
JO. CONSIDERATION 

10.1. As the entire share capital of Part Ill Demergcd Companies is held by Rcsul ling Company 
1 along with its nominees, it is expressly understood that, upon this scheme becoming 
effective, there will be no issue aod allotment of any securities by Resulting Company 1 in 
respoct of demcrgcr of Part m Dcmer·ged Underttikingr.. Further, there may be reduct.ion in 
tbe v-aluc of investment held by Resulting Company 1 in Pan Ill Demerged Companies, 
pur~uant to Demerger I. 

U. ACCOUNTll'iCTREATM.E~T 

Upon the draft Scheme becoming cffccuve, tbe Resulting Company 1 and Pan 111 
Demerged Companies shal l account for Demergcr I of the Part JU Oemerged Undenakings 
in their books of account in accordanc.e with IND AS 103 - "Dusiness Combination" and 
other IND AS as may be applicublc o,· pl'escribed under the 2013 Act. 

12. COMP.LIANC.E WITH SECTlON l(l9AA) OF THE INCOME TAX ACT 

The provision oftbis Scheme as they relate to the Demcrger I complies with tbe conditions 
relating to "demcrger" as defined and specified under section 2(19A/\) of tbe Income Tax 
Act. If any tcnns or provisions or part of this Scheme are fouod or interpreted to be 
inconsistent with the provisions of section 2(19AA) of the lncomc Tax Act, at a later date 
includiog resulting from an amendment of law or for any other reason whatsoever, the 
provisions of section 2(19A.A) of the Income Tux Act shall prevail aod the Scheme shall 
stand modified to the extent necessary to comply v.,jth Section 2( 19AA) of tl1c Income Tax 
Act and such modifications shall not affect other parts of the Scb.erne. 

13. DATEOFEFFECTlVENESS OF l'ART UI OF THE SCHEME 

This Pan Ill oftb-e Scheme shall come into effect from Effective Date. 
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PART IV - SUBSEQUENT DEMERGER OF PART IV DEl\fERGED UNDERTAKING OF 
PART IV DEMERGED COMPANYINTO RESULTING COMPANY 2 

14. 

14.1. 

14.2. 

14.3. 

TRANSFF.R ANO VESTrNG OF PART rv OE~H;RGED UNDERTAKING OF 
PART IV DE MERGED COMP AKYrNTO ru:SULTCNG COMP ANY 2 

Upon com,ng into effect of Part lit of this Scheme and not o therwise. rhe ' Resulting 
Company I · sha II be referred as the • Demcrged Company 4' or • Part IV Dcmcrgcd 
Company' for the: purpose of Part IV of this Scheme. 

Upon 1he coming into effect of lhis Scheme aud wi~, dTec1 from the Appointed Date and 
subject to lhe provisions of this Scheme, lhe Part rv Demerg<:d Undertalung- together with 
all lheir business and operations including all their assets and liabilities shall, pursuant to 
the provisions of Sections 230 lo 232, and other relevant provisions of the 2013 Act, and 
ia aooor<lw1cc with Section 2(19AA) of the lacomc Tux Acl, without any further 11et, 
instrumem or deed. be deemed to be demerged from Part rv Demerged Company and 
transforrcd lo and vest m, or be deemed 10 be trnnsforrcd lo aad vested in the Resulting 
Company 2, as a going coacem oa '"as-is-where-basis", so as to become as and from the 
Appointed Date, the undertaking of lhe Resulting Company 2 by virtue of and in the 
manner provided in Part IV of this Scheme. 

For the avoidance of doubt and wilhou1 p:cjudicc to the generality of 1he foregoing, ii is 
clarified that upon the coming ,n10 effect of 1his Scheme and with effect from the 
Appointed Date. in accordance with lhc provisions of Applicable Laws and ihc 2013 Act, 
all the consents, permissions, licenses, ccnificates, authorities (including for the operation 
of bank accounts)., properties, claim..'i) title, interest and authorities including accretions 
and Hppunenances, powers of auomeys given by, issued 10 ur ""ecutcd in .favour of Part 
LV Dcmer11cd Company, and Ute rights and benefits under lhe same shall, i.nsoi'ar as they 
relate to 1he Pan rv Demerged Company and all quality ceni6ca1ions and approvals, 
trademarks, brand names, patents and domain names, copyrights, industrial designs, trade 
secrets. product r,cgistrations and other intellectual property and all other interests rclacmg 
to the goods, services or any other assets being directly and exclusively dealt with by the 
ran IV Demerged Undenaking shall, without any further act, instrument or deed, cost or 
charge and without any notice or other intimation 10 any third party for lhe transfer of the 
same, shall stand transferred to and -vested in the Resulting Company 2. la respect of au 
tbc movable asseis of Pan IV Demerged Company in so far as 1hey pertain to tbc Part IV 
Demerged Undenaking and the other assets pe,1aining 10 Pan IV Demerged Undertaking 
which arc 01hcn1,1ise capable of 1ransfcr 10 the Resuhing Company 2 shall be deemed to 
have been physically handed over by physical delivery or by endorsement and delivery or 
by constructive dlelivery, as the case may be, 10 lhe Resulting Company 2 10 the end and 
intent 1hat the property and benefit therein passes 10 1he Resulting Company 2 with elfoct 
from the Appointed DatC\vithout requiring any deed or instrument of conveyance for 
transfer of the same. Such delivery and transfer shall be made on a date mutually agreed 
upon betweeo the respecti"e Board of Directors of Part JV Demerged Company and the 
Rcsulling Company 2 by way of delivery of possession of 1he respective documents, as a 
par1 of the transfer of 1hc Part rv Dcmerged Undcnaking as a going concern. In respect of 
any intangible moveable assets of Part JV Demcrgcd Company pertaining to the Par1 IV 
Dcmcrged Undertaking, other than those mentioned bcreinabove, and actionable claims, 
sundry debtors, ou1s1anding loans. advances recoverable in cash or kind or for value to be ,,
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received and deposits with any Appropriaie Authority and customers, the same shall on 
and from 1be App,ointed Date stand transferred to and vested in the Resulting Company 2. 
The Resulting Company 2 may, issue notices in such form as the Resulting Company 2 
may deem fit and proper staling that pursuant 10 the Scheme becoming cffccth·c, the 
relevant debt, loan. advance or oihcr asset, be paid or made good or held on acc<iunt of the 
Resulting Compo11y 2, as the person entitled thereto, to the end and intent that the right of 
Part JV Ocmcrgcd Company to recover or realize the same stands transferred to the 
Resulting Company 2 and that appropriate entries shall be passed in their respective 
books to record the aforesaid cbanges. h is hereby clarifi ed thal investments, 1fany, made 
by the Part IV Demerged Company pertaining lo the Part IV Demerged Undertaking and 
all the right, title and intcrc~t pertaining to the Part JV Demerged Undertaking of the Part 
IV Demerged Company shall, pursuant to Section 232 of the Act aud the provisions of 
this Scheme, without any further act or deed, be transferred to and vested in or be deemed 
to bavc been tran~ferred to and vested in the Resulting Company 2. 

14.4, Upon the comiog into effect of this Scheme and witb effect from the Appointed Date, all 
the ,•arious incentives. goods ond services tax benefits, oll tax holiday, deductions under 
the Income Tax Act, subsidies (including applications for subsidies), grants, special status 
and other benefits or privileges eujoycd, granted by any governmental body, local 
authority or by any other person, or availed of by Part IV Demcrged Company arc 
cane<•rned, the same ,hall, without au y further act or dt>e<l, in so far as they relate to the 
Pan JV Dcmerged Undertaking, vest with and be available 10 the Resulting Company 2 
on the same terms and conditions. All intangible assets including various business or 
commercial rights, e,c., if any, belonging 10 but not recorded in books of Pm IV 
Demerged Company pertaining to Pa,rt JV Demerged Ur:dertaking. shall be transferred to 
and vested with Resulting Company 2. 

14.5. Upon the coming into effect of this Scheme and with effect from the Appointed Date, all 
debts and LiabiLities of the Pan IV Demerged Company pertaining to the Pan rv 
Demerged Uudentaking shall, pursuant to the applicable provisions of 2013 Act and the 
provisions of this Scheme and, without any further ace or deed, become 'the debts and 
Liabilities of the Resulting Company 2, and Resulting Company 2 shall, and undertak~ 
to meet, discharge and satisfy the same in terms of their respective terms and cond1t1ons, 
if any. For the avoidance of doubt, it is clarified that it shall not be necessary lo obtain the 
consent of any third party or other person who is a parry to any contract or arr.wgcm<nt 
by virtue of which such debt~ and Liabilities have aris;co in order to give effect to the 
provisions of this. clause. The amounts of general or multipurpose borrowings, if any, of 
Lhc Part IV lkmcrgc<l Company will be apportioned on the basis of the proportion of the 
value of the asse<s <ransfcrrcd in Dt:mcrgcr 2 of Part rv Dcmergcd Undertaking lo the 
10<al value of 1h.c asse,s of the Pan JV Demergcd Company immediately before the 
Demerger2. 

14.6. Where any of the l iabilities of the Part IV Dcmerged Undertaking as on the Appointed 
D•le deemed to be transferred to the Resulting Company 2 have been discharged by Part 
IV Dcmcrged Company after the Appointc-<l Date and ;prior to the Effective Date, such 
discharge shall be deemed lo have been for and oa accmtnt of the Resulting Company 2. 

14.7. All inter-se liabilities, between Part IV Demerged Company pertaining <o Part IV 
Demerged Undertaking and Resulting Company 2 A!!>!=;:!;\;;.: r outstanding or which 
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may ai any time immediately prior to the Effoctivc Date become due or remain 
ouwanding, shall stand cancelled 011d be deemed to have been discharged by such 
cancellation and consequently, there shall remain no inter-sc liability between them as of 
Effective Date a11d corresponding effect shall be g iven in the books of account aod 
records of Resulti□g Company 2. 

14.8. It is expressly clarified that in case any question that may arise as to whether any particular 
asset or Liability pertllins or docs not pertain to the Part ilV Dcmerged Undertaking of the 
Part JV Demerged Company, or whether it arises out of the activjties or operations of the 
Part IV Demerged I.Jndcrtaking, the srune shall be decided by mutual agreement between 
Board of Directors o f the Part 1V Demerged Company and that of Resulting Company 2. 

14.9. The Dcmerger 2 and the transfer and vesting of the assets shall be subject to the 
Encumbrances, if any affecting the same as hereinafter pr-0vided: 

(a} The Encumbmnces or those, if any, in tenns of this Scheme, over !he assets 
comprised in Part JV Dcmcrged Undertaking. or any pan !hereof transferred to the 
Resulting Company 2, shall after the Effective Date continue to relate and attach to 
such assets 01· any part thereof to which they arc related or attached to, prior t0 the 
Effective Date and such Encu,nbrances shall not relate to or attach to any of the 
other assets of Result ing Company 2. 

(b) lo so for as any Encumbrances over the assets comprised in the Part TV Demerged 
llndcrtaking are security for Liabilities of the Remaining Business of Part fV 
Demerged Company, the same shall, on the Effective Date, without any further act, 
iustrnmenl or deed be modified to the extent that all such assetS of the Part IV 
Demerged Undertaking, shall stand released and discharge.ct from the obligations 
and security rdatiuis to the .,amc and the Encumbrances shall only e,ctend to and 
continue to operate against the assets retainctl with Pan 1V !)emerged Company 
and shall cease to operate against any of lhe assets trausferrcd to the Resulting 
Company 2. The absence of any formal amendment which may be required by a 
lender or third party shall not affect the operation of the above. 

