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A. PREAMBLE 

The Scheme (defined in Pa,:t I below) is pursuant to the provisions of Sections 230 to 232 and other 
applicable provisions of the Act (defined in Part I below) and rules made thereunder, read with Section 
2(35), Section 70 and other relevant provisions oflncome Tax Act (defined in Part I below), as well as the 
relevant provisions of the SEBI Master Circulars (defined in Part I below) and the SEBI LODRRegulations 
(dej,ned in Part I below), and provides for, inter alia, the following: 

(a) Demerger, (defined in Part I below) by way of transfer and vesting of the Demerged Undertaking 
(defined in Part I belo-v.,J from the Demerged Company to the Resulting Company as a going concern, 
on an as is where is basis and the consequent issuance of Resulting Company New Shares (as defined 

. in the Scheme) by the Resulting Company to the eligible shareholders of the Demerged Company in 
accordance with the Share Entitlement Ratio (as defined in the Scheme) in the manner set forth in the 
Scheme; and 

(b) various other matters consequential or otherwise integrally connected therewith, each in the manner 
as more particularly set out in the Scheme. 

B. BACKGROUND OF THE COMPANIES 

1. Dalmia Bharat Refractories Limited 

(a) Dalmia Bharat Refractories Limited ("DBRL" or "Demergecl Company") (C:IN: 
L26100TN2006PLC061254) (PAN: AAKCS3708G) is a public company limited by shares, 
incorporated on 04th October, 2006 under the provisions of the Companies Act, 1956, having 
its registered office at Dalmiapuram, Tamil Nadu, India - 62165 I . 

(b) As set out i11 the object clause of the memorandum of association of DBRL is, inter aha, 
engaged in the business of mining, manufactttring, research and development, production, 
processing, import, exp01t and dealing in various kinds of building materials, refractory 
minerals and other products and by-products. DBRL is also engaged in providing tour and 
travel services and·manufacturing and trading of tyres and related products. 

(c) The equity shares of DBRL are listed on Metropolitan Stock Exchange of India Limited 
("MSEI") and The Calcutta Stock Exchange Limited ("CSE"). 

2. Himaclri Speciality Chemical Limited 

(a) Himadri Speciality Chemical Limited ("HSCL" or "Resulting Company") (CIN: 
L27106WB1987PLC042756) (PAN: AAACH7475H) is registered as a public company 
limited by shares, incorporated on 28111 July, 1987 under the provisions of the Companies 
Act,1956, having its registered office at 23A, Netaji Subhas Road, 811' Floor, Suite no 15, 
Kolkata, West Bengal, India - 700001. 

' 

(b) HSCL is a global speciality chemical company focused on R&D, innovation, and 
sustainability, with leadership in lithium-ion battery component .materials in India. Tts 

diversified portfolio includes carbon black, speciality carbon black, coal tar pitch, refined 
naphthalene, advanced materials and clean power solutions serving multiple industries. 

(c) The equity shares ofHSCL are listed on National Stock Exchange ofindia Limited ("NSE") 
and BSE Limited ("BSE"). The commercial papers of HSCL are listed on BSE. 

C. RATIONALE AND BENEFITS OF THE SCBENCE 

The Demerged Company, with the support of the Resulting Company and/or its group companies, is 
~ .~n~ ged in operation and performance of the Tyre Business. The Board of Directors of respective 

(_oj-/ ~~ a~ies, after considering ~he n_atu~e of the De1~erged Unde1t~king, its future requirements, 
-, 1ve strengths and strategic obJect1ves of Resultmg Company, --:--.... that the proposed 
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Demerger would provide a more focused ownersh ip and robust operating structure for the Demerged 

Undertaking, while enabling each of the Companies to deploy its management attention, capital and 
resow-ces towards businesses aligned with its respective strategic capabilities and long-term 
objectives. 

The rationale and benefits of the Scheme for each Company are set out below: 

(i) For· the Demerged Company: 

(a) Strategic portfolio 1·ealignment and sharper business focus: 

The proposed Demerger will enable the Demerged Company to realign its business portfolio 
by separating the Demerged Undertaking from its Remaining Businesses. Following the 
Demerger, the Demerged Company will have a more focused business platfonn, enabling the 
Board and management to formulate and implement strategies specifically aligned with the 
operating characteristics, opportunities and long-term objectives of its Remaining Businesses. 

(b) Focused capital allocation and financial flexibility: 
The proposed Dem erg er will enable the Demerged Corn pany to align its capital allocation and 
financia l resources more closely with the requirements and growth opportunities of its 
Remaining Businesses. The resulting structure will provide greater flexibility to evaluate 
investment, funding and other financial decisions for the Remaining Businesses based on their 
respective business priorities and expected returns 

(c) Ability to pursue the investment requirements of the Tyre Business through a business­
specific capital strategy: 
The Demerged Unde1taking is at a stage where substantial investments are required to revive, 
modernise and scale its operations and to pursue its identified growth oppo1tunities. A separate 
ownership and management framework wiU enable the Demerged Undertaking to pursue its 
capital expenditure, fund ing and working capital requirements. 

(d) Simplified corporate structure and enhanced governance: 
The separation of the Demerged Undertaking will result in a simpler corporate and 
organisational structure for the Demerged Company, with businesses having distinct operating 
characteristics, capital requirements and investment cycles no longer being housed within the 
same corporate framework. This is expected to facilitate more focused governance, 
management oversight a11d performance evaluation of the Remaining Businesses. 

(e) Enhanced transparency and stakeholder understanding: A more focused business 
portfolio is expected to provide greater clarity regarding the nature, performance and prospects 
of Demerged Company's Remaining Businesses. This may facrntate more meaningful 
assessment of the performance of individual businesses and their respective strategic priorities 
by the Board, management, shareholders and other stakeholders. 

(f) Long-term value creation for Demerged Company and its stakeholders: The Board of 
Directors believes that strategic realignment is expected to strengthen Demerged Company's 
ability to p ursue sustainable growth and create long-term value for the Company and its 
stakeholders. 

(ii) For the Resulting Company: 

(a)' Strengthening Resulting Company's strategic fonvard-integration into the tyre value 
chain: The Demerged Undertaking has a strong strategic fit with Resulting Company's existing 
business and its stated strategy of expanding from carbon black and other advanced carbon 
materials towards higher-value, downstream applications. Carbon black is a critical raw 
material in tyre manufacturing and Resulting Company's longstanding engagement with global 
and domestic tyre manufacturers provides it with substantial understanding of tyre 
formulations, performance requirements and industry dynam ics. The proposed demerger will 
enable Resulting Company to consolidate the Demerged Unde1taking within its own business 
platform and further strengthen its presence across the tyre value chain. 

A ~~ •c,•uc. G.~ 
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(b) Leveraging established capabilities and creating value across the integrated value chain: 

The proposed integration will enable Resulting Company to leverage its existing capabilities 
in carbon black, advanced carbon materials, material science, research and development, 
product application, procurement, manufacturing and customer engagement in the Tyre 
Business. The ability to combine Resulting Company's material expe11ise with tyre 
manufacturing and application capabilities is expected to facilitate better product 
customisation, faster product development ru1d improved ability to respond to evolving 
customer and application requirements, including in agriculture, construction, industrial, 
mining, commercial, off-highway, passenger, SUVs and electric mobility segments. 

(c) Realising operational and commercial syne1·gies: The integration of the Demerged 
, Undertaking with Resulting Company's existing operations is expected to create opportunities 

for synergies across raw material sourcing, product development, manufactming, quality and 
process optimisation, logistics, customer engagement, distribution, market development and 
shared services. Such integration is expected to improve coordination across the value chain, 
enhance operating efficiencies and support the development of differentiated tyre products 
based on specific application and performance requirements. 

(d) Accelerating the development and scali ng-up of the Tyre Business: The proposed 
DemergerwiU provide Resulting Compru1y with direct ownership and control of the Demerged 
Undertaking and enable it to pursue the next phase of development of the Tyre Business in a 
coordinated manner. This includes improving capacity utilisation, modernising and upgrading 
manufacturing facilities, expanding the product portfolio and developing additional market 
and distribution channels. 

(e) Greater strategic and financial flexibility for the Tyre Business: Direct ownership of the 
Demerged Undertaking will enable Resulting Company to evaluate the Tyre business as an 
integral part of its overal l portfolio and determine its investment, funding, capacity expansion 
and growth priorities in a coordinated manner. This will facilitate deployment of capital ru1d 
management resources towards opportunities offering the best strategic fit and growth 
potential, while allowing the Tyre business to pursue its specific investment and expansion 
requirements within Resulting Company's broader growth strategy. 

(f) Long-term growth and value creation: By bringing the Demerged Undertaking under a 
unified ownership and management framework, the Scheme is expected to faci litate greater 
integration, operational efficiency, investment flexibi I ity ru1d scalability of the Tyre Business, 
thereby strengthening Resulting Company's overall business platfonn and supporting 
sustainable long-term growth and value creation for Resulting Company and its stakeholders. 

Accordingly, the Boards of Directors of the respective Companies are of the view that the proposed 
Scheme is in the best interests of the respective Companies, their shareholders, employees, creditors 
and other stakeholders, and is expected to facilitate the sustainable growth of the Demerged 
Undertaking while enabling each Company to focus on its respective strategic objectives. 

The respective Board of Directors (as defined in Part I below) of the Companies at their meetings 
held on 21 s1 September 2026 after detailed deliberation and due consideration, have approved this 
Scheme of Arrangement as provided hereinafter. 

D. PARTS OFTHE SCHEME 

~ ~r 

This Scheme (as defined in Part I below) is divided into the fo llowing parts: 

(a) 

(b) 

(c) 

Part I deals with the definitions and interpretations used in the Scheme; 

Part II deals with the capital structure of the Companies; 

Part ID deals with the Demerger of Demerged Undertaking from Demerged Company into 
the Resulting Company on a going concern basis and other matters incidental thereto; and 

Part IV deals with the general terms and conditions 
schedules, if any. 
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PARTI-DEFINITIONSANDJNTERPRETATION 

l. DEFJNITIONS AND INTERPRETATION 

l.l. In this Scheme, unless inconsistent with the subject or context or meaning thereof, the following 
terms and expressions shall have the following meanings as set out herein below: 

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

"Applicable Law(s)" mean any national, foreign, provincial, local or other law, statute, enactment, 
notification, bye-laws, rules, regulations, guidelines, rule of common law, policy, code, directives, 
treaties, decrees, circulars, ordinance, orders, judgements, decisions or instructions having the force 
of law enacted or issued by any Appropriate Authority, including any statutory modification or re­
enactment thereof for the time being in force, and any clearance, approval, notes, requirement, writ, 
injm1ction, directions, arbitral awru·d or any similar form of determination by or decision of, or 
agr;eements with, any Appropriate Authority, in each case having the force of law and being binding 

. on or applicable to any Person, whether in effect on the date on which this Scheme bas been approved 
by the Boards or at any time thereafter; 

"Appointed Date" means l51 October, 2026, or such other date as the Hon 'ble NCLT or such other 
Appropriate Authority may decide/ approve, being the date with effect from which the Scheme shall 
become effective and / or be deemed to have become effective as stated herein; 

"Appropriate Authol'ity(ies)" meru1s ru1d includes any governmental body (central, state or local 
Govemment), legislative body, statutory body, departmental or public body, regulatory or 
administrative authority, agency or commission or any court, tribunal, board, bureau, instrumentality, 
judicial or arbitral body, or any other authorities operating under the force of law, including but not 
restricted to the Registrar of Companies, jurisdictional Regional Director appointed by the Ministry 
of Corporate Affairs, various Hon'b]e NCLT Benches, the Stock Exchanges, SEBI, Income Tax 
Authorities and other applicable authorjties to the extent that the rules, regulations and standards, 
requirements, procedures or orders of such autbority, body or other organization have the force of 
-law as may be relevant in the context; 

"Authorized Share Capital" has the meaning assigned under Section 2(8) of the Act; 

"Board ofDirecto1·s" or ''Board" in relation to Compru1ies, as the case may be, means the Board 
of Directors of such respective company, and shall include a duly constituted committee or sub­
committee thereof or any Person authorised by such Board of Directors or any Person authorised by 
such committee or sub-committee duly constituted or appointed by the Board and authorised for the 
purposes of matters pertainfog to the Scheme and/or any other matter relating thereto; 

"BSE" means BSE Limited; 

"CIN" means Corporate Identification Number issued by the Registrar of Companies; 

"Companies" shall collectively mean the Demerged Company and the Resulting Company and 
·"Company" means any one of them as the context may require; 

"CSE" means The Calcutta Stock Exchange Limited; 

"DBRL" or "Demerged Company" means Dalmia Bharat Refractories Limited (CJN: 
L26100TN2006PLC061254) (PAN: AAKCS3708G), a public company limited by shares and listed 

/4~~ qn-MSEI & CSE, incorporated on 4th October 2006 under the provisions of the Companies Act, 1956, 
l~Y ~---
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and having its registered office at Dalmiapuram, District Tiruchirappalli, Tamil Nadu, India -
621651; 

''Demerged Undertaking" means the Tyie Business of Demerged Company comprising of all 
related properties, assets, debts, Liabilities, duties, obligations, rights, benefits, Incentives (including 
application therefor), exemptions, subsidies, concessions, refunds and powers, on a going concern 
basis, representing an undertaking in compliance with Section 2(35) of the Income Tax Act, (whether 
appearing in name of Demerged Company or in name of predecessor entities holding the Demerged 
Undertaking), inclucting the immovable properties as set out in Schedule I, which shall be transferred 
to and vested in the Resulting Company (as defined below) upon Demerger from the Demerged 
Company in terms of Part ill of this Scheme. Without prejudice and limitation to the generality of 
the above, the Demerged Undertaking means and includes: 

I 

(i) all the Jicences, approvals, permits and authorisations and any and all of its licenses (including 
the licenses granted by any Appropriate Authority for the purpose of carrying on the Tyre 
Business or in connection therewith and all existing files and dossiers (in any form and 011 any 
support) related to or supporting such licenses or authorisations, including pending 
applications), permissions, consents, exemptions, registrations, no-objection certificates, 
quotas, rights, entitlements, certificates, tenancies, accumulated balances of losses and credits 
under any tax laws for the time being in force (including, without limitation income tax, service 
tax, applicable state value added tax, goods and service tax etc.) benefit of any exemptions and 
privileges. 

