Amalgemited Company wdtrhhu A0 have @l suits, cléimis, actions and Legal
- & Proceedings. initinted by or nwﬂinll-ﬂr&.?:ﬁﬂi,#mmlng Companies transfersed to. its name

< and o Mwmmmhmmﬁ eiforced afid defended by or against 1be
e o Amalgamated Cofnpany.

CONTRACTS, LICENSES, &vamm PERMITS

Upon the coming into effect of !:Iu S ;Ij].d subject 1o the provisions of this Scherme,
i ‘agreements, sthéme: -mgmhiuﬂﬂlhumawmﬁul& ':tf

reglne
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283,

28.4.

s,

PR

“actordance with the provisions he

929
is a party or to the benefit of

. -.... Y '\g ible; ‘and swhich are nibgisting or bave
effect immpdigtely bmﬂr!m_ h. ' _. i ﬁmﬂfh:m' to bein full foree and effect.on
or against or in favour, as the cass-ma :ﬂ_:&tﬂmd&mnlqdﬂnmyﬂﬂﬂm}'hc
etforced s fully and f.fh:mﬂ:ln:, £ imstead of the Amalgamating Comparies, the
Amnlgamated Company had been & party o beneficiary-or nbhar.-ﬁnﬁl:q fﬂ‘th;ﬂ:ﬁfn:ﬁwﬁd[
such: property sod rights shall stand sested i A
232 of the 2013 Agt and uham& H, ]

Arnalgaraated Company whether! .
posEession gr in ey other mlﬂﬂt "

Any infer-se coniracts belween ‘Hh Company and the Amsigamating

Companies respertively shall ﬂuﬂwﬂ and caage to.operate gpon this Part V1 of the
Scheme beeotming effectiive. :

AN guarentees provided by ahy '__".-iu relation to the Armslgamiating El:rmpan.es
ensute o, the benefit of the At i

docimes to bave been issued ut theiragies o, F-rn!iamntnd ¢ and eanfinuee o
favour of such third party Iﬂlm. HanETy oT carlic Femtioi,

Withiut prifisdica to the othier provisions of'this Scheme and nofwithstanding the: fac: that
vesting of the Amalgamating Comipanies oceurs by vifjue of this Scheme ltself, the
Amaigamated Company may; af ny. trme elhn:r the coming into effect of the Scheme, in
accardatics with the provisionte iy B e under Applicable Law or otherwise, take

decd {inchiding deeds of i com frmstions or other
writings or arrangements I-rit& iy party to- amy conireet or errangement to vhich the

A PUELY, £ Wy ﬂﬂﬁn may be neeessary; in order to give
- e. The Amalgamated Company shall, under

the provigions af this Schieme; e 'ipﬁuwlhumm to-execute any such varitings on
‘behalf of e Amalgamafing Coirip iesarid o carty ot o perform all Buch. formalities or
complianess referved 1o abeve off the pafiof the Amalgamating Companies-to be carried
;amntpm:ﬁnmd A

‘Bevefits of any and all nu-rpb!:ﬂ_' provals as may bhave already been tsken by the
ﬁmil#m;uﬁg Companiss ‘thimdferred fo the Amalgamated: Cofmpany and the
smid approvals ahd nees-shill be destrisd 1o havd baep taken/ complizd
wtﬂl bry the Amalgarated Emm*

Thu Amalgamated Company Ihp_ﬂ.-ﬂilhgf.'l:lm: after this Scheme hecotiing -effective in
2of, it'so required under amy Taw or etheradse, do all
such atts or things as: may’ be Deceshiny ¥ib mransfer / obtain the approvaly, consents;
exemptions, registrations, ng-objection certificates, permits, quotas, rights, entitlements,
tieendes and Mﬁummm wite el oremjoyed by the Amalgamating Companies. For

_w& that if the consent of any Wird paty or
?#ﬂn:ﬂ‘uﬁtnthnpﬂuhﬂm_nﬁﬂlﬂ Elause,
thomty shall make and duly record the necessary
af the Amalgamated Company povsudant to the




28.7

P

a2.L.

294

CDT:}]J‘H.‘I‘I}" shall file 'H'[:I'p!‘l:lpr.l!‘tf.‘-— :r_alj_ _ il
concemed for mfhmnum: -a.mi rm:tﬂa o sses ard l.hnr hml!ga:ﬁi!ﬁﬂ' Company Ihfﬂl.
ot gestted to be duthonsed o executs any such

rgeand o carry out or perform all such

acts, formakities mcumpi1InM| ralfi ! ‘b required in this regard,

Iy relstion to-the -above, any procediralin mits: required 10 be fulfilled solely by
Amalgamating Companies tmid i'uﬂ- it st s, shall Be fllfilled by hmlﬁgumw:.d
Company as if it is the duly constituted atthmiy of Amnl gimating