(c) Any reference in any security do;;umcnts or arrangements (to wbich the Part rv 
Dm,erged Company is a party) to the Part JV Uemerged Company and its assets 
and properties, shall be construed as a reference to the Resulting Company 2 and 
the assets and properties or the Pa,1 IV Demer,ged Co01pany transferred to the 
Resulting Company 2 pursuant to Pan 1V of Ibis Sclleme. 

(d) ln so far as any Encwnbrances over the assets comprised in the Remaining 
Business o.f Part IV Oemerged Company are security for the LiabiLities uf Part 1V 
Dcmcrgc:d Undertaking, the same shall, on the Effective Date, without any further 
act, instrument or deed be modified to the extent that all such assets shall Stand 
released and discharged from the obligations and security relating to the same. The 
absence of any formal amentlmcot which may he ,equired by a lender or third party 
shall not affect the operation o f the above. 

(e) Without prejudice to the provisions of the foregoing dauses, upon the Scheme 
becoming ctl'cctive, Part JV l)emerged Company and the Resulting Company 2 
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shall execute appropriate deeds of confinnations, all instruments or documents or 
do all the acts and deeds as may be required, with any party lo •ny contract or 
arrangement in relation to Part IV Dcmerged Undertaking, including tbe filing of 
nccessa1y particulars au<l/or modifications of charge with the :Registrar of 
Companies, to give formal effect to the above provisions, if required. 'fhe Resulting 
Compauy 2 shall, u11Uer the provisions hereof, be deemed to be ilUlborised to 
execute any such writings in the name of and on behalf of the !'art JV Demerged 
Company in relation to lhe Pain IV Demerged Undertaking and tn carry out or 
perform all such forrnalitie, or compliances referred to abMe on the pan of the Part 
IV Demerged Company inter alia in its c;,pacily as the successor-in-interest of the 
Part IV Demerged Company in relation to lhe Pan EV Demerged Undertaking. 

(I) Subject to the necessary conseots being obtained in accordance with the terms of 
this Scheme, the provisions of Clause 14 shall operate, notwithswnding anything to 
t..lie cuut.rury co111uimXl in any in~trumcnt. deed or writing or the tcnns of sanction or 
issue or uny security document; all of which instruments, deeds or writings shall 
stand modified and/or superseded by Lhe foregoing provisions. 

14.10. It is hereby clarified that the rc,1 of the assets and Liabilities (other than those fonning 
part of the Part IV Demerged Undertaking or otherwise specified in this Scheme) of Part 
JV Demerged Company shall continue in Pan IV Demerged Company. 

14.1 I. All cheques and other negotiable instruments, payment orders received or presented for 
cncashmcnt which arc in the name of Part IV Ocmerged Compa11y percaining to the Pan 
JV Dcmerged Undertaking after the Effective Date shall be accepted by the bankers of the 
Resu lting Compaoy 2 and credited to the account of the Resulting Company 2, if 
presented by the Resulting Company 2. Similarly, the banker of the Resulting Company 2 
shall honour all cheques issued by Part IV Demergcd Company pertaining to the Part IV 
Demergcd Undertaking for paymenl after the Effective Date. If required, Part fV 
Demergcd Company shall allow maintaining of bank accounts in its name by the 
Resulting Company 2 for such time .as may be determined to be necessar:,, by Part rv 
Dcmcrgcd Compa'lly and the Resulting Company 2 for presentation and deposition of 
cheques and pay orders that have bee11 issued iu the name of Part rv Dcmerged Company 
in conoecriou with 1be business of Part IV DcmcrgccJ Undertaking. 

J4.12. II is clarified that if any assets (daims, rights, title, interest in, or authorities relating to 
such assets) or liabilities or any contract, deeds, bonds, agreements, schemes, 
arrangements or other instruments o f whatsoever in Telation 10 Part IV Demerged 
Undertaking which Part JV Dcmerged Company owns or to which Part IV Demcrgcd 
Company is a parry and which cannot be transferred to the Resulting Company 2 for any 
reason whatsoever, Part IV Dcmcrgcd Company shall hold such assets or c-0'1tract, d~d\, 
bond~1 liabilities, agreements, schemes1 nn·angeme11ts or other iusmuneuts of whatsrn:ver 
nature in trust for the Resulting Company 2 io which tbe Pan JV Demerged Undertaking 
is being transfcrnxl in leans of this Scheme, in so far as it is permissible so lo do, till such 
time as the transfer is effected. 

14. 13. All necessary records, files, papers, technical and process information, all product and 
service pricing. costing, commerciul ond business related infonnation, computer program, 
drawings and designs. procedure and other manuals, trai11ing materials, prospect lists, 
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14.14. 

IS. 

15.1. 

15.2. 

15.3. 

data, catalogues, quotations, sales and advertisiug materials, fill30cing and serving related 
fonns, lists and all details of present and former customers and suppliers, customer credit 
information, cus1omer pricing infonnatioa and other records whether in physical or 
electronic fonn in connection with or rclal ing to the Part JV Dcmerged Undertaking shall 
be transferred to the Resulting Company 2; 

All statutory rights and obligations !Pertaining 10 Part 1V Demerged Undertaking would 
\'CSt in/accrue to Resulting Company 2. Hence, obligation pertaining to Pan IV Demcrged 
Undertaking. prior to 1he Effective Date. to issue or receive any statutory declaration or 
any other fonns by whatever name called. under the Goods and Service Tax Act or any 
other act for the time being in force, would be deemed 10 have been fulfilled if they are 
issued or received by Part JV Dcmcr,ged Company and i.f any form relatable 10 the period 
prior to the said Effective Date is received in the name of Part N Demerged Company, it 
would be deemed lo have been received by Resulting Company 2 in fulfilment of their 
obligations. 

LEGAL PROCEEDrNGS 

All procccdiogS of whatsoever nature (legal and others, including any suits, appeals, 
arbitrations, execution proceedings, revisions, writ petitjoos, if any) by or against the Part 
IV Demerged Company shall not abate, be discontinued or be in any way prejudiciaUy 
affected by reason of the demcrgcr or anything contained in this Scheme but the said 
proceedings, shall, till the Effective Date be continued, prosecuted and ,enforced by or 
against the Pan 1V Dcmcrged Company, as if this Scheme bad not been made. 

With effect from the Effective Date, nil Legal Proceedings by or against Part JV 
Dcmcrged Company relatiag 10 the Pan IV Demergcd Undertaking reSp<!Ctively under 
an)' statute, whether pending on Ute Appointed Date or which may be instituted anytime 
thereafter, shall be continued and cmforccrl by or against the Resulting Company 2 after 
the EJTec1ive Date, 10 the exteot legally permissible. To the extent tl,e Legal Proceedings 
cannot be taken over by tbe Resulting Company 2, the Legal Proceedings shall be pursued 
by or against the Part IV Demerged Company as per the instructions of and entirely at the 
costs and expeuses of the Resulting Company 2. In tbe evem that such Liability is incurred 
or such claim or· demnnd is made upon Pan IV Demerged Company (or any successor 
thereof) pcl1ammg lo the Part IV Oemerged UndenakiD&, then the Resulting Company 2 
shall reimburse and indemnify Part IV Demerged Company (or any successor thereof) for 
any payments made in relation to the same. 

Upon the coming into effect of tliis Scheme, any Legal Proceedings by or against Part JV 
Demerged Company under aoy srarute, wbetber or not pending on the Appointed Date, 
whether or 001 in respect of any ma.tier arising before 1be Effective Dale and relat ing 10 

the Remaining Busi□ess of Pan JV Oemergod Company ( including those relating 10 any 
property, right. power or Liabilities of Part JV Deme1"gcd Company in respect of the 
Remaining Business of Pan IV Demerged Company) shall be continued and enforced by 
or against Part IV Dcmcrgcd C'..ompany. The Resulting Company 2 shall in no event he 
responsible or liable for or in relation to any such LegaD Proceeding by or against Part IV 
Dcmerged Comi"any. 



15.4. The Resulting Company 2 undcnakes 10 have accepted on behalf of itself, all suits, 
claim~. actions a.nd Legal Proceedings initiated pertaining to the Part llV Dernerged 
Undertal<jng, transferred 10 its name and to have the ~ame continued, prosecuted and 
enforced by or against the Resulting Company 2. 

16. CONTRACTS, Ll CENS£S, APPROVALS AND PERMITS 

16.1. Upon the coming into effect of this Scheme and with effect from the Appo in led Date aod 
subject to the pTovisions of this Scheme, all leases, Lic~nscs, guarantees, approvals, 
pcm-iis.sions, rcgis1ra1ions, consents or penn.its, wbeChet governmental or otherwise, 
contracts, deeds, bonds, agreements, schemes, arrangcmcncs and other instruments of 
whatsoever nature in relation to 1be Pan IV Demerged Undenaking to which Part IV 
Dcmerged Company respectively is .a pany or 10 the benefit of which Part JV Demerged 
Company may be eligible, and which are subsisting or having effect unmediately before 
lhe Effective Date, shall be in full force and effect on or against or in ra"our of, as the case 
may be, vest in tbe Resulting Company 2, and may be enforced as fully and effectually a., 
if, inscead of Part IV Demcrged Company, the Resulling Company 2 had been a par1y or 
beneficiary or obliged Utercto. fur the avoidance of doubt, i1 is elarilicd that if the consent 
of any third pMy or authority is required 10 give effect lo the provisions of this clause, the 
said third party or autbority shall b,e obligated to, and sball make and d uly record the 
necessary substitution / endorsement in the name of the Resulting Company 2 pursuant to 
1he Scheme becoming effective in accordance with the terms hereof. For this purpose, the 
Resulting Company 2 shall file appropnate applications / documents / intimations with 
relevanl authorities concerned for the infommion and record purposes. 

16.2. Any inter-se contracts between the Resulting Company 2 and the Pan JV Demerged 
Company pertaining 10 Part IV !)emerged Uudenaking shall stand cancelled and cease to 
operate upon the Scheme becoming effective. 

16.3. All guarantees provided by any bank in relation to the Pan JV Demerged Undertaking of 
the Part [V Demergcd Company outstanding as on the Effective Date, shall vest in the 
Rc~ulting Compa.ny 2 and shall ensure to the benefit of U1e Resulting Company 2 and all 
guaran1ces issued by 1hc ban.kcrs of the Pait rv r>eme--..ged Compauy in relation to thi: Part 
IV Dcmergcd U□denaking al their request favou,ing any third party shall be deemed to 
have been issued at the request of the Resulting Comp®y 2 and continue in favour of such 
third party till its maturity or earlier termination. 

16.4. ll is hereby clarified that 1f any licenses, approvals. pcm1its, contracts, deeds, bonds, 
agreements, schemes, arrangements or other instruments of whatsoever nature in relation 
lo the Pan IV IJe:mcrged Undcnaking to which Part IV Dcmcrgcd Company is a party to, 
cannot be transferred 10 lhe Resulting Company 2 fo• any reason whatsoever, Part IV 
()emerged Company shaH ho]d such licenses, approval~, pcm, ils, contractsi, deeds, OOnds, 
flgreementsl schemes, a1Tangements or o ther instmments of whatsoever nature in trnst for 
the benefit of the Resulting Company 2, in so far as it i.s permissible so tu do till such time 
as the transfer is a ffected. 

16.5. Bcnclits or any a.nd all COtp0ratc approvals as may have already becll takcll by the Part IV 
Demcrgcd Company ,n connection with the Pan IV Dcmcrgcd Undertaking shall stand 
transferred to the Resulting Company 2 and the sai A:!io=::'::'I..,;: rovals a,id compliances 
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shall be deemed to have been taken/ complied with by the Resulting Company 2. 