(ii) authorisations, registrations, quotas, permits, aJlotments, all kinds of approvals, whether 
statutory or otherwise including by any central or state government or other local authority, 
consents, privileges, liberties, advantages, easements, exemptions, all the rights, title, interests, 
benefits, entitlement and advantages, contingent rights or benefits belonging to or in the 
ownership, power, possession or the control of or vested in or granted in favour of or held for 
the benefit of or enjoyed by Demerged Company with respect to the Demerged Undertaking 
and other interests in connection with or relating to the Tyre Business, continuing rights, title 
and interests in connection with any land (together with the buildings and structures standing 
thereon), whether freehold or leasehold, relating to the Tyre Business, plant, maclrinery, 
equipment, whether leased or otherwise; 

(iii) any and all assets and property relating to or arising from the activities and operations of Tyre 
Business (whether movable or immovable, real or personal, corporeal or incorporeal, present, 
futw·e, contingent, tangible or intangible), including but not limited to intellectual property 
(including all copyrights, patents, trademarks, trade names, trade secrets, domain names, etc.), 
inventory (including all raw material, work in progress inventory, packaging material, goods 
in transit/ stored at depots or warehouses, finished products inventory, etc.), factory buiJdings, 
plant and machinery, capital work-in progress, furniture, fixtures, office equipment, computer 
software and bank licenses, appliances, accessories, vehicles, cash and balance, current assets, 
sundry debtors, all outstanding Joans, deposits, provisions, advances, receivables, funds, leases 
of all kinds of property, licences, tenancy rights, right of way, hire purchase and lease 
arrangements, benefits of agreements, contracts and arrangements; 

(v) 

all deposits and balances with government, quasi-government, local and other authorities and 
bodies, customers and other Persons, earnest monies and/or security deposits paid or received 
by the Demerged Company directly or indirectly in connection with the Tyre Business; 

investment in HBTMPL held by the Demerged Company, cash balances with the other banks, 
money at call and short notice, loans, advances, pertaining to or attributable to the Tyre 
Business; 

(vi) 

/.{@· \-/', 
#"r o~. 

any and all permits, approvals, authorisations, rights to use and avail of telephones, telexes, 
facsimiles, e-mail, internet, leased line connections and installations, utilities, electricity and 
other services, reserves, provisions, funds, all records, files, papers, comp~ter programmes, 

manuals, data, catalogues, sales and adv;rtising materials, lists ~~ o~ pi:esent and 
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former customers and suppliers, customer credit information, customer and supplier pricing 

information and other records in connection with or in relation to the Tyre Business; 

(vii) all Records relating to the Tyre Business, available with the Demerged Company; 

. (vili) the Transferred Employees of the Tyre Business including gratuity, employee insurance, 

provident fund contributio~ superannuation benefits, any other liabilities, claims, employee 
welfare benefits and applicable collective bargaining agreements associated with the 
Transferred Employees of Tyre Business; 

(ix) all insurance policies ( other than those taken for the Demerged Company as a whole or without 
reference to specific assets relating to the Tyre Business) obtained in relation to the Transferred 
Employees or operations of the Tyre Business; 

(x) all LegaJ Proceedings(s); 

(xi) all contracts, agreements, Licenses, leases, memoranda of undertakings, memoranda of 
agreements, memoranda of agreed points, letters of agreed points, arrangements, undertakings, 
whether written or otherwise, deeds, bonds, schemes, arrangements, service agreements, sales 
orders, purchase orders or other instruments of whatsoever nature to which the Demerged 
Company is a party, exclusively relating to the Tyre Business and benefits thereunder, 
including, inter alia, licenses granted to the Demerged Company for use and access of any 
intellectual property in relation to the Tyre Business, leasehold interest, memberships, powers 
and facilities every kind and description whatsoever pertaini11g to the Tyre Business of the 
Demerged Company; 

(xii) all debts, non-convertible debentures (obtained from Resulting Company or otherwise), 
borrowings, Liabilities including contingent liabilities, whether past,present or future, relating 
to, or arising out of the activities or operations of the Tyre Business prior or after the Appointed 
Date, including specific loans and borrowings (if any), term loans from banks and financial 
institutions (if any), such liabilities raised, incurred and utilised solely for the activities or 
business or operation of the Tyre Business, bank overdrafts (if any), working capital loans and 
liabilities (including letter of credit and bank guarantees), amounts due to small scale industrial 
undertakings, whether secured or unsecured, all guarantees, assurances, commitments and 
obligations of any nature or description, whether fixed, contingent or absolute, secured or 
unsecured, asserted or m1-asserted, matured or not, liquidated or unliquidated, accrued or not 
accrued, known or unknown, due or to become due, whenever or however arising (including, 
without limitation, whether arising out of any contract, or tort based on negligence or strict 
liability), pertaining to the Tyre Business; 

(xiii) contingent rights or benefits, securitised assets, receivables, benefits of assets or properties or 
other interest held in trust, benefit of any security arrangements, authority, allotments, 
approvals, reversions, buildings, structures and offices held for the benefit of enjoyed by the 
Tyre Business or to which the Tyre Business may be entitled; 

(xiv) all Incentives, being incentives, subs.idies, grants, industrjal promotion assistance, capital 
investment subsidies, interest subsidies, power tariff and electricity duty concessions, state 
goods and services tax reimbursements, export incentives, duty drawback and remission 
entitlements, employee related incentives and benefits and all other fiscal and non-fiscaJ 
benefits, whether availed, accrued, sanctioned, claimed, applied for or capable of being applied 
for, and whether or not quantified as on the Appointed Date, granted or available to the 
Demerged Company under any scheme, policy or notification of any Appropriate Authority in 
relation to the Tyre Business, together with all applications, claims, entitlements and pending 
proceedings in respect thereof; 

A@ i ~ all brands, brand names, house marks, sub-brands, labels, get-up and trade dress used in or in 

f~T~ ..., )-%, relation to the Tyre Business, together with all registrations and applications ~erefor, all 
"'C' ~ goodwill attaching thereto, and all rights to use, license, sub-lice~nse, as! ign, enforce and 
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defend the same, including the brand under which the tyres and tyre products of the Tyre 

Business are manufactured, marketed and sold. 

It being clarified that the Demerged Undertaking shall not include any employees, assets, liabilities, 
action, rights, contracts or obligations belonging to and/or forming part of the Remaining Business 
of the Demerged Company. Any question that may arise as to whether a specified asset, liability, 
employee or other matter or thing forms part of the Tyre Business or the Remaining Business shall 
be resolved by mutual agreement between the Demerged Company and the Resulting Company; 

"Demerger" means transfer and vesting ofDemerged Unde1iaking from the Demerged Company to 
the Resulting Company, with effect from Appointed Date, on a going concern basis, under this 
Scheme in compliance with Section 2(35) of the Income Tax Act and section 230 to 232 of the Act, 
as provided in Part Ill of the Scheme; 

"Effective Date" shall mean the date or last of the dates on which all the conditions and matters 
referred to in Clause 16 occur or have been fulfilled, obtained or waived (if and to the extent 
possible), as appl icabJe in accordance with the Scheme. References in this Scheme to date of "this 
Scheme becoming effective" or "coming into effect of this Scheme" or "effectiveness of this 
Scheme" shall mean the Effective Date; 

"Encumbrance" meru,s any options, pledge, mortgage, lien, security, interest, claim, charge, pre­
emptive rights, easement, limitation, attachment, restraint or any other encumbrance of any kind or 
nature whatsoever, and the term "Encumbered" shall be construed accordingly; 

"Excluded Demand" means any liability on account of demand raised under Income Tax Act against 
the Demerged Company in respect of any prior corporate acquisition, restructuring, divestment, 
resolution or insolvency proceedings; 

• "GST" means applicable provisions of the Central Goods and Services Tax Act, 2017 and/or 
Integrated Goods and Services Tax Act 2017 and/or respectjve State Goods and Services Tax Act 
and/or the Union Territory Goods and Services Tax Act, 2017 along with the applicable r ules made 
thereunder and shall include any statutory modifications, re-enactments or amendments thereof and 
rules made thereunder, for the time being in force; 

"HBTMPV' means Himadri Birla Tyre Manufacturer Private Limited (CIN: 
U221 l9WB2016PTC271245) (PAN: AAFCD8615G), a private company limited by shares, 
incorporated on O l st September 2016 under the provisions of the Act and having its registered office 
at 23A, Netaji Subhas Road, Kolkata, West Bengal, India - 700001; 

"Income Tax Act" means the Income Tax Act, 1961 or Income Tax Act, 2025, as the case may be, 
including any amendments made therein or statutory modifications or re-enactments thereof for the 
time being in force and rules and regulations, circulars, by-laws, orders, ordinances, directions, 
clarifications and notifications issued thereunder, each as amended from ti.me to time and to extent 

·in force; 

"Incentive" shall mean all incentives (including those available for reviving operations of Demerged 
Undertaking under Odisha Industrial Development policy), subsidies, grants, industrial promotion 
assistance, capital investment subsidies, interest subsidies, power tariff and electricity duty 
concessions, state goods and services tax reimbursements, export incentives, duty drawback and 
remission entitlements, and all other fiscal and non-fiscal benefits, whether availed, accrued, 
sanctioned, claimed, applied for or capable of being applied for, and whether or not quantified as on 
the Appointed Date, granted or available to the Demerged Company under any scheme, po.licy or 
notification of any Appropriate Authority in relation to the Tyre Business, together with all 
applications, claims, entitlements and pending proceedings in respect thereof; 

"IND AS" means the Indian Accounting Standards prescribed under Section 
•ootjfied under the Companies (Indian Accounting Standard) Rules, 2015; 
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"Legal Proceeding(s)" means proceedings of whatsoever nature, whether civil, criminal, regulatory, 

taxation proceedings, labour or industrial disputes, administrative or otherwise, including any 

notices, claims, dema,nds, disputes, suits, actions, appeals, arbitrations, execution proceedings, 
revisions, writ petitions, claims or proceedings, with respect to any period, whether before or after 
the Appointed Date, and/or arising in respect of any act, omission, transaction, event, I itigation, claim 
or Liability relating to the Demerged Undertaking and other proceedings pending before or initiated 
by any Court, statutory, regulatory, governme11tal, administrative, quasi-judicial authority or tribunal; 
and shall also include any notice, demand, show-cause notice, letter, communication, claim or 
intimation received from any Person, authority or governmental or regulatory body, whether or not 
any fonnal proceedings have been instituted or a claim has been formally lodged, which may 
reasonably be expected to result in or give rise to any such proceeding, litigation, dispute, claim or 
action, in connection with the Tyre Business; 

' 

"Liabilities'' means all present, future, actual or contingent liabilities, debts, obligations, claims, 
demands, losses, damages, costs and expenses of whatsoever nature pertaining to, arising out of or 
in connection with the Tyre Business, whether secured or unsecured and whether in fodian Rupees 
or foreign currency, including borrowings, loans, interest, taxes, duties, statutory dues, guarantees, 
indemnities and other financ ial obligations, whether disclosed or undisclosed, recorded or 
untecorded, together with all liabilities, obligations, consequences, costs and expenses, cost or loss 
arising from, relating to or in connection with any Legal Proceedings, claims, demands, notices, 
actions or Encumbrances pertaining to the Tyre Business, whether arising, instituted, made or 
asserted before or after the Appointed Date, to the extent attributable to the Tyre Business. 

"MSEI" means The Metropolitan Stock Exchange of India; 

"NCDs" means any and all Non-Convertible Debentures issued, allotted or to be issued or allotted, 
fro,-n time to time by the Demerged Company to the Resulting Company, whether issued, allotted or 
.outstanding prior to, on or after the Appointed Date, including, inter alia, bearing a fixed coupon of 
0.00 I%, redeemable on expiry of 5 years from the date of allotment, secured against all moveable 
and immovable assets of the Demerged Undertaking. A tranche-wise list of all NCDs issued by the 
Demerged Company, setting out in respect of each tranche the date of allotment, number, face value, 
coupon, tenor, secmity, redemption terms and every modification, variation, waiver or restructuring 
of tbe terms thereof. 

"NCLT" or "Hon'ble NCLT" means the Hon' ble Bench of the National Company Law Tribunal 
including those havingjurisdiction over the Demerged Company and Resulting Company, as the case 
may be; 

"NCLT Sanction Order" or "NCLT Order'' means the order of NCL T sanctioning the Scheme 
under Sections 230 to 232 and other applicable provisions of the Act, including any alterations, 
modifications, amendments made thereto and supplementary orders/directions in relation thereto; 

• ''NSE" means National Stock Exchange oflndia Linlited; 

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

''Person" means any individual, a corporation, a partnership (whether limited or unlimited), a 
company, an association, a trust, a joint venture, proprietorship, a hindu undivided family, union, 
association of persons or any other form of enterprise (whether incorporated or not), or any 
Appropriate Authority or any agency, depa1tment, authority or political subdivision thereot: and shall 
include their respective successors, successors-in-interest and in case of an individual shall include 
his/ her legal representatives, administrators, executors, permitted assignees, liquidators, and heirs 
and in case of a trust, shall include the trustee or the trustees and the beneficiary or beneficiaries from 
time to time; 

f '~ecords" means all current and historical books, records, files, papers, engineering and process 
~.9rmation, records of standard operating procedures, computer program~ together with their 
• liefuices, drawings, mrurnals, data, catalogues, quotations, sales and ad ertising materials, lists of 
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present and former customers and suppliers, customer credit informati.on, customer pncmg 

information, reports and other documents and information that pertain to business plans, budgets, 
financial and accounting data, brand insights and research, intellectual property and other records 
and information, in each case, to the extent exclusively or principally pertaining to, ru·ising from, 
used in or attributable to the Demerged Undertaking, whether maintained or stored in physical, 

. electronic or any other form; provided that, in respect of any records or information relating both to 
the Demerged Undertaking and any business or undertaking retained by the Demerged Company, 
only copies or extracts of the relevant portions pertaining to the Demerged Unde1taking shall form 
part of the Records, subject to Applicable Law. 

"Record Date" means the date to be fixed by the Board of the Demerged Company in consultation 
with the Board of the Resulting Company for the purpose of determining the eligible shareholders of 
the Demerged Company for issue of the Resulting Company New Shares pursuant to Clause 6 of this 
Scheme; 

"Registrar of Companies" or "RoC" means the Registrar of Companies at Kolkata, West Bengal 
in relation to the Resulting Company and the Registrar of Companies at Chennai, Tamil Nadu in 
relation to the Demerged Company; 

"Remaining Business" means all the undertakings, businesses, operations and activities of the 
.De~erged Company, excluding the Demerged Undertaking, together with all assets, liabilities, 
rights, obligations, contracts, employees and other matters relating thereto, which are retained by the 
Demerged Compru1y pursuant to this Scheme; 

"Resulting Company" or ''HSCL" means Himadri SpeciaUty Chemical Lin1ited (CIN: 
L27106WB1987PLC042756) (PAN: AAACH7475H), a public company limited by shares and 
listed on NSE & BSE,' incorporated on 28th July, 1987 under the provisions of the Companies Act, 
1956, and having its registered office at 23A, Netaji Subhas Road, 8th Floor, Suite no 15. Kolkata, 
West Bengal, India - 700001; 

"Resulting Company New Shares" has the meaning ascribed to it in Clause 6 hereto; 

"Scheme" or "the Scheme" or "this Scheme" or "Scheme of Arrangement" means this Scheme of 
Arrangement pursuant to Section 230 to 232 of the Act and all other applicable provisions thereunder, 
in i,ts present form, with such modification(s) and amendments as may be made from time to time as 

.per Clause 15, submitted to the NCLT or any other Appropriate Authority witb any modification(s) 
thereto as the NCLT or any other Appropriate Authority may require, direct or approve; 

"SEBI" means the Secu1:ities and Exchange Board of India established under the Securities and 
Exchange Board of India Act, 1992; 

"SEBI LODR Regulations" means the Securities and Exchange Board oflndia (Listing Obligations 
ru1d Disclosure Requirements) Regulations, 2015 including all circulars and notifications issued 
thereunder, as amended from time to time; 

"SEBI Master Circulars" means Master Circular No. SEBVHO/CFD/POD2/P/CIR/2023/93 dated 
June 20th, 2023, issued by SEBI regarding Schemes of Arrangement by Listed Entities and 
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957, as 
amended from time to time; 

· "Share Entitlement Ratio" shall have the meaning set out in Clause 6; 

"Stock Exchanges" shall collectively mean NSE, BSE, MSEI and CSE; 

"Transfen-ed Employees" means employees of the Demerged Undertaking whether permanent or 
~ , t~nporary, including employees/ personnel engaged on contract basis and contract labourers, 

~/ J·C'> ~ rentices, interns/ trainees, transferred to the Resulting Company pursuru1t to this Scheme; 
~ * 
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"Tyre Business" means the business of designing, manufacturing and development of the all types 

of tyre and tyre products including but not limited to tubes, flaps and all intermediary products, 
undertaken by the Demerged Company and/or through its investments in, HBTMPL, including ihter 
alia the development, production optimizing and manufacturing processes, quality control, 
marketing and branding for the tyre manufactured, the underlying fixed assets required for all 
manufacturing and support operations; 

1.2. AU terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the 
context or meaning thereof, have the same meaning ascribed to them under the Act, the Income Tax 
Act and other Applicable Laws, rules, directions, guidelines, regulations, bye-laws, as case may be 
or any statutory modification or re-enactment(s) thereof for time being in force. 

