
<.:OMPUSITE SCHEME OF ARRANGEMENT AND AMALGAM,\ T ION 

(UNDER SECTIONS 230-232 READ WlTH SECTION 52 OF THE COMPANIES ACT, 2013 
AND OTHER APPLICABLE PROVIS!Ol\S AND RULES THEREOND·ER) 

AMONGST 

PRISM JOHNSO'I LIMITED 

(Furmerly known us PRJSM CEMENT LIMITED) 

AND 

} I. & R. .JOHNSON ([NDlA) TBK LIMITED 

AND 

MU.ANO BATHROOM F ITflNGS PRIVATE LTMJTF.O 

AND 

SLLlCA CERAMICA PRIVATE LIM ITED 

ANO 

TBK RANG()LI TILE BATH KITCHEN PRIVATE LIMITED 

AND 

TBK VE!'iKATARAMlAH nu: BATH KITCH EN PRIVATE UMITED 

AND 

TBK SAMIYAZ TILE BAT H KJTCH.EN PRIVATE LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS M\'D CREDITORS 



A. 

This composite scheme of arrangement and amalgamation is presented pursuant to lhe 
provisions of the 2013 Act (defmed i11 Part l below) for the restructuring of the businesses 
of Prism Jobnsoru Limited ("PJL") (fom1crly Prism Cement Limited), H. & R. Jobnson 
(India) TBK Li.uu,eJ ("H.RJ T DK"), Milano Batilroom Fittings Private Limited 
("Milano"). Silica Ccramica Private Limited ("Silica")., TDK Rangoli Tile Bath Kitchen 
Private Limited ("TBK Rllngoli"), TBK Venkatararniah Tile Bath !Utchco Private 
Limited ("TBK Venk11t"), TBK Samiyaz Tile Bath Kitchen Private Limited ("TBK 
Samiyaz"), on a going concern basis, including; 

(I) the dcmcrgcr of Part Ill Dcmcrgcd Undertakings (defined i11 fart I below) ofTBK 
Rangoli, TBK Vcnkal & T~K Samiya1 ji11 term.s of fart 1/J of the Scheme} aud 
vesting them intn HRJ TBK; 

(2) the demerger of Pan JV Demcrged Undertaking (defined in Parr 1 b<Jlow) [in terms 
of Par/ !Vof1he Scheme/ of filJ TBK and vesting it into PJL; 

(3) the rcduc•ioo of share capital of Silica {in /em,s of Parr V oft/re Scheme}; 

(4) 1hc amalgamation of Milano and Silica [ i11 lerms of Part VI of f/-,e Scheme} with 
PJL. 

The composite scheme of arrangemeot and amalgamation involves holding company and 
its wholly owned subsidiaries. 

8. BACKOROliND Of THE COMP...N'iJ_ES 

I. Pr ism J ohnson Limited ("PJ L") 

(a) Pl L (CIN:L26942TG 1992PLC014033} (PAN AAACP6224A) (fomierly known a.s 
Prism Cc men I Limited) is a public company lim.ited by shares incorporated on 26"' 
March 1992 w1dcr the pro,-is ions of the 1956 !\ct (defined in f«rt I below). Tlle 
registered office of PJL 1s situated at 305. Lax.mi Niwas Apartments. Ameerpc1, 
Hyderabad- 16, Telangana 5000 I 6. 

(b) 1' JL is oac of India's leading integrated building materials' company, with a wide 
,•ange of products from cement, ready-mixed coucrete, tiles and bathroom 
products. 

(c) The equity shares of PJL are Listed on BSE Limited ("BSE'') & National Stock 
Exchange of India Limited ("NSE'1 in India and its non-cODvertible debeonues are 
listed on BSE. 

2. H. & R. ,Johnson (India) TBK Limited ("HR.I TBK") 

(a) HRJ TBK (CJN; U45200MH1996PLC10l892) (PAN AAACV4081 H), an unlisted 
public company limited by sbares incorporated on 16" August, 1996 uoder the 
provisions of the 1956 Act, is engaged, interalia, directly I indirectly through i 



subsidiaries and associates in retail/trading in tiles, bathroom fi ttings and kitchens 
& branded tiles display unit. It also provides support services BRJ TBK is a 
wholly o,•med subsidiary of PJL. 

(b) The rcgis1cred office of HlU TBK is situated al Windsor, 7th Floor, CST Road 
Kalina. Sau,a Cruz (E) Murnl>oi, Mohoroshtra - 4·00098. 

3. Milano Bathroom Fittings Private Limited ("Milano") 

(a) Milano (CIN: U28994ffP2000PTC006251) (PAN AAfCS5482A), a private 
c-0mpany limited by shares incorporated on 8'" March, 2000 under the provisions 
of the 1956 Act, is engage.d in the business of manufacturing of taps and fittings. 
Mi lano is a wholly o,vned subsidiary of PJL. 

(b) The regmcrcd office of Milano ,s situated at Plot No. 30 Industrial Township 
Phase 4, Himuda, Bhatoli Kalan BaddiSolan Himacbal Pradesh - 173205. 

4. SIUca Ceramlca Pri vate Limited ("Silica'') 

(a) 

(b) 

Silica (CIN: U26933AP2006PTC05 l977) (PAN AA KCS8463:N), a private 
company limited by shares incorporated on 12"' December, 2006 under the 
provisions of the 1956 Act, is engaged in the business of manufacturing of cc'rlUllic 
vitrified tiles and glazed ,•itrified tiles. Silica is a wholly owned subsidiary of PJL. 

The registered office of Silica is situated at Narayanapuram Unguturu Manda! 
Narayanapuram, Andhra Pradesh - 534407. 

5. TBK Rangoli Tll.e Baih Kitchen Private Limited ("TBK Rangoll") 

(a) 

(b) 

TBK Rangoli (CIN: U74120MH2010PTC209550) (PI\NMDCT6327R), a private 
company limited by shares incorporated on 28"' October, 20 IO under the 
provisions of the 1956 Act. is engaged in the business of retail/ trading of tiles, 
bathroom. fittings & kitchens . TBK Rangoli is a wholly owned subsidiary ofHRJ 
TBK. 

The registered office of TBK Rangoli is situated at Ground Floor, Kaddiya Wadi, 
Azad Road Near Fire Brigade Station, Vile Parle (East) Mumbai, Maharashtra -
400057. 

6. T BK Vcnkataramiah Tile Bath Kitchen Private Limited ("TDK Vcnkat") 

(a) 

(b) 

TBK Venkat (CIN: U26900KA2010PTC056306) (PANAADCT6930E), a private 
company limited by share,;. incorporated oo 2 1" Dece111bcr, 2010 under 1he 
provisions of the 1956 Act, is engaged in the business of retail/trading of tiles, 
bathtoom nuings & kitchens.. TBK Venkat is a wholly owned subsidiary of HRJ 
TBK. 

The rcgis-tcrcd office of TBK Vcnkat is situated at No.56 A, Ramamurtby Nagar 
Main Road, Dodda Bana.,wad, Opp, New Baldwin Residential School, Bangalore 



K.amataka - 560043. 

7. TBK Snmi)'&Z Tile Bath Kitchen Private Limited ("'fHK Samlyaz") 

(a} TBK Sarniyaz (CJN: U269 I 6MH2007PTC l 76528) (PAN AACCT869 J B}, a 
private company limited by shares incorporated on 61l> December, 2007 under the 
provisions of lhe 1956 Act, is engaged in the business of retail/trading of tiles, 
bathroom fittings & kitchens. TBK Samiyaz is a wholly owned subsidiary of HRJ 
TBK. 

(b) Tbe registered office ofTBK Samiyaz is situated at G 5-10 Ground Floor, Plot uo. 
6, Savita. Raj Complex, Kala Manak Flat Owners Society, CCDCO, New 
Aurangabad, Mahamshtrn- 43 1003. 

C. RA1l0NAL£ 

I. This Scheme (defi11ed in Part f below) is expected to enable belier realisation of potential 
of the businesses and yield beneficial results and enhanced value creation for tl1c 
companies which are parties to this Scheme, their respective shareholders, lenders, 
employees and olher stakeholders. The Scheme is proposed with a view to achieve the 
following benefits: 

(a) the proposed Scheme would result in cljmination of multiple operating 
compaoios' structure of PJL and thereby would result in consolidation of 
retail/trading business of c-ertain wholly owned subsidiaries and step-down 
subsicliari.cs of PJL into a single entity, i.e. PJI.; 

(b) the proposed Scheme would result in simplilication of opcrnting structure under 
common maoagcmcnt which would lead to elimination of duplicative 
communication and coordination efforts across multiple entities; 

(c) the consolidation of business would lead to betrer, efficient and econotn1cal cost 
management, cost savings, pooling of resources, optimum utilisation of resources, 
rationalisation of administrative cxpcnscs/scrviccs; 

(d) the consolidation of business would lead to synergies in operational process aud 
logistics alignment, creating better synergy, better utilisation of human resources 
and further development and growth of business via a single cmity, PJL; 

(c) the single entity 1.e. PJL would have mcrcased capability for offenng products 
and services by virtue of its enhanced resource base and deeper cliem 
relationship. resulting better business potential and prospects for the entity. 

(f) the proposed Scheme woul<I help P JL in sharpening its competitiveness and 
development of long term internal and core competencies through cost savings 
and benefit of economies of scale unlocked to PJIL. 

(g) the proposed Scheme will augment tbe manufacturing footprint and capabilities 



of PJL, by increasing the scale of manufacturing operations and bettering 
capacity utilisation of PJL, thereby helping in rationalising lh,c number of 
vendors, aggregating the purchases and managing the supply chain more 
cITcctivcly and efficiently. 

(h) the proposed Scheme for con,olidation of rctail/Lrading businc:ss will also 
simplify the forward supply chain and management of cus1omers an.d bring bencr 
sales and marketing synergies. 

(i) thus, this Scheme, ns envisaged, is in lhe interest of the shareholders, creditors, 
employees, and other slakdrnldcrs of each of the companies by pursuing a 
focused business approach lllfldcr a single entity, thereby resulting in overall 
maximization of value creation of all the stakeholder$ in vol vcd. 

2. The respective Board of Directors (defined;,, Part I below) of PJL, HRJ TBK, Milano, 
Silica, TBK Venkat, TBK Rangoli aod TBK Samiyaz, al their respective meetings held on 
23,. Oct, 2019, aflcr de1ailcd deliberation and considerarion, have propounded this Scheme 
and have approved Dcmcrger l (defined in Part I below), Dcmcrgcr 2 (defined in Part I 
below), reduction of share capi1al(as per Pari V below) and Amalgamation (defined in Parl 
I he/on~ as integral ,md composite parts of the Scheme in the sequence as provided 
hcrdnaflcr. 

D, G,t;,'1£:RAL 

3. This Scheme is divided into the following parts: 

(a) Part I provides for tbe definitions and imerpreta1ions; 

(b) Port TT provides for the capital structure of PJL, HRJ TBK, Milano, Silica, TBK 
Rangoli, TBK Venkat & TBK Samiyaz; 

(c) Part (0 provides for the dcmcrger aad vesting of Part !11 Dcmcrgccl Undertaking., 
(as defined below in Part I below) ofTBK RangoLi , TBK Venkat & TBK Sruniyaz 
respectively into HRJ TBK. 

(d) Part IV provides for 1he dcmcrgcr and vesting of Part IV Demcrgc:d Undertaking 
(as defined below in Pan I below) (after giving effec1 to Pan !11 of the Scheme) of 
HRJ TBK imo PJL. 

(c} Part \/ provides for reduction of share capital of Silica in accordance with Sec 52 
and other applic•blc pro,·isioas of20l3 Acl. 

(f) Part VI provides for Lhe amalgamation of Milano & Silica (after giving effect to 
Part rv & Part V of the Scbe.me) wilb PJL. 

{g) Part VU deals with other general terms and conditions as applicable to the 
Scheme. 