I 6.6. The Resulting Company 2 shaJI, at any time after this Scheme bccomiog effective in 
accordance with 1he provisions hereof, if so required u-nder any la\V or otherwise, do all 
such acts nr things as may be necessary 10 transfer / obtain the approvals, consents, 
cxcrnptions1 registrations, no-objection cenificates, permits, quotas, rights, enti1lemen1s, 
licences and certificates which were held or enjoyed by the Pa.rt N Demerged Company in 
connection with the Pan IV Demcr:ged Undertaking. For the avoidance of doubts, it is 
clarified that if 1he consent of any third party or <Jovcmmcntal Authority, if any, is 
required to give effect to the provisions ofth,s clause, the said third party or <Jovcnuncntal 
Authority shall make and duly record the nooessary subs.titution / endorsemem iu the name 
of the Resulting Company 2 porsua.nt to the Scheme becoming eITective. The Resulting 
Company 2 shall file appropriate applications / documents with the relevam authorities 
concerned for infoonation and record purposes and the .Resulting Company 2 shall, u11dcr 
the provisions of this Scheme, be deemed 10 be autborised to execute any such writings on 
behalf of lhe Part IV Demergcd Company insofar as the same are in connection with the 
Part IV Ocmcrgcd Undertaking and to carry out or perfonn all such acts, formalities or 
compliances refem:d to al>ove as may be required in Ibis regard. 

16.7. [n relation 10 the above, any procedural requirements required to be fulfilled solely by Pan 
IV Dcmerged Company (and not by ils successors) insofar as the same are in connection 
with tbe Pan JV Demerged Undenak.ing, shall be fulfilled by Resulting Company 2 as if it 
is the duly constituted attorney of Part TV Demergcd Company. 

17, T REATMENT OF TAXES 

17.1 All taxes (inclndiog income'""• advance ta>t, n:,jJ1in111m altemate tax and credits, securities 
transaction tax, sel[-assessmeot tax, sales 1ax, service tax, goods and services 1ax, e1c.) 
including intercsc, penalty, surcharge and ccss, if any paid or payable by or refundable to 
Part TV Demerged Compnny, in respect of the operations and I or the proliis of1he Part TV 
Demerged Undertaking before the Appointed Date, shall be on account or Part TV 
Demerged Company, and insofar as 1t relates to the lax payment {including, without 
limitation, sales tax, income rax, service rax. goods and servlces tax etc.), whe1her by way 
of deduction or collection at source, advance tax or otherwise howsoever, by Part [V 
Demerged Company in respect of the profit.s or activities or operation of the Part JV 
Demerged Uude,1akiog after 1he Appointed Date, the same shall be deemed to be tbe 
corresponding item paid by the Resulting Company 2, and shall, in aU proceedings, be 
dealt with accordingly. It is hereby clarified that MAT Credit eutitlemcm of Pan IV 
Demerged Company pertaining to l?an IV Demerged Undertaking under section I I 5JB 
read with section 11 SJAA of IT Act as on Appointed Date shall also get transferred to 
Resulting Compa.ny 2 upon Demerger 2. 

17.2. Without prejudice to the generality of the foregoing, 011 and from the Appointed Oa1c, if 
any certificate for tax deducted or collected at source or any other tax CTcdit certificate 
rela1ing to the Part IV Dcmerged UndL-rtaklng is received in the name of Part IV Demeri,>ed 
Company respectively, or tax credit relating to the Pan IV Dcrnerged Undertaking is 
appeariug in For.in 26AS of the Pan IV Demergcd Company, it shall be deemed to have 
been received by and in the uame of1be Resulting Company 2 wbich alone shall be entitled 
to claim credit for such tax deducted or paid. 



17 .3. Upon the coming into effect of th is Scheme, Part IV Demerged Company and the 
Resulting Company 2 are expressly pcnnittcd to file I revise / reopen !heir respective lax 
rctw-ns I computat ion of 1otal income ~fter giving dfccl of Demerger 2 electronically and if 
the e lectronic filing is not enabled in the official website of the income tax depanmenr, it 
can be fi led manually before the ioc.omc tax authoritic:s holding juri.sdictiun ovti:r tlie Part 
IV Demerged Company and the Resulting Company 2 even if the time limit prescribed for 
fi ling revised return of income / computation of total i11come. as appl,cablc, has lapsed 
and/or assessment proceedings has been comple ted and no further approval for filing 
revised return / re vised computation o f total income aftc,r giving effect of the nemerger 2 
shall be required f rom CBDT ,,. any other Appropriate Authority and also revise related 
whhhul<ling lax <.:crtifkatc~, inclm.Hng \.\rithholding tax certificates relating to U'allsacdons 
between Part IV Demerged Company and tbe Resulting Company 2, to the extent required 
and 10 clajm refu11ds, advance tax and withltolding tax credits, and benefit of credit for 
mintmum altemate tax. or tax re lated deductions. or any o ther tax related c:ompUuncti:i or 
filings of fonns. 

17.4. The goods ao<l services tax paid by Part IV Dcmerged Company in rcspoct of goods 
&services provided by the Part JV D emerged Undertaking for the period commencing 
from the Appoint-ed Dare shall be deemed to be the goods and services tax paid by the 
Resulting Company 2, and credit for such goods and services rax shall be :allowed to the 
Rcsultrng Company 2 notwithstanding that challans for goods and services. tax payments 
are in the name of Part JV Dcmcrgcd Company and not in the name of the Resulting 
Company 2. 

17.5 Upon tbe coming imo effect of this Scheme and as per the provisions of sec,ion 72A and 
orber applicab le provi,;ions of the IT Act, all accumulated losses and unabsorbed 
depreciation, if any, of the Part JV De merged Company pertaining to tbc Part JV 
Demerged Under1aking ( including all accumulated losses and unabsorbed depreciation 
pertaining to Part m Demerged Companies vested in Part IV Demerged Company upon 
Demcrgcr I) shall be tronsfon-ed to tbe Resulting Compnny 2. It is expressly clarified that 
all the accumulated losses and unabsorbed depreciation as are transferred, slhall he eligible 
to be carried forward and set off in the hands of the Resulting Company 2 . 

18. EMPLOYEES 

18. 1. A II the employees of Pan rv Demerged Compan)· who a re exclusively pan of the Part N 
Demerged Undertaldng and those employees as the board of d irectors may determine shaU 
stand transfon-cd to the Resulting Company 2 on Effective Date on tenns and conditions, 
which as a rcsulL, shall not be less favourable than the tenns and conditions of employment 
offcrcd by Part IV Dcmcrged Company (including in rciarion Lo the level of remuneration 
and contracmal and statutory benefits. incentive plans, terminal benefits, gratuity plans, 
providcol plans, superarun1ation plan:s and / or any other retii·ernent benefits) withoui any 
imerruption in service as a result of transfer of the Part IV Dcmcrged Undertaking lo the 
Resulting Company 2 and without auy further act, deed or instrument oo the pw1 of Part rv 
Demerged Company or the Resulting Company 2 . 

I 8.2. Upon the Scheme becoming eftective, part JV Dcmerged Company will transfer/handover 
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to Resulting Company 2, copies of employment infonnation of all such transferred 
employees of Part IV Dcmcrgcd Company, including but not l imited to, personnel files 
(including hiring documents, existing employment con.tract,, and documents reflecting 
cbaogcs in an employee's position, compensation, or be:nefits), payroll records, medical 
documents (including documents relating to past or ongoing leaves of absence, on the Job 
injuries or illness, or fitness for work ~x.aminations). disc4plinary record~. SU]>efVisory l'ih;.s 
and all fom1s, notifications, orders and contribution/identity cards issued by the concenied 
authorities relating to benefits transferred pursuant to this ruh-clause. 

18.3. The Resulting Company 2 agrees that the services of all sue~ employees (as mentioned in 
Clause 18.1 above) with P,>rt JV Dcmerged Company prior 10 the transfer, as aforesaid, 
shall be takeo into account for the purposes of all bcncfitS 10 which the said employees 
may be eligible, including in relation to the level of remuneration and contractual and 
statutory benefits, incentive plans, terminal benefits, gratuity fund plans. provident fund 
plans, superannuation f\llld plans and uny other retirement benefi ts and accordingly, shall 
be reckoned lhcrefore from tbe date of their respective appointment in Pan IV Demerged 
Company who were part of the Pan IV Demerged Undertaking respectively. 

18.4. The existing provident fund, superannualion and gratuity fund, incentives, if any, of which 
the aforesaid employees of Pan IV Dcmerged Company, who are part o f the Part N 
Demerged Undenaking, are members or beneficiaries, along with all accumulated 
contributions there in till the Effective Dnte, shall, wilb the approval of the concerned 
authorities, be transferred lo and continued without any br,oak, to be administered by the 
Resulting Company 2 or as may be created hy the Resu lting Company 2 for the bmcfil of 
such employees 0 11 the same tenns and conditions. A 11 benefits and schemes being 
provided to the transfcm:d employees will be treated as haviag been continuous and 
ullllllerrupted for 1hc purpose of the aforesaid schemes. Accordingly, the provident fund, 
superannuation fund and watuity Fund dues, if any, of the said employees of Part (V 

Demerged Company, would be cootinncd 10 be deposited in the tronsferrcd provident fund, 
superannuation fuod and gratuity fund account by the Resulting Company 2. In case 
necessary approvals are not received or the rcspcc11vc funds arc not created by the 
Effective Date and there is dolly, all such amounts shall continue to be administered by 
Part fV !)emerged Company as a trustee from the Effective Oate till the date of actual 
transfer and on receiving the approval$, all the accmnulated amounts till such date, shall be 
transferred to the respective funds of the Resulting Company 2 in ac-.:ordance with the 
approvals tbat have been obtained. 

19. SA VlNG OF CONCLUDED TRANSACTIONS 

The de merger and vesting of the assets and Lia bi lilies of the Part JV Demergcd 
Undcrtak, ng as per this Scheme, nnd the continuance of tbc Legal Proceedings by or 
agamst the Resulting Company 2 sha'll not affect auy transactfon or proceedings already 
completed by the Pan IV Demergccl Undertaking on or after the Appoinlcd Date but 
before tlie Eftective Date, to the end and intent that the Resulting Company 2 accepts aU 
acts, deeds and things done and executed by and / or on behalf as acts, deeds and things 
done and executed. by and on behalf of the Resulting Compaoy 2. 
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20. CONDUCT OF BUSINESS OF TFll!: PART IV DEMERGED UNDERTAKING OF 
PART IV DEMERGEO COIVlPANY UNTIL TOE EFFECTIVE DATE 

20.1. Wilh effect from the Appointed Dale and up to aud including u,e Effective Dale, Part IV 
Demcrgcd Company shall be deemed to have been carrying on and to be carrying on all 
business and activities relating to tbc Part IV Demergcd Undertaking for and on account of 
and in trust for the Resulting Compaoy 2. 

20.2. All profits or income accruing or arising to Part IV Demerged Company or lo$scs 
including tax losses, or expenditure arising or incurred by Part IV Demerged Company in 
relation lo tbe P.art JV Demerged Undertaking respectively for the period commencing 
from the Appointed Date to u,e EITt.-ctive Dale shall, for all purposes, be treated as profit, 
income, loss or expendirure, as lhc case may be, of the Resulting Company 2. 

20.3 . All assets acquired by Pan IV Dcmerged Compooy oo or after Lbe Appointed Date uud 
prior lo Lhe Effective Dale for operation of the Part JV Demcrgcd Undertaking or 
pertaining to the Pan IV Demergcd Undertaking shall be deemed to have been acquired in 
trust for and on behalf of the Rcswting Company 2, andl shall also stand trnnsferrcd to and 
vested in 1llc Resulting Company 2 UJJOn the coming into effect of this Scheme. 