1.3. In this Scheme, unless the context otherwise requires: 
' -

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

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

(c) references to the word "include" or "including" shall be construed without lin1itation; 

(d) a reference to an article, clause, section or paragraph is, unless indicated to the contrary, a 
reference to an article, clause, section or paragraph of this Scheme; 

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

(f) references to dates and times shall be construed to be references to Indian dates and times; 
' 

(g) reference to a document includes an amendment or supplement to, or replacement or 
novation of that document; and 

(h) references to a Person include any individual, firm, body corporate (whether incorporated or 
not), Government, state or agency of a state or any joint venture, association, partnership, 
works councillor or employee representative body (whether or not having separate legal 
personality); 

(i) references to any of the term taxes, duty, levy, cess in the Scheme shall be construed as 
reference to all of them whether jointly or severally; 

U) word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) 
respectively ascribed to them; and 

·(k) any reference to any statute or statutory provision shall include: 

(i) all subordinate legislations made from time to time under that provision (whether or not 
amended, modified, re-enacted or consolidated from time to time) and any retrospective 
amendment; and 

(ii) such provision as from time to time amended, modified, re-enacted or consolidated 
(whether before or after the filing of this Scheme) to the extent such amendment, 
modification, re-enactment or consolidation applies or is capable of applying to the 
matters contemplated under this Scheme and (to the extent Liability there under may exist 
or can arise) shall include any past statutory provision (as amended, modified, re-enacted 
or consolidated from time to time) which the provision referred to has directly or 