TREATMENT OF TAXES

All taxes (including meome tax, ad |Im;mma tax and credits, securities
transaction tax, selfissessment tEx, ﬁ -ﬁiﬁ‘wm. podds and. pervice tax, eid)

including interést, pemalty, surcharge: and cess, 1£ut;- paid or payable by or refindebie w
hmalgnu:l.HLng Companies, o req:a:t-‘:ﬁf‘bg.npmmm gnd / -or The profité of the
Amzlgamating Ctimpanies befote (e ‘Appomited Date, shall be on account of
Amalgamating Compardes, and insofar asit relatés o the tax payment (including, withput
1 i procds it s b e}, whedher by way of deduslion
o' hveoever, by Amalgamating Companiss-
ciemind be the crrégponding item paid by
the Amulgamited Company, and shail, inullprocesdings, be dealt with secordingly. It i
hereby olarified that MAT Crodit entitlomen ﬁmnlamm Companies- unidér séetion
L 1578 rend with section. | 151AA nﬂ'fﬁm-m .a.;pmmi Dvitfe ghall also get transferred
o Amalgamated Company, L

Without prejudice o the generality ol fareg iug.. on and from the Appointed Date, 1f
any certificate for tam decucted or collected &t source or any nl]m' tax credit mnﬁcuc
relating to {he Aﬂlﬁmnung il

or collection at Soirce, advance tax
alter the Appointed Date, the same

""*'E“'Ed-ﬁ'ﬁ ﬂTd in the hﬂ;&:&gﬁh: -.-:'....: Rl
claii eradit-fr sudh tm,dmrunmwﬁa: f‘f

e h'ﬁla!mnrd'mpm their ragpective tax
it r,,,.,?_d ng effect of Amalgamation clestroically
q;:'il! the electhanie filing 8 ot Epabled 0 the officidl website of the income fax
, it can be filed manyaliy %ﬁm fax nu'ﬂ:hnhﬂhulﬂ[ﬂgjunﬂimm
;'nhpxhi: mmmug ﬂum;:ﬂl.;u‘:@h]ﬂ; i Ar gamated ﬂhm]:mp-&vm:fth: time lirmit
Wﬂb&ﬂ for filing revised return of anton 8. _,,n-hmpuhtmn of total inaome, as applicabls
Has ]lp?ﬂ! andfor agscasment proceé 3 _. ;1 Hummmplﬂud and fig .'Fl,tl;'l:hl:l:r IFPIE'-'E.L'&H’
filing Tevised Tetutn / tevised vomputilion mmm inborme after piving affeet of the
Aninlgasiation shall be required’from CBDT arany ofher Appropriste Authority and also
i withholding tax corfificafes, frclud mﬁuﬂﬂg mmuﬁw.mnmeﬁ

i.: 4M‘Eum=d" [:ﬂ[qﬂ.ll}', t-l:l
i and withholding tax credits, and henefit
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complianses or Hlings of fr.'um.'i;-

294, The goodsand services mpm‘qg gemsting Comparnies for thie petiod Sommencing
froin- the Appointed Dafe shall b tﬂﬁh!h:gundsmdmmtaiymdbythc
Amalgamated Company, and ﬂaﬁﬂnﬁ:ﬂ grods and services tax shall be allowed to the
Amilgamabed Companyno y rﬂiﬂtﬁdlma for goods end services iax payments
mmﬂunmﬂfﬂmﬂmﬂﬂﬁ : mdeﬂ:r.uatnqulh-uAm.a]Eumatbd
Company.

29.5,  Upon'the coming into sffegr iﬁ'ﬂﬁ : :
other applicable: provisions of the. |
depraciation, if any, of the'Am
Amialgwmated Company, It is
Luuhaurhud dtprmalmu @8 ire

antd ag per e provisions of seetion T2A and.
et all a‘ﬁ:lﬂwlﬂtﬁd losses and woebsorbed
§ Compsnies shall be tansferred 16 the
ly slariffed. that ofl the sccumulsted losses and
_',Iha]'lbt seligihile 1o be carried forveard nnd set

i, EMPLOYEES

301, Updaite um;mcﬁu%ﬁh ey all petrnanear smpliyees snd intémsiieainess,
fﬂ.ﬁt*ﬁlﬂmlh of the Amalgamating: Companies,

; Corpany with effect fiom the Effective

Dte, on such tertis md.mn a3 #re ho less favourabie than those 6n whieh they are
cumnﬂruupyd by ¢ Eme L 1-.. & Comipinies, without any inlerruption of servics as

30.2, T’h:_hmn.‘igumntnd Ehﬂpugmmm the purpose of payment of any

fetrenchment compensation “mnd other temminal benedits to the émployees of the

jasl derviees of such employees with the Amalgamating

Cormpénies ot their pmdmcm&t" il ialio B taken intd account and it shall pry the same
acoordingly, as and when sich ambnts are due and payable.