PART 1-DEl JNITIO SAND.lNJfil!!'REtt;Arn~c=========:::i 

l. DRFJNITIONS AND lNTERPRET A TTONS 

1.1. In ibis Scheme, unless repugnanl to the meaning or context thel'\.'Of, the following terms 
and expressions sball have the mcnnlngs given a_gai.nst them: 

"1956 Act" meaus the Companies Act, 1956 and the rules and regulations made 
thereunder as may be applicable; 

"2013 Act" means the Companies Act, 2013 and the rules and regulations made 
thereunder, and includes any alterations, modifications, amendments made thereto and/or 
any re-enactment thereof; 

"Amalgamating Company 1~ means :vlilano tjatllroorn fi ttings l'rivalc Limited 
("Milano"), a wholly owned subsidia:ry of PJL. The registered office of Milano is situated 
at Plot No. 30 lnd.ustrial Township Plnasc 4, Himuda, Rhatoli Kalan Baddi Solan Himachal 
Pradesh - 173205 

"Amalgamating Company 2" means Silica Ccramica Private Limited ("Silica"), a wholly 
owned subsidiary of PJL. The reg1s1ercd oflicc of Silica is situated at Nar-.iyanapuram 
Unguturu Manda! Narayaoapuram, i\ndhra Pradesh 534407. 

~A malgamating Companies" celtectivcly means Amalgama1ing Company I and 
Amalgamaiing Company 2; 

''Amalgamated Company" or "Resulting Company 2 " means Prism Johnson Limited 
("PJL"), a listed public company, aod having its registered office at 305, Laxmi Niwas 
Apartmenls, Amecrpcl, Hyderabad• I 6, Telangana - 500016. 

For all practical purposes, (i) in rclatioa to the Amalgamat1011 of Milano & Silica with PJL 
pursuant to Part VJ of the Scheme, PJL shall be referred as "Amalgamated Compan)'" 
and {ii) in rela1ioo 10 Demcrger 2 pursuan1 10 Part rv of the Scheme, PJL shall be referred 
as: HResuHing Compa ny 21

' . 

''Amalgamationrt means the amalgamation of tbe Amalgamating Company I & 
Amalgamating Company 2 wilh lhe Amalgama1ed Company on going concern basis, in 
accordance with Sec1ion 2(1 B) of th.e Income Tax Act, 196 1, in terms of Pan V1 of the 
Scheme; 

"Applicable Laws" shall mean any starute, notifica1ion, bye-laws, rulc:s, regulations, 
guidelines, rule o f common law, poli cy, code, directive5-t otdinaoce, orders or instmctions 
having the force of law enacted or issued by aoy Apl)ropriate Authority, including any 
statutory modification or re~cnactment thereof for the time being in force~ 

"Appointed Date" means April 1,2018 or such other date as the NCLT may decidr:.I 
approve, being tlte dace with effcc1 from which Pans lll, TV, V& VI of the Scheme shall 
become operative and / or be deemed to have become operative, in 1be same sequential 
order as stated herein; 
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"Appropriate Authority" means any governmental body (central, state or local 
Government), legislative body, statutory body, dcpar1mc,,1al or public body or regulatory 
or adminislratiw authority, judicial or arbitral body or other organization operating under 
the force of law including tbe National Company Law Tribunals, the Stock Exchanges, the 
Securities uml ll1<chungc Bourd of .India ("SEBI"), Income Tax authorities and other 
applic.able authorities to the extent lhat the mies, regulations, standards, requirements. 
procedures or orders of such authority, body, or other organization have the force of Jaw as 
may be iclevanl in the context; 

·'Board of Directors" or "Board" ,n rclntion 10 PJL, HRJ TBK, Milano, Silica, TBK 
Rangoli, TBK Vcnkat & TBK Samiyaz as the case may be, means the board of directors of 
such company, and shall include a committee duly constituted and authorised for the 
purposes of matters pe.rta101ng to the Scheme and/or any other matter relating thereto; 

"CfN" means Corporate Identity Number issued by the Registrar of Companies; 

"Demerged Company I " means TBK Rangoli Tile Bath Kitchen Private Limited ("TBK 
Rangoli"), a private company Limited by sbares incorpoaitcd on 28'' October, 2010 under 
the provisions of tbe 1956 Act and having its registered office at Ground Floor, K.addiya 
Wadi, Azad Road Near Fire Brigade Station, Vile Parle (East) Mumbai, Mabarasbtra -
400057. 

"Demerged Company 2" means TBK Vea.lataramiab Tile Bath Kitchen Private Limited 
("TBK Vea.lat"), a private company limited by shares. incorporated on 21• December, 
20 IO under the provisions of the 19·56 Act and having its registered office at No.56 A, 
Ramamunhy Nagar Main Road, Dodc!a Banaswadi Opp, New Baldwin Residential School, 
Bangalore, Kamataka - 560043. 

''Demerged Company 3" means 'tllK Samiyaz Tile I.lath Kitchen Private Limited ("TBK 
Samiyaz"), a private company limited by shares incorporated on 6th December, 2007 
1111der the provisions of the 1956 AC1 and having its registered office at G 5-10, Ground 
Floor, Plot no. 6, Savita Raj Complex, Kala Manak Flai Owners Society, CIDCO New 
Aurangabad MH 43 t 003. 

'·Oemerged Company 4" or "Part IV Oemerged Company" or "Resulting Company l " 
means H. & R. Johnson (India) TBK Limited ("HR.I TBK"), a public company limited by 
shares incorporated on 16~ August, 1996 u.ndcr the provisions of the 1956 Act and having 
its registered office at Windsor. 7th Floor, CST Road Kalina, Santa Cruz (E) Mumbai, 
Maharashtra - 400098. 

For all practical purposes, (i) in relation to Dcmergcr 2 pursuant to Part IV of the Scbeme, 
HRJ TBK shall be referred as " Demergcd Company 4•· or "Pan IV Dcmcrgcd Company" 
and (ii) in relation to Demerger l pursuant to Par1 Ill; HRJ TBK shall 1:,c referred as 
"Rcsulling Company I", 

"Oemerger 1~ means transfer and vesting of the Pan 1TI Oemergcd Undenakings (defined 
hereinafter) of Part JII Demergoo Companies (dcfiued hereinafter) to the Resulting 



Company I on going concern bas.is, in terms of Section 2( 19AA) of the Income Tax Act, 
as provided in Pan I 11 of the Scheme; 

~nemerger 2" means transfer and ves1iag of tbe Pan IV Demerged Undertaking of Part JV 
Demerged Company to the Resulting Company 2 (defined hereinafter), on a going concern 
basis, in terms of Scctioo 2(19AA) of U1c Income Tax Act, as provided in Pan JV of the 
Scheme: 

" Dcmerged Undler taking l" mea,ts the business of retail/trading in tUe.~, bathroom 
fi11,ngs & kltcheo of TBK Rangoli comprising. inter -alia, of all its properties, assets, 
li4-"lbiliLic~. pcrruils, licences, registrations. approvals, <.:ontr<1cts ruu.l employee~ on a going 
concern b~is, repn·scuting an w1dertaking in compliance with Explanal!:ion I to Sec. 
2(19AA) of the Income Tax Act, including the following: 

(a) ull the usscts and movabl<> properties, whcre.-er situated, wbctb<:r umiµblc or 
intangible, absolute, accrued!. fixed or otherwise, including prope,ny, intangible 
assets, loons, securities. post-dated cheques, ECS mandates. dirccl debit mandates, 
collection / escrow mechanism or other such payment mechani!iim. accounts and 
notes receivable, plant and machinery, velticles, offices, investments, interest, 
capital, work-in-progress, furniture, fixtures, office equipment, appliances, 
computers (software as well as hardware) , accessories, licenses, approvals, 
registrations, right 10 use all brsnches along with all the as.ets used therein, 
incentives (if any), rights as licensee or lessee, municipal permissions, regulatory 
pcnnissions, consents, or powers of every kmd, narure and description whatsoever, 
in each ca~e in connection w, ih or relatable to tbc demerging business and all other 
~rmissjons, rights (including nghts under any contracts, memoranda of 
understanding, etc.), goodwill and ot.hcr intangible items (whether or not rc-.:orded 
in the books uf Dcmergcd Company 1), entitlements, copyrighls, patenls, 
trademarks, trade names, domain names and other industrial designs, trade secrets, 
or intellec lllal property rights of any narurc and all other interest exclusively 
relating to the services bei:ng dcall with by the demerging business, and all 
deposits, advances and/or moneys paid/ received to/ by the demerging business , 
all statutory licen"icS and / or pcnnis~ions to carry on the opcrat.ions of the 
demerging business and any financial a~selS, benefit of any bank guarantce51 

perfonnance guarantees and letter of credit, leases (including lease rights), hire 
purchase contracts and assets, lending contracts, receivables and liabilities related 
thereto, rights and benefits under any agreement, benefit of any security 
arrangements or under any guarantees, in each case in relation to and for lhe 
benefit of tbe dcmcrging business, deferred tax benefits, privileges, exemplions, 
and approvals of whatsoever nature (including but not limited lo benefits of tax 
relief including under the Income Tax Act such as credit for advance tax, taxes 
deducted at. source and taxes co llec1ed at ~ource including certificate received and 
amount appearing in Form 26AS in the name of TBK Rangoli in rcs1:,ce1 of its 
Business~ m.injmum alternate tax crcdit1 all tax .holidays and cxcmplions. benefits 
under the value added tax, benefits of any unutiliscd CENV AT / service tax credits 
I OST Input Credit, etc.) all other claims, rights and benetiLs, power and facilities 
of every kind, nature and description whatsoever, rights to use and avail of 
telephones, telexes, facsimile connections, email connection, Other communication 
facilities connections and installations, uti lities, elcctric,ty and other serv,ocs, 



provisions, funds, benefits o f all agreements, contracts and arrangemtnls and all 
other interests in connection with or relating to the demcrging business; 

(b) aU rights and obligations ,relating to the dcmerging business mcluding the 
receivables, the credits and the loans and auva11ce,, if any, whether recoverable in 
cash or in kind or for value to be rcccived.t bank balances, invcstmcnLS, camcs1 
money and deposit with any Appropriate Authority including any tax authority, 
quasi gov<:mmcnt, local or otbcr authority or body or with any company or other 
person, under the customer c-ontracts and the rights and interest of the demerging 
business to the security and / or collateral provided in relation to the customer 
contracts. 11 is clarified that for the purpose of detecminiug the tenure of customer 
contracL< I receivables, the original dme of 1he oonttact will be the relcvanl date for 
tbc purp~cs of all rdcvant requjrcmcnts; 

(c) all the rights and obligations under the contrac1s / agreements including but not 
limited to service provider contracts, preferred financing contracls, coaneetor 
agrcemcn•s, revenue sharing agreements, leave and license agreements, direct 
selling agent agreements, non-disclosure agreements, memorandum of 
understandings, exprcs.,ion o f interest letters, vendor agreements, ma.~tcr service 
agrcl~mcnlls: mandale agn.:c.rm:nls, agreements cxooulcd with JcgW. and technical 
vendors / valuers, Crdmcwurk agrecmcnls. collaboration agrccmcnls, lca!tc 
agrecmcn,s, master license agreements, annual maintenance contraccs, agreements, 
license usage agreements, digital marketing agreements, project marketing 
ttgrccmeuls, tolal cos, of service agrtccoeots., software Ucen~iug agreemt.:lllS, 
introduction agreements, mutual confidential disclosure agreements, sourcing 
agreemems, master lease agreements, escrow agreements, trust retention account 
,igrecme,us, openlling lease agreements I contracts, agreement lo provide the 
facility allcndams, collectio11 agency agreements, ~tock yard oonlracts, online 
auction agreements, relations.hip referral agreements, repossession agreemeotS, all 
the rights and obligations with respect LO credit enhancement obligmions together 
with corresponding collateral and interest and surplus received oc receivable 10 

meet credit enhancement obligations and all the rights and obligations \\~th respect 
to collcclion and payout obligations, Ill connection wit.h or rclatablc to the 
demerging business; 