~ ~'c.fRAc;; indirectly replaced. 
~~~ 
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2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme as set out herein in its present form or with any modification(s), as may be approved, 
imposed or directed by the NCLT and /or any Appropriate Authorities, unless otherwise specified in 
the Scheme, shall become effective from the Appointed Date and shall be operative from the 

. Effective Date. Upon the Scheme becoming operative on the Effective Date, the Demerger shall, for 
aU regulatory and tax _purposes, subject to applicable law, take effect from and be deemed to have 
taken effect from the Appointed Date. 

:PART II -SHARE CA.l?ITAL 

3. SHARE CAPITAL 

3.1. Dalmia Bharat Refractories Limited: 

The share capital structure ofDBRL as on 2l51 September 2026 is an under: 

1. Authorised Share Capital Amount (INR) 

2'0,00,00,000 Equity Shares of z l O each 2,00,00,00,000 

10, 8% Redeemable Preference Shares of z 10 each 100 

Total 2,00,00,00,100 

2. Issued, subscribed and paid-up Share Capital Amount (INR) 

4,58,80,044 Equity Shares of z 10 each fully paid up 45,88,00,440 

Total 45,88,00,440 

The Board of Directors of the Demerged Company, upon receipt of request from the Resulting 
Company, has redeemed on 2l51 August 2026 its 01 (One) 8% Redeemable Preference Shares 
("RPS") of the Company, having a face value of z 10 each, aggregating to zlO in accordance with 
the terms and conditions governing the issue of the RPS. 

3.2. Himadd Speciality Chemical Limited: 

The share capital Structure of Resulting Company as on 2JS1 September 2026 is an under: 

A. .Authorised Share Capital Amount (INR) 

70,01,00,000 Equity Shares of~ 1 each 70,01,00,000 

Total 70,0l~00,000 

B. Issued, subscribed and paid-up Share Capital Amount (INR) 

50,45,74,175 Equity Shares of~ leach fully paid up 50,45,74,175 

Total 50,45,74,175 

As on 21st September 2026 there are 53,896 outstanding ESOPs issued by HSCL. 
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PART Ill- DEMERGER OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY 

INTO RESULTING COMP ANY 

4. TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING 

4.1. Upon the Scheme becoming effective, pursuant to the provisions of Sections 230 to 232 and other 
applicable provisions of the Act, with effect from the Appointed Date, the Demerged Undertaking 
together with all its business and operations including all its assets and Liabilities shall be transferred 
to and vested in and/or be deemed to have been transferred to and vested in Resulting Company, as 
a going concern on an "as-is-where-is" basis, by way ofDemerger in compliance with Section 2(35), 
Section 70 and other applicable provisions of the Income Tax Act and other Applicable Laws in force 
in India on the Effective Date, without any fu1ther act, instrument or deed, so as to become, as and 
from the Appointed Date, the undertaking of the Resulting Company by virtue of and in the manner 
provided in this Scheme and all the rights, title and interest of the Demerged Company in the 
Demerged Undertaking shall, by operation of law, stand transferred to and vest in the Resulting 
Company; 

4.2. TRANSFER OF ASSETS 

•Without prejudice to the generality of clause 4 above, pursuant to the provisions of Section 230 to 
232 of the Act, upon this Scheme becoming effective and with effect from the Appointed Date: 

(i) all assets of the Demerged Company pertaining to the Demerged Undertaking that are movable 
in nature or incorporeal property or are otherwise capable of transfer by physical or 
constructive delivery and/or by endOJsement and delivery, or by vesting and recordal including 
plant, machinery and equipment, pursuant to this Scheme, whether appearing in name of 
Demerged Company or in name of predecessor entities holding the Demerged Undertaking, 
shall stand transferred to and vested in and/or be deemed to be transferred to and vested in the 
Resulting Company wherever located without requiring any deed or instrument of conveyance 
for transfer and vesting of the same, and shall become the property and an integral part of the 
Resulting Company. The vesting pmsuant to this sub-clause shall be deemed to have occurred 
by physical or constructive delivery or by endorsement and delivery or by vesting and recordal, 
pursuant to this Scheme, as appropriate to the property being vested and title to the property 

shall be deemed to have been transferred accordingly; 

(ii) all other movable properties of the Demerged Company pertalillllg to the Demerged 
Undertaking (other than as set out in sub-clause (i) above), including inventories, stock in 
trade, or stock-in-transit, merchandising including raw materials, supplies, finished goods and 
packaging items, investments in shares (including investment in HBTMPL, together with all 
the rights, benefits, entitlements attached thereto, including right to receive dividend, voting 
rights and right to receive of bonus shares or any other corporate benefits arising therefrom) 
and any other securities, sundry debtors, future receivables, outstanding loans and advances, 
if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, 
if any, with government, semi-government, local and other authorities and bodies, customers 
and other Persons, shall without any further act, instrument or deed, become the property of 
the Resulting Company without any notice or other intimati.on to any Person and the same 
shall also be deemed to have been transferred by way of delivery of possession of the 

respective documents in this regard. 

(iii) all assets, rights, title, remedies, claims, rights of action, interest and authorities held by the 
Demerged Company, on the Appointed Date forming part of the Demerged Undertaking, not 
otherwise specified in the above clauses, shall also, without any further act, instrument or deed, 
become the property of, and stand vested in or be deemed have so become, or be vested in, the 
Resulting Company upon the coming into effect of this Scheme and all other applicable 

provisions of Applicable Laws; 

all immovable properties of the Demerged Undertaking, rights, title and interests in any 
leasehold properties, land together with the buildings and structures standi~g thereon. capital 
work-in-progress and rights and interests in immovable properties pe1taining to the Demerged 

* I 
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Undertaking, whether freehold or leased from any third patty (including Appropriate 

Authorities) or otherwise and all documents of title, rights and easements in relation thereto 
shall be vested in and/or be deemed to have been vested in the Resulting Company, without 
any further act or deed done or being required to be done by the Demerged Company and/or 
the Resulting Company. For the purposes of this clause, 4.2(iv) it is clarified that nothing shall 
prevent the Companies may, in their absolute discretion, mutually decide the manner of giving 
effect to the vesting of the whole or part of the right, title and interest in leasehold property 
and any of the immovable properties along with any attendant fonnalities involved, including 
by way of execution of appropriate deed(s), including of conveyance, assignment, transfer or 
rectification, in order to give effect to the objectives of the Scheme; 

(v) the Resulting Company shall be entitled to exercise all rights and privileges attached to the 
aforesaid immovable prope1ties including interest in leasehold properties, if any, and shall be 
liable to pay the transfer charges, differential premium, stamp duty, ground rent and taxes, 
unpaid dues, cost & charges (including interest & penalty) as applicable and fulfil all 
obligations in relation to or applicable to such immovable properties. The mutation or 
substitution of the title to the immovable prope1ties including leasehold prope1ties, if any, 
shall, upon this Scheme becoming effective, be made and duly recorded in the name of the 
Resulting Company, at its own cost, by the Appropriate Authorities pursuant to the sanction 
of this Scheme by the NCLT and upon the Scheme becoming effective in accordance with the 

terms hereof; 

·(vi) All insurance policies relating to the Demerged Undertaking shall, subject to Applicable Law 
and the terms of the relevant policies, be transfen-ed to and continue for the benefit of the 
Resulting Company, whicb shaU be entitled to the benefits and to make claims thereunder. 
Wl1ere required, the Resulting Company shaU be substituted as the insured under such policies. 
Until such substitution or transfer is effected, the Demerged Company shall, in cooperation 
with the Resulting Company, maintain such policies in force, including payment of requisite 
premfams, which shall be reimbursed by the Resulting Company, and facilitate claims 
thereunder for the be~efit of the Resulting Company. 

(vii) all subsidies, privileges, income tax benefits and exemptions, all tax holidays, rebates, indirect 
tax benefits and exemptions (including benefits, entitlements, exemptions, subsidies, refunds 
and concessions under incentive schemes and policies, customs, excise, service tax, VAT, 
sales tax, entry tax, goods and services tax, as applicable), and all grants, claims, refunds, 
Incentives, entitlements, rights and benefits in connection with or relating to the Demerged 

, Undertaking and all rights and benefits that have accrued or which may accrue pertaining to 
the Demerged Undertaking, whether on, before or after the Appointed Date, if any, shall, 
without any further act, instrument or deed, cost or charge and without any notice or other 
intimation to any third party for the transfer of the same be and stand transferred to and vested 
in and/or be deemed to be transferred to and vested in Resulting Company as a part of the 
transfer of the Demerged Undertaking as a goi11g concern, so as to become, as and from the 
Appointed Date, the subsidies, privileges, income tax benefits and exemptions, tax holidays, 
rebates, indirect tax benefits and exemptions (including benefits, entitlements, Incentives, 
exemptions, subsidies, refunds and concessions under incentive schemes and policies, 
customs, excise, service tax, VAT, sales tax, entry tax, goods and services tax, as applicable) 
other rights, benefits and Liabilities related thereto, of Resulting Company and shall remain 
valid, effective and enforceable on the same terms and conditions. It is further clarified that 
they shall be deemed to have originally been given by, issued to or executed in favour of 
Resulting Company, and Resulting Company shall be bound by the terms thereof and the 
obligations and duties thereunder, and the rights and benefits under the same shall be available 

to Resulting Company; 

(viii) It is hereby clarified, that, if any notices are required to be issued by the Demerged Company 
for giving effect to the transfer of such incentives refunds, benefits, grants, subsidies, claims 

C 
1 

or entitlements as contemplated in the sub-clause above, the Demerged Company shall, at the 
~ ,;; cost of the Resulting Company, upon demand by the Resulting Company, issue notices in such 

~ •rm as the ResuJt;ng Company may re~onably requ;re, Ulformini.f ~;~ :rrity tliat 
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the relevant n:>fund, benefit, Incentive, grant, subsidy, claim or entitlement be paid, made good 
or held on account of the Resulting Company being the Person entitled thereto, to the end and 
intent that the right of the Demerged Company to recover or realise the same stands transferred 
to the Resulting Company; 

(ix) all the intellectual property rights of any nature whatsoever, including but not limited to 
intangible assets, including registrations, licenses, trademarks, logos, service marks, 
copyrights, industrial designs, patents, domain names, brand names, trade names and 
applications relating thereto, goodwill, know-how, trade secrets and software registrations 
appertaining to the Demerged Undertaking, shall without any fmther act, instrument or deed, 
and without any notice or other intimation to any third party for the transfer of the same, be 
and stand transferred to and vested in Resulting Company as a part of the transfer of the 
Demerged Undertaking as a going concern, so as to become as and from the Appointed Date, 
the intellectual prope1ty of Resulting Company; 

• (x) all the security interest over any moveable and/or immoveable properties and security any 
other form (both present and future) including but not limited to any pledges, or guarantees, if 
any, created/executed by any Person in favour of the Demerged Company for the purposes of 
the Demerged Undertaking or any other Person acting on behalf of or for the benefit of the 
Demerged Company pertaining to the Demerged Undertaking for securing the obligations of 
the Persons to wJ1om the Demerged Company has advanced loans and granted other funded 
and non-funded financial assistance, pertaining to the Demerged Undertaking by way of letter 
of comfo1t or through other similar instruments shall without auy further act, instrument or 
deed stand vested in and be deemed to be furnished in favour of the Resulting Company and 
the benefit of such security shall be available to the Resulting Company as if such security was 
ab initio created in favour of the Resulting Company; 

(xi) All licences, permits, quotas, approvals, registrations, consents (whether appearing in name of 
Demerged Company or in name of predecessor entities holding the Demerged Undertaking) 

' including but not limited to consent to establish and consent to operate under the Water 
(Prevention and Control of Pollution) Act, 1974 ,Air (Prevention and Control of Pollution) 
Act, 1981, ground water licenses (whether appearing in name of Demerged Company or in 
name of predecessor entities holding the Demerged Undertaking), labour (including but not 
limited to contractual labour) related licenses, licenses for Solvents, Naphtha, Sulphur, HSD , 
licenses for dealing with hazardous/ Medical / Bio-medical waste, food licenses, electrical 
inspection licenses, rubber board licenses, trade licenses, mineral licenses (including but not 
limited to China clay & coal), fire licenses, weight measurement licenses and calibration 
(includiJ1g but not limited to weight bridge, weighting scales, flowmeters, vessels and all 
storage tanks), BIS licenses, Reach certification or any other certification obtained or applied 
(or to be applied) for export of products as per the regulatory requirement within India or 
outside India , factory licences, boiler registrations, certificates, advance authorisation or any 
other license obtained for impo1t and export no-objection certificates, authorisations, 
entitlements, rights, claims, leases, tenancy rights, liberties, allotments, insurance covers, 
clearances, authorities, privileges, affiliations and easements enjoyed, conferred upon, held or 
availed ofby the Demerged Company (or any of the predecessor entities holding the Demerged 
Undertaking), and all rights and benefits which bave accrued to the Demerged Company (or 
any of the predecessor entities holding the Demerged Undertaking), in relation to or in 
connection with the Demerged Undertaking, shall, without any further act, instrument or deed, 
stand transferred to and vest in, or be deemed to have been transferred to and vested in, the 
Resulting Company with effect from the Appointed Date, and shall remain valid, effective and 
enforceable on the same terms and conditions to the extent permissible under Applicable Law; 

(xii) All electricity, gas, water and other utility connections relating to the Demerged Unde1taking, 
together with the corresponding tariff arrangements, security deposits and other advances, 
shall, subject to Applicable Law, stand transferred to and vested in the Resulting Company 

~ R4 without any further act, instrument or deed, on the same terms and conditions. The Resulting 
ftSY C; Company shall be entitled to the benefit of such connections, deposits and advances and shall 
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asswne all obligations relating thereto. Any payments made by the Demerged Company in 

respect of such utilities after the Effective Date shaU be reimbursed by the Resulting Company; 

(xiii) With effect from the Appointed Date and until such licences, permits, quotas, approvals, 
registrations, consents, certificates, authorisations, Incentives, subsidies, rights, claims, leases 
and tenancy rights are transferred, vested, recorded, effected or perfected in the records of the 
relevant Appropriate Authority in favour of the Resulting Company, the Resulting Company 
is and shall be deemed to be authorised to carry on the business and operations of the 
Demerged Undertaking in the name and style of the Demerged Company and under the 
relevant licence, permit, registration, consent or approval, as the case may be, and the 
Demerged Company shall extend all cooperation and execute all documents required for that 
purpose. It is further clarified that the Demerged Company shall not surrender, allow to lapse, 
vary or apply for the cancellation of any such licence, permit, registration, consent or approval 
relating to the Demerged Undertaking without the prior written consent of the Resulting 
Company. 

4.3. TRANSFER OF LIABILITIES 

Without prejudice to the generality of clause 4 above, pursuant to the provisions of Sectio11 230 to 
232 of the Act, upon this Scheme becoming effective and with effect from the Appointed Date: 

(i) , AIJ loa11s raised (whether utilized or not), Liabilities, other duties and obligations whether 
past, prese11t or futw·e, real or unreal, disclosed or undisclosed, contingent or not, recorded or 
unrecorded including the specific loans or borrowings incurred or undertaken by Demerged 
Company pertaining to the Demerged Undertaking on or after the Appointed Date but prior to 
the Effective Date shall be deemed to have been raised, used, incurred or undertaken for and 
on behalf of Resulting Company and shall, under the applicable provisions of the Act and all 
other provisions of Applicable Laws, if any, without any further act, instrument, deed, cost or 
charge and without any notice or other intimation to any third party for the transfer of the same 
be and stand transferred to and vested in and/or be deemed to have been transferred to and 
vested in Resulting Company as a part of the transfer of the Demerged Undertaking on the 
same terms and conditions as were applicable to Demerged Company, as a going concern and 
the same shall be assumed by Resulting Company and to the extent they are outstanding on 
the Effective Date, Resulting Company shall meet, discharge and satisfy the same to the 
exclusion of Demerged Company such that the Demerged Company shall in no event be 
responsible or liable in relation to any such Liabilities transferred by it.; 

-(ii) The Demerged Company shall, from and after the Effective Date, stand fully and 
unconditionally released, discharged from and against all such L iabilities, obligations, duties 
and commitments transferred to the Resulting Company pursuant to this Scheme, and the 
Resulting Company shall have no right of recourse against the Demerged Company in respect 
thereof. Upon the Scheme becoming effective, the Resulting Company shall unconditionally 
and irrevocably indemnify, defend and hold hannless the Demerged Company and its 
directors, officers, employees, advisors, representatives and agents from and against all claims, 
demands, actions, Legal Proceedmgs, Liabilities, losses, damages, costs and expenses of 
whatsoever nature arising out of or in connection with the Demerged Undertaking or any 
Liability pertaining to the Demerged Undertaking, whether arising before or after the Effective 
Date. The Resulting Company shall, at its sole cost and expense, promptly assume and conduct 
the defence of all such claims and Legal Proceedings and shall, upon demand, reimburse and 
keep reimbursed any indemnified person mentioned above for any amount paid, incurred or 
suffered by them in respect thereof. This indemnity shall be a continuing obligation of the 

" Resulting Company and shall survive the Effective Date; provided, however, that indemnity 
shalJ not apply for any Excluded Demand. For the avoidance of doubt, the Resulting Company 
shall remain liable to indemnify the indemnified persons in connection with any tax demand 
raised under the IT Act for any operations of the Tyre Business. 
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-(iii) The transfer and vesting of the Liability pursuant to this clause shall be without any 

modification of the commercial or contractual terms applicable to such Liabilities, including 
the applicable rate of interest, repayment schedule, security, ranking, covenants and other 
tenn s, except to the extent expressly modified by this Scheme or as may be necessary to give 
effect to the transfer and vesting contemplated herein. The Resulting Company shall comply 
with all such terms and shall not take or omit to take any action which may adversely affect 
theDemerged Company or result in any Liability, claim or recourse being asserted against the 
Demerged Company; 

(iv) In respect of the NCDs, upon the Scheme becoming effective, the Liability of the Demerged 
Company in respect of such NCDs, together with all interest accrued thereon and all other 
amounts representing any Liability in respect of the NCDs payable in respect thereof, shall 
stand transferred to and vest in the Resulting Company without any further act, instrument or 
deed and the NCDs to the extent held by the Resulting Company shall stand extinguished and 
cancelled and no further Liability shall subsist in respect thereof, by the operation of this 
Scheme; 

(v) any and all inter-se Liabilities in relation to the Demerged Undertaking between the Demerged 
Company and Resulting Company shall stand cancelled and cease to operate upon this Scheme 
becoming effective; 

(vi) Subject to the necessary consents being obtained, if required, in accordance with the terms of 
this Scheme, the provisions of this clause shall operate, notwithstanding anything to the 
contrary contained in any instrument, deed or writing or the tenns of sanction or issue or any 
security document, all of which instruments, deeds or writings shall stand modified and/or 
superseded by the foregoing provisions; and 

(vii) lt is hereby clarified that it shall not be necessary to obtain the consent of any third party or 
other Person who is a party to any contract or arrangement by virtue of which such debts, 

• Liabilities, duties, and obligations have arisen in order to give effect to the provisions of this 
clause. 

(viii) All rights, benefits, entitlements, protections and immunities available to the Demerged 
Company in relation to the Demerged UndertakiJ1g, including those arising from or in 
connection with the acquisition of tbe Demerged Undertaking by the Demerged Company 
pursuant to an insolvency proceedings, to the extent permissible under Applicable Law and 
subject to the terms and conditions attached thereto, shall (A) transfer to and vest in the 
Resulting Company upon the Scheme becoming effective; and (B) entitle the Resulting 
Company to claim, avail and enforce all such benefits as if it were the original beneficiary. 

4.4. ENCUMBRANCE 

The Dernerger and the transfer and vesting of the assets shall be subject to the Encumbrance, if any 
affecting the same as hereinafter provided: 

(i) The Encumbrance, if any, in terms of this Scheme, over the assets comprised in Demerged 
Unde1taking, or any pa.it thereof transferred to tbe Resulting Company, shall after the Effective 
Date continue to relate and attach to such assets or any part thereof to which they are related 
or attached to, prior to the Effective Date and such Encumbrance shall not relate to or attach 
to any oftbe other assets of the Resulth1g Company. For the avoidance of doubt, if any assets 
comprised in the Demerged Undertaking have not been encumbered in respect of the 
Liabilities of the Demerged Undertaking, such assets shall remain unencumbered and no 
existing Encumbrance shall be extended to or operate over such assets. 

(ii) ln so far as any Encumbrance over the assets comprised in the Demerged Undertaking, are 
security for liabilities of the Remaining Business ofDemerged Company, the same shall, on 
the Effective Date, without any further act, instrument or deed be modified to the extent that 

~ R.4c all such assets of the Demerged Undertaking, shall stand released and dischru·ged from the 
k--1/ ~ ., obligations and security relating to the same and the Encumbrance shall only extend to and 
, ij~~ontinue to operate against the assets ~:ained with Demerged Com and shall cease to 