20.4. Where aoy of the liabilities and obligations of l¾rt JV Demerged Company as on the 
Appointed Date deemed 10 be transferred to the Resulting Compan)' 2 have been 
discharged by Part JV Demerged Company after the Appointed Date allld prior to the 
Effective Date, such discharge shall be deemed to have been for and on account of the 
Resulting Company 2, aod all loons raised and used and all liabilities and obligations 
incurred by Part JV Dcmcrgcd Company for the operations of the Part IV Demcrged 
Undertaking afler Lbc Appointed Dale aud prior to u,e E!Tectivc l>,llc shall be deemed lo 
ba\'e been raised, used or incurred for and on behalf of the Resulting Company 2, and to 
the extent they are outstanding on the Effective Date, shall also without any further act or 
deed be and stand transferred to the Resulting Company 2 and shall become the liabilities 
and obligations of the Resulting Company 2 • which shall be liable to meet. discharge and 
satisfy the same. 

20.5. All taxes, where :applicable, (including but not limited to advance income illx, tax deducted 
at source, min.irnum alternate tax, banking cash transaction tax, tax collected at source, 
taxes wilbhe)dlpald in a foreign (;.Outllry, customs <luty, goods and ~rvicc tax, a.s 
applicable, cess, ,ax ,·efw1ds) payable by or refundable 10 Part IV Demerged Compaay 
pertaining to the Pan IV Dcmerged Undertaking incloding all or any tax refunds or tax 
liabilities or tax claims arising from pending tax proceedings, under Applicable Law, on or 
before the Effective Date, shall be ln:'aled as or deemed to be treated as the taK liability or 
tax refunds/ tax cloims (whether or not recorded in the books of Part rv Dcmergcd 
Company) as the case may be, of Resulting Company 2, and any unabsorbed tax losses and 
depreciation as would have been available to Part 1V Dcmcrgcd Company shall he 
available to Rcslllllmg Company 2 upun ~,e Scbcn.: bc..:oming effective. 

20.6. Part JV Demerged Company hereby confirms that it shall continue, from the date of 
approval of the Scheme by lhc Board of Pan IV Dcmcrged Company and up to Lhe 
Effective Date, to preserve and carry on the Pan IV Demerged Undertaking with due 
diligence and prudence. 
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20.7. Subject to the terms of the Scheme, the transfer and vesting of the Pan. N Demcrged 
Undertaking as per the provisions of tbe Scheme shall not affect any transactions or 
proceedings already concluded on or with eficct from th;c Appointed Date as applicable till 
the Effective Date. 

21. CONSIDERAT(ON 

As the entire share capital of Part IV Dcmcrgcd Company is held by Resulting Company 
2 along with its nominees, it is expressly understood !hat, upon this scheme becoming 
effective, there will be no issue and allotment of aoy securities by Reslllting Company 2 
iu r,:spe,:1 of deme,ger of Pa.rt JV Demerged Undertaki.ug. fuJ'lber, Lbere may be reduction 
in the ,aluc of investment held by Rcmlting Company 2 in Part N Demcrgcd Company, 
pursuan I to De merger 2. 

22. ACCOUNTING TREATMENT 

Upon the draft Scheme becoming effective, the Res.ulting Company 2 and Part N 
Demerged Company shall account for Dcmcrgc-r 2 of the Part IV Demcrged Undertaking 
in tl1eir books of aceouot in accordance with IND AS103 • "Husincss Combinauon" nnd 
other IND AS as m•y be applicable or prescribed under •he 2013 Act 

23. CQ)1J>LJ.ANCE WlTH SECTION 2(19AA) OF THE INCOME TAJ( ACT 

The provision of this Scheme as they relate to the Dcmcrger 2 complies witb the 
conditions rel3ting to "dcmcrger" as. defined 3nd specified under section 2( l 9AA) of the 
Income Tax Act. Jfany tenns or provisions or part oftbis Scheme are found or interpreted 
to be ineonsistctlt with the provisions of section 2(19AA) of the Income Tax Act, at a 
later date including resulting from au amendment of lnw or for any other reason 
whatsoever, tlie provisions of section 2(19AA) of the htcome Tax Act shall prevail and 
the Scheme shall s1and modified to tbe extent necessary to comply with Section 2(19AA) 
of the Income Tax Act and such modifications shall not affect other parts of the Scheme. 

24, DATE OF EFFECTIVENESS OF PA.RT IV OF TIIE SCHEME 

This Part IV oftbc Scheme shall come into effect from fhe Effective Da1e. 
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25. REDUCTION O F SHARE CAPITAL TO BE UI\OEll{'fAKEN BY SILICA 

25.1. As on 1bc Appointed Date, the bal~ncc in securities premium account of Silica is INR 
l ,S l ,38,02,0001- (One hundred tifty one crores thirty eight lakhs two thousand rupees). 
Subject to tbc terms and conditions contained herein, all requisite approvals being obtained 
and in accordance with the provisions of Section 230 & 232 read with Section 52 and other 
applicable provisions of the 2013 A.ct, upon the Schc:rnc becoming cffccuvc, pursuant to 
NCLT sanctioned order, lhe balance 1n securities premium account of Silica shall stand 
reduced by 11\R 1,51,38,02,0001- (One hundred fifty one crorcs thi11y c ,g)n lakhs two 
lhousaod rupees). 

25.2. The above rcduciion in lhe securities premium account shall be effected by offsetting the 
debit balance of retained earnings in the books of Silica in accordance with the Pan V of 
this Scheme as an integral part of the Scheme. 

25 .3. Upon the Scheme becoming effective, the reduction of securities premium account shall be 
effected as an integral part of the Scheme, in accordance with the applicable provisions of 
the 2013 Act, and rull-s and regulatioru. framed thc«:undcr. 

25.4. The order of the competent authority sanctioning this scheme shall also be deemed to be 
orders passed u11der Section 66 of the 2013 Act for the purpose of confirming the 
reduction. Notwithstandiag the reduction in U,e .ccurities premium, Sllica shall not be 
required 10 add "And Reduced" as sullix to its name. The reduction itn the securities 
premium account shall be effected as an integral part of the Scheme and in accordance 
with the applicable pmvisions of the 2013 Act and rules and regulations framed thereunder 
without any further act or deed on the pan of Amalgamating Company 2. 

25.5. The consent of shareholders of Amalgamating Company 2 to the Scheme by way of special 
resolution and the consent of the scicurcd and unsecured creditors of the Amalgamating 
Company 2 shall be deemed to be sufficient for the purpose of effecting Part V of lbc 
Scheme and no further resolution or action under any other provisions of the 20 I 3 Act and 
rules and regulations framed thereunder would be required 10 be separately passed or 
taken. 

25.6. The reduction ortbe .ccurities premium account of Amalgamating Company 2 in terms of 
this Scheme shall be given effec1 prior 10 giving effect to Amalgamation in terms of Pan 
Vl of this Scheme. 
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26. 

261. 

26.2. 

26.3. 

- SUBSEQUENT 

TRANSFER AND VESTING OF AMALGAMATING CO.MPANilES INTO 
AMAl.GAMATEDCOJ\fPA1\'.Y 

l:pon coming into effect of Part IV of this Scheme and not otherwise, the 'Resulting 
Company 2' shall be referred as the • Amalgamated Company' for the purpose of Part VI of 
this Scheme. 

Upon the Scheme becoming dl'ecti ve wilh effect from the Appointed Date and subject to 
the provisions of this Scheme and pursuant lo Sections 230 to 232 of the 2013 Act and 
other applicable provisions of the 201.3 Act, and in accordance with Section 2( I 8) of lhc 
Income Tax Act, the assets, liabilities, cootrnets, arr-<1Dgements, employees, Permits, 
licences, records, approvals, etc, of Amalgamating Companies shall, without any further 
act, instrument or deed, stand transferred to and vested in or be deemed to have been 
transferred and vested in the Amalgamated Company, s<> as to become as and from the 
Appointed Date, the as.sets, liabilities, coutracts, arrangements, employee$, Permits, 
licences, rocords, approvals, etc, as a going concern ''as-is-wht:re~basis .. , by virtu~ or and 
in manner as provided in tbe Pa.n VI of this Scheme. 

For the avoidance of doubt and without prejudice to the general ity of the foregoing, it is 
clarified that upon the Scheme becoming effective with effect from the Appointed Dnte, 
and in accordance with the provisions of all applicable Laws and the 2.013 Act, all the 
consents, permissions, licenses, ccnificatcs, authorities (iocluding for the ope:ration of bank 
accounts), properties, claims, title, interest and authoriti.es iocludi.og accretions and 
app,irtenances, powers of attorneys given by, issued! to or executed in favour of 
A,nalgaruating Companies, t1ud the rights and benefits under the same shall, insofar as they 
relate to the Amalgamating Companies and all quality certifications and approvals, 
trademarks, patems and domain names, copyrights, industrial designs, trade secre.ts, 
product registrations and other intellectual propeny and all other interests rclati□g to the 
goods, services or any other assets being directly and exclusively dealt with by the 
Amalgamating Companies shall, without any fimher act. instn,meut or deed, ,cost or charge 
and without any notice or other intimation to any third pasiy for tbe transfer of the san,e, 
shall stand transferred to and vested in the Amalgam~.ted Company In respecl of all lhe 
mo"able assets and the other assets of Amalgamating ·Companies which are otherwise 
capable oft.rans fer to the Amalga,uateJ Company shall be deemed to have been physically 
handed over by physical delivery or by endorsement and delivery or by constructive 
delivery, as the case may be, 10 the Amalgamated Company to the end and ·intent lhnt the 
property and bene:fit therein passes to the Amalgamated Company with effect from the 
Appointed Date without requiring any deed or instrument of conveyance for ,transfer of the 
same. Sucb delivery and trans fer shall be made on a date mutually agreed upon between 
the respective Board of Directors or Amalgamating Cc,mpanics and the Amalgamated 
Company by way of dcl ivcry of pos~cssion of the respective doc,uncuts, as a pan of the 
transfer of the Amalgamating Compamics as a going concern. In respect of any intangible 
moveable assets of Amalgamating Companies, other than those mentioned hcreinabove, 
and actionable cla;ms, sundry debtors, outstanding loans, advances recoverable in cash or 
kind or for value to be received and deposits with any Appropriate Authority and 
customers. the sarne shall on and from the Appointed Date stand transferred to and vested -==:::,,., 
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26.4. 

26.5. 

in the Amalgamated Company. The Amalgamated Coll'.lpany may, issue notices in such 
fonn as may deem fit and proper stating 1ba1 pursuant to the Scheme becoming effective, 
the relevant debt, loan, advance or 01bcr asset, be paid or made good or held on account of 
the Amalgamated Company, as the person entitled thereto, to the end and intent that the 
right of Amalgamating Companies to recover or realize the same srnnds transferred 10 the 
Amulgumoted Company and tba1 appropriate entries sball be passed in their respective 
books 10 record tbe aforesaid changes. 