(d) all deposits and balances with gover,unent, semi-government, local and other 
al,lthoritics and bodies, cus1omcrs and other persons, all entideme nts tn tax and 
other crccltts, set offs, carry forward balances including, in particular, entitlement 
10 credit !J)ertaining to taxes paid under Section 11 SJB of the Income tax Act, in 
connection with or relatable to the demcrging business. Investments pertaining to 
the dcmcrging business, securitised assets, earnest moneys and / or security 
deposits paid or received to/by TBK Rangoli, directly or indirectly in connection 
with or relating to the d=crging business and where tbc amount of any 
entitlement, credit sci off or carry forward balance relating directly or indirectly lo 
the demerging business cannot be separately identified, the samc shall be deemed 
to be the proporuon of such entulement, credit, set off or carry forward balance as 
the proportion of the book value of the assets of the demcrging business to the total 
assets ofTBK Rangoli as on tbe Appointed Date; 
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(c) all legal (whether civil or criminal), taxation or other proceedings or investigations 
of whatsoever nature (including those before any Governmental Authority) 
initiated by or against Demerged Company 1 or proceedings or investigations to 
which Deme,ged Company 1 is party to, tbat pertain to Demerged Undertaking 1, 
whcrher p,ending/ongoiog as on the Effective Da1e or which may be instinucd any 
cime in the future; 

(f) all necessruy records, files, papers, technical and process infonnation, all produci 
and service pricing. costing, commercial and business related information, 
computer program, drawings and designs, procedure and other manuals, training 
materials, prospect lists, data, catalogues, quotations, sales and adve,tisiug 
materials, unancin~ and serving related fum1s, Lists and all details of present and 
former customers and suppliers, cusromer credit information, customer pnciog 
information and other records whether in physical or electronic fonn in connection 
with or re lating to the di.:mt:rging business; 

(g) all Lhc existing insurance policies including benefits thereof pertaining to tbe 
demergiag business; 

(h) all pcrmaoeot and / or 1emporary employees, workmen, staff, contract staff of 
demerging business engaged in directly or exclusively for the deme-rging business 
and those permancnr and / or temporary employees that are detennined by the 
board of directors, ro be engaged in or relatable to the demerging business; 

(i) all liabilit ics (including liabi);tics, allocable as per this Scheme, if any) present and 
future, corporate guarantees issued and the contingent liabilities p-ertainiag to or 
,datable 10 the deme,·ged bu sincss, provided however that amounts of general or 
multipurpose borrowings, if ,my, of the Dcmerged Company 1 will be appo11ioned 
basis the proponion of the: value of the assets transferred in demerger of 
Ocmergcd Undertaking I to the total value of the assets of lbe Demerged 
Company I as on the Appoin1ed Date; 

•'Demerge.d Und ertaking 2" mean~ the bu'iincss of retail/ trading in tiles., bathroom 
fitting., & kitchen of TBK Venkat comptising, imer -a/ia, of all its prcypcrtics, assets, 
liabilities, permits, licences, registrallons, appro,,aJs, contracts and cmploycc.s on a goillg 
cum;cm bas is, n..-pr..:senting an uode,1,:ll<lug in coinpliaoce with fu.plaua1iou l to Soc. 
2(!9AA) of the lnco,ne Tax Acl, includii\g the following: 

(a) all the assets and movable properties, wherever siruatcd, whether tangible or 
intangible, absolute, acerucd. fixed or otherwise, including property, intangible 
assets, loans. securities, post-dated cheques, ECS mandates. direct debit mandates, 
collection / escrow mechanism or other such payment mechanism. accounts and 
notes receivable, plant and machinery, vehicles. offices. investments, interest, 
capita), work.-in•progress. furniture, fixtures ,. office equipment, appliances, 
computers (software a~ wc:11 as hardware), accessories, licenses, approvals, 
registrations, nght LO use all branches along with all the assets used therein, 
incentives (if any), rights as licensee or lessee, municipal permissions, rcgula1ory 
permissions, consent$, or powers of every kind, nature and description whatsoever, 
in each case in connection with or relatablc to the demcrging business and all other 



pernuss1011s, rights (including rights under any contracts, memorandn of 
undcr$tanding, etc.), goodwill and other intangible items (whether or not recorded 
in the hooks of Dcmcrgcd Company 2), entitlements, copyrigbts, patents, 
trademarks, trade names, domain names and other industrial designs, trade secrets, 
or intellectual propcny righls of any nature and all other interest exclusively 
relating t,o the services bcimg dealt witb by the dcmerging business, and all 
deposits. advances ondior moneys paid/ received to/ by the demerging business, all 
statutory licenses and / or permissions to carry on the operations of the demerging 
business and any financial assels, benefit of any bank guarantees, performance 
guarantees and letler of credit, leases (including lease rights}, hire purchase 
comracts and assets, lending contracts, receivables and liabilities related thereto, 
rights and benefits under any agreement, benefit of any security arrangements or 
under any guarantees, in each case in relation to and for the benefit of the 
demerging business, deferred tax benefits, privileges, exemptions, and approvals 
of whatsoever nature (includfog but not limited to benefits or tax r-clicf including 
under the Income Tax Act such as credit for advance tax, taxes deducted at source 
and taxes col1octcd at source including certificate received and amount appearing 
in Form 26AS in tl1c name of TBK Vcnkat in respect of its business, minimum 
alternate l!lU crcdil,all tlU ho! idays and exemptions, benefits wider tbc value added 
tax, benefits of any uoutilised CENV AT / service tax credits I GST Input Credit, 
etc.) all 01her claims, rights and benefits, power and facilities of every kind, nature 
and description whatsoever, r ights to use and ava,il of telephones, telexes, facsimile 
connections, email connection. other communication facilities connections and 
imaallati()ns, utilitic~, electricity and other services, provisions, funds. benefits of 
all agreements., contracts. and arrangements and all other interest., in connection 
witlt or re.lating to the dcmcrging business: 

(b) all rights and obligations relating to the demerging business including the 
receivables, the credits and the loans and advances, if any, whether recoverable in 
cash or in kfod or for value to be received, ba.nk balances, investments, earnest 
money and deposit with any Appropriate Authority including any tax authority, 
quasi government, local or ocher authority or body or with any company or other 
ptThoo, uuder the customer conlracts and the rights and interest of the demcrgiog 
busiuess 10 the security and / or collateral provided in relation lu the customer 
co11tracts. Jt is clari tied that for the purpose or dt.:lcrntl11ing the tenure of customer 
contracts / receivables, the original date of the contract will be the relevant date for 
the purposes of all relevant requirements; 

(c) all the rights and obligations under the contracts / agreements inc:luding but not 
hmitcd to service provider contracts, preferred financmg conlr.tcts, connector 
agrecmcAts, revenue sharing agreements, leave and license agreements, direct 
selling ,agent agreements~ non•disclosure agrccmcms, 1nemorandnm of 
undcr~tandings~ expression of interest letters, vendor agreements, master service 
agreemeuts. mam.latc agrccmeuts, agreements executed with legal ttnc.l technical 
vendors / valuers, framework agreements, collaboration agreements, lease 
agreements, master license agreements, annual maintenance contrae1s, agreements, 
license usage agreements, digital marketing agreements, proj ect marketing 
agreements, total cost of service agreements. software licensing ngreements, 
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{d) 

(e) 

( I) 

(g) 

(h) 

agreements., master lease agrceroen1s, escrow agr,ce.meots, trust rctcnllon account 
agreements., operating lease agreements / eontraclS, agreement to provide the 
facil ity attendants, collection agency agreements, stock yard contracts, online 
auction agreements, relationsb.ip referral agreements, repossession agreements, all 
the rights and obligations with respect m credit enhancement ubligaLious together 
with corresponding collutcrol and interest and surplus received or ·receivable lo 
meet credit cnbanc.cmeot obligations and all the rights and obligations with respect 
to collection and payout obligattons, in connection with or rclatable to the 
demergiog business; 

all deposits and balances with govemment, st.:mi-goveromenl, local and other 
authorities and bodies, customers and other persons, all entitlemcn.ts to lax and 
other credi t.s, set offs, carry forward balances indudiog, in particular, eutitlemeni 
to credit pertaining to taxes paid uodcr Section 11518 of the Income lllX Act, io 
connection: wi th or relatablc to th..: <letrierging business. lnvestmcnts pertaining to 
the dcmcr.ging business, sccuritised assets, earnest moneys and / or security 
deposits paid or received to/by TBK Vcnkat, directly or indirectly in connection 
with or relating to the <lemergiug bnsincs~ and where the amount of any 
entitle men,, credit set off or «my forward balance relating directly or indirectly to 
the demerging business cannot be separately identi fied, the sa,ne shall be deemed 
to be the proportion of such entitlement, credi1, set o£f or carry forward balance as 
the proportion of the book val1Ue of the assets of tbe demcrging business to the Iota! 
asset~ ofTBK Vcnkat as on tlte /\ppointcd JJate; 

all legal (whc1ber civil or criminal), taxation or other proceedings or investigations 
of whatsoever narure (includiug those before any Governmental Autbority) 
initiated by or against Demcrged Company 2 or proceedings or investigations to 
which Demerged Company 2 is party to, that pcrtwo to Demergcd Undertaking 2, 
whetber pending/ongoing as on the Effective Date or which may be instituted any 
time in the foturc; 

all necessary records, files, p,,pcrs, technical nnd process infonnation, all product 
a.ad service pricing, cosling, commercial aod business related informi·1tioo, 
computer program, drawings and designs, proce,:lure and other manuals, training 
materials, prospect Lists, d~ta, catalogues, qoo1a1ions, sales and advertising 
materials , financing and serving related forms, ljsts aud all details Qf present and 
fonner customers and suppliers, customer credit infonnation, customer pricing 
infonnation and other record.~ whether in physics.I or electronic form in cuanccuon 
with or relating to the demerg,ing business; 

all under the existing insurnncc policies including benefits thereof penai□ing to the 
demerging business; 

all penna.nent and / or 1emporary employees, workmen, staff, contract staff of 
demcrging business engaged in directly or exclusively for 1he demerging business 
and !hose permanent and / or temporary employees that arc tleterinined by the 
board of d irectors, to be engaged in or relatable to tbe demerg.ing business; 



Future, corporate guarantees issue.d and the contingent liabilities pertaininf; to or 
rclatable ,o the demeriicd business, provided however that amounts of general or 
multipurpose borrowings, if any, of the Deruerged Company 2 will be apportioned 
basis the proportion of the value of ,he assets transferred in demcrgcr of 
Dcmerged Undertaking 2 to the total value of the assets of the Ocmergcd Company 
2 as on the, Appointed Date; 

''Demerged Undertaking 3" mean~ the business of retaiVtrading in tiles, bathroom 
fittings & kitchen, of TBK Samiyaz comprising, inter-aliu, of all ifs properties, as,;ets, 
liabilities, permits, licences, registrations, approvals, contracts and employees oo a going 
concern basis, rclJlresenfing an U11dertaking in compliance wi1h Explanation I to Sec. 
2( l 9AA} of the lneome Tax Ac,. including the following: 