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operate against any of the assets transferred to the Resulting Company. The absence of any 
formal amendment which may be required by a lender or third party shall not affect the 
operation of the above. 

(iii) In so far as any Encumbrance over the assets comprised in the Remaining Business of 
Demerged Company are security for the related Liabilities of Demerged 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 and the Encumbrance shall only extend to and continue to operate against 
the assets transferred to the Resulting Company. The absence of any formal an1endinent which 
may be required by a lender or third party shall not affect the operation of the above. 

(iv) Provided that in case any question arises peitaining to the mechanism as set out above, the 
same shall be decided by mutual agreement between the Companies, lenders pertaining to the 
Demerged Unde1taking, lender of Resulting Company and Demerged Company, as the case 
may be. 

(v) any reference in any security docmnents or arrangements (to any party pe1taining to the 
Demerged Undertaking) to the Demerged Company and their assets and properties, shall be 
construed as a reference to the respective Resulting Company and the assets and properties of 
the Demerged Unde1taking transferred to Resulting Company pursuant to this Scheme. 

(vi) Without prejudice to the foregoing provisions, upon the Scheme becoming effective, the 
Resulting Company/ Demerged Company may execute any instruments or documents or do 
all such acts and deeds as may be considered appropriate, including the filing of necessary 
pruticulars and/or modification(s) of charge, with the RoC to give formal effect to the above 
provisions, if required. The Resulting Company shall, under the provisions hereof, be deemed 
to be authorised to execute any such writings in the name of and on behalf of the Demerged 
Company in relation to the Demerged Undertaking ru1d to carry out or perform all such 
formalities or compliances refened to above on the part of tbe Demerged Company inter alia 
in its capacity as the successor-in-interest of the Demerged Company in relation to the 
Demerged Undertakfog. 

(vii) the provisions of this clause shall operate notwithstanding anything to the contrary contained 
in any iJ1Strument, deed, document or writing or the terms of sanction or issue or any security 
document; all of which instruments, deeds, documents or writings shall stand modified and/or 
superseded by the foregoing provisions. The Scheme shall not operate to enlarge the 
Encumbrances in respect of the Liabilities of the Demerged Undertaking over the properties, 
assets, rights, benefits and interests of the Resulting Company as existing immediately prior 
to the Effective Date. 

4.5. BANK ACCOUNTS 

' 
. Upon coming into effect of this Scheme and subject to other provisions of this Scheme: 

(i) Pursuant to the Scheme coming into effect, the name of the Resulting Company shall be 
updated and the Resulting Company shall be the account holder with respect to all bank 
accounts ofthe Demerged Company which relate solely to the Demerged Undertaking. 

(ii) With effect from the Effective Date and till such time that the name of the bank accounts of 
the Demerged Company for the Demerged Undertaking have been updated to record the name 
of the Resulting Company as the account holder, the Resulting Company shall be entitled to 
operate such bank accounts of the Demerged Company in the name ofthe Demerged Company 
in so far as may be necessary. All cheques and other negotiable instruments, pay orders, 
electronic fund transfers (such as NEFT, RTGS, etc.) which are in the name of the Demerged 
Company and received or presented for encashment after the Effective Date and relate to the 
Demerged Undertaking, shaJI be deemed to have been in the name of the Resulting Company 
and shall be accepted by the Demerged Company and promptly credited to the account of the 
Resulting Company, or if presented by the Resulting Company or received through electronic 
transfers and shall be accepted by the relevant bankers and credited to the accounts of the 
Resulting Company. Similarly, the banker of the Resulting Company shall honour all cheques/ 
electronic fund transfer instructions issued by the Demerged Company for payment prior to 
the Effective Date in relation to Demerged Undertaking. The Resulting Company shall be 

F allowed to maintain bank accounts that are in the name of the Demerged Company, for such 
( ~ time as may be detem,ined to be necessary by the Resulting Company for pr~ntation and 
~ -:JI deposition of cheques and pay orders ~•t have been issued in the ~ e/ 1erged 
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Company, subject to Applicable Law. It is hereby expressly clarified that any Legal 
Proceedings by or against the Demerged Company in relation to or in connection with the 
Demerged Undertaking, in relation to the cheques and other negotiable instruments including 
letter of credit and bank guarantees(s), payment orders received or presented for encashment 
which are in the name of the Demerged Company shaU be instituted, or as the case may be, 
continued by or against the Resulting Company after the Effective Date. 

4.6. CONTRACTS 

Upon coming into effect of this Scheme and subject to other provisions of this Scheme: 

(i) all contracts including business, design, patents, technology, software registrations etc , 
together with all tbe rights, benefits, interests, Encumbrances, entitlements arising thereof, 
including right to receive and/or collect dues and disburse payments, as applicable, which are 
subsisting or are in effect on the Effective Date, shall, notwithstanding anything to the contrary 
contained in the aforesaid contracts, without any further act, instrument or deed, stand 
transferred to the Resulting Company and continue in full force and effect against or in favour 

. of the Resulting Company and may be enforced by or against the Resulting Company as fully 
and effectuaHy as if, instead of the Demerged Company, the Resulting Company had been a 
party or obligor thereto. It shaU not be necessary to obtain the consent of any third party or any 
other Person who is a party to any such contracts, to give effect to the provisions of this clause 
of the Scheme. In case consent of any third party is needed, such consent would be deemed to 
have been recorded by such third party pursuant to such Scheme becoming effective. Provided 
that if the Resulting Company enters into and/or issues and/ or executes deeds, writings or 
confirmations or enters into any arrangements, confirmations or novation in relation to transfer 
of contracts, ifrequired by the Resulting Company, the Demerged Company shall at the cost 
of the Resulting Company, also be party to such tripa1tite agreements for transfer of such 
contracts, only to give formal effect to the transfer, without incurring any obligation or liability 
(present or future) under or in relation to such contracts; 

(ii) It is hereby clarified that the Resulting Company shall be authorised to execute any such deeds, 
writings, confinnations, deeds of adherence, deeds of novation or other instruments on beha If 
of the Demerged Company in relation to the Demerged Undertaking and to carry out or 
perform all formalities or compliances required to be carried out or perfom,ed by the 

, Demerged Company in relation to the Demerged Undertaking for giving effect to this Scheme. 

(iii) Without prejudice to the aforesaid, it is clarified that if any contract cannot be transferred to 
the Resulting Company for any reason whatsoever, the Demerged Company shall hold such 
contracts, in trust for the benefit of the Resulting Company, insofar as it is permissible so to 
do, till such time as the transfer is effected and shall hold and deal with the same in accordance 
with the reasonable instructions as may be given by the Resulting Company in that regard and 
the Demerged Company shall make reasonable efforts to transfer such contracts to the 
Resulting Company (along with any benefits or Liabilities attached thereto) within the earliest 
possible period pursuant to the Scheme becoming effective. It is hereby clarified that any 
additional costs incurred for giving effect to the sub-cause shall be borne by the Resulting 
Company and if any cost is incurred by the Demerged Company to give effect to the transfer 
of contracts in this sub-clause, such cost shall be borne reimbursed by the Resulting Company 
and shall be treated as costs incurred on behalf of the Resulting Company; 

(iv) any and all inter-se contracts in relation to the Demerged Undertaking between the Demerged 
Company and Resulting Company shall stand cancelled and cease to operate upon this Scheme 
becoming effective; 

(v) Resulting Company shall be entitled, in relation to the Demerged Unde1tak:ing, to realise all 
monies, to complete and enforce all pending contracts and transactions, to accept stock and 
product returns and warranty claims, to raise and receive invoices, credit notes and debit notes, 
and to deal with customers, dealers, distributors, stockists and suppliers in the name of the 
Demerged Company, in so far as may be necessary, until the rights and obligations of the 
Dernerged Undertaking have been formally transferred to or recorded in tl1e name of the 
Resulting Company under such contracts and transactions. The Resulting Company shall 
maintain a record and account of all such dealings, and any Legal Proceeding by or against the 
Demerged Company arising out of any such dealing shall be instituted or continued by or 
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4.7. EMPLOYEES 

(i) Upon the Scheme becoming effective, all Transferred Employees in service as on the Effective 
Date shall, without any further act, deed, instrument or other formality, stand transferred to 
and become employees of the Resulting Company, on and from the Effective Date, and the 
Resulting Company shall take over and assume their employment in accordance with the terms 
and conditions set out in this Scheme. 

(ii) Upon the effectiveness of this Scheme, Resulting Company undertakes to engage, without any 
interruption in service, all Transferred Employees related to the Demerged Undertaking, on 
the terms and conditions not less favourable than those on which they are engaged by the 
Demerged Company. The Resulting Company undertakes to continue to abide by contract, if 
any, entered into by the Demerged Company with any of the aforesaid employees. With regard 
to provident fund, gratuity fund, superannuation fund, leave encashment and any other special 
scheme or benefits created or existing for the benefit of the Transferred Employees, upon the 
Scheme becoming effective, shall be continued on the same terms and conditions by Resulting 
Company and Resulting Company shall stand substituted for all purposes and intents, 
whatsoever, relating to the administration or operations of such schemes or funds or in relation 
to the obligation to make contributions to the said funds, in accordance with the provisions of 
Applicable Laws. It is hereby clarified that upon the Scheme becoming effective, the aforesaid 
benefits or schemes shaU continue to be provided to the Transferred Employees and the 
services of all the Transferred Employees for such purpose shall be treated as having been 
continuous. 

(iii) The Resulfo1g Company agrees that the services of all Transferred Employees with the 
Demerged Company prior to the Demerger shaU be taken into account for the purposes of all 

' existing benefits to wl1ich the said employees may be eligible, including for the purpose of 
payment of any retrenchment compensation, gratuity and other retiral/terminal benefits and to 
this effect the funded accumulated balances, if any, standing to the credit of Transferred 
Employees as a provision in the books of accounts of the Demerged Company, or in the 
existing provident fund, gratuity fund, superannuation fw1d or other such fund of which the 
Transferred Employees are members will be transferred to the books of accounts of the 
Resultant Company or such provident fund, gratuity fund, superannuation funds or other such 
funds nominated by the Resulting Company and/or such new fund to be established in 
accordance with Applicable Law and caused to be recognized by the Appropriate Authorities, 
by the Resulting Company. The decision on whether or not Transferred Employee is part of 
the Demerged Undertaking, be decided by the Demerged Company, and shall be final and 
binding on all concerned. 

(iv) The existing gratuity fund, annuity, staff welfare scheme and any other special scheme or 
benefits of the Transferred Employees shall be continued on the same terms and conditions or 
be transferred to the existing gratuity fund, annuity, staff welfare scheme, etc., being 
maintained by Resulting Company or as may be created by Resulting Company for such 
purpose. Pending such transfer, the contributions required to be made in respect of the 
Transferred Employees shall continue to be made by Resu lting Company to the existing funds 
maintained by Demerged Company. It is the intent that aU the rights, duties, powers and 
obligations of Demerged Company in relation to such fund or funds shall become those of 
Resulting Company without need of any fresh approval from any Appropriate Authority. 

(v) Upon the Scheme becoming effective, Demerged Company will transfer/handover to 
Resulting Company, copies of employment information of aU Transferred Employees, 
including but not limited to, personnel files (including hiring documents, existing employment 
contracts, and documents reflecting changes in an employee's position, compensation, or 
benefits), payroU 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 relating to the Transferred Employees and all forms, notifications, 
orders and contribution/identity cards issued by the concerned authorities relating to benefits 
transferred pursuant to this sub-clause. 



(vii) , Save as expressly provided in this Scheme, the Transferred Employees of Demerged 
Undertaking shall be entitled to such employment policies, schemes and benefits as may be 
determined by the Resulting Company. The Transferred Employees ofDemerged Undertaking 
shall not, solely by virtue of becoming employees of the Resulting Company pursuant to this 
Scheme, be entitled to participate in or avail of any schemes or benefits applicable to or 
available to other employees of the Resulting Company, including any employee stock option 
scheme, unless otherwise determined by the Resulting Company. 

4.8. LEGAL PROCEEDINGS 

(i) Upon the Scheme becoming effective, all Legal Proceedings pertaining to or arising out of the 
Demerged Undertaking, for any period (whether before or after the Appointed Date) shall 
stand transferred to and vest in the Resulting Company. All Legal Proceedings, whether 
pending on the Appointed Date or instituted at any time thereafter, shall not abate, be 
discontinued or in any way be prejudicially affected by reason of the trru1sfer and vesting of 
the Demerged Undertaking or anything contained in this Scheme, but shall continue and any 
prosecution shaU be enforced by or against the Resulting Company after the Effective Date, 
as effectually and in the same manner and to the same extent as if the same had been instituted 
by or against, as the case may be, the Demerged Company. 

(ii) The Resulting Company, at its own cost and expense, shall take aJI necessary steps to have all 
Legal Proceeding(s) initiated by or against the Demerged Company in relation to the 
Demerged Undertaking referred to in clause above transferred to its name as soon as is 
reasonably possible after the Effective Date and to have the same continued, prosecuted and 
enforced by or against the Resulting Company and Resulting Company shall bear all costs, 
expenses, fees, damages, penalties, liabilities and other financial consequences arising in 
connection with the conduct, defence, prosecution, settlement or disposal of such proceedings. 
To the extent any Legal Proceedings cannot, pursuant to Applicable Law, be transferred to, or 
taken over by, the Resulting Company, such Legal Proceedings shall, to the extent legally 
permissible, be continued, prosecuted, defended and/or otherwise dealt with by or against the 
Demerged Company, as the case may be, in accordru1ce with the instructions of the Resulting 
Company and entirely at the cost and expense of the Resulting Company. It is hereby expressly 
clarified that, notwithstanding that any such Legal Proceedings may continue to be pursued by 
or against the Demerged Company, the Resulting Company shall bear and be solely 
responsible for all liabilities, losses, damages, compensation, decrees, awards, settlements, 
claims, demands, costs, charges, taxes, interest, penalties and expenses, including legal and 
professional fees, arising out of or in connection with such Legal Proceedings, and shall 
promptly pay, discharge or reimburse the Demerged Company, as the case may be, for any 
such amount paid, suffered or incurred by the Demerged Company in connection therewith. 

(iii) Notwithstanding anything contained herein above, if at any time after the Effective Date, the 
Demerged Company is in receipt of any demand, claim, notice and/or is impleaded as a party 
in any proceedings before any Appropriate Authority in relation to the Demerged Undertaking, 
the Demerged Company and the Resulting Company shall, in view of the transfer and vesting 
of the Demerged Undertaking pursuant to this Scheme take all such steps in the proceedings 
before the Appropriate Authority to replace the Demerged Company with the Resulting 
Company. However, if for any reason the substitution of the Demerged Company by the 
Resulting Company for such proceedings does not take place or is taking unreasonable time, 
the Demerged Company, on the request of the Resulting Company, at the cost, tax and 
expenses of the Resulting Company, shall defend the same or deal with such demand, after 
consultation with and having regard to the advice of the Resulting Company and its advisors. 
The Resulting Company shall provide aU information, documents, records, personnel and 
other assistance reasonably required by the Demerged Company for defending or dealing with 
any such proceedings, demands or claims and shall bear all costs and expenses incurred by tl1e 
Demerged Company in connection therewith. 

(iv) The transfer, vesting and assumption of Legal Proceedings under this Scheme shall not be 
affected by the fact that any Legal Proceeding has not been identified, disclosed, listed or 
included in any statement or disclosure made in connection with the Scheme. Any Legal 
Proceeding which is subsequently identified and which relates to or arises from the Demerged 
Undertaking shall, notwithstanding such omission or non-disclosure, be deemed to constitute 
a Legal Proceeding pertaining to the Demerged Undertaking for the purposes of this Scheme 
and shall be dealt with by Resulting Compru1y in accordance with the provisions hereof. 
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(v) All Legal Proceedings, claims, disputes, demands and liabilities relating to employees and 
workmen forming part of and transferred with the Demerged Undertaking under this Scheme 
shall, with effect from the Appointed Date, stand transferred to and be assumed by Resulting 
Company and shall thereafter be exclusively dealt with by the Resulting Company at its own 
cost and expense. 

(vi) It is hereby agreed and acknowledged by the Companies that, pursuant to the Demerger and 
the consequent transfer of any Legal Proceedings to the Resulting Company, all rights, 
entitlements and obligations arising from or in connection with such Legal Proceedings shall 
vest exclusively in the Resulting Company. Accordingly, any amount pre-deposited by the 
Demerged Company in relation to such proceedings, including any amount deposited under 
protest or as a condition for filing an appeal, shall stand transferred to and be deemed to be 
held by the Resulting Company for all purposes, including compliance with statutory 
requirements and the realisation of any refund, adjustment, relief or other benefit arising 
therefrom. 

(vii) It is clarified that the Demerger Company, shall provide such reasonable assistance and 
cooperation as may be required by the Resulting Company, in connection with the transfer or 
conduct of Legal Proceedings mentioned above, provided that all costs and expenses are 
incurred by the Resulting Company and if it is required to be incurred by the Demerged 
Company, the same shall be borne and reimbursed by Resulting Company. 

4.9. TREATMENTOFTAXES 

(i) ALI taxes (including income tax, sales tax, service tax, goods and service tax, etc.) paid or 
• payable by Demerged Company, in respect of the operations and / or the profits of the 

Demerged Undertaking before the Appointed Date, shall be on account of Demerged 
Company, and insofar as it relates to the tax payment (including, without limitation, sales tax, 
income tax, service tax, goods and service tax etc.), whether by way of deduction or collection 
at source, advance tax or otherwise howsoever, by Demerged Company in respect of the profits 
or activities or operation of the Dernerged Undertaking after the Appointed Date, the same 
shall be deemed to be the corresponding item paid by the Resulting Company, and shall, in all 
proceedings, be dealt with accordingly. Accordingly, any taxes paid or payable by the 
Demerged Company after the Appointed Date and specifically pertaining to the Demerged 
Undertaking inclt1di11g any payment made by way of tax deducted or collected at source, 
advance tax, provisional payment, earnest money, security deposit, payment under protest or 
otherwise, shall be treated as taxes paid or payable by tl1e Resulting Company, and the 
Resulting Company shall be entitled to claim the corresponding credit, refund, adjustment or 
other benefit in respect thereof, to the extent permitted under Applicable Laws. The payment 
or discharge of any outstanding tax Liability shall not be prejudiced or otherwise affected by 
reason of the Demerger of the Demerged Undertaking pursuant to this Scheme. 

(ii) Any tax Liability pertains to the Demerged Undertaking which arise before/after the 
Appointed Date shall be borne by the Resulting Company. For the avoidance of doubt, any tax 
Liability pertaining to the Demerged Undertaking, whether arising, accruing, crystallising or 
becoming payable before, on or after the Appointed Date, shall, to the extent attributable to 
the Demerged Undertaking and permissible under Applicable Laws, be bome and discharged 
by the Resulting Company. Any such Liability paid or discharged by the Demerged Company 
shall be deemed to have been paid or discharged on behalf of the Resu]tiug Company and shall 
be reimbursed or otherwise made good by the Resulting Company. 

(iii) Upon the coming into effect of this Scheme, Demerged Company and the Resulting Company 
are expressly permitted to file/revise their respective tax returns/computation of total income 
after giving effect to Demerger electronically in terms of applicable provisions oflncome Tax 
Act and also revise related withholding tax certificates, including withholding tax certificates 
relating to transactions between Demerged Company and the Resulting Company, to the extent 
required and to claim refunds, advance tax and withJ1olding tax credits, and benefit of any tax 
related deductions, or any other tax related compliances or filings of forms. The Demerged 
Company and the Resu I ting Company shall also have the right to revise, reissue, amend or 
otherwise modify, to the extent permitted under Applicable Laws, their respective financial 
statements, tax retmns, computations, withholding tax ce1tificates, prescribed forms, filings, 
annexures and other tax-related records and documents, and to undertake all such filings, 
compliances and other acts as may be necessary or desirable to give effect to the provisions of 
this Scheme and to claim any refunds, credits, adjustments, benefits or other entitlements in 
respect of taxes paid or payable .. The benefits including but not limited to the amount 
disallowed in the hands of the Demerged Company under Section 43B or 40 (a) of tlie Income 
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Tax Act, 196 J ( corresponding to Section 37 or Section 3 5 of the Income-Tax Act, 2025, as 
applicable) for the financial years prior to the Appointed Date shall be eligible to be claimed 
by the Resulting Company on fulfilment of the conditions as laid down in Sections 43B or 40 
(a) of the Income Tax Act, 196 l (corresponding to Section 37 or Section 35 of the Income Tax 