Cpon coming into effect of this Scheme and with effect from the Appointed Date, all the 
various incentives (including benefit available under section 801B of IT Act), service tax 
ocnefits, good and services tax benefits, all lax holiday, deductions under the Income Tax 
Ac,, subsidies (including applicati<>ns for subsidies), grants. special status and other 
benefits or privileges enjoyed, granted by any governmental body, local authority or by 
any other person, or avai led of by Amalgamating Companies arc concerned, the same 
shall, witboul uny further act or deed, vest with and be available: Lo the Amalgamated 
Company on the same (eons and conditions. All inuangible assetS including various 
business or commercial rights, etc., if any, belo11ging to but not recorded in books of 
Amalgamating Companies pertaining to Amalgamating Companies, shall be transferred to 
and vested witb Arnalgamated Company. 

all immovable properties of Amalga.mating Companies, including land together with the 
buildings and structures standing theTeon or under conslTUctioo and rights >Uld interests in 
immovable properties of Amalgamating Companies, (whether freehold or leasehold, leave 
and Ucensed or otherwise) including uny tenancies in relation to warehouses, office space, 
guest houses an d residential premises iocluding those provided to/occupied by 1bc 
employees of At11algama1ing Companies, all plant and machineries constructed on or 
embedded or attached to any such immovable properties, all rigbts, covcna.nts, continuing 
rights, title and interest in com1ection with the said immovable properties, aod all 
documents of title, righ1s and easements in rclatiun thereto sball upon the Scheme 
becoming effccfrve, stand transferred 10 and be vcs!cd in and be deemed to have been 
transtcrrcd to and vested in Amalgamated Company, without aoy further act 01· deed 
done/executed o r being requ,red to be done/executed by Amalgamating Companies I 
Amalgamated Company. Amalgamated Company shall be e,llitled to exercise all rights and 
privileges attached 10 the aforesaid immovable properties and shall be liable to pay the 
ground rent and. taxc., and fulfil all obligations in relation to or apphcablc to such 
immovable properties. The mu1a1io1l nfthe ownership or title. or interest in the immovable 
properties shall, upuo the Scheme becoming effective, be made and duly .recorded in the 
name of Amalgamated Company by tbe appropriate aull1ori1ies pursuant lo the sanction of 
the Scheme by the NCL T in accordance with the tenns hereof. 



generality of the foregoing, Amalgamated Company shall also be entitled to refund of 
security deposits paid under such agreements by Amalgamating Companies. All the rights, 
title, interest and claims of Amalgamating Companies in any leasehold prope11ies, or 
Amalgamatiug Compauies shall, puJ'suant to Section 2:J.2 of the 2013 Act, without any 
funher act or deed, be rransfcrred 10 and vested in or be deemed to have been transferred to 
and vested in Amalgamated Cornpany_ 

26.7. All the Liabilities of Amalgamating Companies as on the Appointed Date shall also stand 
transferred to and vested in or be deemed to have heen transfefl'ed to and vested iu the 
Amalgamated Connpany on a going concern basis, wiihou.t any further act or ,deed putsuaut 
to Section 232(3) of the 2013 Act, so as 10 become the LiabiLities of the Amalgamated 
Company on the same terms aud conditions as were applicable tO Amalgamating 
Companies respectively. 

26.8. Where any of the Liabilities and obligations of Amalgamating Companies as on the 
Appointed Date deemed to be transferred to tbc Amalgamated Company bavc been 
discharged by Amalgamating Companies after the Appointed Date and prior to the 
Effective Date, ~,1ch discharge shall be deemed to have been for aud ou account of lhe 
Amalgamated Company. 

26.9. The transfer and vesting of the assetS shall be su~ject to tbe Encumbrances, if any affecting 
the same as hereinafter provided: 

26.10. 

(a) The Encumhrance.s or those, :if any. in terrns or this Scheme, over the asseLs 
comprised in Amalgamating Companies, or any pan thCJ'eof transferred to tbc 
Amal1a1amatcd Company, shall after the Effective Date continue to relate and attach 
to such asseis or any pan thereof to which they arc related or attached to, prior to 
the Effective Da1e and such Encumbrances shall not relate to or attach 10 any of the 
other assets of Amalgamated Company. 

(b) Without prejudice to the foregoing provisions, Amalgamated Company may 
execute any instruments or documents or do all sucb actS and deeds as may be 
considered appropriate, including the filing of necessary paniculars and/or 
modificatioll(s) of charge, with the Registrar of Companies to give formal effect 10 

the above provisions, if required. 

(c) Subject to the necessary consOllts being obtained in accordance with tbe tenns of 
tbis Scheme, the provisions of Clause 26 shall operate, notwithstanding anything to 
the contrary contained in any instrument, deed or writing or the tcnns of sanction or 
issue or any security document; all of which instruments, deeds or wmmgs shall 
stand modi ficd andior superseded by the rorcgoing provisions. 

All cheques aod other negotiable instruments, payment orders received or presented for 
cncashment whicb are in the name of Amalgamating Companies after the Effective Date 
shall be accepted by the bankers of the Amalgamated Company and credited to the account 
of the Amalgamat,cd Company, if presented by the Amalgamated Company. Similarly, the 
banker of the Amalgamated Compao·y shall honour all cheques issued by Amalgamatmg 
Companies respectively, presented for payment after the Effective Date. If required, 
Amalgamating Companies shall allow maintaining of bank accounts in its name by lhc 
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Amalgamaled Company for such lime as may be dctmninc<l lO be necessary by 
Amalgamaling Companies and the Amalgamated Company for presentation and dep0silion 
of cheques and pa:; orders that have been issued in the name of Amalgamatin:g Companies. 

26.11. All L1ecessary reconts, file., papers, technical and process infonnation, al 1 product and 
service pricing. costing, oommcrc.iat and business related infonnatioo, <:oroputc.r progro.m, 
drawings and designs, procedure and (>lher manuals, uaining materials, prospect lists, data, 
calalogues, quotations, sales and advertising materials, financing and serving related forms, 
lists and all demils of present and former customcrg, and suppliers, customer credit 
infonnation, customer pricing infom1ation and other records whether in physical or 
electronic form or the Amalgamating Companies shall be fTaMfcrred lo and handed over to 
the Amalgamated Company; 

26.12. All statutory righ1s and obligations pertaining to Amal;gamating Companies would vest 
1n/accruc co Amttlgumoted Company. Hence, obligation pertaining to Amalgamating 
Companies, prior 'IO the effective IJatc, to issue or receive any statutory declaration or any 
other forms by whatever oamc called, under Goods nod Service Tax Acts or any other act 
for the time beiog in force, would be deemed to bavc been fulfilled if they are issued or 
rcccivcJ by Amal,gan,ating Companies and if any fonn r.clatablc to the period prior to tbe 
said Effective Date is receivt:d in the uame of A,nalgamating Companies, it would be 
deemed 10 have been received by A.malgamated Company in fulfilment of their 
obligations. 

27. LEGAL PROCEEVJKGS 

27.1. All proceediogs .of whatsoever nature (legal and others, including ony suits, appeals, 
arbitrations, cxcculiou proceedings, rcvlsions1 writ peti6ons, if any) by or against the 
Amalgamating Companies sba.11 not abate, be discontinued or be in any way prejudicially 
affected by reason of the A.malgamat ion or anything contained in this Scheme but the said 
proceedings, shall, till 1be Effccuvc Date be continued, prosecuted and enforced by or 
agamst the Amalgamating Companies, as if this Scheme had not been made. 

27.2. Upon the coming into effect of 1!11s Scheme, all suils, actions. and other proceedings 
inclurling legal and taxation proceedings, (including before any statutory or quasi-judicial 
authority or tribW11al) by or against the Ama!gomatu1g Compames. whether pending and/or 
arising on or befoJ'e the Effective Date shall be continued and / or enforced by or against 
the Amalgamated Company as cffcc~ually and in the same manocr and to u,e same extent 
as if the same llad been instituted and/or pending and/or arising by or against the 
Amalgamated Company. 

27.3 . The Amalgamated Company undertakes to have all suits, claims, actions and Legal 
Proceedings initiated by or against tJ1c. An1ulgull.lating Companies transferred to its oame 
and to have the same continued, prosecuted. enforced and defended by or against the 
Amalg•mated Company. 

28. CONTRACTS, LICENSES, APPROVALS AND PERMITS 

28.1. Upoo the coming into effect of tbe Scbcme, and subjec1 to the provisions □f this Scheme, 
all cootracts. deeds. bonds. agreements, schemes, arrangements and other instruments of 
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whatsoever nnturc, to wbich the Arna lgamating Companies is a party or to the benefit of 
which tbc Amalgamatmg Companies may be eligible, and which are subsisting or have 
effect immediately before the Effective Date, sbnll continue 10 be in full foree and effect on 
or against or in favour, as tbe case may be, of the Amalgamated Company and may be 
enforced as fully ,mu clfcctually as if, instead of the Amalgamating Companies, the 
Amalgarnarcd Company had bcc-n a party o:- beneficiary or oblige thereto or thereuuder All 
such property and rights shall stand vested in Amalgamated Company purstnam to section 
232 of the 20 I 3 Act and sha.11 be deemed to bavc become the property and rights of 
Amalgamated Company whether tbe same is implemented by endorsement or delivery and 
possession or in any other manner. 

28.2. Any inter-se contracts between the Amalgamated Compaoy and the Amalgamating 
Companies respectivdy shall staitd cancelled and cea5e to operate upon this Part VJ of the 
Scheme becoming effective. 

28.3. All guarantees provided by any bank in relation to the Amalgamating Companies 
outstanding as on Lbc Effective Date. shall vest in the Amalgamated Company and shall 
ensure to the benefit of the Amalgamated Company and all guarantees issued by the 
hankers of the Amalgamating Compa,1ics at their request favouring any third party shall be 
dee111c-0 10 have been issued at the request of the Amalgamated Company and continue in 
favour of such thiru party till its man1tity or earlier termination. 

28.4. Without prejudice to the other provisions of this Scheme and notwithstandiog the fact that 
vesting of the Amulga1na1ing Companies occurs b)' virl\le of this Scheme itself, the 
Amalgamated Company may, nt any time after the coming into effect of the Scheme, in 
accordance with the provis,ons, ,f so required under Applicable Law or otherwise, take 
such actions and execute such deeds (including deeds of adherence}, confirmations or other 
w1 itings or arrangements witb any IJ)any to any contract or arrangement to which the 
Amalgamating Companies is a party, or any writings as may be necessary, i., order to give 
formal effect 10 the provisions of this Scheme. The Amalgamated Company shall, under 
the provisions of this Scheme, be deemed 10 be authorised to execute any such writings on 
behalf of the Amalgamating Companfos aod to carry out or perform all such formalities or 
compliances re!erred to above on the part of the Aiualgaruating Companies to be carried 
out or performed. 

28.5. Benefit, of auy and all corporate approvals as may have already been taken by the 
Amalgamatiug Companies shall stand transferred to the Amalgamated Company and the 
said corporate approvals and compliances shall be deerned to have been taken/ complied 
with by the Amalgamated Company. 

28.6. The Amalgamated Company shall, at any time after this Scheme becoming effective in 
accordance with the provisions bereof, if so required under any law or otherwise, do all 
such acts or things as mny be necessary to transfer / obtain tbe approva.ls, consents, 
exemptions, registrations, no-objection ccrtilicates, permits, quotas, rights, entitlements, 
liceneL-s aud certdicates which were held or enjoyed by fhe Amalgamating Olmpanics. !'or 
the avoidance of uoubts, it is clarified that if the consent of any third pat1y or 
Governmental Authority, if any, is required to give effect to the provision:,; of this clause, 
the said third party or Govemmental Authority shall make and duly record the necessary 
substitution / endorsement io tbe name of the Amalgamated Company pursuant to the 



Scheme becoming effective, and upon this Scheme becoming effective. The Amalgamated 
Company shall fi.le appropriate applications I documents wiih the relevant authorities 
concerned for information and record purposes and the Amalgamated C()mpany shall, 
under the provisions of this Scheme:, be deemed 10 be authorised to execute any such 
writings on hchalf of the Amalgamating Companies and to carry o-u1 or perfonn all such 
acts, fom1alities or compliances rcfencd to above as may be required in this regard. 