(a) all the as.scls and movable propcriics, wherever situated, whether tangible or 
intangibJc,. absolute1 accrued,. fixed or otherwise, including propctty, intangible 
assets, loam, secrnities, post-dated cheques, ECS mandates, dircc1 debit mandates, 
collection i escrow mecbanh,n ur other such payment mechanism, accounts and 
notes receivable, plant and machinery, vehicles, offices, invcsl111e1:LIS1 interest, 
capital, work-in-progress, furniture, fixrures, office equipment, appliances, 
compu,ers {software as well as hardware), accessories, licenses, approvals, 
registrations, righl 10 use all branches along with all ,be assets used therein, 
incentives (if any), rights as licensee or lessee, municipal permissions, regnlatory 
pcnuissions, consents, or powers of every kind, nature and description whatsoever, 
in each case in connec,ion with or rcla1able to the demcrging business and all other 
permissions, rights (including rights under any contracts, memoranda of 
understanding, etc.}, goodwill and other intangible items (whether or not recorded 
in the books of Oemerged Company 3), entitlements, copyrights, pa1ents, 
trademarks, trade names, domain names and other industrial designs, trade secrets, 
or iotcllectoal property righis of any nature a,nd all other interest exclusively 
rela1iug 10 the services being dealt wilh by the demerging business, and all 
deposits, advances and/or moneys paid! received 10/ by the dcmcrging business, nil 
statutory licenses and / or pennissions to carry on 1he operations of the dcmerging 
business and any financial assets, benefit of any bank guarantees, perfonnance 
guarantees and lellcr of credit, leases (including lease rights), hire purchase 
contracts and assets, lending co11trac1s, receivables and JiabiUties related thereto, 
rig,hts and benefils under any agreement, benefi1 of any security arrangements or 
under MY guarantees, in each case in relation 10 and for the benefit or the 
dcmcrging business. deterred 1ax benefits, privileges, exemptions, aod approvals of 
whatsoever nalure (including but not limited to benefi1s of lax relief including 
under the (nc,ome Tax Act such as credil for advance tax, taxes deducted at source 
and ,axes collectt-d at source including cel1ificatc reuived and amount appearing 
in Form 26AS in the name of TBK Samiyaz in respect of its Business, minimum 
alternate 1a.x credit, all 1ax ho lidays and exemptions, benefilS under the value added 
tax, benefits of any unutilised CENV AT I service tax crediis / GST Input CrcdiL. 
etc.} all other claims, rights and benefits, power and facilities of every kind, nature 
and description whatsoever. rights to use and avail of telephones, telexes, facsimile 
connections .. email connection, other communication facilities connections and 
installa1ions, utilities, electric ity and other services, provisions, funds. benefits of 
all agreemcnts

1 
contracts and arrangt."TDcnls :md all other interests in connection 

,?'=:,,,. ,..,,=,,=,.-.. 
... ::-.!. C 

~ ~ ":.~ l ..,, 4U' 1 • ,. ~. v Q 

~"-; ~f/S • 
age 13 or 



(b) 

(c) 

(d) 

(e) 

with or relating to the demergjng business; 

all rights and obligalions relating 10 the demerging business including the 
receivables, the credits and lhc loans and advances, if any, whether recoverable in 
cash or in kind or for value to be received, bank balances, investments, eamest 
money and deposit witb any Appropriate Aulhority including any uix authority, 
quasi government, local or other authority or body or with any company or other 
person, umder Lhe customer contracts and the rightS and interest of the demerging 
business to the security and / or collateral provided in relation 10 the customer 
contracts. It is clarified that for the purpose of determining the tenure of customer 
conlracts / receivables, the or;ginal date of the contract will be the relevant date for 
tbc pwposes of all relevant requirements; 

all the rights and obligations under the contracts / agreements including but nor 
limited to service provider con1racts, preferred financing contracts~ connector 
agrecmen 1s, revenue sharing agreements, leave and license agrc,cmen1s, direct 
selling agent agreements, non-disclosure agrccmc□ts, memorandum of 
undcrslandings, expression of intere.~t letters, vendor agreements, master service 
agreements, mandate agreements, agreemenls executed with legal and technical 
,•cndors / valuers, fntmcwork c1grccmcnts, t:ollaboration agreements:, le-c1se 
agreements, master license agreemellts. auouaJ 1naiolenance coa1ract">, agreements, 
license usage agreemeots, digital marketing agreements, project marketing 
agreements, total cost of service agreements, software licensing agreements, 
introduction agreemeuts, mutual confidential disclosure agreements. sourcing 
agreements, master lease agreements, escrow agreements, trust retention account 
agree men ts, operating lease agreements / contracts, agreement to provide the 
facility attendants, collection agency agreements, stock yard co11tracts, onlinc 
auction agreements, relationship refcrra1 agrcern.ent.s. repossession agreements, all 
the rights and obligations wi1h respect to credit enhancement obligations together 
with corr,esponding collateral and interest aod surplus received or receivable 10 

meet credit enhancement obligations and all tbe r ights and obligauons with respect 
to collection and payout o·bligarions, in connection with or rc:latable to the 
dcmcrging business; 

all deposits and balances with govcmmcm, scmi-go,emmcot, local uod other 
authorities and bodies, customers and other pcTsons, all entitlements to ta.x and 
other credits, set offs, carry !forward balances including, in particular, entitlement 
lo credit pertaining lo taxes J)'lid under Section I I SJB of the Income tax Act, in 
connection with or rclatablc. to the dcmcrging business. Investments pertaining to 
the dcmt?rging business, se,curirised assets, earnest moneys and / or security 
deposits paid or received tolhy TBK Samiyai, directly or indirec1Jy in connection 
with or relating to the dcrnerging business and wbere the arnounr of any 
entitlemc11t, credit set off or carry forward balance relating direclly or indirectly to 
the dcmcrging business cannot be separately identified, the same shall be deemed 
to be the proportion of such cntillemcnt, credit, set off or carry forward balance as 
the propor1ion of the book va lue of the assets of 1be demerging business 10 1be total 
assets ofTBK Samiyaz as on the Appointed Date; 

all legal (whether civil or criminal), taxation or other proceedings o, investigations 
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of whatsoever nature (iocl111ding those before any Govcmmental Authority) 
initiated by or against Demerged Company 3 or proceedings or investigations 10 

wbicb Demerged Company 31 is party 10, that pertai11 to Demerged Unde1takiJlg 3, 
whether pending/ongoing as <m the Effective Date or which may be instituted any 
time in the future; 

(f) nil necessary records, files, papers, technical and process information, all product 
and service pricing, costing. commercial a.nd business related infonnatioo, 
computer program, drawings and designs, procedure and other manuals, training 
materials, prospoct lists, data. catalogues, quotations, sales al'.ld advertising 
materials, financing and serving related fonns, lists and all details of presem and 
fonner ctmomers and suppliers, customer credit information, customer pricing 
information and other records whether in physical or electronic form in connection 
with or relating 10 the demerging business; 

(g) all benefits under the existing insurance policies including benefits thereof 
pertaining to the demcrging business; 

(h) all permanent and / or temporary employees, workmen, staff, contract staff of 
demerging business engaged in directly or exclusively for the demerging business 
and those permanent and / or temporary employees that are determined by the 
board of directors. to be cnga.gcd m or rclatablc t,o the dcmerging business; 

(i) all liabilities (including liabilities, allocable as per this Scheme, if any) present and 
future, corporate guarantees issued and the contingent liabilities pertaining to or 
relatablc to the dcmcrged business, provided however that amounts of general or 
multipurpose borrowings, if any, of the Demerged Company 3 will be apportioned 
basis the proponion of 1be value of the assets transferred in demerger of 
Demerge<I Undertaking 3 to the total value of the assets of the [)emerged 
Company 3 as on the Appointed Date; 

''Demerged Undertaking 4"or "Part IV Demerged Undertaking" means the business 
of retaiVtrading iu tiles, baU1roou1 fittings & kitchens busiuess of HRJ TBK (including Pan 
1U Dcme,·ged Undenal<ings vested upon Demel'ger I) undertaken dit-e<:tly and through ils 
joint ventures pursuant to its holding~ in such joint venture companies (',001pris.iug, imer -
alia, of its the properties, assets, investments, liabilities, permits, licences, registrations, 
approvals, cootra<:ts and employees oo a going concern basis, representing an undertaking 
in compliance with Explanation I to Sec. 2(19AA) of tbc Income Tax Acl, including the 
following: 

(a) all the assets and movable properties, wherever situated. wbcthcr tangible or 
mtangihle, absolute, accmcd, fixed or otherwise, including prope1;-y, inlang.ible 
assets, lo.ans. securities, post-dated cheques, E.CS mandates, direct debit mandates, 
colJcction / escrow mccbani sm ur other sucb paymcnl mechanism, accounts and 
notes receivable, plant and machinery, vehicles, offices, investments, interest, 
capital, work-in-progress, fumirure, fixtures, office equipment, appliances, 
computers (software as well as hardware}, accessories, licenses, approvals, 
registrahons. right to use all branches along with all 1be assets used therein, 

.&::=='~,,,'.ioccoiives (if any). rights as licensee or lessee. municipal permissions. regulatory 
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pcnnissions, consents, or powers of every kind, nature and description wbatsocvcr. 
in each case in connection with or rclatablc to the demcrging business and all other 
pcnnissions, rights (includ ing rights under any contracts, memoranda of 
understao.dfog, etc.), good,viLJ aud otber illtaugible items (\Vhethcr or aot recorded 
in the books of Demerged Company 4), entitlements, copyrights, patents, 
trudcmu.rks, lnldc oumcs, domain names and other industrial designs, trade secrets. 
or intellectual properly righls of any nature and all other interest exclusively 
relating to the services being dealt with by the dcmcrging business, and all 
deposits, advances and/or moneys paid/ received to/ by the dcmcrgi.ag businc·ss, all 
statutory licenses and / or permissions to cal'l'y Oil 11,e ope,a1ions of the demert?ing 
business and any financial assets, benefit of any bank guarantee$, performance 
guarantees and letter of er.edit, leases (including lease rights), hire purchase 
contracts and assets, lending contracts, receivables and liabilities related thereto. 
rights and beoofits under an)· agreement, benefit of any security arrangements or 
under any guarantees, in each case in relation 10 and for the benefit of the 
dcmcrging business, deferred tax benefits. privileges, exemptions. and approvals 
of whatsoever nature (including but not limited to benefits of tax relief including 
under the Income Tax Act such as credit for advance tax, taxes deducted at source 
and taxes collt-cted al source including cenificate received and amount appearing 
in Fonn 26AS in the name of HRJ TBK in respect of its demerging business, 
minimum alternate tax credi·t,all tax holidays and exemptions, b.cnefits under the 
va lue added tax, benefits of any unut,liscd CENVAT / service tax: credits/ os·1 
Input Credit. etc.) all other claims, rights and benefits, power amd facilities of 
every kind, nature and description whatsoever, rights 10 use and avail of 
1elcphones1 telexes~ facsimile connections. email connection, other commuokatfou 
facilities coonections and installations, utilities, electricity and other services, 
provisions, funds, benefits of all agreements, contracts and arrangements and all 
other interests in connection with or relating 10 the demerging business; 

{b) all rights and obligations relating to the demerging business including the 
rec.civables, the credits aod the loans and advances, if any, whether recoverable in 
cash or in kind or for value to be received, bank balances. investments, earnest 
money and d~po,it with any Appropriate Autbority including any tax authority, 
quasi govcmmcnt. local or other authority or body or with any company 01· other 
person, undt.~r the customer contracts and the rights and intc.rcst of the dcmcrging 
business 10 the security and / or collateral provided in relation to the customer 
contracts. It is clarified that for the purpose of determining the tenure of customer 
contracts / receivables, the original date of the controct will be the relevant date for 
the purposes of all relevant requirements; 

(c) all the ri_ghts and obligations under the contracts / agreements including but not 
limited lo setvice provider cou1rac1s, preferred finaucing cou1rac1s, connector 
agreements. revenue sharing agreerneuts, leave and license agreemen1s1 direct 
selling agent agreements., non-disclosure agreements, memorandum of 
understandings, expression of interest letters, vendor agreements, master service 
agreements, mandate agreements. agreements executed with legal and technical 
vendors / valuers, framework agreements, collaboration agreements, lease 
agreements. master hccnsc agreements, annual maintenance contracts. agreements, 
license usage agreements, digital marketing agreements. project marketing 



agreements, total cost of service agreements, sof\waro licensing agreements, 
inlroduclioo agreements, mutual confidential disclosure agreements, sourcing 
agreements, master lease agreements, escrow agreements, rrust retention account 
agreements, operating lease agreements / contracls, agreemem lo provide lbe 
facility attendants, collection agency agreements, smck yard contracts, online 
auctiQo agreements, rclat-ionship rcfcrr:il agreements, repossession agreementc., alJ 
1be rights and obligalioos with respecl to credit enhancement obligations together 
wilh e-0rrespondiog collaleral and interest and surplus received or receivable to 
mccl credit cobaoccmeol obligations and all the rights and obligations with rcspccl 
lo collection and payout obligations, in coMection with or r-clatablc to demcrging 
business; 