Act, 2025, as applicable) etc and other tax laws and for matters incidental thereto, if required 
to give effect to the provisions of this Scheme. Notwithstanding that any applicable statutory 
period for filing or revising any such return, statement, certificate, form or other document 
may have expired, the Demerged Company and the Resulting Company shall be entitled to 
undertake such filing, revision, amendment or other action to the extent permitted w1der 
Applicable Laws. 

(iv) all taxes (including but not limited to banking cash transaction tax, securities transaction tax, 
input credit, CENVAT, entry tax, taxes withheld/paid in a foreign country, value added tax, 
sales tax, service tax or goods and services tax, as applicable, excise duty, cess, wealth tax, 
fringe benefit tax, etc.) payable by or refundable to or being the entitlement of the Demerged 
Undertaking, including all or any refunds or claims shall be treated as the tax Liability or 
refunds/credits/claims, as the case may be, of the Resulting Company, and any tax incentives, 

• advantages, privileges, exemptions, rebates, credits, tax holidays, remissions, reductions 
and/or any other benefit, as would have been available to the Demerged Undertaking (whether 
appearing in the name of the Demerged Company or any of its predecessor entWes holding 
the Demerged Undertaking), shall pursuant to the Scheme becoming effective, be available to 
Resulting Company. 

(v) Upon the Scheme becoming effective, benefits associated with all GST registrations related 
exclusively to Demerged Undertaking (whether appearing in the name of the Demerged 
Company or any of its predecessor entities holding the Demerged Undertaking), and 
consequential electronic credit ledger balances and all eligible input tax credit shall, subject to 
the provisions of GST laws, stand transferred to and vest in the Resulting Company. 

(vi) Benefit of all unutilised accumulated tax losses, including brought forward business losses, 
unabsorbed depreciation and other tax losses, allowances or benefits, if any, pertaining to the 
Demerged Undertaking as on and up to the Appointed Date, shall be available to the Resulting 
Company in accordance with and subject to the applicable provisions of the Income Tax Act 
and the rules made thereunder. Provided that, notwithstanding anything contained herein, the 

, Demerged Company shall be entitled to utilise, set-off or otherwise avail the benefit of such 
tax losses, including brought forward business losses and unabsorbed depreciation, pe1iaining 
to the Demerged Undertaking, pursuant to any assessment, reassessment, rectification, 
appellate or other proceedings, including where any such tax losses are reduced, disallowed or 
otherwise modified pursuant to any assessment order, reassessment order, notice, intimation 
or other communication issued by the Income Tax Department or any other Appropriate 
authority. Accordingly, only the balance amount of such tax losses, aJlowances or benefits 
which remains valid, available and unutilised by the Demerged Company as at the Appointed 
Date, after giving effect to all such utilisation, set-off, disallowance, reduction or modification, 
shall stand transferred to and be available to the Resulting Company, subject always to the 
appJicable provisions of the Income Tax Act. It is expressly clarified that all the accumulated 
losses and unabsorbed depreciation as are transferred, shalJ be eligible to be carried forward 
and set off in the hands of the Resulting Company. Any tax benefits, Incentives, subsidies, 
exemptions, rebates, tax holidays, remissions, reductions, concessions and other similar 
benefits or entitlements under any tax laws or Applicable Laws in connection with or relating 
to the Demerged Undertaking, whether accrued or accruing on, before or after the Appointed 
Date, shall, to the extent permissible under Applicable Laws, be available to and vest in the 
Resulting Company. 

(vii) Obligation pertaining to Demerged Undertaking, prior to the Effective Date, to issue or receive 
any statutory declaration or in any other fonns by whatever name called, under the State VAT 
Acts or the Central Sales Tax Act or the Goods & Services Tax Act or the various State Goods 
& Services Tax Acts or any other Applicable Law for the time being in force, would be deemed 
to have been fulfiJled if they are issued or received by Dernerged Company and if any form 
relatable to period prior to the said Effective Date is received in the name of Demerged 
Company, it would be deemed to have been received by Resulting Company in fulfilment of 
their obligations. 

(viii) If the Demerged Company makes any payment to discharge any Liabilities under tax laws that 
~ - are the responsibility of the Resulting Company, the Resulting Company shall promptly pay 
~ or reimburse the Demerged Company for such payment. Ali expenses incurred by the i / jr, Demerged Company and the ResuWng Company in relation to the Demerge, of the Demerged 
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(ix) 

(x) 

Undertaking pursuant to this Scheme inc!udin sta 
as a deduction to the respective comp~n. . g mp duty expenses, if any, shall be allowed 
Income Tax Act over a period of five (~) J~ acco:~ance with the applicable provisions of the 
which the Appointed Date falls. manc1a years commencing with the tax year in 

To the extent any unpaid LiabiUty relatin t th D 
Resulting Company pursuant to thi g o e em~rged Undertaking is transferred to the 
any deduction or other benefit avasil!~~~~d~~et~:u!tit? Com pan~ ~hall be entitled to claim 
Act in respect of such Liability t th . . PP c~ble prov1s1ons of the Income Tax 

' claimed by the Demerged C , o e ehxte~t such ~eduction or benefit has not already been 
L ompany, at t e time and m the manner permitted u d A r bl 

aws upon payment or discharge of such Liability by the Resulting Company~ er PP ica e 

Any actio_ns taken by the Demerged Company to comply with tax laws includin a me 
~~s;;;~n~n~n~e ~: records, payments, returns ?nd filings under tax '1aws, in r!~:Ct 0;~: 
maintenance nfi~ a mg on. and &om the Appointed Date shaU be deemed to constitute 
obligations ' d g, ~omp:1ance or paym.ent by the Resulting Company with the relevant 

un er sue tax aws and shall, mall proceedings, be dealt with accordingly. 

4.10. ~E:E~:E~7.:;r:~;:;f I~~:;·;~i ~;·;~:f ~~:~:? ~:·~;:.~:~~· ~~~:1~:v~~1
:: 

5. 

5.1. 

6. 

6.1. 

FURTHER ASSURANCE 

iithout prejudice to the provisions of the foregoing and upon the effectiveness of this Scheme the 
emerged Company and the Resulting Company may execute any and all instruments or docum0ents 

. ?
11

~ do .all the acts and ~eeds as may be required, including filing of necessary applications, notices, 
mtunat1ons or letters with any Appropriate Authority or Person to give effect to the Scheme. 

CONSIDERATION 

Upon ~his Scheme becoming e~ective and upon ve~ing of the Demerged Undertaking into the 
Res~ltmg ~ompany, the ~esult12g Con~pany shall without any further act, issue and allot equity 
shrues, c~e?1ted as fully paid-up ( Resulting Company New Shares"), to the extent indicated below, 
to the eligible shareholders of the Demerged Company, holding fully paid-up equity shares in the 
Demerged Company and whose names appear in the register of members or register of beneficial 
owners, as maintai11ed by the Registrar and Transfer Agent and/or the depositories, as the case may 
be, ?~ the Demerged Company on the Record Date or to their respective heirs, executors, 
admin istrators, legal representatives or other successors i11 title as may be recognised by the Board 
of Directors of the Demerged Company: 

1 (One) fully paid-up equity share of face value of INR 1 (one) each of the Resu/Ling Company shall 
be issued and allotted/or eve,y 260 (Two Hundred SixLy} fully paid-up equity shares of face value of 
INR JO (ten) each held in the Demerged Company ("Share Entitlement Ratio"). 

The Demerged Company shall provide the Resulting Company with the list of eligible shareholders 
as on the Record Date. The Resulting Company shall, without any further application or deed, issue 
and allot the Resulting Company New Shares to the eligible shareholders in accordance with the 
Share Entitlement Ratio, and the issue and allotment of such Resulting Company New Shares shall 
be deemed to have been effected on the Effective Date. 

6.2. The Resulting Company New Shares shall be subject to the provisions of the memorandum of 
association and articles of association of the Resulting Company and shall rank pari passu in all 
respects with the existing equity shares of the Resulting Company, including with respect to dividend, 
bonus, rights shares, voting rights and other corporate benefits attached to the equity shares of the 
Resulting Company from the date of allotment thereof. 

6.3. The Share Entitlement Ratio has been determined in accordance with the recommendations contained 
in the joint valuation report dated 20th September 2026 issued by SSPA & Co., Chartered Accountants 
(Registration No. IBBI/RV-E/06/2020/126) and CA Manish Gadia (Registration No. 
TBBI/RV/06/2019/11646), independent Registered Valuers registered with the Insolvency and 

• Bankruptcy Board of India ("Valuation Report"). The Share Entitlement Ratio so recommended 
has been subject to separate faimess opinions dated 20th September 2026 issued by Jajodia Equity 
Advisors Services Limited (SEBT Registration No. INM000013448) and Ashika Capital Limited 
(SE.Bl Registration No. INMOOOO l 0536), SEBI-registered Category I Merchant Bankers ("Fairness 
O~:ions"), Ashika Capital Lim ited having opined on the fairness and rea:onableness of the Share 

~~ 23 0 1 



Entitlement Ratio from the perspective of the shareholders of the Demerged Company and Jajodia 
Equity Advisors Services Limited having opined on the fairness and reasonableness of the Share 

·Entitlement Ratio from the perspective of the shareholders of the Resulting Company. The Valuation 
Report and the respective Fairness Opinions were placed before and considered by the respective 
Audit Committees, Committee of Independent Directors and Boards of Directors of the Companies 
at their respective meetings held on 21st September 2026. Upon consideration thereof, together with 
the recommendations of the respective Audit Committees and such other factors as the respective 
Boards considered relevant, the respective Boards, based on their independent evaluation and 
judgement, determined that the Share Entitlement Ratio is fair and reasonable and approved the same 
for the purposes of the Scheme. 

6.4. The Demerged Company and the Resulting Company may, if required for the purpose of their 
respective businesses, during the pendency oftbe Scheme, from time to time, in accordance with the 
Act, rules and regulations framed by SEBI including the SEBI (Issue of Capital and Disclosures 
Requirements) Regulations, 2018 and other Applicable Laws, issue securities to any Persons 
(including by way of a rights issue, preferential allotment or bonus issue), in the normal course of 
business. It is hereby clarified that the Share Entitlement Ratio mentioned in Clause 6.1 shall be 
adjusted for any changes in the capital structure pursuant to a corporate action undertaken by the 
Cotnpanies during the pendency of the Scheme and all such adjustments to the Sbare Entitlement 

·Ratio and the number of Resulting Company New Shares to be issued and allotted sball be deemed 
to be carried out as an integral part of this Scheme and shall not require any further approval of the 
audit committee and/or Board and/or shareholders of the Demerged Company and/or the Resulting 
Company. The respective Boards of Directors of the Demerged Company and the Resulting 
Company are hereby authorised, without any further act or deed, to determine, approve and give 
effect to such adjustment and the resultant Share Entitlement Ratio and/or number of Resulting 
Company New Shares. It is further clarified that the approval of tbe members and creditors of the 
Resulting Company and /or the Demerged Company to this Scheme, shall be deemed to be their 
consent /approval for the issue and allotment of the Resulting Company New Shares to the eligible 
shareholders. 

6.5. The Resulting Company New Shares shalJ mandatorily be issued in dematerialized form to those 
shareholders who hold shares of the Demerged Company in dematerialized form, into the account in 
which shares of the Demerged Company are held or such other account as is intimated in writing by 
such shareholders to the Demerged Company provided such intimation has been received by the 
Demerged Company at least 7 (seven) days before the Record Date. All those shareholders who hold 
shares of the Demerged Company in physical form shall receive the Resulting Company New Shares 

6.6. 

• in dematerialized form only, provided that the details of their account with the depository participant 
are intimated in writing to the Demerged Company and provided such intimation has been received 
by the Demerged Company at least 7 (seven) days before the Record Date. If no such intimation is 
received from any shareholder who holds shares of the Demerged Company in physical form 7 
(seven) days before the Record Date, the Resulting Company shall issue and allot such Resulting 
Company New Shares in dematerialised form into a separate demat account opened by the Resulting 
Company in accordance with Regulation 39(2A) of SEBI LODR Regulations for the benefit of such 
shareholders and such shares shall be credited to the respective depository participant accounts of 
such shareholders as and when the details of such shareholder's account with the deposjtory 
participant are intimated in writing to the Resulting Company and/or its registrar, if permitted under 
Applicable Law. All costs and expenses incurred in this respect shall be borne by the Resulting 
Company. 

The fractional entitlements, if any, the Board of the Resulting Company shall consolidate all such 
fractional entitlements and shall issue and aJJot the aggregate of such fractional entitlements, rounded 
up to the next whole number and issue consolidated Resulting Company New Shares to a trustee 
nominated by the Board ofResulting Company ("Trustee"), who shall hold such Resultjng Company 

·New Shares with all additions or accretions thereto in trust for the benefit of the respective 
shareholders, to whom they belong and their respective heirs, executors, administrators or successors 
for the specific purpose of selling such Resulting Company New Shares in the market at such price 
or prices and on such time or times within 90 (ninety) days from the date of allotment, as the Trustee 
may in its sole discretion decide and on such sale, pay to the Resulting Company, the net sale 
proceeds (after deduction of applicable taxes and costs incurred) thereof and any additions and 
accretions, whereupon the Resulting Company shall, subject to withholding tax, if any, distribute 
such sale proceeds to the concemed shareholders of the Demerged Company in proportion to their 
respective fractional entitlements. 

-.In the event that the Trustee is unable to sell such new shares in the market, such shares may be sold 
~ 'tJ) 9ugh off-market transactions at such price and on such time or times as the Trustee may in its sole 

difc etion decide, subject to Applicable Law. 
en 
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6.7. The Resulting Company New Shares to be issued by the Resulting Company in respect of the equity 
shares of the Demerged Company held in the unclaimed suspense account shall be credited to a new 
unclaimed suspense account created for shareholders of the Resulting Company. The Resulting 
Company New Shares to be issued to the equity shareholders of the Demerged Company held in the 
investor education and protection fund authority shall be issued to investor education and protection 
fund authority in favour of such equity shareholders by the Resulting Company. 

6.8. fn the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of the Demerged Company, the Demerged Company shall, in compliance of the 
applicable laws, be empowered in appropriate cases, prior to or even subsequent to the Record Date, 
to effectuate such a transfer as if such changes in the registered holder were operative as on the 
Record Date, in order to remove any difficulties arising to the transferor or transferee of equity shares 
in the Demerged Company, after the effectiveness of this Scheme. The Board of Directors of the 
Demerged Company shall also be empowered to remove such difficulties as may arise in the course 
of implementation of this Scheme and registration of new shareholders on account of difficulties 
faced during the transaction period. 

6.9. The Resulting Company shall obtain all necessary approvals from the Appropriate Authorities, 
including the Reserve Bank of India, whereever required, and comply with the Foreign Exchange 
Management Act, 1999 and other Applicable Law for the issue and allotment of the Resulting 
Company New Shares, including to non-resident shareholders of the Demerged Company. 

6.10. The Resulting Company New Shares to be issued by the Resulting Company pursuant to this Clause 
in respect of any equity shares of the Demerged Company which are held in abeyance under the 
provisions of Section 126 of the Act, or which the Resulting Company is unable to issue due to non­
receipt of relevant approvals or due to Applicable Laws or otherwise, shall, pending allotment or 
settlement of any dispute by order of the NCL T or any court or otherwise, be held in abeyance by 
the Resulting Company or be dealt with in such manner as may be provided under Applicable Law. 

6.11. The Resulting Company New Shares will be listed and/or admitted to trading on the Stock Exchanges 
where the equity shares of the Resulting Company are listed i.e., NSE & BSE. The Resulting 
Company shall promptly apply for listing of Resulting Company New Shares on such Stock 
Exchanges as may be appl icable and enter into such arrangements and give such confinnations and/or 
uodertakings as may be necessary in accordance with Applicable Law for the Resulting Company. 
The Resulting Company New Shares shall remain frozen in the depositories system till listing and 
trading permission is given by the designated Stock Exchanges. There shall be no change in the 
shareholding pattern or control in the Resulting Company between the Record Date and the listing 
which may affect the status of approvals received from the Stock Exchanges other than as envisaged 
in this Scheme. 

6.12. Following the listing of the Resulting Company New Shares on the Stock Exchanges, the Resulting 
Company shall comply with the requirement of maintaining public shareholding of at least 25% or 
such other minimum public shareholding as may be prescribed by the Appropriate Authority or under 
Applicable Law from time to time, within such timelines as may be prescribed. 

6.13. The approval of the members of the Resulting Company to this Scheme shall be deemed to constitute 
due compliance with Section 62 and any other applicable provisions of the Act, the SEBI LODR 
Regulations, and the articles of association of the Resulting Company, and no other consent shall be 
required under the Act or articles of association of the Resulting Company for the issue and allotment 
of Resulting Company New Shares under the Scheme. 

7. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMP ANY 

7.1. Upon the Scheme corning into effect and with effect from the Appointed Date, the Demerged 
Company shall account for the Demerger in its books as per IND AS, prescribed under Section 133 
of the Act read with the Companies (Indian Accounting Standards) Rules, 2015, relevant 
clarifications issued by the IND AS Transition Facilitation Group of the Institute of Chartered 
Accountants of India, circulars issued by the Ministry of Corporate Affairs and other generally 
accepted accounting principles in lndia or any other rel.evant or related requirement under the Act, 
as applicable: 

I 

The Demerged Company, shall transfer all the assets and Liabilities, at their respective carrying 
amounts, pertaining to the Demerged Undertaking as appearing in the books of accounts of the 
Demerged Company, being transferred to and vested in the Resulting Company and 
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correspondingly reduce from its books of accounts the canying amounts of such assets and 
, Liabilities appearing on such date. 

(b) Upon recording the transfer and derecognition of the assets and Liabilities of the Demerged 
Undertaking as aforesaid, the Demerged Company shall recognise a liability, in respect of the 
distribution of the non-cash assets to its shareholders, being its owners, at the fair value of the 
Demerged Undertaking to be distributed, in accordance with Appendix A to IND AS 10, 
"Distribution of Non-cash Assets to Owners". 

(c) The carrying amount of the net assets of the Demerged Undertaking derecognised pursuant to 
paragraph (a) above shall be adjusted against the liability recognised pursuant to paragraph (b) 
above. Any resultant difference shall be recognised in the statement of profit and loss, as 
gain/loss on Demerger, as the case may be, in terms of Appendix A to Ind AS 10. 

(d) Tbe Demerged Company shall restate the comparative information for the accounting impact 
of arrangement as stated above. 

(e) Any matter not dealt with in clauses hereinabove shall be dealt with in accordance with the 
IND AS and other generally accepted accounting principles as appHcable to the Demerged 
Company. 

8. ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY 

8.1. Upon the Scheme coming into effect, the Resulting Company shall account for the Demerged 
Undertaking in its books of accounts in accordance with accounting prescribed under "Acquisition 
Method" as laid down in 1ND AS 103 "Business Combinations" prescribed under Section 133 of 
the Act read with the Companies (Indian Accounting Standards) Rules, 2015, relevant clarifications 
issued by the IND AS Transition Facilitation Group of the Institute of Chartered Accow1tants of 
India, circulars issued by the Ministry of Corporate Affairs and other generally accepted accounting 
principles in India or any other relevant or related requirement under the Act, as applicable: 

(a) The Resulting Company shall record the identifiable assets acquired (including intangible 
assets, whether or not recorded in the books of the Demerged Company) and liabilities assumed 
pertaining to the Demerged Undertaking vested in it pursuant to this Scheme, at their respective 
fair value as on the Appointed Date (which shall be deemed as the Acquisition Date for the 
purpose ofind AS 103). Further, acquisition related costs will also be accounted in accordance 
with the requirements of IND AS I 03; 

(b) Resulting Company shall record issuance of Resulting Company New shares at face value and 
shall credit to its securities premium account the aggregate premium (i.e. difference between 
the fair value and face value per share of the Resulting Company), if any, on the Resulting 
Company Equity Shares so issued and allotted pursuant to Clause 6 oftbis Scheme. 

(c) The inter-company balances including loans and advances, receivables, payables and other 
dues outstanding betweeo the Demerged Company and the Resulting Company relating to the 
Demerged Unde1taking, transferred to the Resulting Company, will stand cancelled and there 
shall be no further obligation / outstanding in that behalf. 

(d) Any deficit/surplus between the value of net assets recorded pursuant to clause (a) above and 
the amount of fair value of Resulting Company New shares issued as per clause (b) above, 
after giving effect of adjustment prescribed in clause (c) above, shall be debited to Goodwill 
or credited to Capital Reserve, as the case may be, by the Resulting Company 

• ( e) Any matter not dealt with in clauses hereinabove shall be dealt with in accordance with the 
IND AS and other generally accepted accounting principles as applicable to the Resulting 
Company 

9. COMPLIANCE WITH SECTION 2(35) OF THE INCOME TAX ACT 

9.1. The provision of this Scheme as it relate to the Demerger complies with the conditions relating to 
"Demerger" as defined and specified under Section 2(35) of the Income Tax Act. If any terms or 
provisions or part of this Scheme are found or interpreted to be inconsistent with the provisions of 
Section 2(35) of the Income Tax Act, at a later date including resulting from an amendment of law 

... >or for any other reason whatsoever, the provisions of Section 2(35) of the Income Tax Act shall 
PAevail and the Scheme shall stand modified to the extent necessary to comply with Section 2(35) of 
li~ come Tax Act and such modifications shall not affect other parts of the Scheme. 

t~~ 26 l --~.- # 