30.3. Upon the Scheme .rg@;mf_ the Amalgamatiig Companies will
; el parmingend I orrins ‘chpies of cmployment. infermadton of all
i:ﬂmpumﬂ{nnMﬁghrxmlhﬂ:J‘mdm,
persofinel filed (including - ﬁllh;t dﬁﬂlﬂim!a existing employment confacts, and
docurmerts reflectin uhmgn -mﬁngtgiﬁjyms podition, compensation, or benefits),
i payroll mepords, iwr ding documents relaling 1o past or ongoing
Py NG deaves of shsénce, on thu Juh mjuries or-illness, | or finess for work examinations),
: . : arvisory. files oand - el forens, notifications, ovders and
contrittion/ientity ':rﬂﬁh i A Et'}' ‘b - concerned au!huu'lm seleting to berefis
mmﬂﬁpmﬂmitﬂﬂmﬂhdfw;ﬁr ;

T --.-::_:-i- sand gratuity Fmd, incetives, i any, of 'which
'i_' Hl150 O Tul s ﬂimhmmhm:ﬁntﬂu& ?Bhﬂ.g
+ therem 1) ﬁuﬁﬁmﬂwnm,shﬂ*wiﬂ:mbmpmﬂ

-"-- i mﬂ cenitinned mﬂimlmyhtﬂ. ta be

arnl 'nnlh:wru:tmm-anﬂ ponditions. All henefits
:maTdym-wﬂl‘hu freufed as having been
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confimious éind uninterropied hm:m;un of the nforessid schemes. Accordingly, the
provident filnd, superantistion g | fund dues, if any, of the siid employees
of Amalgamating Companies, usd to be deposited in the trmsferred
provident Furd, Superannuaficn ﬂiﬁﬂr iﬂ- gratuity fund eccount by the Amalgamaied
Company. Tn case u:mqugn-wﬂimm:mcdwd of the redpestive filnds- are not
creasted by the Effective Dt lﬂ%‘lﬁ dejay, all such amounts shell continue to be
administered by Amalgamating €ompanjis & 1mutuﬁqm1h;ﬂﬂ:whm]:m;hﬂﬁ;dnt¢
of actnal-transfer and on eoe m pprorvals, all the accumulated amounts il such
date, shall be tansferved (o the respéctive funds -of the Amalgatoated Sompany {n
accordinok wilh the lpprwairlhl#haﬂh%mahmmm

305, The contributions made by Amalg - ih fespect of theit employess under
Applicabls Law, 1o the provident fin ﬁq;uiljrfund. leave encashment fund and wny dther
special scheme ok hepefits created, for the period after the Appointsd Date shall be dsemod

o be mnﬂ,‘ihuﬁztmﬁ made bj" ] ...-:_- -: " 1 ST E]]_}I'_

304, The Amalgamated Company sl GatbuE 15 abide by sny agresment(s)! sstiements)
cﬁmbdinlnbyth:m!smﬁﬁﬁ anies with any of their eiployees peioe to
Appointed Daté and ﬁ-m&nwﬁn‘m‘ﬁw the Effective Date.

31. SAVING OF mﬂum:mﬂws

Subject mmmmﬁ%mmmu of the Amslgadiating
Companies a5 per the provisiong off the Scheme shall mol affect any transastioos or
procesdings dlrendy mnﬂuﬁaﬂ by e - Amalpamating Companies on or before ihe
Appointed Date or sfier the Appointed Dale until the Effective Date, o this snd and inten:
thaltheﬁmﬂmmdcm-upmg cEpt -adopis all agis, deeds and things mede, dans
arrd ‘execitod by the Ama ties or their peodecessors s aets, desds and
things made, done and nl:-ﬂ.rtﬂ_ﬂl:lil mﬂﬂfﬂhﬂmiﬂmtﬁd Company

32.  CONDUCT OF BUSINESS i
321, Wilk-effeot Fom.the Appuitited Wﬁﬁ&ﬁm.ﬂﬂ including the Effective Date:

32.2.  The Amélgamating Companies sHall ey on and be desmedl to heve emied on all
business and sctivities and shall hold-and: pissesscd of and shall be deerned 10 hold
and Stand potsessed of all iy sety; rights, Gtie, inferest, suthorities, contracts,
imvesimedts and Strafegic 8 ‘pnd ‘on ascount of and in tmst fer, the

Amalgamated Campany;

Y 32.3./ All ﬂi‘lﬂﬂiaﬂ Tiabilities, duties SRR
- . © I be deetnied 10 have been srdértaken By

and in trust fo7 Afalgamated Comper

324, All profits and income ':-‘n' i '_tu:w losses and expensey apising, incured or
num:!unm the hmai.gm':ﬂb{; -*‘1:‘- % including accumulated losses, for the period
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32,5, Any of the rights, powers ﬂmw privileges ewersised by Amalgamating
C.‘nzmamﬁ, shl.lﬁm deemed to have be gt lﬁ!.'ed by Arfialgamasing Companies for and
on behalf of, and in trugt for mﬂa&m'; of Aralgamated Company, Similarly, any of
the Cbligations, duties and. e “have been umdertaken or discharged by
Amalgamating Compeanies, shall be Mﬂﬁhm been undeitubisn for and on behalf of

and a5 &n wufmﬂgmﬁwi

346, Amalgamafing Companies shiall fof wil i sohcurrence of ved Company
e alicnate, charge or otherwise deal. HI'IE iy o il Agsets Exeept ln.the ordinery course-of fts
busibiess. e

33, CONSIDERATION

As the entiee puid up share capital of Amalpdmating Companies are held by Amdlgamated
Company Altng with its nomifites, it i eairenily tndersiood that, upon fhis Seheme
becomming effestive, there will be no 16sue nHd aflotme of any sesuzities by Amalganansd
Compeny in redpect of Amalgamanor Lonsequently, the iivestment of arntid