28.7. ~, relation to the obove. any procedural requirements required to oe fulfilled solely by 
Amolgamating Compamcs (and not by its successors}, shall be fulfi lled by ,._,nalgamated 
Company as if it is the duly constinued attorney of Amalgaurnting Companies. 

29. TRF:ATMENTOFTAXES 

29. l. AU taxes (including income tax, advance tax, minimum alternate lax and credits, securities 
transaction tax, self-assessment laX, salt:s tux, service 1axt goods and service tax, etc.) 
including interest, penalty, surcharge and cess, if any paid or payable by or rcfundahle to 
Amalgamating Companies, in respect of the operations and / or the prortls of the 
Amalgamating Companies before tlie AppoimeJ Date. shall be on account of 
Amalgamating Companies, and insofar as it relates to the tax payment (including, without 
limitation, sale-s tax, income tax, goods and services tax etc,), whetber by way of deduction 
or collection at source, advance tax or otherwise howsoever, by Amalgamating Companie., 
after the Appointed Date, the same sball be deemed to b-: the corresponding item paid by 
the Amalgamated Company, and shall, ia all proceedings, be dealt with accordingly. lt is 
hereby darifioo lhut MAT Credit entitlement of Amalgamating Companies under section 
11 SJB read with section 1 I 5JAA of lT Act as on Appointed Date shall also get transferred 
lo Amalgamated Company. 

29.2. Without prejudice to the gencr,lily of the foregoing, on and from the Appointed Date, if 
any cenificate for tax deducted or collected at source or any other tax credit certificate 
relating to the Amalgamating Companies is received in the name of Amalgamating 
Companies respectively, or tax credit relating to the Amalgamating Companies is 
appearing in Form 26AS of the Amalgamating Compaaics. it shall be deemed 11, have been 
received by and in the name of the Amalgama,ed Com1>auy which alone shall be eotitled to 
claim credit for such tax deducted or paid, 

29,3, Upon tbe couliug into effect (>f tbis Scheme, Amalgamating Companies and the 
Amalgamated Company are c,,pn:ssly permitted to file/ revise/ reopen their respective ta.\ 
returns I computation of total income after giving effe~1: of Amalgamation clcctroaically 
and if the electronic filing is not enabled in the official website of tbc income tax 
department, it can be filed manually before the income tax authorities holding jurisdiction 
over the Amalgamating Companies and the Amalgamated Company even if the time linlit 
prescribed for filing revised retum of income i computation of total income, as applicable 
bas lapsed and/or assessment pwcecrlings has been completed and no furthe-r approval for 
filing revised ret11m / revised comp utatiun of total income after giving effect of the 
Amali;amalion shall be required from CBDT or any other Appropriate Authority and also 
revise related withholding tax certificates, including withholding tax certifica<tes relating to 
transactions between Amalgamating Companies and the Amalgamated Company, to the 
extent required and to claim refunds, advance tax nnd withholding tax credits. and benefit 
of credit for nun,mum alternate ta1<. or tax related deductions, or any other tax related 
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compliances or 61imgs offonns. 

29.4. The goods and service~ tax paid by Amalgamafo1g Companies for the period commeacing 
from the Appointed Date shall be deemed to be the goods and services tax paid by the 
Amalgamated Company, and credit for sucb goods and services tax shall be allowed to the 
Amalgamated Co,np•ny aolwithstunding that cballans for goods and services taX payments 
are in the name of Amalgamating Companies and not in the name of the Amalgamated 
Company. 

29.5. Upon the coming into effect of this Scheme and as pt.-r Lbe provisions of section i2A and 
other applicable provisions of the IT Ac1, all accumulated losses and unabsorbed 
depreciation, if any, of the Amalgamating Companies shall be transferred to the 
Amalgamated Company. It is expressly clarified that .all the accumulated losses and 
unabsorbed deprec1a1ion as are transferred, shall be eligible to be carried forward and set 
off in 1he bands of lhe Amalgamated Company. 

30. EMPLOYEES 

30.1. Upon 1he coming illto effect of th is Sc'beme, all permanent employees aod interns/trainees, 
if any, as on the Eftective Date, who are on the payrolls of the Amalgamating Companies, 
shall become employees of the Amalgamated Company wi1h effect from the Effective 
Daic, on such tcnns and conditions as arc no less favourable than tl1osc on which they arc 
currently engaged by the Amalgamating Companies, without any interruption of service as 
a rc!\ult of thi!l. Amalgamation and rransfcr. 

30.2. The Amalgamated Company undertakes that for the purpose of payment of any 
retrenchment compensation and other tenninal bcne:61s to the employees of the 
Amalgamating Companies, the past services of such employees with the Amalgamating 
Companies or thei8 predecessors shall also be taken into account and it shall pay the same 
accordingly. as and when such amounts are due and payable. 

30.3. Upon the Scheme becoming effect ive, the Amalgamating Companies will 
tra.nsfor/handovcr co Amalgamated Company, copies o f cmpJuymcot information of all 
such transferred employees of Amalgamating Companies, including but 001 limited 10, 
personnel files (rncludiog birillg documents, existing employment contracts, aud 
documents reflecting changes in an employee's position, compcnsalion, or benefits), 
payroll records, medical documents (including documents relating to past or ongoing 
leaves of absence, on the job injuries or illness, or fitness for work examinations), 
disciplinary records, supervisory files and all fonns, notifications, orders and 
contributionh dcntity cards issued by the concerned authontics relating to benefits 
transferred pursuant to this sub-clause. 

30.4. The cxis1ing provident fund, superannuation and gratuity fuud, incentives, if any, of which 
the aforesaid employees of Amalgama1ing Companies, are members or beneficiaries. along 
with all accumulated contributions therein till the Effecfrve Date, shall, \\s th the approval 
of the concerned authorities, be transferred to and continued without any break, to be 
admirtistcrcd by the Amalgamated Company or as may be created by the Amalgamated 
Company for the l>encfit of such employees on 1hc same terms aad conditions. All benefits 
and schemes heing provided 10 1hc transferred employees will be treated as having been 
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continuous and uninterrupted for the purpose of the aforesaid schemes. Accordingly, the 
provident fund, soperaonuation fund .and gratuity fund dues, if any, of 1he said employees 
of Amalgamating Companies, would be continued to be deposited in lbe transferred 
provident fund, superannuation fund and gratuity fund account by the Amalgamated 
Company. ln case necessary approvals arc not received or the respective funds are not 
created by the Effoctivc Da,e and there is dclny, ull sucb cunow1ts shall <ioolinue lo be 
administered by Amalgamatiog Companies as a trustee from tbe Effective D:ate till the dale 
of actual transfer and on receiving the approvals, all the accumulated amounts till such 
date, shall be transferrc<l lo 1be reSpective funrl, of the Amalgamated Company m 
accordance wnh the approvals O,at have been obtained. 

30.S. The contributious made by Amalgamating Companies io respect of their employees under 
Applicable Law, lo the provident fund, gratuity fund, lea·ve encashment fund and any other 
special scheme or benefits created, for the period after the Appointed Dale shall be deemed 
to be contributions made by Amalgamated Company. 

30.6. The Amalgamated Company shall continue to abide by any agreement(s)I setllcmeot(s) 
enlered into by the Amalgamating Companies wilb any of their employees prior to 
Appointed Date 3Jld from App-0inted Date ,m the Effective Dale. 

31. SAVING OF CO~CLUDIW TRANSACTIONS 

Subject 10 lhe tenns of the Scbemc, tbe transfer and vesting of the Amalgamating 
Companies as i>er ,he provisions o f the Scheme shall not affect uny trnnsactioos or 
proceedings alrc'"dy conch,ded by the Amalgamatiog Companies on or before lhe 
App-0inted Date or after ,he Appointed Date until 11,e f.ffcctive Date, to the end and intent 
that Lhc Amalgamated Company accepts and adopts all ac1s, deeds and things made, done 
and executed by the Amalgamating Companies or their predecessors as acts, deeds and 
lhings made. done and executed by or on behalf of the Amalgamated Company. 

32. CONDUCT OF BUSINESS 

32.1. With effect from the Appointed Dale: am! up to and including the Efiective Oatc: 

32.2. The /\malgamating Companies shall carry on aud be deemed to have carried on all 
business and activities and shall hold and stand possessed of and shall be ,deemed to bold 
and stand possessed of all its estates, assets, rights, title, interest, audiorities, contracts, 
investments and slratcgic decisions for and on account of, aod in trust for, lhc 
Amalgamated Company; 

32.3. All obligalions, liabilities, dulies and commiLmcnts attached, shall be undertaken and shall 
be deemed to have been under1akell by Amalgamating Companies for and on uccount of 
and in trust for Amalgamated Company. 

32.4. All prol-itS and income accruing or arising to or losses and expenses arising, incurred or 
accruing to the Amalgamating Companies including accumulated losses, for the period 
commencing the Appointed Date, sball for al I purposes be treated as and deemed to be the 
prolils, income, losses or expenses, as lhc case mny be. ,of the Amalgamated Company. 

54 of 65 



32.5. Any of tho rig:hts, powers, authorities or privilcg~ exercised by Amalgamating 
Companies, shall be deemed to have been exercised by Amalgamating Companies for and 
on behalf of, and in trusi for and as an agent of Amalgamated Company. Similarly, any of 
the obligations, duties and commitments that have been undertaken or discharged by 
Amalgamating Companies, shall be deemed to have been undenakeo for and on behalf of 
amJ u.:; un ageol o f Amulgumutcd Company; 

32.6. Amalgamating Companies shall not without the concurrence of Amalgamated Company 
alienate, charge or otherwise deal with any of its assets cxocpt in the ordinary course of its 
bu.~iness. 

33. COI\SIDERATCON 

As the entire paid up share capital of Amalgamating Companies arc h.eld by Amalgamated 
Company ulong with its nominees,, it is expressly understood 1hat. upon this Scbeme 
becoming effective, there will be no issue and allotment of any securities by Amalgamated 
Company in respect of Amalgamation. Consequently, the investment of Amalgamated 
Company in entire paid-up share capital of the Amalgamating Companies shall stands 
cancelled in the b-ooks of AmalgamaLcd Company, pursuant to Amalgamation. 

34. ACCOllNTING TREATMENT 

Upon the draft Scheme becoming cfTective, the Amalgamated Company shall account for 
Amalgamation in ,heir books of account in accordance with !ND AS I 03 • "Bus mess 
Combination" and such other IND AS as may be applicable or prescribed under the 2013 
Act. 

35. DISSOLUTIO.'< 

On the Scheme becoming effective, the Amalgamating Companies, without any funher act, 
instrument or deed. shall stand dissolved without being wound-up. 

J(), COM.l'LIANCE WITH SECTION 2(18) OF THE rN'COMF. TAX ACT, 1%1 

Tbc provision of Pan VJ of this Scheme as they relate to the Amalgamation comply with 
the cooditions relating 10 "aroalgamation" as dcfinoo and specified under section 2(1B) of 
the Income Tax Act. lfauy terms or provisions or pan of Pan VJ of this Scheme are found 
or interpreted to be inconsistent wich the provisions of section 2( I B) of the Income Tax 
Act, at a later dale including rcsultiog from an amendment of Jaw or for any other reason 
whatsoever, the provisions of section 2(1 8) of the Income Ta• Act shall prevail nod the 
Scheme shall stand modified to the extent necessary 10 comply with section 2( 18) of the 
~1come Ta, Acl t1nd such mudil'icutions sholl not ulTcct other parts of the Scheme. 