~~~ 
•c,a•1t.y '"' 



PARTIV-GENERALTERMS_&.......,;;.C~O=ND~"IT= IO=N=S'---------------------~ 

10. CHANGE IN OBJECT CLAUSE OF THE RESULTING COMPANY 

I 0.1. The Resulting Company shall undertake such alteration of the objects set out in Clause III of its 
memorandum of association to include the following clause as part of main objects, to enable the 
Resulting Company to carry 011 the business of the Demerged Undertaking, in accordance with 
Applicable Law and pursuant to a separate approval of the shareholders of the Resulting Company 
by way of a special resolution under Section 13 and other applicable provisions of the Act -

I 

...... 6. To carry on the business of makers, manufacturers, processors, producers, importers, 
exporters, buyers, sellers, dealers, stockists, distributors, suppliers, service providers, 
agents, merchants, fabricators, processors and concessionaires, within and outside India, 
of all kinds of rubber, tyres, tubes, flaps, tyrecord, vehicles, wheels, all semi-finished 
components in making of tyres (including but not limited to rubberized fabric, beads, green 
tyres etc.), automobile parts and components, automobile accessories, automobile 
consultants, tyre and logistic service provider and the raw materials, compounds, 
substances, derivatives, substitutes and by-products of the aforesaid materials and to 
prepare, press, vulcanize, repair and retreadt such of them as are considered expedient and 
to do any other activity ancillary to this (including but not limited to provision of technical 
and professional services related to tyres and any technology enabled services related to 
tyres and logistics) ... 

I 0.2. The Resulting Company shall make all necessary tilings with the RoC and such other statutory or 
regulatory authorities, as may be required under Applicable Law, in connection with the aforesaid 

• aJteration of its memorandum of association pursuant to the separate approval of the shareholders of 
the Resulting Company. 

11. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

11.1. From the Appointed Date and up to tJ1e Effective Date: 

(a) 

(b) 

(c) 

The Demerged Company shall carry on the business of the Demerged Undertaking and shall 
hold and stand possessed of all its assets for and on account of and in trust for Resulting 
Company. The Demerged Company hereby undertakes to hold its said assets with utmost 
prudence unti l the Effective Date. Provided that, until the Effective Date, the Demerged 
Company shall continue to have full legal ownership, possession, control and management of 
the assets and business of the Demerged Undertaking and shalJ be entitled to deal with and 
operate the same in the ordinary course of business in accordance with this Clause, 

The Demerged Company shall carry on the business and activities of Demerged Undertaking 
with reasonable diligence, business prudence and shall not, except in the ordinary course of 
business or with prior written consent of Resulting Company, undertake or incur any additional 
Liabilities or expenditure of any nature whatsoever, issue any additional guarantees, 
indemnities, letters of comfort or commitment either for themselves or on behalf of its 
respective affiliates or associates or any third party, in relation to the Demerged Undertaking; 
or encumber or otherwise deal witJ1 or dispose of or alter Demerged Undertaking or expand 
any business or part thereof relating to the Demerged Undertaking. 

With effect from the Appointed Date, all the profits or income accruing or arising to Demerged 
Company or expenditure, Liabilities or losses arising or incurred or suffered by Demerged 
Company, in relation to the Demerged Undertaking, shall for all purposes be treated and be 
deemed to be accrued as the income or profits or losses or Liabilities or expenditure as the case 
may be of Resulting Company. All taxes (including Income Tax, Service Tax, Value Added 
Tax, GST etc.), paid or payable whether by way of deduction at source, advance tax or 
otherwise, by the Demerged Company, in respect of the profits or activities or operations of 
business relating to the Demerged Undertaking after the Appointed Date, shall be deemed to 
be paid or payable on behalf of Resulting Company and shall, in all proceedings, be deaJt with 
accordingly. Any taxes, expenditure, Liabilities or other amounts relating to the Demerged 
Undertaking which are paid or discharged by the Demerged Company after the Appointed 
Date and prior to the Effective Date shaJI be reimbursed by the Resulting Company to the 
Demerged Company, and any income or amounts received by the Demerged Company on 
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behalf of the Demerged Undertaking shall be accounted for between the Companies m 
accordance with the accounting treatment specified in the Scheme 

'(d) The Demerged Company shall not vary the terms and conditions of any contracts in relation 
to the Demerged Undertaking except in the ordinary course of business or with the prior 
consent of Resulting Company or pursuant to any pre-existing obligation undertaken by the 
Demerged Company, as the case may be. 

(e) The Demerged Company and Resulting Company shall be entitled, pending sanction of the 
Scheme, to apply to the Appropriate Authorities as necessary under Applicable Law for such 
pennits which_ the Resulting Company may require to carry on the business of Demerged 
Undertaking and to give effect to the Scheme. 

(f) The Demerged Company in relation to the Demerged Undertakings shall not except in the 
ordinary course of business or with prior written consent of the Resulting Company: (a) waive, 
defer or release any rights that it may have against any Person or any obligations that a Person 
may have towards the Demerged Company; and/or (b) commence or settle any litigation, 
dispute or claim or admit any Liability in any litigation, dispute or claim, as the case may be. 
Provided that the Demerged Company shall not be required to make any admission, 
concession, waiver, undertaking or settlement which, in the reasonable opinion of its legal or 
tax advisers, may adversely affect the Demerged Company or expose it to any Liability. 

(g) The Demerged Company with respect to the Demerged Undertaking shall not vary the terms 
and conditions of employment of any of its Transferred Employees without the written consent 
of the Resulting Company, except in the ordinary course of business or pursuant to any pre­
existing obligation undertaken by the Demerged Company. 

(h) During the pendency of this Scheme, the Resulting Company and the Demerged Company (in 
relation to its businesses other than pertaining to the Demerged Undertaking) shall be free to 
carry on their respective business and undertake or pursue any transactions, do all such acts 
and deeds as may be necessary or expedient in their respective interests. 

(i) The Demerged Company shall promptly inform the Resulting Company of any material event, 
circumstance or development relating to the Demerged Undertaking which is reasonably likely 
to have a material adverse effect on the Demerged Undertaking, and the Companies shall 
mutually consult and cooperate in relation thereto. 

U) Any rights, powers, authorities and privileges exercised by the Demerged Company in relation 
to the Demerged Undertaking during the period from the Appointed Date up to the Effective 
Date shall be deemed to have been exercised for and on behalf of, and as agent and trustee of, 
the Resulting Company, and any obligations, duties and commitments undertaken or 
discharged by the Demerged Company iJ1 relation to the Demerged Undertaking during such 
period shall be deemed to have been undertaken or discharged for and on behalf of the 
Resulting Company. 

(k) Similar provisions as set out in the above sub-clauses sha ll, to the extent applicable, apply to 
all transactions relating to the Demerged Undertaking undertaken or effected by the Demerged 
Company during the period commencing from the date of approval of the Scheme by the Board 
of the Demerged Company and the Resulting Company and ending on the Appointed Date. 

12. WRONG POCKET ASSETS 

12. l. No• part of the Demerged Undertaking, unless otherwise specified in the terms of the Scheme, shall 
·be retained by the Demerged Company after the Effective Date pursuant to the Demerger. Tf any part 
of the Demerged Undertaking is not transferred to the Resulting Company on the Effective Date 
pursuant to the Demerger, the Demerged Company shall take such actions as may be reasonably 
required to ensure that such part of the Demerged Undertaking, as the case may be, is transferred to 
the Resulting Company promptly and for no further consideration subject to Applicable Law and 
receipt of any approvals, consents or permissions that may be required for giving effect to such 
transfer. The Resulting Company shall bear and pay all costs, charges, expenses and other amounts 
as may be required to be incurred by the Demerged Company or the Resulting Company for giving 
effect to this Clause. The Demerged Company shall not be required to incur any cost or assume any 

~ • liability in connection with such transfer, and all such costs, liabilities and expenses shall be borne 
by the Resulting Company. 
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12.2. No part of the Remaining Business shall be transferred to the Resulting Company pursuant to the 
Demerger. If any part of the Remaining Business is inadvertently held by the Resulting Company 
after the Effective Date, the Resulting Company shall take such actions as may be reasonably 
required to ensure that such part of the Remaining Business is transferred back to the Demerged 
Company, promptly and for no consideration without any liability, cost or expense being borne by 
the Demerged Company in connection therewith. The Resulting Company shall bear and pay all 
costs, charges, expenses and other amounts as may be required to be incurred by the Demerged 
Company or the Resulting Company for giving effect to this Clause. The Resulting Company shall 
ensure that no encumbrance, charge, lien or third-party right is created over such assets during the 
period iJ1 which such assets remain with the Resulting Company. The Resulting Company shall, 
during the period in which such assets remain with it, hold such assets for and on behalf of and in 
trust for the Demerged Company and shall ensure that no encumbrance, charge, Lien or third-party 
• right is created over such assets. 

12.3. If the Demerged Company realizes any amounts after the Effective Date that form part of the 
Demerged Undertaking, it shall, within such reasonable period as may be required for reconciliation 
and identification of such amounts, remit such amounts to the Resulting Company. It is clarified that 
all receivables relating to the Demerged Undertaking, for the period prior to the Effective Date, but 
received by the Demerged Company after the Effective Date, shall be paid to the Resulting Company 
for no additional consideration. If the Resulting Company realizes any amounts after the Effective 
Date that pertain to the Remaining Business, the Resulting Company shall immediately pay such 
amounts to the Demerged Company. 

12.4. The Companies shall cooperate with each other to identify, reconcile and settle any amounts received 
or paid by either Company which properly pertain to the business, assets or Liabilities of the other 
Company. Any such settlement shall be made after taking into account applicable taxes, withholding 
taxes, statutory deductions, refunds, reversals, bank charges and any bona fide adjustments or set­
oft;s relating to the relevant amounts and, where applicable, shall be accompanied by appropriate 

. supporting documentation and accounting entries in the books of the respective Companies. 

13. REMAINING BUSINESS OF DEMERGED COMP ANY 

13. I. The Remaining Business and all the assets, investments, liabilities and obligations of the Demerged 
Company in relation thereto, shall continue to belong to and be vested in and be managed by the 
Demerged Company and the Resulting Company shall have no right, claim or obligation in relation 
to the Remaining Business and nothing in this Scheme shall operate to transfer any of the Remaining 
Business to the Resulting Company. For the avoidance of doubt, the Remaining Business shall 
include all assets, properties, rights, claims, receivables, contracts, licences, permits, employees, 
liabilities, obligations and contingent liabilities exclusively relating to the Remaining Business, 
whether or not specifically identified or recorded in the books of the Demerged Company 

13.2. All legal, tax and/or other proceedings by or against the Demerged Company under any statute, 
whether pending on the Effective Date or which may be instituted at any time thereafter, and relating 
to the Remaining Business shall be continued and enforced against the Demerged Company. The 
Resulting Company shall in any event not be responsible or liable in relation to any such legal, tax 
and/or other proceedi11gs by or against the Demerged Company which relate to the Remaining 

0

BusiJ1ess. 

13.3. If the Resulting Company in relation to the Remaining Business, is in receipt of any demand, clainl, 
notice and/or impleaded as a party in any of the proceedings before the Appropriate Authority, in 
view of the transfer and vesting of the Demerged Undertaki11g pursuant to this Scheme, both the 
Demerged Company and Resulting Company (at the cost of the Demerged Company) shall take all 
such steps in the proceedings before the Appropriate Authority to replace the Resulting Company 
with the Demerged Company. However, iftbe Resulting Company is unable to get the Demerged 
Company replaced in such proceedings, it shall defend the same or deal with such demand after 
consultation with and having regard to the advice of the Demerged Company and its legal, tax and 
other professional advisers. Provided that the Resulting Company shall not, without the prior written 
consent of the Demerged Company, make any admission, concession, settlement, compromise or 
undertaking which may adversely affect the Demerged Company or result in any liability being 
imposed upon the Demerged Company. 