Company in efitire paid-up share Sipital 9F fhe Amalgamating Companies shall stands
Al5ra ) ¥ f, pursuent o ﬂmqlg;mﬂlnﬁ

cancel led in the books of £ Lo
34, ACCOUNTING TREATMENT
Upue the drift Scheme bmﬁ sffectivey the Amalgamated Company shall account for

ﬁmil‘gmﬂm in their books of afooun . idinos with IND A5 108 - “Busiiess
Combination™ and such u:hurn-mﬁ ¢ ity be applicable ar preseribed under the 2013

LI b o B o B

i Actk ;'

:'u 35, DISSOLUTION ;

1 On the Seheme botoming effective the Asmilgamating Companies, without any farthe uer,
Y |mmmntnid:¢ﬂ,shu]lmnddmﬁffd___' 101 being woundup.

) 6.  COMELIANCE WITH mﬂmnﬁtﬁm:mmm TAX ACT, 1961

b The provisiafi of Pant VI of th:s Bﬂhﬂilq‘;ﬂ. Ihu:f relate to the Amslgamation comply with i
: the conditions reléting to “'amal o™ ps defined end specified tnder section ?{JE} of
" thi Incote Tax Act. Hany r:rmn!- ' nscor part-of Part Y1 of this Scheéme.are found
i or inferpreted to be inconsistent with of section: 2018} of the Income Tax
. AGT, it @ lafer date insluding cesulting fioih an amendment of Jaw or for any ether reasen
3 whatzoewer, the provisicas: of ug:'l:i'_ﬁh= _ B of the Tncome Tai Aet shall prevail snd the
i Schieme shalk mnd thidified m.m&;" St mecesiary 1o comply with seotien 2{1B) of the

ficatiotis shill pat alfest other purts of the Scheme,
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38.  SUBDIVISION, amuammnﬂﬂtmm COMBINATION OF THE
AUTHORISED SHARE CAPITAL

38,1, Asanintegral pert of the Scheme, the pr -'.:L;--'-i'-

| aggregating 1o 3,87, 500 shares of INR o]

,‘_""""" r.r : - E
be- fﬂilun'u&l or no spparate focs rogi i':g?f“' ﬁﬂdﬂ‘ lhumhmﬁfhmmm ﬂf’th'ﬁ‘
ameounting: to B, H.'Hﬂ-n" {Rupm t *Hr”‘a'.l:u‘“ ‘be subdivided into fage valug nf

1) m shares of Amalgamating Company

1. Accosdingly, after the sbove reclassificition dnd sub-division, the suthiotised equity
share capital of the Amalgumating Enugﬂiﬁl dhn"t'l.hml:m:rmd ag follows:
Four Crove Sty Lakhs Fifty thousand anly} divided into 46,035,000 (Fovty Ste Lakh Five
Thousand ahly) eguiry shares of K. fﬂr‘- Eﬂ'ﬁlﬂ Ten only) each”

into 38,775,000 equity shares of Ra. I".'- o

Rs 10 (Rupees Ten odly) m:ﬂ;:!ilint T iy

"The authorised shigre copital of the mmﬂaw ! iz R 60 50,000/ (Rupsis
effeet to clause 38.1 4nd 3§32 above, the

382 As an fotegeal part of e Scheme, e ghving <f shell stand transferred and
amiting Companies erars B

; authorised share eapital of both the Am
be added with the authorised shire capital palgamated Company without any further
) act, instrupent or deed pursuwant 1o e provigions of Sections 13, 14, 61, B4 and Section
. 132 of the 2013 Act and Ho .weplmh Lix --h or consents and approvals would be
3 required to be passed- by the An _;E:mmmy The authorissd share oapital of
| Amalgamated. Coyimpany will socordingly hﬁmdm give effett to such merger of the
Y autherized share capital. Far this purposes the stamp duty end fee paid on the sutbocised
share capital uflhumhamaﬁm!, mparties-ghall be utilised and applied to the inereased
3 guthorised share capital of the Amaigamied Ct y-and Amelgomated Company shall
i pay the differentisl smonnt, |fmg. e adju froentof such set off,
“akh B |
> 383 Itis clarified that the approval m"'lh -af’thp ﬁmﬂmaﬁ‘ng Companies (o the .
- | Scherne shall be deemed {0 hetheir to sniapproval for the incresse of the gutherized
: capital and atiendment of the oapital glaise of e Memorandum of Associbtion wider the
" srovisions of Séction 11, 14, 61 and .~ ofitl e 2013 At 4ind wthier applicable provisiots of
| the 2013 Aot
' 384, Consequently upon the merger and incre ln-mﬂ.hnmpd ihare capita] pursuent to Cluzse
o | s . 381383, Clauge V of the Memwﬁﬁﬁfhﬁnﬁmun of the Amslgamated Caompany
g upon the cominiy into effeet of thix withoiit aty -forther act, nstrureent of dead,
) be and stand altered, modified and smended porsuant o Sections 13, 14, 61, 64 and
' Section 232 and ofher spplicable gﬁﬁﬂiiﬁu of the 3013 Act, as {he cage iy be and be
- ! replaced by the following clange;  ©
e ; “The Autherised Share Capital of isINR 651,20, 50,000 (Rupees Six
F.. Himdired Fifty Ome Crores bognty. #T; e fukls Aty thowsand only) divided fnio
p i 5. IH&E‘W;&‘MF&:M Twalve Fifteen Thousand onby Eguity shares
' of AINR 10/ (Ruypeex Tan omiy) -EE'EQHM sueh rights, privileges and conditions