37. DATE OF EFFECTIVE!','F:SS OF PA HT V1 OF THESCHEJ\1E 

Thb Part VJ of tine Scheme shall come into effect from Effective Dale. 
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38. SUBDIVISION, REORGANISATION AND COMBINATION OF THE 
A UTBORJSED SBA RE CAPITAL 

38.1. As an integral part of the Scheme, the preference share capital of Amalgamating Company 
I aggregating to 3 ,87,500 shares ofINR 100 each shall stand reclassified and sub-divided 
Into 38,7S,OOO equity sbares ofR... 10/- each ond no separote procedure shall be required 10 
be followed or no separate fees required 10 be paid under the applicable provisions of the 
2013 Act. Further, the face value of 1 (One) equity share of Amalgamating C-Ompany I 
amounting to Rs- 100/- (Rupees Hundred only) shall be subdivided into face value of 
Rs.IOI- (Rupees Ten only) comprising 10 (Ten) equity shares of Amalgamating Company 
I. Accordingly, "Iler the above reclassification and sub-division, the autl,orised equity 
share capital of the Allla lgamating Company I shal I be restructured as follows: 

"The a11rhorised ;·l1are capital of1he Amalgamating Company Ii.< Rs . .J,60,SO,000/ (Rupees 
Pour Crore SiKl)i Lakhs Fifty 11:ouscmd 011/y) dMded into 46,05,000 {Forty Six lakh Five 
77,oustmd 011/y) equiry shares of Rs. I QI- (Rupees Ten only) each". 

38.2. A< an integral part of the Scheme, and after giving effect to clause 38.1 and 38.2 above, the 
authorised share capital of both tbe Amalgamating Companies shall stand transferred and 
be added with th!! authorised share c,apilal of Amalgamated Company without any further 
act, instrumem or deed pursuant to the provisions of Sections 13, 14, 61, 64 and Section 
232 of the 20 13 Act and no separate resolutions or consents and approvals would be 
required to be passed by the Amalgamated Company. The authorised share capital of 
Arnulgumu1cd Company will u1;cordiugly be im.;reascd lo gi vc cITect to :;u<.:h merger of the 
authorized share capital. For this puupose, the stamp duty and fee paid on the authorised 
share capital of the Amalgamatiug Companies shall be utilised and applied to the increased 
authorised share capital of the Amalgamated Company and Amalgamated Company shall 
pay the differential amount, if any, after adjustmem of such set off. 

38.3. It is clarified tha1 cbe approval of the members of the Amalgamating Companies to the 
Scheme shall be deemed co be their consent/approval for the increase of the authorized 
capital and amendment of the capital clause of the Memorandum of Association under the 
provisions of Soctioo 13, 14, 61 and 64 of the 20 I 3 Act and other applicable provisions of 
the 2013 Act 

38.4. Cooscqueotly upon the merger and irncrease in autboiised share capital pursuant to Clause 
J.ll.l:!&l, Clause V of the Memorandum of Association of the Amalgalllllted Company 
upon the coming into effect of this Scheme and without any funhcr act, instrument or deed, 
be and stand altered, modified and amended pu.rsuanc to Sections 13, 14, 61, 64 and 
Section 232 and other applicable provisions of the 2013 Act, as the case may be and be 
replaced by the following clause: 

"The Aurlrorised Share Cap/la/ of1he Company is MR 651,21.50.00Q (Rupees Six 
Hw,dred Fi.fty One Cro,·e., iwenty one lakhs fifty tho1«a11d 01tly) di~ided /1110 
M.12,15,000 (Sixry Five Crores Tweh-e laklrs Fifteen Thm1sa11d only) Eqr1i1y shares 
of JNR 10/- (Rupees 1"e11 only) eoch wi1h such righls, privileges and conditions 
auached thereto as may be de1ermined by rhe General Meeling at the lime of issue. 
the Company ha.s and shall always haw the power to divide rhe share capilal from 
time to time mid ro vary, modify and abrogate any rights. pri>ilcges or condilions 
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al/ached IQ ilS shares iri such" mantler as may.for lhe time being, be prov;ded in the 
reg11/a1io11s of the Company." 
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r ARTvn - GENERAL TERMS & CONDlTCONS 

39. APPLICATION 1'0 CLT 

All companies which are parties ·10 this Scheme shall, as may be required, make 
apJ)l,cations and / or peliliuru, wider Scc1iuus 230 10 232 of 1bc 2013 Act read witb Section 
52 aod other applicable provisions of the 2013 Act before the NCLT, for sanction oftb.is 
Scheme and all matters ancillary or incidental thereto. 

40. APPOINTED DATE 

40.1. The Scheme is effective from the App0io1cd Date. It ts proposed to fix the April I, 2018 as 
lhe Appointed Date teotarively, subject to NCLT deciding/ approvmg any other date as the 
Appointed date, due 10 the following reasons: 

a. It will enable implementation of better governance systems of P JL. being a listed 
company, in the Pan UJ Demerged Undenakings, Pan IV Deroerged Undertaking and 
Amalgamating Companies; 

b, This would enable better consolidation of accounting systems and MJS (Management 
Information Systems) and can result in better rcponing management as may be 
expected of a listed entity; and 

c. ll wm have a la~ting impacl in the implemeu1ation of internal coutrol mechanism, 
includiug iu1erual financial control, into the Part ID Demerged Undertakings, Part N 
Demerged Undertaking and Amalgamating Companies as pan of PJL, if it is fairly from 
a long period and the rcsulls of these can easily be evaluated and compared. 

40.2. ll 1s hereby clanficd and confirmed that fixing April I , 2018 as the tcnta1ivc Appointed 
Date, shall not in any way prejudicially effect the interests of shareholders, creditors and 
puhlic at large. 

41. DE<:tARATION Of ' DIVU>END, BONUS AND OTHERS 

41.1. During the pendL-ncy of the Scheme, PJL, HRJ TBK, Silica, Milano, TBK Rangoli, TBK 
Venkat & TBK Samiyaz, subject 10 clause 41.4 and clause 41.5 hereinafter, shall be 
entitled 10 declare and pay dividend, whether interim or final, 10 their respective 
shareholders in respect of the accounting period prior 10 1he Effective Date. 

41.2. The shareholders of PJL, HRJ TBK, Silica. Milano, TBK Rangoli, TDK Vcnkat & TBK 
Samiyaz shall, save as expressly provided otherwise in this Scheme, continue to enjoy their 
existing rights under their respective Al'1icles or Associaliun including the llighl to receive 
divideuds. 

41.3 . For avoidance or doubt it is hereby clarified that nothing in ibis Sehem,c sball prevcnl 
companies involved in the Scheme from issuing fully paid up bonus equity shares to its 
shareholders in accordance with App licable Law. 



41.4. Part 111 Demerged Companies shall n.ot u1iUse the profits or income, if any, relating to tbc 
rart Ill Dcmergcd Undertakings for any purpose, which is not in the ordmary course of 
business, in rcspe<:t of the period tall ing on and after the date of approval of tbis Scheme 
by the Board of Directors of Par1 lll De,uerged Com~nics and Resultini. Company 1, 
witbou1 the prior written consent of the Board of Directors of Resulting Company I. 

41.5. Part N Dcmcrgcd Company shall not utilise lhc profits or income, if any, relating to the 
Part IV Demergcd Undertaking for any purpose, which is not in the ordinary course of 
business, in respect of the period fulling on and after the da1e of approval of this Scheme 
by 1be Board of Directors of Part IV Dcmerged Company and Resulling Company 2, 
wilhout tbe prior written consent o( the Board of Dirccturs of Resulting Company 2. 

4 1.6. It is clarified that the aforesaid provisions in respect of declaration of dividend are enabling 
provisions only u.n<l sbaU uot be cJe~med lO confer uny right on lhc sharcliolc.!crs of PJL, 
HRJ TBK, Silica, Milano, TBK Rnngoli, TBK Ve11ka1 & TBK Sruniyaz to demand or 
claim any dividen.d which, subject to the provisions of the 2013 Act, as applicable, shall be 
entirely at U,e discretion of the Board of Direc10rs of respective companies, subject to such 
approval of the shareholders, as J(Jay be required. 

42, MODLFfCATlONS OR AMENDM ENTS TO THE SCHEME 

42.1 . All companies wl:\ich arc parties to tills Scheme by the,r respective lloard cf D,rcctors or 
1hc1r duly authonscd rcprcseotatives, may assent to any modifications I amcndmeots to the 
Scheme or to any conditions or limitations that 1hc NCL T and / or any otbcr authority may 
deem fit to direct or impose or which may otherwise be considered necessary, desirable or 
appropriate by them (i.e. lhe Board <Jf Directors or their duly authorised representatives) 
and/or effect aay other modifica1iom or amendment under Applicable Law jointly and 
mutually agreed in writing by the Board of Directors or their duly authorised 
representatives. All companies whicb are panic~ to this Scheme by 1beir respective Board 
of Dircc1ors or U,cir duly authorised representatives be and arc bcreby authorized to take 
all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties or 
questions whether by reason of any d.irectivc or orders of. any other authorities or otherwise: 
howsoever arising out of or under or by virtue of lhe Scheme and / or in any matter 
concerned or connected therewith. 

42.2. In lhc event any of the conditions I.bat may be imposed by the NCLT and/ or any other 
Appropriate Autbority, while sanctioning the Scheme, which the Board of Directors or 
1heir duly authorised representatives may find unacceptable for aoy reason, then lhe parties 
10 !his Scheme are at liberty 10 withdraw fr<)m this Scheme. 

43. WITHDRA WAI, FROM THE SCREMll. 

Parties Lo the Sc11eme. ac1i11g through tl1eir respective Board of Dir,x;tor~ or thoir <luly 
authorised reprcseota1ives, shall eacb be at liberty to withdraw from Ibis Scheme in case 
any condi1ion or alteration imposed by any authority/person or otherwise is unacceptable to 
any of them, in the following manner: 

(a) Jn case ally of' the Part ill Dcmcrgcd Com · ting Company I dccid 
✓.;::::==;::.:,.... .;.;~~ 
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to withdraw Ii-om ,his Schc,ne for the reasons as stated above, Pa,1 ID of the 
Scheme shall stand modified accordingly with such consequential changes in other 
relevant places of the Scheme as may be necessary. 

(b) In case Part N Dcmerged Company or Resulting Company 2 decides to withdraw 
from this Scheme for tl,o reasons stated above, !Part JV of the Scheme shall siand 
delcterl from the Scheme with such consequential changes in other relevam places 
of the Scbemc as may be necessary. 

(c) In case Amalgamating Company 2 decides to withdraw from thfa Scheme for the 
reasons stated above, Pan V shall stand deleted & Part VI of the Scheme sball 
stand modified accordi11gly with such consequential changes in other relevant 
places of the Scheme as may be necessary. 

(d) lu case Amalgamating Compm1y lor Amalgamated Company decide to withdmw 
from thjs Scheme for the reasons stated above, Pan Vl of the Scheme shall stand 
deleted from the Scheme with such consequential changes in other relevant places 
of the Scheme 3S may be necessary. 

(e) It is hereby clarified that wit!hdrawal of any part of the Scheme in tenns of clause 
43 shall not affect any other provisions of this Scheme, 

44. CONDITIONALITY OF THE scm:;vrn 

This Scheme is and shall be conditfonal upon and subject to: 

44. 1. The requisite coascnts, approvals or permissions of a□y governmental or regulatory 
aut.hority, wbicb by Applicable Law may be necessary for the implemc-ntatiun of this 
Scheme. 

44.2. The Scheme being approved by the requisite majorities in number and value of the 
members and / or creditors, as applicable, of PJL, HRJ TBK, Silica, Milano, TBK Rangoli, 
Tl:lK Vcnkat & l 'BK Samiyaz as may be directed by the Hon'blc NCLT or any other 
competent authoniy, as may be applicable, subject to any dispensation that may be granted 
by the NCLT. 