(d) all deposits and balances with government, s.emi-govemment, local and other 
au1horitic:s and bodies, customers and other persons, all entitlements to tax and 
other credi1s, set offs, cal'ry forward baluaces including, in purticular, entitlement 
to credit pertaining to taxes paid under Section 11 SJB of the Income tax Act, in 
coMectiou with or relatable to tbe demerging b<lsiness. Investments pcnaining 10 
the demerging business. sc:cuririscd as~ets, earnest moneys and / or security 
deposits paid or received to/by lfRJ TBK, directly or indirectly in connection with 
or relating to the demerging business and where the amowit of a11y entitlement, 
credit sc, off or carry forward bala11cc relating directly or indirec1ly to 1he 
demergin.g business cannot be separately identified, tbe same shall be deemed to 
be the proporuon of such entitlement, credit, set off or carry forward balance as the 
proporuo n of the book va luc of the assets of the dcmcrging business to the total 
assets of HRJ TBK as on the Appointed Date; 

(e) all legal (whether civil or criminal), ta,ration or other procee<lings or investigations 
of whai,;oever nature (including those before any Govcrnmcmtal Authority) 
initialed by or against Demerged Company 4 or procccdrngs or investigiitions to 
which Demcrged Company 4 is pany to, that pertain to Dcmcrgcd vndcnaking 4, 
whclhcr pending/ongoing as on the Effcct,ve Date or which may be insututcd any 
time in tbc future: 

(f) all necessary records, fi les, papers, technical and process information, all product 
and service pricing, costing, commercial and bu.'\incss rclat.cd infornustiou, 
<.:Omputcr prog.ran1, drawings and designs, procedure and other 1na.11ual'3, training 
materials, prospect lists, data, ca1alogucs, quotations, sales and advertising 
ma1eriats., financing aod serving related forms, lisis and all details of present and 
former customers and suppliers, customer crc-dit infonnation, customer pricing 
information and other records whc1her in physical or electronic form in connection 
with or relatmg LO the dcmcrging business; 

(g) all under the existing insurance policies including benefits thereof p,ertaioing to the 
demergiDg business; 

(h) all permanent and / or tcm porary employees, workmen, staff, contract staff of 
dcmergi1lg business engaged in directly or cxchasive!y for the demergiog business 
and those permanent and / or temporary employees thal arc determined by the 

d of directors, 10 be engaged m or rclatablc ,o lhc dcmcrging business; 



{i) all liabilities (includiog liabilities, allocable as per this Scheme, if any) present and 
future, corpora1e guaramees issued and the contingen1 liabilities penaining to or 
relatable to the demerged business, provided however that amounts of general or 
multipurpose borrowings. if any, of the Demerged Company 4 will be apportioned 
basis 1he proportion of the value of the assets transferred io demerger of 
Dcmcrgc,d tJndcrtaking 4 lo the total value of tbe assets of the Dcmcrged 
Comp;u,y 4 as on the Appointed Date; 

No1wilhs1anding the generality of the above, 1be assets&. liabili1ies forming part of Part IV 
Demerged Undenakings is set out in Schedule I hereto. 
"Effecti\•c Date" shall mean 1be date on which 1hc last of all the condition.s and matters 
referred to in Clause 44 have been fulfilled, obtained or waived. References in this Scheme 
to date uf'upon this Scheme becoming effective' or 'upon this Scheme coming into effect' 
shull mcuu the Effective O..tc; 

" Encumbrance" means any options, pledge, mortgage, lien, security, interest, claim, 
charge, pre-emptive righ~ casement, limitation, attachment, rc.traint or any olber 
encumbrance of any kind or narure wha1socvcr, and the term "Encuml>crcd" shall be 
construed accordingly; 

•·tncume Tax Ad" means the Iuco,ne Tax Act, 1961, including any amendments made 
therein or statuto-ry modifications or re,-enacm,ents !hereof for lbe time being in force and 
rules and regulatfons, circulars, and cotifications issued thereunder, each as amended from 
time to time and to extent in force; 

"IND AS" means the Indian Accounting Standards prescribed under Scclion 133 of lbe 
Act as ootilicd under the Companies ( Indian Accounting. Standard) Rules, 2015; 

"Leg•I Proceeding$'' means proceedings of whatsoever nature, civil or criminal, including 
any notices, disputes, suits, actions, appeals, arbitrations, execution proceedings, revisions, 
writ petitions, suits and taxation proceedings, pending before any statutory or quasi
ju<liciul au1hority or tri bunal or any proceedings ofwhotsoever nature; 

"Liabilities" me.ans all present and future lmbiiities including contingent Uubilities, 
secured aad unsecured dcb1s (whether in Indian rupees or foreign currency), duties and 
obliga1ions or ob Ligations of every kind, nature and description whatsoever and howsoever 
arising, rdised or inewred or utiljsed for i1s business activi1ies and operations along with 
auy Encwnbrancc, including any bank guarantees thereon; 

"NCLT" means 1he bc11ch of1he National Company Law Tribunal at Hyderabad, Mumbai, 
Chandigarh, Amtravati and Bcngaluru, as appiicablc1 including Principal Bench of National 
Company Law Tribunal at New Delhi and sball include, if applicable, such 01.her forum or 
authority as may be vested with lhe powers of a NatiO'nal Company uiw Tribunal under 
the 2013 Act; 

".'IICLT Sanction Order / Order" means the order of the NCL T sanctioning this Scheme 
under Sections 230 to 232 read wilh Section 52 of the 20 I 3 Act and other applicable 
provisions of l11e 2013 Act, including any alteraifon_, modification, amendment made 
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thereto and supplementary ortlcrsldirections in relation thereto; 

"Part ID Demergcd Companies" collectively means Dcmcrged Company I, Dcmerged 
Company 2 and Demcrgcd Company 3; 

"Part DI Demc-rgcd Undl•rtQldugs" c-0llcclivcly means Dcmcrged Undertaking 1, 
Demcrgcd Undertaking 2 and Demergcd Underraking 3 .and notwitbstanding the generality 
of the definitions of these terms, the assets & liabilities forming pan of Pan lil Oemerged 
Undcnakings is set out in Schedule 2 hereto. 

"PAN" means Permanent Account Number issued by the Income Tax department 

" Regisrrar of Companies" means tthe Registrar of Comi:,anies, at Hyderabad, Mumbai, 
Himachal Pradesh and Rangalorc, as m;iy be applicable; 

"Scheme" or "the Scheme'' or ·'this Scheme" or "draft Scheme" means this Composite 
Scheme of Arral\gcmcnt and Amalgamation pursuant to Sec 230 to 232 read with Sec 52 
of 20 I 3 Acl and other applicable provisions thereunder, in its present form submitted to 
NCLT or any other Appropriate Authority with any modification(s) thereto as the Board or 
NCLT or any other Appropriate Authority may require, direct or approve; 

"Stock Excbang,cs" means Bombay Stock Ex.change Limited (''BSE") and National Stock 
Exchange of [ndia Limited ("NS'E'') where the equity shares and □on-convertible 

debentures of PJL arc listc-d; 

1.2, All terms and words used but not defined in this Scheme shall, unless repug,,ant or contrary 
to the context or meaning thereof, have the same mcanimg ascribed lo them under the 2013 
Act, as applicable. the Income Tax Act and other Applicable Laws, rules, directions, 
guidel ine; , regulations, bye-laws, as the case may be or any statutory 01odification or re
cnactment(s) thereof for lbe time being in force. 

1.3. In this Scheme, u.nlcss the context otherwise requires: 

(a) words denoting singular sbaLI include plural and vice versa; 

(b) beadings and bold typeface arc only for convenience and shall be ignored for the 
purposes of interpretation; 

(c) references to the word "i11clude" or ''includittg" shall be construed without 
Jimjtation; 

(d) a reference to an article, clause, section or paragraph i$, unless indicated to the 
contrary. a reference to an ru1iclc, clause, section or paragraph of lhjs Scheme; 

(e) unless otherwise defined, the reference to the word "days" shall mean calendar 
days; 

(!) rcfcmw<.:s lo dates and times shall be constrrn,d to be references 10 Indian dates 

.,&=~ 
and times; 



(g) reference 10 a docurncnl includes an amendmen! or supplemenl to, or replacement 
or novation of, that document; 

(h) reference~ 10 a person include any individual, Jinn, hody corpc:,ralc (wbclbcr 
incorporated or not), gove.mmeo1, state or agency of a state or any joint venture, 
association, pannership, works councillor employee representatives body (wbe1hcr 
or not having separate legal personality); 

(i) references to MY of the terms taxes, duty, le-vy, ccss in the Scheme shall be 
construed a.~ reference to all of them whether jointly or severally; 

(j) word(s) and expression(s) elsewhere defioedl io 1he Scheme will have !he 
merutlng( s) respectively ascribed ro tbem; 

(k) any reference to any statute or statutory provision shal I include: 

i. all subordinate lcgislatioos made from time to t ime under that provision 
(whether or not amended. modified, re-enacted or consolidated from lime to 
time) aud any retrospective amendment; and 

ii. such provision as from lime lO time amended, modified, re-enacted or 
consolidated (whelher before or after the !liling of this Scheme) to the ex1ent 
S\ICh amendnlent, modification, re~cnacnnent or consolidation applies or is 
capable of applymg t() lhc matters contemploted under this Scheme and (10 
the extent liability thci:c under may exist or can arise) shall include any pasl 
statutory provision (as amended, modified, rc-cnac1ed or consolidated from 
time to time) which the provision referred to h._, directly or indirectly 
replaced. 
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2. 

2.1. 

2.2. 

SHARE CAPITAL 

Prism Johnson Limited 

The capital stntcrure of PJL as on Oc1ober 23, 20l9is as under: 

A. Authorised Share Capital Amount 
(INR in Lakhs) 

52,50,00,000 Eauirv shares of Rs. 10 each 52,500.00 
Total 52,500.00 

B. Issued, sub§Cribed and paid-up Share Capital Amount 
rrNV in Lakh,) 

Issued and subscribed 
SO 33.56.580 "nuitv shares of Rs. 10 each 50,335.66 
Total 50.335.66 

The equity shares of Pn, arc lis1ed on ihc Slnck Exchanges. As on OctobL-r 23, 2019, the 
promo1ers of PJIL hold 74.8?% of equity shareholding in PJL and lhe balance equily 
shareholding is held by I.be public shareholders. 

11. & R. Johnson Qndia) TBK Ljmilc;d 

TI1e capital su11cturc of HRJ TBK as on October 23, 2019 i~ a.~ under: 

A. Authorised Share Capital Amount 
ffNR in Lakhsl 

5,00 000 Eauitv shares of Rs. I 00 each 500.00 
Total 500.00 

B. Issued, subscribed and paid-up Share Capital Amount 
_ (lNR In l,akhs) 

1.61,020 Eauitv shares of Rs. 100 each 161.02 
T otal 161.02 

HRJ TBK is a wholly owned subsidiary of PJL 

2.3. Milano Balhroom Fittings Private Limited 

The capital struct ure of Milano as on October 23, 2019 is as under: 

A. Authorised Share Capital Amount 
R in Lakhs 

73,000 c uit shares of Rs. I 00/- each 73.00 
3,87,500 Preference shares of Rs. I 00/-cach 387.50 



n. Issued, subscribed and paid-up· Share Capital Amount 
(INR in Lakhsl 

72,446 Euuitv shares of Rs. I 00 each 72.45 
2,00,000 Preference Shares of Rs. 100 each 200.00 

I Total 272,45 

Milano is a wholly owned subsidiary of PJL. 

2.4. Silica Ceramica P;riyate Ljmitcd 

The capital structure of Silica a< on October 23, 2019 is as under: 

A. Authorised Share Capital Amount 
m..'R in Lakhs\ 

12, 16,10,000 enuitv shares ofRs.10/ - each 
. 12,161.00 . 

To!al 12161.00 

B. lssucd, .subsoeribed and paid-up Share Capital Amount 
,..,.,,.., in Lakh•' 

12 16.08.283 Eouitv shares of Rs. LO each 12,160.83 
Total 12,160.83 

Silica is a wboUy owned subsidiary ofPJL. 