phe Gemeral Meeting of the time of izzue.
- ﬂl-u_a,pawﬂ ta divide the share mpr'.'ﬂfﬁam

ditbehed thereto ar may b dé
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aitached To Iy shaves ih such n'ﬂ:‘ﬁﬁik s anay, for the time being, e pravided in ihe
reptiations gf the. Company. *

slolalnainlninizlzlslslalalslslzlalnalnln/snlzls

Page 57 of 65




4.

41,

41.1,

/ Py .2

AL 1,

-gharchalders in respect of the d
“Thie fharehnlders of PIL, HRJ mm

APPLICATION TO NCLT

i
All companies ‘Which ame parties:. i ’lhﬁu shall, as may be required, make
applications and / or petitions under Section : 2 ‘o232 nﬁﬂE 2013 Act-read with Section
52 and other applicable provisions of the 'ﬁ:_tt befgre the NCLT, fir sanstion of this
Schere and a1l matters-ancillary or incidental jertto.

APPOINTED'DATE

it 1 is proposed 1o fix the Apeil 1, 2018 as
deciding' approving any other dq.tE ag the

The Scheme.is effective from the _
the Appoirted Date fentativily, - N
Appointed dare, due to the fallowing :‘ﬂﬁl

' :pvwmt:t sydiems of PIL, Geing a Hsred
1 Part TV Demerged. l.'ln:dtrtakmg and

a. It will enable rup}:mnmﬁm-ﬂ _ :
company, i the Parl TH
Amalgamating Coniphnies;

b, This would epable better Mnﬂm'ﬁfmm systemms and WIS (Management
Information Systems) and cHnm rﬂﬂﬂn befter mepofting managemeni 0s may be
expected of 8 listed entity; and \

e, It will bave = hﬁum; impagt: in ik fuplementation of internal coatrel miechanism,

including intemal finaneinl contral; in Pirt T Demerged Undertakings, Fart TV
Demerged Undertaking and: ‘L‘, ating sEombinics-as partof PIL, it i faicly from
4 long period and the resulli nieasily be evaluated and compared.

1t is hereby clarified and conifivmid fhaf fixiog &
Date, shall net in mny way prejudiciiliyeiedt th ﬁ:u:mm:i‘s]mnhﬂlﬂnmnudimsmd
public at large. TRoE Py

DECLARATION OF mﬂnmw AND OTHERS

During the pendency of the Scheme, BIL _JHI-‘H TBE, Silica, Milsno, THK Rangoli, TBK
Venket & TBK Samiyaz, m’bgwt"ﬁ clanst 414 mnd clause 41.5 hereinafter, shall be
entitled to declare and pay dividend whether Interim or final, to their mespective
i rind pirior to the Effective Date.

Samiyaz shall, save as expresshy provil -}ﬁ i:f'sm:: in‘this Schefne, conlinue-toenjoy their

Existing rights Snder their respective & =-~ 25 of Agsociation including the right fo Teceive

Fér avoldance of doubt it is Herely
companies involved in the Sebeme Trom _;gm‘[ngﬁ.l'ﬂr pikd. upbﬁm-ﬁqn{tj.i ghares o ifs
ehlqchﬁlnerEmamurdmﬁnwtth'__ licali




414, Part 1T Démetged Compenies shafl’ mtuﬁuiﬂp profits or income, if any, ralating to the

hwpmmﬂmm g O andl after the date of approwal of this Scheme
by the Board of Diresttrs of Part Tl Demerped Companies und Resulting Company |,
without the prior writien consent of the Hpard 0f Directors of Resulting Company 1.

41.5. Parg FV Demerged Coampany ﬂhﬂlﬂlﬁ pligethe profits or imeome, if any, relafing to the
Part TV Detmetged Undertaldng for i ate, which is hot in the ordinary course of
business, in vespect of the period ﬁigpmﬂﬂ affer the date of agproval of this Scheroe
by the Board of I:Il.runmri of Pere Wﬁd Company and Resulting Company 2,
without the prioe written consent of the Board of Directors of Resuiting Company 2.