44.3. The sanction of the Scheme by the NCLT under Sections 230 to 232 read with Sec 52 and 
other applicable provisions of the 2013 Act; and 

44.4, Certified copies o f the orders of the NCL T being filed with tbe Registrar of Companies, by 
PJL, HRJ TBK. Silica, Mi lano, TBK Rangoli, TBK Venlmt & TOK Samiyaz. 

45. EFFECT OF NON-RECEIPT OF APPROVALS 

In 1he event of any of lbe said sanctjons aodior approvals referred io in the prceodmg 
Clause 44 above not being obtruned and / or the Scheme not being sanctioned by tbe 
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Hon 'ble NCL T or any other Governmental autliorities and I or the order not being passed 
or snnctions not being granted by NCL T as aforesaid before March 31. 2021 or within such 
further period or periods as may be agreed upon from time to time by tbe Board of 
Directors of the companies which arc parties to the Scheme, this Scllcmc shall stand 
n:vokcd, caoccllcd and be of no cffc<:t, save and exccpl in rcspecl of any act or deed done 
prior thereto as is contemplated hereunder or as to.any rights, obligations and / or liabilities 
which might bave arisen or accrued pursuant thereto and which shall be governed and be 
preserved or worked out as is spcci fically provided in the Scheme or as may otherwise 
arise in law. 

46. OPERATIONAL SEQUENCE OF THE SCl:IEME 

46.1. Upon the sanction of the Scheme and it becoming effective, subjcc1 Lo clause 43 above, the 
different transactions envisaged under tbt Scheme shall be operative in the following 
sequence: 

(a) Demergcr I of Pnrt Ill Demergecl Undertakings from Part ID Demergcd Companies 
respectively into Resulting Company I, in terms of Part Ill of this Scheme, 

(b) Dcrncrger 2 of the Part IV Demerged Undertaking from Part 1V Demerged 
Company iato Resulting Company 2, ia terms of Part IV of this Scheme, 

(c) Reduction of Share Capital of Amalgamating Company 2, in terms o f Part V of this 
Scheme, 

(d) Amalgamatioa of the Amalgamating Companies into Amalgamated Company, in 
tcmis of Part VJ of tl1is Scheme, 

with effect from Appoimed Date being I" day of tinaoc-ial year immediately preceding the 
financial year in which Scheme shall be filed with NCLT. 

47. WHEN THE SCHEME COMES INTO O PERATION ANO ITS PARTS GLVEN 
lffFECTTO 

47.1. Resullmg Company I & Resulling Company 2 / Amalgamated Company shall carry on 
and shall be autiiorized to carry on., with effect from the Appointed Dale, the businc~s 
pertaining to Part Ill Demcrgcd Undertakings, Part IV Dcmcrgcd Undertaking and 
business of Amalgamating Companies respectively. For the purposes of giving effect to the 
sanction of the Scheme by >JCL T, Resulting Company I and Resulting Company 2 / 
Amalgamated Company shall at any time pursuant to sucb order be entitled to get the 
recordal of chmlge in the legal rigbt(s) upon the Demerger I of Part m Demerged 
Undertakings & D"racr!;\<r 2 of Pan rv Dcmcrgcd Undertaking und Amalgamation of 
Amalgamating Companies, in accordance with the provisions of the sections 230 lo 232 
read witb Section 52 and/or the other applicable provision of the 2013 Act, :as case may be. 
Resulting Company I ru1d Resulting Company 2 / Amalgamated Compa11y are an<l shall 
always be deemo:d to have been authorized to execut" any pleadings, applications, and 
forms as may be required 10 remove any difficulties and carry out any fonnalities or 
compliaacc a.~ arc necessary for the implementation of the Scheme. 



47.2. Resulting Company I and Resulting Company 2 / Amalgamated Company shall be entitled 
lo, amongst others, file/ or revise its income tax returns/ computation of income after 
giving effect of .Demerger I, Dcmcrger 2, Capital Reduction and Amalgamation, as 
applicable, TDStrCS returns, service tax, goods and service tax, excise duty, sales tax, 
value added lllX, entry tax, ccss, professional tax or any other statutory returns, if required, 
credll for advance lax pa.idt lax dedue:led at source, cloitn. for sum prescribed under sect.ion 
438 of the lncorne Tax Act on payment basis by Resulting Company I and Resulting 
Company 2 I Amalgamated Company previously disallowed in the bands of Part Ill 
Dcmcrgcd Compa.nies (pertaining to Part Ill Dcmerged t:ndcrtakings), Part IV Demergcd 
Company (pertaining to Part IV Dcmerged Undertaking), Amalgama1i11g Companies 
respectively under the Income Tax Act, credit of tax under section I I 5IB read with section 
I 15JAA of the Income Tax Act, credit of foreign taxes paid/ withheld, if any, pertaining 10 
Pal'I Ill Demerged Companies (pe11aining 10 Part Ill Demerged Undenakiugs), Pait JV 
Demcrged Company (pertaining 10 Part IV Dcmerged U11denak.ing), Amalgamating 
Companies respectively as may be required cooscqueni to implementation of this Scheme 
and where necessary to give effect 10 this Scheme, even if the prescribed time limits for 
fil ing or revising such returns have lapsed without incurring any liability on account of 
interest, penalty or any other sum. Resulting Company I and Resulting Company 2 / 
Amalgamated Company shall have tine right lo claim refunds, tax credits, sct-olTs and/or 
adjuslments relati'flg to the income or transactions entered into by them by virtue of this 
Scheme with effect from Appointed Date. The taxes or duties paid by, for, or on behalf of, 
Part m Dcmergcd t.:mlcrtakings, Part IV Dcrncrgcd Undertaking and Amalgamatiag 
Companies relatir.tg to the period on or after Appointed Date, sbaU be deemed to be tbe 
taxes or duties paid by Resulting Company I and Resu.hing Company 2 / Amalgamated 
Company respcc:ti vcly and Resulting Company I and Resulting Company 2 I 
Amalgamated Company shall be entiUcd to claim credit or refund for such taxes or duties. 

47.3. Any advance tax, self-assessment tax, minimum alternate tax and/or TDS credit available 
or vested with Part Ill Demcrge:d Companies (pcrtaiaing 10 Part UI Dcmt<rgcd 
lJndenakings) &. Part IV Demerged Company (pertaining to Part lV Dcmcrged 
Undertaking), Amalgamating Companies, including any taxes paid and taxes deducted at 
source and deposited by Part !fl Dcrucrgcd Companies (pertaining to Part Ill Dcmcrged 
Vuderrnkings), & PaJ1 IV Demerged Company (pertaining 10 Part IV Demerged 
Undcrlnking), ond Amalgamating Companies on inter se transactions dur.ing the period 
l>etween Appointed Date nod the Effective Date, sball be treated as tax paid by Resulting 
Company I and Resulting Company 2 I Amalgamaled Compaay respectively and shall be 
available to Resulting Company I and Resulting Company 2 / Amalgamated Company for 
set-off against its liability under the Iocome Tax Act aod auy excess 1ax so paid shall be 
eligible for refund 1ogether with imerest. Further, TDS deposited, TDS certificates issued 
or TDS returns filed by Part lI1 Demerged Companies (pertaining to Part Ill Demcrged 
Undertakiugs) &. Part IV Dcmcrgcd Company (pertaining 10 Part N Demerged 
Undertaking), and Amalgamating Companies on transact.ions other than inter se 
transactions during the period between Appointed Date and tbe effective Date, as 
applicable, shall continue to hold good as if such TDS amounts were deposited, TDS 
oe11ificates were issued and TDS returns were filed by Resulting Company I and Resulting 
Cornpaoy 2 / Amalgamated Company respectively. Any TDS deducted by, or on behalf of, 
Part Ill Demcrgcd Companies (pertaining 10 Part m Demerged Undertakings) & Part IV 
Demerged Company (pertaining 10 Part fV Demcrged Undcnaking), and Amalgamating 
Comp•nies on int er se transactions will be treated as tax. deposited by Resulting Company 

~c:.=:::,,,__ 



I and Resulting Company 2 / Amalga.mated Company respectively. 

47.4. Transfer and vesting of Port III Demergcd Undertakings in tenns of Par1 Jl1 of the Scheme, 
Pan IV Dcmcrgc::d Undertaking in terms of Part IV of the Scheme and Amalgamating 
Companies in terms of Part VT of the Scheme is nol a sale in the course of business. 

47.5. WithoUl prejudice to Part III of the Scheme, for operational and administrative 
convenience and for the purpose of etnabling a smoother transition of the Pan Ill Demerged 
Undertakings 10 Resul1an1 Company I, and subsequently tbat of Part IV Demerged 
Undcnaking 10 the Resultant Company 2, it is hereby clarified that all th.e applications, 
documcn1s, forms and returns, for the purpose of effecting the Demerger I of the Part Ill 
Demerged Undertakings can be directly made and effected in favour of the Rcsuliant 
Company 2. 

48. SEVERABILITY 

48. t. If any provision or part of this Scheme is found to be unworkable for any reason 
whatsoever, tbc same shall not, subject to the decision of the Board of Directors of the 
companies which arc panics to this Scheme, affect the validity or implementation or the 
otl~er provisions and parts of this Scheme. 

48.2 . lu the cvt!lll of any inconsistency bclwe<:u any of the l<::rms and conditions of any earlier 
arrangemcm amo.ng;;r the companies which are parties lo this Scheme and lheir respective 
shareholders and/or creditors, and the terms and conditions of this Scheme, the latter shall 
have overriding effect and shall prevail. 

-19. COSTS, CHARGES, EXPENSES AND STAMP DUTY 

49.1. lu the eve111 of the Scheme not being saocrioued by lhe NCLT, the Scheme shall become 
null and void and eacb pa1ty shall bear and pay its respective costs, charges and expenses 
\ for and/or in connection with the Scbeme. 

49.2. Subject to Clause 49.1 above, all costs, charges. taxes including duties, levies and all other 
expenses, if any (save as t<pressly 01berwise agreed) arising out of, or tnewrred in canying 
out and implementing lhis Scheme and matters incidental thereto, shall be borne by 
Amalgamated Company. Stamp duty and registration charges as may be applicable on the 
Scheme/ Order ot'lhc NCL T shall be borne b)' tbc Amalgamated Company. 
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St3temcnt presenting assets and liahilitries forming 
part of Part IV Dcmcrgcd Undertaking 

Particulars 

ASSETS 

Non.current assets 
Property, plant and equipment 
Other ln1angible asse1s 
Financial assets 
Dcfe1Ted tax a~scts (Net) 
Other non.-currcnt a~'iets 

Current Assets 

Inventories 
Financial Assets 
Currenl tax assets (Net) 
Other currc.nt assets 

Liabilities 

Non-current liabilities 

Financial Liabilities 
Provisions 
Deferred 1ax liabilities (Net) 

Other non-current liabilities 

Current liabilities 

Financial Liabilities 
Olher currcnl liabilitie, 
ProviSJ.ons 
Current Tax Liabilities (Net) 
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Statement presenting assets and liabllitres forming 
part of Pa rt m Demerged Undertakings 

P:articuhirs 

ASSETS 

N-0n-current assets 
Propen-y, plant and e,quipment 
Other Intangible as.sets 
Fluancial assels 
Deferred tax assets {Net) 

Other non-current assets 

Current Assets 

Inventories 

Financial Assets 
Current tax assets (Net) 
Othl'r current asscl:s 

Lfabilities 

Non-current liabilities 

Financial Liabilities 
Provision!) 

Deferred tax Liabilities (Net) 
Other non-current liabilities 

Current liabilities 

Financial Liabilities 
Other current liabilities 
Provjsions 

Current Tax Liabilities (Net) 
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