2.5. TBK Rangoli Ti le Bath Kitchen Priy;'.lte Limited 

The capital structure ofTBK Rangoli as on October 23, 2019 is as W1der: 

A, Authorised :Slillre Capital Amount 
<INR In L•kh•' 

I 0,000 eouitv snares of Rs. IQ/. cacl, 1.00 
Total 1.00 

B, Issued, sub~crlbed and paid-up Share Capital Amount 
IINR in l.akhs) 

I 0.000 Eauitv shares of Rs. IO each LOO 
Total J.00 

TBK Rangoli is a wholly owned subsidiary of HRJ TBK. 

2.6. TBK Venlmaran,.iah Tile Batb. Kitch.en Private Limited 

·n,c capital structure ofTBK Vcnkat as on October 23. 2019 is as under: 
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A. Authorised Share Capilal Amount 
rrNR in Lakhs\ 

10 000 eouitv shares of R.s. l 0/- each 1.00 
" Total 1.00 

B. issued, subscribed and paid-up Share CMpitlll Amount 
(r.llR in Lakhsl 

1 U,000 Eauitv sh ares of Rs. IO each LOO 
Total J.00 

TBK Venkat is a wholly owned sub,,;diary of HRJ TBK. 

2. 7. TBK Samiyaz Ti le Bath Kitchen Prj va1c Limited 

The capital structure ofTBK Samiyaz as on October 23, 2019 is as under: 

C. Authorued Share Capital Amount 
ONIUn J,akhs\ 

83.000 =uilv shares of Rs. I 0/- each 8.30 
Total 8.30 

. 
o. Issued, subscribed and paid-up Share Capital Amount 

(11'R in Lakia\ 
83,000 Eauitv sbarcs of Rs. l O cnch 8.30 
Tolal 8.30 

TBK Samiyaz is a wholly owned subsidiacy ofHRJ TBK. 
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PART m - DEMERGER OF PART m DEMERGED UNDERTAKJNGS OF PART TH 
DEMERG ED COMP ANTES INTO RES UL TING COMP ANY 1 

3. 

3.1. 

3.2. 

TRANSFER AN'D VESTING OF PART m DE:lffiRGED UNDERTAKINGS OF 
PART Ill DEMlcRGED Cff"1l'ANIES RESPECTIVELY INTO RESULTING 
COMPANY 1 

t,;pon the coming into effect of this &:heme and with effect from the Appointed Date and 
subject to the provisions of this Scheme, the Part III Demerged Undertakings together with 
all their business and operations including all their assets and liabilities shall, pursuam to 
the provi~ions of Sections 230 10 232, and other relevant provisions of the 2013 Act, and in 
accordance with Section 2(19AA) of the Income Tax Act, without any further act, 
instrument or deed, be deemed to be dcmcrgcd from Part JII Demergcd Companies and 
transferred to and vest in, or be deemed to be transferred to and vested in the Resulting 
Compuuy I , as a going concern on uas-is-where-basis'\ so as to become a:; und from the 
Appointed Date. the undertaking of the Resulting Company I by virtue of and in the 
manner provided in Pan Ill of this Scheme. 

Fur the avoidance of doubt and " ~thout prejudice to the generality of the foregoing, it is 
clarified that upon the coming into effect of this Scheme and with effect from the 
Appointed Date, 5n accordance with the provisions of Applicable Laws and the 2013 Act, 
all the consents, permissions, licenses, certificates, authorities (including for the operation 
ofbnnk accounts), properties, claims, title, interest and authorities including accretions and 
appurtenances, powers of auomcr-; gjvcn by~ is.;;ued to or cxccu1cd in favour of Part Jll 
Dcmerged Companies, and the rights and benefits under the same shan, insofar as they 
relate 10 the Part TTI Oemcrgcd Undenakings and all quality c-cnifications nnd approvals. 
trademarks, brand names, patents aud domain names, copyrights, industrial designs, trade 
secrets, product registrations and other intellectual property and all other interests relating 
10 the goods, services or any other assets being directly and exclusively dealt with by the 
Part m Dcmcrged Undertakings shall, without any further ad, iustrun1e,1t or deed, cost or 
charge and without any notice or other intimation to any third party for the transfer or tbe 
same, shall stand transferred to and vested in the Resulting Company I. In respect of all the 
movable assets of Part 111 Dcmergcd Cornp,mios in so far as they pertain to the Part m 
Deme,·ged t;11dc1iakings and the other assets pertaining w Part W Demerg~d Undertakings 
which are otherwise capable of transfer to the Resulting Company I sbal I be deemed to 
have been physically handed over by physical delivery or by endorsement and delivery or 
by constrnctivc delivery, <1S the case may be, to the Resulting Company I to the end and 
intent that tbe property and benefit therein passes lo ~,e Resulting Company I with effect 
from 1he. Appointed Datewithout requiring any dc.;c.l or instrument of convc)·aace for 
transfer of the same. Such delivery .and transfer shall l>e made on a date mutually agreed 
upon between the respective Board of Directors of Part ID Demerged Companies and tbe 
Resulting Company I by way of delivery or possession of the respective documents, as • 
part of the transfer of the Part I IJ D<:mcrgcd Undertaking; as a going concern. In respect of 
any intangible and moveable a«ct.s of Part III Demerge d Companies pertaining to the Part 
fl] Dcmerged Undertakings, other tlmn those mentioned hcrcinabove, and actionable 
claims, sundry debtors, outstanding loans, advances recovcrahlc in cash or kind or for 
value to be received and deposits with any Appropriate Authority and custo1r,ers, 1he same 
shall on and from the Appointed Date stand transferred to and vested in the Resulting 
Company I. The Resulting Company I may, issue aotices in such forrn as the Resulting 
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Company I may deem fi1 and proper stating that pursuant lo the Scheme becoming 
effective, Che relevant debt, loan, advance or other asscl, be paid or made good or held on 
account of 1hc Rc:sulting Company I , as the person entitled thereto, to the end and intent 
1ha1 the rigbl of Part Ill Oemergcd Companies 10 recover or rcali,e the , ame stands 
trruisferrcd to 1he Resulting Company I and tha1 appropriate entries shall be passed in their 
rcsJ)C(;tivc books lo record the aforesaid changes, 

3.3. Upon the coming: into effect of this Scheme and wilb effect from the Appointed Date, all 
the various incentives, goods and se:rviccs tax benefits, all tax holiday, deductions under 
the Income Tax Act, subsidies (including applicati,ins for subsidies), grant.,, special status 
and o ther benefits or privileges enjoyed, gr.,nted by any governmental body, local authority 
or by any other person, or availed of by Pan IJl Demerged Companies are concerned, the 
same shall , without any funher act or deed, in so far as they relate to the Pan Ill Demerged 
Undertakings , ves1 with and be available to the Resulting Company I on the same 1cm1s 
and con<lilions. All intangible. assets including various OOsim:ss or connnerdal rights, etc., 
if any, belonging 10 bul not recorded. in books of Part Ill Demerged Companies pertaining 
to Pan UJ Demerged Undertakings, shall be transferred 10 and ves1ed with Resulting 
Comp,my I 

3A. Upon the coming into effee1 of Ibis Scheme and with effect from the Appointed Dale, all 
debts and Liabil i1ies of the Part Ill Demcrged Companies pcnaining to the Part Ill 
Demerged Undertakings shall, pursuan1 to tbc applicable provisions of 2013 Act and the 
provisions of thi.s Scheme and, without any further act or deed, become the debts and 
Liabilities of the Result mg Company I, and Resulting Company I shall, and undc-rta.kcs lo 
meet, discharge and satisfy 1hc same in 1crms or their respective terms and conditions, if 
aoy. For 1be avoidance of doub1, i1 is clarified that it shall nol be necessary to obiain the 
conscol of any third party or other person who i, a pa.rty to any contract or arr.illgcmcnt by 
virrue of which such debts and Liabilities have arisen in order 10 give effect lo the 
provisions of this clause. The amounts of general or multipurpose borrowings, if any, of 
the Part Ill Demc:rged Companies will be apportioned on the basis of the proportion of tbc 
value of the assets transferred in Demerger I of Part IJ1 Demerged Undertakings to 1be 
toial value of the assets of the Part UJ Demerged Companies immediately before tbe 
nemerger I. 

3.5. 

3.6. 

3.7. 

Where MY of the Liabilities of 1he Part 111 Dcmerged Undcnalcings, as on the Appointed 
Date deemed to be transferred lo 1hc Resulting Company 1 have been discharged by Pan 
Ill Demergcd Companies arter the Appoiuled Date and prior to tbe Effecli,'e Date, such 
discharge sball be deemed 10 have been for and on account of the Resulting Company I . 

All inter-so liabilities. between Part Ill Demerged Companies pertaining to Part (II 
Demcrged Undertakings respectively and Resulring Company I, i r aoy, due or outstanding 
or which may a1 aD)' lime immedia1ely prior to I.he Effective Date become due or remain 
outstanding, shal l stand caocelJed and be deemed to have been d ischarged by such 
caocellation aud consequently, there shall remain no inter-sc liability between them as of 
Effective Dale and corresponding effect shall be given in the books of account and records 
of Resultiag Company I. 

II is expressly clarified that ia case any question 1ha1 may arise as to whether any particular 
asse1 or liabiliiy pertains or docs not penain to Che Part Ill O_cmcrgcd Undertaking.• oflhc 
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Part ill Demerged Companies, or wloothcr it arises out of the activities or operations of the 
Pan JIJ Demerged Undertakings, the same shall be decided by mutual agreement between 
Board of Directors of the Part Ill Demerged Companies and that of Resulting Company 1. 

3.8 . The Dcmerger I and the transfer and ,-esting of the assets shall be subject to the 
Encwnbruncc:;, if' nny, uITcding the same as hcreinafler provided: 

(a) The Encumbrances or those, if aoy, in tenns of this Scheme, over the assets 
comprised in Part rn Oemcrge<l Undenakings. or any pan thereof iransferrcd 10 the 
Resulting Company I, shall after the Effective Date continue to relate and attach to 
such assets or any part thereof to which they are related or attached to, prior to the 
Effective Date and such Encumbrances shaU not relate to or attach 10 any of the other 
assets of Resu !ting Company 1 , 

(b) In so far as any Encumbrances over the assets comprised in the Part Ill Dcmcrged 
Undertakings arc security for liabilities of the Remaining Business of Part Ill 
Oemerged Companies, the same shall , on the Effective Date, without any further net, 
instrument or deed be modified to the extent that all such assets of the Part III 
Dcmergcd Undcnakingi;, shall stand released and discharged from the obligations 
and security relatiog to •he same and the Encumbrances shall only ex,end to and 
co111ioue 10 operate agrunst tile assets retajneJ witb Part III Dcmergcd Companies 
and shall cease to operate agalnst any of ,he assets transferred 10 the Resulting 
Company a, The absence of any formal amendment which may be requrrcd by a 
lender or tltird party shall not affcot the opcra1ion of the above. 

(c) Any rcforc·occ in any security documents or arrangements (to whcch the Part Ill 
Demcrged Companies is a party) to the Part ill Demerged Companies and its assets 
and properties, shall be construed as a reference to the Resulting Company I and the 
asst·ls and properties of the Part Ill Demcrgt:d Companie~ transferred to the 
Resulting Company I pursuant lo Part Ill of this Scheme. 

(d) lo so far as any Encumbrances over the assets comprised in the Remaining Business 
of Part ill Demcrg«J Companies aro security for the rclutcd Li•bilitics of Part Ill 
Dcmcrgcd Undertakings, the same shall, on the Effective Date, without any further 
act, instrument or deed be modrncd to the cxte111 that all sucb assets ~boll stand 
released and discharged from the obligations and security relating to the same, TI1e 
absence of any formal amendment which may be required by a lender or third party 
shall not affect the operation of lhe above. 