41.6. Itisclarified that the aforesgid provisimsdn resp
provigions enly and shall unl'h& Jeermied 10 cont wﬂghtnnﬂ::sh:rehldmaf?ﬂ.,
HRJ THK, Siliga, Milano, TBR Rangoli, THE Venkat & TBK Sumiyez to demand or
claim any dividend which, subjec rvisions of the 2013 Act, 85 applicehle, shall be
cutirely at the discretion of the BisRl afDirecars of respective compandes, subjeat to such
approval of the shareholders, as may't TS

42.  MODIFICATIONS OR Aﬁﬂw‘&m THE SCHEME

42,1, All companies wihich are parties. h*lﬁiﬁhﬂm by their respective Boakd of Ditectors ar
their duly-authorised mmmnulm.n{mm 10 a0y modificasions { amendments {o the
schmuarmmmnﬁ:ﬁnmm‘ i r._-L'--. the NCLT and / or sty other muthority may
desm fit to direct gr impose or Wit tes; oty wike be-sonsidered mecossary, desirable or
Bﬂ_ﬂtﬂlﬂ'ﬂhbrfhmmg: ihe Board ¢ “mﬂ'dﬂh" authorised representatives)
andfor eifect amy MWWM under Applicdbile Law joitfly and
mutuslly agreed in writlhg By fhe "Board of Ditectors or thelr duly suthoriscd
representatives. All companics ‘-ﬁﬁﬂ.ﬁfﬁn tor this Scheme By fheit respestive Board
of Drifectors or their duly su bves be and are hereby authetized 1o take
all such steps:as may be nmﬁﬁiﬁnm proper (0 resalve any doubts, diffculiies o
guestions-whether by reason of sohiVe or orders-of any other authorities or otheraise

howspever ansing out of or &'hhwﬁf‘ﬂhﬁchwmd?wmmymner
rmmadnrnm&mdthﬂﬁiﬁ:

'ﬁ'ﬁt inpioded by the NELT and/ or any othér

432 Tn the evenrany of the condi
C fig the Scheine, which the Board of Disectors ar

Appropriate Authority, while 8 1
their duly avthorised representafive

iy hdumpc:pliﬁitfnfmymun then the parties
L fo this Schere are at liberty tdraw

. : Pu.rhu o the Scheme, ir resprotive Board of Directénd or their dily

aitheriged representatives, Beé il lberty to withdraw from this Scheme in case
eny condition or alteration Mﬁﬁ}* sithority/person or atherwise is umaccaptible to
any of them, in the follawing ranner:

(0)  Incnse any anﬂrPiﬂ ’Illm!muﬂ mmpum . Etllﬂmg Company 1 decides




L
S q1f

i for the reasons a5 atated Above, Part 11T of the
v ywith such consequential changes in other
relévant places of the Schemie a5 may be necessary.

(b} I gase Pard IV anrgbd-‘ﬁﬂhﬂlnjl o Reaulting Compiny 2 decides to withdraw

from this Scheme for the 1 ghated pbove, Part IV of the Scheme shall stand
delersd from the Schime w ; such cmmnqumﬁul élinnges in otber rélevant places

of the Scheme ag may be Mﬁﬂﬂﬂ'

() Ih case Atmalgamating Compsny 2 decides Yo withdraw foin this Scheroe for the
reasons. siated above, Par V' shull stand deleted & Par VI of the Scheme shall

stand modifisd mﬁnﬂyw Buch consequentidl thanges in other relevanl
places of the smwumf-:ﬂvmaw

v lor Anialgamated Company decide to-withdraw
s ; stited sbave, Past VI .of thie Schere ghall stane
_ el etmssqueatial changes in ofber relévant plooss
ufmeﬁchmnnww

(=) It is hereby clanfied hatwithdrawal of sny part of the Scheme in terms of clause
43 shall not afféct any gther provisions of this Scheme.

{d).  Iricase '

44.  CONDITIONALITY OF THE SOHEME
This Schereis and shall be conditionaliupon and subject 1o

44,1, The requisite consents, :gpm':i‘m';:ﬂf:q'ﬂ:mutm of any govemmental of regulatory
authoily, wWhich by ﬁpplniiﬂtl'.ﬁl‘ mmay be decessiry for the implementation of this
Beheme. y

44,2 mmhm-nprmhr requisite majorifies in nimber and value of the
members and ! or =-udhmui;]fq of FIL, TEEK, Siliea, Milane, THK Ranpoti,
TBE "-":n]m&TBEEﬂnlyl:hl ‘budh‘m:d by the Hon'ble HCLT or any ather
ﬁmﬁ':ﬁa authority, &8 may be applicable, subject to any disperisation that may be granted

t T,

#USUs O R43,  Thossnction of thie Schema by H&}I;'LT under Sections:230 10 232 read with Set 52-and
L othér applicable pl:m'mcrmﬂf ﬁ"!‘f}ﬁ Act; and

414 Certifiedcapies of (e ordérs of e NCLT beig filed with the Registrar of Companies, by
#/ BIL, HRJ'TEK, Silice, Milano, wmlvtnﬁu: & TBE Samiyez,

-:qs.' EFFECT OF NGH-REEIET"EM-ER{W,{LE

In the event -of any of the ﬁimﬂ_qm gniddior approvals refitred to o the preceding
mm;.:. 44 above not being Wmﬂ f or the Sghere fot being sinctioned by the
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Hnnbl:l*h‘l‘f‘unﬂ:.fuﬂmﬂmﬂm iios and / or the order not being passed
or sanctions otf baing granted by NOET ks eforesaid before Margh 31, 2021 or within such
Furhier pﬂ{ﬁd@rmi—ﬂ: whWUmn from Bme fo tithe by {he Board of
Directors of the companics whigh e pmies (o the Scheme, this Scheme shall stand

revoked, cancelled and be ﬁmgﬁ#iﬂmﬁmm respeat of any act af deed done
prior thereto as is contempluted hereunder ar as to, any Tights, obligations and / or liskilities
which might bave arisen on scorsed prsuan thereto and which shafl be gaverned and be
préserved or worked out a3 is 3 ’ﬁ?ﬁﬁdﬁmmwmnwnmwm
arise in laW,