(e) Without prejudice to the provisions of the foregoing clauses, upon the Scheme 
becoming effective, Part Ill Dcmcrgcd Companies and the Resulting Company I 
slmll execute appropriate deeds of confirmatious, ,all i,mrumeats or documents or do 
all the acts nnd deeds as may be required, with any party to any contract or 
arrangement in relation to Part DI Dcmcrged Undertakings, including the tiling of 
necessary paniculars and/or modifications of charge with tlte Registrar of 
Companies, lo give fonnal effect to 1he above provisioos, if required. Tbe Resulting 
Company I shall, under the provisions hereof, be deemed co be authorised to execute 
any such writings in the name ofaod on behalf of the Part ID Demerged Companies 
in relation 10 the Part lU Demerged Undertakings and to carry out or perform all such 
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foonali1ies or compliances referred to above on the part of 1he PW1 III Demerged 
Companies inler alia in its capacity as tbc successor-in-interest of tbc Part UI 
Demerged Companies in relation to tbc Pan Ill Dcmergcd Undertakings. 

(f) Subject io the neccs;ary consent,; being obtained in accordance with the temis of this 
Scheme, dtu provisiou.s of Clouse 3 sholl operate, aolwithstanding: anything to the 
contrary contained in any ins1rument, deed or writing or the terms of sanction or 
issue or any security document; aU of which instruments, deeds or writings shal l 
stand 1no<li lied aud/or Sllpetseded by the foregoing provisions. 

3.9. It is hereby clarifjed that the rest of the assets and LiabiJ;tics (other than those forming part 
of the Part ill Dernerged Undertakings or otherwise specified in this Scheme) of Pan Ill 
Demerged Companies shall continue in Pan Ill Demcrgcd Companies 1'%-pectively. 

3.10. All cheques and other negotiable instruments, payment orders received or presemed for 
encasbment whicb arc in lbe name of Part Ill Dcmcrged Companies pcrtaiining to the Part 
Ill Dcmergcd Undertakings after the Effective Date shal I be accepted by the bankers of tbe 
Resulting Company land crc<litcd to the account of the Resulting Company I, if presented 
by the Resulting. Company I. Similarly, the bank<..-r o f the Resulting Company 1 shall 
honour all cheques issued by Part Ill Demergcd Companies pertaining to the Pan fll 
Dcmcrgcd Undertakings respectively for payment after the Effective Date. Gf required, Part 
I IJ Dcmergcd Companies shall allow maintaining of bank accounts in its name by the 
Re.suiting Company l for such time as may be determined to be ncccs,;ary by Part [IJ 
Demergoo Com1:,0nies and the Resulting Company I for presentation and deposition of 
cheques and pay orders that have been issued in the nainc of Pan lll Demer.ged Companies 
in connection with the business of Part 111 Oemcrged Undertakings. 

3.11. It is clarified that if any assetS ( claims, rights, title, interest in, or authorities relating to 
such assets) or liabilities or any contract, deeds, bonds, agreements, schemes, arrangements 
or other ins1mmcnts of whatsoever in relation to Pan m Dcmerged Undertakings which 
Part ITI Demerged Companies owns or to which Part llJ Demerged Companies are parties 
and wbicb cannot be transferred to ~he Resulting Company I for any reason whatsoever. 
Part m Dcmcrgc,tl Comparucs shall hold such assets or contract, deeds, bonds, liabilities, 
ag,reemen1s1 schemes, arrangement~ or other instrumeots of wbatsoever nature in tn1st for 
the Resulting Company I to which tbe Pan lU Demerged Undertakings is being transferred 
in terms of this Scheme, in so far as it is permissible so to do, till such time as the transfer 
is effected. 

3.12. All necessary record~, lilcs. papers, technical and process information, all product and 
service pricing, costing. cornmercial and business related information, computer program, 
drawings and designs. procedure and other manuals. training materials, prOSJ)Cct lists, data. 
catalogues, quotmio,is, sales and adveJt1SiJlg materials, 6 nancing and se,vin,g related fol'ms, 
lists and all details of presen1 a11d former customers and suppliers, customer credit 
information, customer pricins information and other records whether in physical or 
electronic form i,i connection with or relating to the Part III Demerged Undertakings shall 
be transferred 10 the Resulting Company I; 

3. 13. All statutory rigl1ts and obligations pertaining to Part nil Demcrgcd Undertakings would 
vest in/accrue to Resulting Company I. Hence. ob· · · 'ng to Part rrr Demerged 
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Undetiakings, prior to the Effective Date, to issue or receive any statutory declaration or 
any other forms iby whatever name called, under the Goods and Service Tax Act or any 
other act for the time being in force:, would be deemed to have been fulfilled if they are 
issued or received by Part ID Demerged Companies and if any form re la tab le to the period 
prior to the said Effective Date is received in tbc name of Part Ill Demcrged Companies, it 
would be deemed to bave been received by Resulting Company I in fulfilment of their 
obligatiOllS. 

4, LEGAL PROCEEDINGS 

4.1. All proceedings of whatsoever nature (legal and others, including any suiL<, appeal.,, 
arbitrations, execution proceedings, revisions, wri t petitions, if any) by or against the Part 
TIT Oemcrged Companies shall not abate, be discoutint1ed 01· be in any way prejudicially 
affected by reason of the demerger or anything contained in this Scheme but the said 
proceedings, shall, till the Effccfr1o•c Date be continued, prosecuted and enforced by or 
agaiost the Part UJ Demerged Companies, as if this Scheme had not been made. 

4.2. With cffoct from the Effective Date, all Legal Proceedin gs by or against Part JJI Dcmcrgcd 
Companies relating to the Part Ill Dcmcrgcd Undertakings respectively under any statute, 
whether pending on the Appointed ))ate or which m.,y be instituted anytime thereafter, 
shall be continued and enforced by or against the Resulting Company I after the Effective 
Date, to the extent legally pcnnissiblc . To the extent the Legal Proceedings cannot be taken 
over by the Resulling Company I , !he Legal Proceedings shall be pursued by or against the 
Part Ill Demergcd Companies as per the mscructions of and entirely aL the costs and 
expenses of the Resulting Company I. In the event that such liability is incurred or such 
clrum or demand is made upon Part. rn Demerged Companies (or any successor thercol) 
pertaining to the: Part III Demergcd Undertakings then the Resulting Colllpany I shall 
reimburse and indemnify Part DJ Dcmergcd Companies (or any successor thereol) for any 
payments made in relaLion lo ilic same. 

4.3. Upon the coming into effect of this Scheme, any Legal Proceedings by or against Part fll 
Demergod Companies under any statute, whether or not pending on the Appointed Date, 
wht:Lbcr or uot in. n.:spect of aoy malLer arising before che Effecti ve Dote 1llld relating to lb~ 
Remaining Business of Pa.rt Ill Oernerged Companies (includmg those Tclating to any 
property. right. power or L.1abiliues of !'art lll Demerged Companies in respect or th~ 
Remaining Business of Part UI Demcrged Companies) shall be continued and enforced by 
or against Part ill Demcrgcd Companies. The Resulting Company I shall in no event be 
responsible or liable for or in relation 10 any such Legal Proceeding by or against Pa11 m 
OcJ1tcrged Co111par1jcs. 

4.4. The Resulting Company I undenakes to have accepted on behalf of itself, all suits, claims, 
actions and Leg:,,! f>rocecdings init ia ted pertaining to the Part 01 Demergcd Undertakings, 
trans!erred to its. name and to have: the same continued, prosecuted and enforced by or 
against the Resul ting Company I. 
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5. CONTRACTS, LICENSES, APPROVALS AND PEAAITTS 

5. 1. Upon the coming into effect of this Scheme and with effect from the Appointed Oat~ and 
subject lo the provisions of this Scheme, all leases, licenses, guarantees, approvals, 
permissions, registrations, consents or permits, whetmer governmental or otherwise, 
contrac1s

1 
deeds. bonds, agreements, schem-cs, nmingements and other instruments of 

whatsoever nature in relation to the Part !TI Demerged Undertakings to which Part Ill 
Dcmcrgcd Companies respectively is a party or to the benefit of which Part Ill Demerged 
Companies may be eligible, and which are subsisting or having effect immediately before 
the Effective Date, shall be in full forc:e and effect oo or against or in favour of, as the case 
may be, ve,t iu the Res\llting Compae1y I, and may be enforced as fully and effectually as 
if, instead uf Part III Demergcd Companies, the Resuhing Company l hod been a party or 
beneficiary or obliged thereto. For the avoidance of doubt, it is clarified that if the consent 
of any third party or authority is required to give effect to the provisions of lihis clause, the 
said third party or autl1ority shall be obligated to, and shull make and duly record the 
necessary substitution / endorsement in the name of the .Resulting Company t pursuant to 
the Scheme becoming cffcc11ve in accordance with the terms hereof. For this purpose, the 
Resulting Company I shall fi le appropriate applications / documents / intimations with 
relevant authorities concerned for the infonnation and record purposes. 

5.2. Any intcr-sc con.tracts between the Resulting Company I and the Part LIi Demerged 
Companies penaining to Part Ill Demerged Undertakings respectively shall s tand cancelled 
and cease to operate upon the Scheme becoming effective. 

5.3. All guarantees provided by any bank in relation to tbe Part Ill Demerged Undcnakings of 
the Pait Ill Oemerged Compauics respectively outstanding as on the Effective Date, shall 
ves1 in the Resulting Company I and shall ensure to the benefit of the Resulting Company 
I and all guarantees issued by the bankers of the Pan Ill Oemcrged Companies in relation 
to the Part 111 Demerged Undertakings al thdr retlLtest favouring any third! party shall be 
deemed to have been issued at the request of the Resulting Company I and continue in 
favour of such third party till its maturiiy or earlier termination. 

5.4. It is hereby clarified that tf any licenses, approvals, permits, contracts, deeds, bonds, 
agreements, schemes, arrangements or other instruments of whatsoever nature in relation 
to the Part Ill Demerged Undertakings to which Part nt IDcmerged Companies is a pany 10, 

cannot be trna.,,fc:n-ed to tl1e Resulting Company I for any reason whatsoever, Part Ill 
Demerged Compauies shall hold such licenses, approvals, permits, contracts, deeds, 
bonds, agreements, schemes, a.rrangemcnts or other iostrumcnts of whatsoever nat\lrc in 
trust for the benefit of the Resulting Company 1, in so far as it is permissible so to do till 
such time as the transfer is affected. 

5.5. Benefits of any a.od all corpurul~ approvals as may have already been taken by lhe Pru1 lll 
Dcmerged Companies in connection with the Pati JU Demcrged Undenakings shall stand 
transferred to the Rc~ulling Company I and the said corporate approvals and compliances 
shall be deemed to have been taken/ complied with by the Resulting Company I. 

5.6. l be Kesulting Company l shall, a t any time after this Scbeme bec-nming effective in 
accordance with the provisions hereof, if so requireu under aay law or otherwise, do all 

r things as may be necessary to transfer I obtain the apprO\•als, consents, 
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exemptions, regis trations, no--0bjec1ion cenificates, permits, quotas, rights, entitlements, 
licences and ccrti ricatcs which were held or CnJoycd by the Part Ul Dcmcrgcd Companies 
in connection with the Part Ill Dcmergc.d Undertakings. For the avoidance of doubts, it is 
clarified that if the consent of any third pa,ty or Governmental Authority, if any, is 
required to give effect to the provisions of this clause, !he S2id third party or Governmental 
Authority shall moke and duly record the necessary substitution / endorsement in the name 
of the Resulting Company l pursuant to lhe Scheme becoming effoctive. The Resulting 
Company I shalU file appropriate applications / documents with the relevant authorities 
concerned for information and record purposes and the .Resulting Company I shall, under 
the provisions of this Scheme, be deemed to be authorised to execute any such writings on 
b<,half of 11,e Part Dl Demerged Companies in so far as the same are in co011eclion wi~, !he 
Part 11T Dcmerge,d Undenakiogs and to carry out or perform all such acts, foto,alities or 
compliances referred to above as may be required in this regard. 

5.7. lil relation to the above, any procedural requirements required to be fulfilled solely by Part 
lll Demerged Companies (and not by its successors) in S-O fur as the same ar,e in connection 
with the Part Ill Demergcd Undertaking:;. shall be fulfilled by R.csultmg Company I as if it 
is the duly constituted attorney of Part 111 Dcmcrgcd Companies. 