46  OPERATIONAL mmmt}ﬂ:ﬂ:‘,ﬂmuﬂ

4¢.1. Upon-thesencfion of the Sﬂhﬂt&ﬂ] pifective, subject to clause $3:abave, the
diffetent ﬂmnﬁ&msmﬂ:mudwﬁ "ﬂnl:nnb shall be operative in the following

sequCRGE;

E AT
() Deimesger 1 ﬂfPﬁrtDIﬂlnnﬁd-Wuutmfmmmemedempﬂnm!
respectively into Rmi&u;ﬂbtw 1, in terms of Pant I of this Scheme,

b} Demerger 2 of the Firl_T\"'_’;'.E?an‘gl:d Underiakide from Pam [V Demerged
Company.into Resulting {ﬂmﬂu‘lir#:,*h terms of Part IV of this Scheme,

(¢)  Heductionof Shere Capitel of Amalghmaiing Company 2, in terins of Part V of this

(@) - Amalgamation of the Amaladmating Compories into Amalgamated Company, In
terms of Part VI of this Scheme,

with effect from Appeinted Dt Beig 1* duy of Hancial year (mmediately greceiing the
financial year it which Soheme shall be filed wifh MCLT.

47. WHEN THE SCHEME mﬂm DEERATION AND ITS PARTS GIVEN
EFFECT TO'

and shall be suthorized to cumy on, Whth effect from the Appointed Date, the business
pertaining to Part O Desiergéd Undetikings, Part IV Demerged Undertaking and
business of Amalgemating ﬂn:npﬂu:npﬁdﬂﬂﬂy For the purposes of giving effect to the
sanction of the Scheme by NCLT ‘Resulling Company | and Resulting Company 2 /
Amalgamated Company shall af dog fime. t 10 such order be enfitled to got the

1 ""_H: the Demisrper 1 of Part T Demerged

Umdertakings & Demerger 2 of .Iu W Undertaking and Amslgacoatian of

rovisions of the sections 230 to 232

" _afays B desmed 1o hlwhun ~-:-.- to execute any pleadings, applications, and
4 “fotms as may be required 1o remiove any difficulties and carry eul sy formalities or
~ complience as are necessary for the ﬁnp'lnmnnmnun of the Scheme.

é
:
E
C
:
:é el SO
E.
E
C




ey & mmnm:mmnumﬂm

fo, amongst ofhers, fle" or re i , b refurms/ of iincome afier

pivitig effect of Demerger 1, Demorge & fapital Reduction and ﬂ.n:];mmw,
applicable;, TDS/TCS: retums, § ods nid service tax, excise duty, sales tsx,

r vurﬁmmmmm _- il dace {nga?:rmmwm I tequited,
credit for-advance tax; tax dedueted absotrcs, claim for sum prescribed under section
f 438 of the Invome Tax Act on'g -.-‘ ot wsis by Resulting 1 and Resulting
Eum.pan}-"ﬁfml.gmﬂmd -n-'-- Mﬁ'dﬂ!ﬂlﬂﬂ":ﬂmﬁ:hﬁﬂdﬁuf!’mm
Enmmn:pu?m (Pait I Deteried Undertakings), Pact JV Demerged
'::U!'I'IF“JI' : o -..:_'-,'.'r; __.i'.'ndﬁﬂﬁmgﬁ ﬁmm ﬂﬂ'lhpmll."..i
- respeetively under ﬂmhmmTE "T‘f g under section | 15TB rend with section
1157A4 of the Toome, Tax Act, ors 1 'a |. 24 paid’ withheld, if any, permining to
- Pm-mwcmdﬁug_ aitireg 1o III Dermierged Undertakings), Fart IV
L c m "Eﬁ"’""' ot fo implementation of this Sch ™
- MMJEE ‘:Hu !F e ‘if th pmﬁhﬂdhﬂm;fm
L filing ‘'or revising such 'n:umhw ';LT b’ hm,:rdug any Hakility oo scgount of
mr-eresi.ﬁmhwrmmhla“m- --, Wimmﬂmﬂmﬂ
Amalgamated Company shall Bnie ;T ﬂlImrafsnﬂu-.tu. credits, set-offs and/or
adjustments relutitig to the inco --_;, into- by them by virnie of thiz
Enhmuwhhamnttmnﬁ i -'*-;;;-.-te,--ﬁn n«:tm::m by, fiob, or on behalf of,
P T Dt Ui, B ) By i o At
] 3 after Appoin ]
taxes nrdnﬂ;pg;i‘bﬁrrﬂﬂd l-u_- m‘ﬂmlth:g ME '} -ﬂm%ﬂlgtﬂu‘:

Amalgamated ﬂ'ﬂrﬂﬁﬁ"sﬁﬂﬂh el %‘ﬁ'w ﬁmﬂmbﬁndf&mhwutduﬂqs
47.3. Aoy sdvande tak, Self-assesso ecainh ey slternate tax andfor TDS credit available
or vested wath Paprl 1T et i ming fo Pard Il Demsoged

{pettaining
ny (pertpifiing o Patt J¥ Demerged
it 4 umpnddﬂmﬁuﬂt{dnl

reed Clompan {mmm W Par BV Demerged
15 .-;: On inter se: transactions during the: period
shill be treated ns tax puid by Resulting

; hﬂ:ﬂtﬁi respectively and shail be
kil w_uﬂ':blnm- : Cump.m]rl- .' sulting Company 2/ Amalgamated Company for
? set-off against its lLiability under the Income Tax Act and any excess tax so paid shell be
i eligible Tor refiend together with interest; Furth TDS depagitedl, TDS centificates issued
of 'I'Dﬁm'-tm filed by Part [If Demerged Companies {pertaining to Pat TH Demerged
1 mirped - Con (pertaining to Part IV Demerged
oi. fransactions other -ﬂ:m inter e

iledd by Resulting Company 1 and Resulting
iely, Any TDE deductid by, or on behelf of,
m wmammamw
V- Demorg) ndﬂﬁldnﬂ and Amalgamating




i ',: l-l..'.; &
e o - L qq l
B

1 and Resulting Company 2 / matgabmated Company Tespectively.

474, Transfer and vesting of Part 111 Detnirged Undettakings in terms-of Part II1 of the Scheme,
Pari IV Demerged Undertaking it terie of Part TV of the Stheme and Amslganating
Companies in. témsof Pat VT qhhﬂﬂmmns nof a:sale in the course of basiness,

47.5. Withowt prejuiice to Pat JIL of the: Scheme, for eperstiondl and mdministraiive
convemence and for the purpase of énibling « smoother transition of the Pant [T Demergod
Underfakings to Resultant Compan$ 'l ahd stbssquently that of Part IV Demesped
Undertaldng 16 the Resultant Companie 2, it is hersby cliified that all the applications,
docurnenis, forms and tetums, Sorie-purpose of effecting the Demerget 1 of the Part 1
‘Demerged Undértakings can be direclly made and effected in favour of the Resultan
Company 2. .

i

48, SEVERABILTITY

481, If any geovigion or part of (i Schife v found to be anwerkable for ooy reastn
whatseever, the sanve shill Hok, Subjeet fu the decision of tie Buand of Directors of the
comipanies which are ptrﬁtl_th-ﬂiﬂhf;m‘lﬂi affect the validity or implementetion of the
sther provisions and parts of this Scheme.

482 o the &ventof nny inconusiency bepwes any of the terms and conditiont ‘of any earlier
Arrangainént amongst the companies which are parties to this Scheme and their respective
shareholders andlor ereditors, and the terms wnd conditions of this Scheme, the latter shall
Rave overriding effect and shall prevail.

9.  COSTS,CHARGES, EXPENSES AND STAMP DUTY

43.). In the event of the Scheme firt beitg s by the NCLT, the Seheme shall become
oull gt vioid and each party shall belivand fiy ils respactive costs, charges and. cxpenses
Wor andfor-in connection with fe Sckeme.

49.2.  Subject to Cladse 49,1 above, allcoats; charges, taxes including duties, levies and all othes
expenses, if any (save né expressly giberwise agreod) arising out of, or intyrred in carnying
out and implementing this Seheme anfl fnarers inoidental thersto, shill be bome by
Amalgamated Company. Mﬁﬁfﬁﬁﬂ{ﬂkh‘tﬂtiﬂn chérges as-may be-applicable on the
Scheme! Order.of the NCLT shall'be bome by the Amalgamatéd Company.
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Statement presenting assets and Liabillties forming
part of Part TV Demerged Undertaking

Particulars

il

| ASSETS

Mon-current assets

' Property, plant andequipment
Other Intangible sasets
Fingneial assets :
Deferred tax assets {Net)
Crtbier nonscrsrent ysssts

Curreént- Assets
Teiventories
Finuncial Assets
Cutrent tax agrels (Mei

Liabilities e

Non-current Habilitfes
Financial Lisbilirles
Priovisions
Deferred tax liabilities [Net)
Other non-current Binkilitsg

Current labifities
Financial Liabilities
Other currenit liabilifies
Provigions _
Current Tax Linbilities{(Nex)




ASSETS

Mop-correntassels
Property; plant and squipment
(ther Intangible assets
Financial asse(s
Deferred tax assels (Nel)
Other mon-Cirent kssets

Corrent AsNels
Inventories
Fitaneiif Agdes
Current ta 4asets (Net)
Oithier currghtasses

T

Liabilitles

Non-current Hubilities
Pinancial Linbilities
Provigions:
Defesrsd thk liabiliies Net)
Qither non-currert labifitis

Current Hsbilithes. -
Finandiil T..Fuhﬁﬁﬂ
Oither mu"ﬂuf'ﬁm:lltﬂts
Provislons
Cumuf'!i‘lit"rﬂ'i_i'[i'ﬁﬂ [Fet)

o9y 3

Schedule 3
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