6. TREATMENT OF TAXES 

6.1. All taxes (including income tax, advance tax, minimum alternate tax and credits, securities 
transaction tax, self assessment tax, sales Jax, service tax, goods and services 1ax, e1e.) 
including interest. penalty. surcharge and ccss, if any paid or payable by or rcfwidablc lo 
Part III Dcmergc,d Companies, in respect or the operations and / or the profits of the Part 
m Oemerged Un<lertakings respecti vely before the Appointed Date, shall be on account of 
Part rn Demerged Companies, and insofar as it relates to the tax payment (including, 
without limitation, sales tax, income tax, service tax, goods and services tax etc.), whether 
by way of deduc1ion or collection at source, advance ta:x or otherwi$e howsoever, by Part 
111 Demcrgcd Companies in respect of the profits or activities or operations of the Part m 
Demerged Undcr1ak.ings afler the Appointed Date, the same shall be deemed to be the 
corresponding item paid by the Resulting Company 1, and shall, in all proceedings, be 
dealt with accordingly. It is hereby clarified that MAT Credit entitlem.ellt of rart LIi 
Dcmerged Comp-anies pertaining to Part Ill Demerged Undertakings under section l l SJB 
read with section I I SJAA of IT Act as on Appointed Date shall also get transferred 10 

Resulting Comp,.ny I uron f>emcrgcr I. 

6.2. Without prejudice to the generality of the foregoing, on and from the Appointed Date, if 
any certificate for ta~ deducted or collected at source or any other tax credit certificate 
relating 10 the Part rn Demerged Undertakings is received in the name of Part IU 
Demerged Companies respectively, or tax credit rc!attng to the Pan [Il Demerged 
Undertakings is appearing in Fonn 26AS of the Pan Ill Dcmcrgcd Companies, ii shull be 
deemed to have been received by and in the name of the Resulting Company I which alone 
shall he entitled to claim credJt for such tax deducted or paid. 

6.3. Upon 1lte ooming into eITecl of this Scheme, Part m Demerged Companies and the 
Resultiag Company I arc expressly permitted to file / revise/ reopen their respective ,ax 
returns / computation of total income after giving effect orDemergcr I electronically and if 
the cleclroruc filing as not enabled in the official website of the income tax department, it 
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can be filed manually before the income tax authorities holding jurisdictioo over the Part 
!TI Demergcd Companies and the Re~ulting Company I even if the time limit prescnbed 
for filing revised return of income/ computation of total income, as applicab le, has lapsed 
and/or assessment proceedings has been completed and no further approval for filing 
revised return/ re:viscd computa1iou of total income afier g iving effect of the Dcmcrgor 1 
shnll be rcquirc<l from CBDT or any other Appropriate Authority and al;o, revise related 
withholding tax certificates, including withholding taX cenificates relating 10 transactions 
between Part Ill Ucmcrged Companies and Resulting Compaay t , to the extent required 
aud to claim refunds, advance tax and withholding tax credits, and benefit of credit for 
minimum alternate tax, or tax related deductions, or any other ta. related compliances or 
filings of fonns. 

6.4. The goods and services tax paid by Pan Ill Dcmcrged Companies in re.sped of goods & 
scn~ccs pro,~ded by the Part !TI l)emergcd Undertakings for Lhe period cormneucing from 
the Appointod DMe shall be deemed co be the goods and services tax paid by the Resulting 
Company l, and credit for such goods and services tax shall be allowed to the Resulting 
Company 1 notw ithstanding that chalJans for goods and services tax payments are in the 
oame of Part I1l De111erged Companies and not in the name of the Resulting Company I. 

6 .5. Upon the coming into effect of this Scheme and as per the provisions of section 72A and 
other applicable provtSions of the IT Act, a 11 accumulated losses and unabsorbed 
depreciation, if any, of the Part JU Dcmerged Companies pertaiuing to the Part ITT 
Dcmergcd Undertakings shalt be transferred to the Rcs.ulling Company I. lt is expressly 
c larified that all the accumulatt:d losses and unabsorbed depreciation as arc trun~fcrred, 
shall ~ eligible to be carried forward and set off in the bands of the Resulting Compaoy I. 

7. EMPLOYEl<:S 

7.1. All the employee-s of Part !TI Demerged Companies "bu are exclusively (Jalrt ,if the Part HI 
Ucmerged Undertakings and those employees as the board of directors may determine 
shall stand transferred to tho Resulting Company I on E ffectivc Date on tenus and 
conditions, which as a result, shall not be less favourable than th~ terms and conditions of 
employment offered by Part HJ Dcmcrgoo Companies (including in relation to the level of 
remiu1eratjon and conlractual and statutory benefits, incenllv~ plans, ten11inal benefits, 
gratuity plans, provident plans, supcn,onuation plans and / or a□y other retirement benefits) 
without any interruption in service as a result of transfer of the Part !TI Demerged 
Undertakings to the Resulting Company I and without any further act, deed or instrument 
on the part of Part m Oemerged Companies or the Resul tiJlg Company I. 

7 .2. Upon the Scheme becoming effective, Part [Il Demcrgcd Companies will 
rransfcr/ha11dover 10 Resulting Company 1, copies of employment infonnation of all such 
transferred employees of Part m [)emerged Companic.s, including but not limited lo, 
personnel files (including hiring documents, exist ing employment contracts, and 
documents reflecting changes i11 an employee's position, compensation. or benefits), 
payroll records, medical docummls (including document~ relating to past or ongoing 
leaves of absence, 011 the job injuries OJ' illness, oT fitness for work examinations}. 
disciplinary records, supervisory (itcs and all forms, nutificalio11s, orders and 
contributioniidentity cards issued by the concerned authorities relating to hcncfits 
transferred pursuant to this sub.clause. 
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7.3. The Resulting Company I agrees that the services of all such employe.es (as mcntioucd iu 
Clause 7.1 above) with Part Ill Demerged Companies prior Lo the transfer, a.s aforesaid, 
shall be taken into accow1t for the purposes of au benefits to which the said employees 
may be eligible, i.ncluding in rclatioll to the level of remuneration and contractual and 
~lalutvry beoefils, incentive pkms, terminal hencfio•. gratuity fund plans, p,rovldent fund 
plans, superannuation fund pla.11-< and any other rctirernc111 benefits and accordingly, shall 
be reckoned therefore from the date of their respective appoimment in Pait Ill D<lmcrgcd 
Companies who were part of lhc Pan LIi Demcrged Undertakings respectively. 

7.4. The existing provident fund, superannuation and gmtuity fund, incentives, if any, of which 
the aforesaid employees of l'an ITI Oemerged Companies (whO arc part of the Part Ill 
Dcrnerged Under•akings respectively) are members or beneficiaries, along with nll 
accumulated contributions therein till the EITective Date, shall, with 1hc approval of the 
concerned autboritics, be lrunsferr·e.d to and continued without any hreak, to be 
administered by the Resulting Company I or as may be created by lhc Rcsul ting Company 
J for the benefit of such employees on the same terms and conditions. AU benefits aud 
schemes being provided to Lhe transferred employees will be treated as having been 
continuous and uninterrupted for the purpose of the aforesaid schemes. Accordingly, the 
p,ovideu1 fund, superannuation fund and gratuity fund dues, if any, of the said employees 
of Pat1 ill 11cmcrgcd Companies, would be continued to be deposited in the traasfcrred 
provide.111 fund, strpcraunuation fund and gratuity fund account by the Resulting Company 
l. In case nccessa.ry approvals arc nol roceived or the respective funds are ·not created by 
the Effective Oat¢ and there is delay, all su..:lt amounis shall continue to be adtnini~tered by 
Pan Lil Demerged Companies as a tn1stee from the Effective Date 1il) tbe date of actual 
transfer and on receiving the approvals, all the accumulated amounts tiU such date, shall be 
transferred to the respective funds of tbe Resulting Company I in accordance wi1b the 
approvals that have been obtained. 

8. SA Vl~C OF CONCLUDED T RANSACTIONS 

8. I, The demerger and vesting of the assets and Liabilities i1J rela.1ioo to the Part Ill Demerged 
Undertakings as per Part III of this Scheme, and the continuuncc o r ,he Legal Proceedings 
by or against the· Resulting Company I shall not affect any transaction or proceedings 
already completed by the Part IU Demerged Undenakings on or after the Appointed Date 
but before the Effective Date, to the end and intent that the Resulting Company I aeceplS 
all acts, deeds and things done and executed by and i or oa behalf as acts, deeds and things 
done anJ executed by and on behalf of the Resulting Company L 

9. CONDuCT OF IBUSlNESS O F T RE PART DI DEMERGEO UNDERTAKINGS OF 
PART TU DEMERGED COMP Al'! LES UNTIL THE EFFECTIVE DATE 

9.1 . With cftcc1 from the Appointed Date and up to and including the Effective Date, Part Ill 
Demerged Companies shall be deemed to have been carrying on and to be carrying on all 
business a11d activities relating to the rart HJ Demcrgcd Undertakings for and on account 
of an<l in trust for 1he Resulting Company I. 

9.2. All profits or income accruing or arising to Part Ill Demerged Companies or losses 
including tax losses, or expenditure arising or incurred by Part ID Demergerl Companies in 



relation to th.e Pan I1J Demerged Undertakings respectively for the period commencing 
from the Appointed Date to the F.ffcctivc Date shall, for all purposes, be treated as profit, 
income, loss or expenditure, as the ca~e may be, of lbe Resulting Company I • 

9.3. All assets acquired by Pan Ill Demerged Companies on or after the Appointed Date and 
prior to the Effective Dute for opc:rution of the Purl Ill Dcruergcd Undcnakin,gs or 
pertaining to the Part U1 Demerged Undertakings shall be deemed to have been acquired in 
trust for and on behalf of the Resulting Company I, and shall also stand transferred 10 and 
vested u1 the Resulting Company I upon the coming into effect of this Scheme. 

9.4. Where any of the Liabilities and obligations of Pan llJ Demerged Companies as o.n the 
App0in1ed Date deemed to be transferred to the Resulting Company I have been 
discharged by Pa.rt rn Dcmcrgcd Companies after the Appointed Date and prior 10 the 
Effective Date, such discharge shall be deemed to have been for and on account of the 
Resulting Comp..ny I, and all loans raised and used and all liabilities and obliga1ions 
incurred by Part Til Demcrged Companies for the operations of the Part Ill Demerged 
Undc'rlakings aflc-r the Appointed Date and prior to the Effective Date shall be deemed to 
have been raised, used or incurred for and on behalf of the Resulti□g Company I, and lo 
1bc extent tl1cy are outswnding on the Effective Date, shall also without any further act or 
deed be and stancl transferred to the Resulting Company 1 and shall become the Liabilities 
and obligations of the Resulting Compsoy I, which shall be liable to meet, discharge and 
satisfy the same. 

9.5. All taxes, where applicable, (including but not limited 10 advance income tax, tax deducted 
ar source, minimum alternate tax, ban.k.iog cash transaction tax, tax colleieted at source► 

rnxes withheld/paid in a foreign country, customs duty, goods and se.rviccs lax, as 
applicable, cess, tax refunds) payable by or refundable to Part ill Demerged Companies 
pertaining 10 the Part Ill Demerged Undenakings including all or any tax refunds or tax 
liabilities or tax c laims arising from pending tax proceedings, under Applicable Law, on or 
before the Effective Date. shall be 1reated as or deemed to be treated as the tax liability or 
tax refunds/ tax claims (whether or not recorded in the books of Pan Ill Demcrgcd 
Companies) as the case may he, of Resulting Company I, and any unabsorbed tax losses 
and depreciation as would have bceo available to Part lO Demergcd Compames shalJ be 
available 10 Resulting Company I up-0n the Scheme becoming effective. 

9.6. Pari !U Demcrged Companies hereby confirm that they shall continue, from the date of 
approval of the Scheme by the Board of Pan JJJ Dcmergcd Companies and up to the 
Effective Date, to preserve and carry on the Part Ill Ocmcrged lindertakings with due 
diligence and prudence. 

9.7. Subject to the h,rms of the Scheme, the transfer and vesting of the Part Ill Den1erged 
Underlakings as per the provisions of the Scheme shall not affect any transactions or 
proceedings already concluded on or with effect from the Appointed Date as applicable till 
the Effective Date. 
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