13.4. lu so far as the assets of the Remaining Business of the Demerged Company are concerned, the 
I 

. security, pledge, existing charges and mortgages, over such assets, to the extent they relate to any 
~ '1 . oaus or borrowings of the Demerged Unde1taking shaU without any further act, instrument or deed 
~rk=J~ -~\5eleased and discharged from such security, pledge, charges or m~ortgages. The absence of any 
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formal amendment which may be required by a bank and/or financial institutions in order to affect 
such release shall not affect tbe operation of this clause. 

13 .5. ·In so far as the existing security in respect of the loans and other Liabilities relating to the Remaining 
Business of the Demerged Company are concerned, such security shall, without any further act, 
instrument or deed be continued with the Demerged Company only on the assets which are remaining 
with the Demerged Company. 

13 .6. With effect from the Appointed Date, as applicable, and up to the Effective Date: 

(a) Demerged Company shall carry on aU business and activities relating to the Remaining 
Business of Demerged Company for and on its OWll behalf; and 

(b) All income, expenditure, losses or profits accruing to Demerged Company or losses arising or 
incurred by it (including the effect of taxes, if any, thereon) relatillg to the Remaining Business 
of Demerged Company shall, for all purposes, be treated as the income, expenditure, losses or 
profits, as the case may be, of Demerged Company. 

(c) Any Liabilities, taxes, expenditure or other amounts relating to tl1e Remaining Business paid 
or discharged by the Demerged Company during the period from the Appointed Date up to the 
Effective Date shall continue to be borne by and be for the account of the Demerged Company, 
and all income and receipts relating to the Remaining Business received by the Demerged 
Company during such period shall belong to and be for the account of the Demerged Company 

13.7. For the avoidance of doubt, the Demerged Company shall continue to be solely responsible for all 
Liabilities, obligations, claims, proceedings, taxes and other exposures relating to the Remaining 
Business, and the Resulting Company shall not asswne or be liable for any such matter merely by 
reason of the Demerger or the implementation of this Scheme. Similarly, no asset, right, receivable 
or benefit formfog part of the Remaining Business shall be deemed to have been transferred to the 
Resulting Company merely by reason of the Demerger 

14. APPLICATIONS/ PETITIONS TO THE APPROPRIATE AUTHORITY 

14.1. The Companies or any of them as may be required shall, make necessary applications to SEBI/ Stock 
Exchanges in connection with the scheme and make applications &/or petitrons before the Hon'ble 
NCLT under Sections 230 to 232 and other applicable provisions of the Act, seeking orders for 
hording and/or conducting of the meetings of their respective shareholders, secured creditors and 

·unsecured creditors, as applicable or dispensation from convening of such meetings, for sanctioning 
this Scheme with such modifications as may be approved by the Hon'ble NCLT, and for such other 
order or orders, as the Hon 'ble NCLT may deem fit for sanctioning/giving effect to this Scheme. 

14.2. It is clarified that the Companies shall be entitled, pending the sanction of the Scheme, to apply to 
any Appropriate Authority, if required, under any Applicable Law for such consents and approvals 
as may be required which the Parties may require to proceed with the Scheme and /or effect the 
transactions contemplated under the Scheme and to carry on the business of the Demerged 
Undertaking, subject to the terms and conditions as may be mutually agreed between the Parties. 

15. MODIFICATION OR AMENDMENTS TO THIS SCBEME 

15.l. Any modifications/ amendments/ additions/ deletions to the Scheme may only be made with the 
approval of the respective Boards or the person authorised on its behalf. The aforesaid powers of the 
Demerged Company and the Resulting Company to give effect to the modification/ amendments/ 
additions/ deletions to the Scheme may be exercised subject to approval of the NCLT or any other 

•Appropriate Authorities as may be required under Applicable Law. 

1.5.2. The Demerged Company and the Resulting Company agree that if, at any time, either of the NCLT 
or any Appropriate Authority directs or requires any modification or amendment of the Scheme, such 
modification or amendment shall not, to the extent it adversely affects the interests of the Demerged 
Company and/or the Resulting Company, be binding on the Demerged Company and the Resulting 
Company, as the case may be, except where the prior written consent of the affected party i.e. the 
Demerged Company and/or the Resulting Company, as the case may be, has been obtained for such 
modification or amendment. 

,.._r~ •~ 

15.3. ,Ubject to Applicable Law, the approval of the shareholders of the Demerged Company and the 

cJt1ting Company to the Scheme shall be deemed to include approval fo * ch modifications, 
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amendments, additions or deletions to the Scheme as may be undertaken by their respective Boards 
of Directors in accordance with this Clause and no separate shareholder approval shall be required 
where not otherwise mandated under Applicable Law. Provided that any material modification to the 
Scheme after receipt of SEBJ's approval, including any modification required by SEBI, shall be 
subject to SEBI's approval, to the extent required under Applicable Law. 

15.4. Subject to approval of the NCLT or any other Appropriate Authorities as may be required under 
Applicable Law, the Demerged Company and the Resulting Company (acting through their 
respective Boards) may, in their full and absolute discretion, jointly and as mutually agreed in 
writing, withdraw this Scheme prior to the Effective Date in any manner at any time. 

15.5. On' rejection of the Scheme by NCLT, revocation, withdrawal, or cancellation, this Scheme shall 
• stand revoked, withdrawn, cancelled and be of no effect and in that event, no rights and Liabilities 
whatsoever shall accrue to or be incurred inter-se between the Demerged Company and the Resulting 
Company or their respective shareholders or creditors or employees or any other Person, save and 
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any right, 
Liability or obligation which has arisen or accrued pursuant thereto and which shall be governed and 
be preserved or worked out in accordance with the Applicable Law and in such case, each party shall 
bear its own costs unless otherwise mutually agreed. 

15.6. Subject to approval of the NCLT or any other Appropriate Authorities as may be required under 
Applicable Law, the Demerged Company and the Resulting Company (acting through their 
respective Boards), may, in their full and absolute discretion, jointly and as mutually agreed in 
Wiiting determine jointly whether any asset, Liability, legal or other proceedings pertains to the 
Demerged Unde1iaking or not, on the basis of any evidence that they may deem relevant for this 
purpose. 

16. CONDITIONALITY OF THE SCHEME 
' 

16.1. This Scheme is and shall be conditional upon and subject to the fulfilment, satisfaction or waiver, to 
the extent legally permissible, of tl1e foJlowing conditions precedent, unless otherwise decided or 
waived by the Ielevant Companies: 

(a) Obtaining no-objection/ observation letter from respective stock exchanges in relation to the 
Scheme under Regulation 37 of SEBI LODR Regulations; 

(b) the Scheme having been approved by the requisite majority of members (passed through postal 
ballot/ e-voting, as applicable), and/or creditors (where applicable) of the Demerged Company 
and the Resulting Company as required under the Act, SEBI Master Circulars and as may be 
directed by the NCLT, subject to any dispensation that may be granted by the NCL T and tbe 
requisite order(s) ofNCL T being obtained in this regard; 

(c) The sanction of the Scheme by the Hon 'ble NCLT under Sections 230 to 232 ai1d other 
' applicable provisions of the Act or by such other Appropriate Authority as may be applicable; 

and 

(d) Certified copies of the NCLT Sanction Order sanctioning the Scheme being filed with the 
Registrar of Companies, by the respective Companies, as may be applicable; 

16.2. Upon fulfilment and/or waiver of the conditions specified herein, the Companies shall mutually 
acknowledge in writing that all the conditions specified above have been fulfilled and/or waived. 
Notwithstanding anything contained herein, the Boards of Directors of the Demerged Company and 
the Resulting Company may, by mutual agreement and to the extent legally permissible, waive any 
of the conditions specified above. 

16.3. Upon the approval of this Scheme by the respective shareholders and creditors of the Companies, 
such shareholders and creditors shall be deemed to have also resolved and accorded all consents, 
approvals, authorisations and permissions required under the Act, the SEBI LODR Regulations and 
_any other Applicable Law, to the same extent applicable in relation to the Demerger and to all matters 
~ out in, related to, arising from or consequential upon this Scheme, and no separate resolution, 
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consent, approval, procedure, meeting or filing shall be required to be undertaken under any 
provision of the Act or other Applicable Law in respect thereof. 

17. ·COSTS, EXPENSES AND TAXES 

17. l. Unless otherwise specifically provided for under the Scheme, each Company shall bear its own costs, 
charges and expenses, in relation to or in connection with carrying out, implementing and completing 
the provisions of this Scheme and/or incidental to this Scheme together with all process-related costs 
incurred by such Company in connection with the Scheme, including regulatory filing fees, legal 
fees, valuation and fairness opinion costs, expenses for convening and conducting shareholder or 
creditor meetings, and other professional or incidental expenses for obtaining approvals or consents 
in relation to the Scheme, provided that nothing in this sub-clause shall limit, prejudice or override 
any specific obligation of the Resulting Company to bear, pay, reimburse or discharge any cost, 
expense, duty, tax or Liability expressly allocated to it under this Scheme. 

17.2. Subject to the above clause, tbe Resulting Company shall promptly pay all stamp, transfer, 
registration, documentary and other costs, expenses, duties and charges (including transfer, 
conveyance, assignment related costs, charges and any applicable notarial fees) payable in India in 

• connection with: 

(a) 

(b) 

(c) 

(d) 

the Demerger, including the stamp duty and registration fee payable (if any) with respect to 
the order of the NCLT approving the Scheme; 

the sale, purchase, assignment, novation or transfer of the Demerged Undertaking pursuant to 
the order of the NCLT approving the Scheme and any property (including all the movable and 
immovable assets) under the Scheme, to the extent applicable; 

in the event of any change in the paid-up share capital of the Resulting Company requiring 
any step/action in relation to Demerger to be repeated or unde1taken afresh or any additional 
action/ compliance becomes applicable due to such change in the Resulting Company's paid 
up share capital, the Resulting Company sball bear such jncremental/ additional / new costs 
and expenses incurred by the Demerged Company that arise as a result of such change of share 
capital of tJ1e Resulting Company, including, without limitation, costs of fresh valuation 
reports, fairness opinions, filings, legal fees, any other professional charges and out of pocket 
expenses; provi.ded that, conversely, in the event of any change in the paid-up share capital of 
Demerged Company resulting in any incremental /additional/ new costs or compliance in 
relation to the Demerger, such costs and expenses shall be borne by Demerged Company; and 

any instrument or document that tJ1is Scheme contemplates, to the extent applicable; 

and the Resulting Company sball be responsible for arranging prompt payment of any and all such 
duties and charges, including fulfilling any administrative or reporting obligation imposed in 
connection with such payment. If any such stamp duty, registration fee, tax, cost, charge or expense 
is required to be paid or is foitially paid by the Demerged Company, the Resulting Company shall 
promptly reimburse the Demerged Company for the same, together with any applicable interest, 
penalty or other charges arising solely by reason of such payment having been made by the Demerged 
Company. 

I 

17.3. The Resulting Company shall bear, pay and discharge all assessments, rents, rates, taxes, outgoing 
and impositions of whatsoever nature relating or pertaining to the operations and activities of the 
Demerged Undertaking pertaining to the period commencing from the Effective Date. 

18. APPROVAL OF CONTRACTS, ARRANGEMENTS AND RELATED PARTY 
TRANSACTIONS 

4, ) 8. L ~'File approval of this Scheme by the respective shareholders of the Demerged Company and the 

{i( R~~Jting Company, as applicable, and the sanction of the Scheme by the NCLT, shall, to the fullest 
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extent permitted under Applicable Law, constitute and be deemed to constitute the requisite approval, 

consent, sanction and authorisation of the shareholders under Section 188 of the Act and Regulation 
23 of the SEBI LODR Regulations, in respect of all contracts, arrangements, transactions and related 
party transactions and all other contracts, arrangetnents, transactions, acts, deeds, matters and things 
which are contemplated, provided for, disclosed or arise pursuant to or in connection with this 
Scheme or its implementation. Accordingly, to the fullest extent permitted under Applicable Law, 
no separate or further approval, consent, sanction or ratification of the shareholders of the Demerged 
Company and/or the Resulting Company shall be required in respect of such matters, and the 
approval of this Scheme shall operate as an omnibus approval and authorisation for giving effect to 
the same. 

18.2. The respective Boards of Directors of the Demerged Company and the Resulting Company, including 
the Audit Committee, and persons authorised by them, shall be entitled to take aU such actions and 
execute aJI such documents, deeds, instruments and filings as may be necessary, desirable or 
expedient to implement and give effect to the transactions contemplated under this Scheme, without 
any further approval of the shareholders. 

19. COST OF ACQUISITION OF SHARES OF DEMERGED COMPANY AND RESULTING 
COMPANY IN THE HANDS OF SHAREHOLDERS OF DEMERGED COMPANY 

19.1. For the purposes of determining the cost of acqujsition of the equity shares of the Resulting Company 
New Shares issued to the eligible shareholders of the Demerged Company pursuant to this Scheme, 
such cost shaJI be determined in accordance with the applicable provisions of the Income-tax Act, as 
amended or re-enacted from time to time. Accordingly, the cost of acquisition of the equity shares of 

t 

. the Resulting Company New Shares shall bear to the cost of acquisition of the equity shares held by 
the concerned shareholder in the Demerged Company immediately prior to the demerger the same 
proportion as the net book value of the assets transferred pursuant to the Demerger bears to the net 
worth of the Demerged Company immediately before the Demerger. The cost of acquisition of the 
original equity shares held by such shareholder in the Demerged Company shall, correspondingly, 
stand reduced by the amount so determined in respect of the eqtlity shares of the Resulting Company 
New Shares. 

19.2. For the avoidance of doubt, the aggregate cost of acquisition of the equity shares of the Dernerged 
Company and the Resulting Company New Shares held by a shareholder immediately following the 
Demerger shall, to the extent prescribed under the applicable provisions of the Income-tax Act, be 
equal to the cost of acquisition of the equity shares held by such shareholder in the Demerged 
Company immediately prior to the Demerger. 

20. SJ\ YING OF CONCLUDED TRANSACTIONS 

20.1. Nothmg in this Scheme shall affect any transaction or proceedings already concluded or Liabilities 
incurred by the Demerged Company in relation to the Demerged Undertaking w1til the Effective 
Date, to the end and intent that the Resulting Company shall accept and adopt all acts, deeds and 
thi11gs done and executed by the Demerged Company in respect of the Demerged Undertakfog. 

21. SEVERABILITY 

21.1. The provisions contained in this Scheme are inextricably inter-linked with the other provisions and 
the Scheme constitutes an integral whole. The Scheme would come into effect only if the Scheme is 
approved in its entirety unless specifically agreed otherwise by the respective Boards of each of the 
Companies. 

21.2. Subject to clause above, if any part of this Scheme is invalid, ruled illegal by any Appropriate 
Authority or unenforceable under the present or future laws, then subject to the decision of the Boards 

~•c.F 'of each of the Companies, such part shall be severable from the remamder of this Scheme and shall 
ft}I"~ 'ii'~ affect the validity or implementation of the other parts and/ or provisions of this Scheme, unless 

fff f eletion of such part shall cause this Scheme to become materially adve□se t * Company, in 
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which case the Companies shall attempt to bring about a modification in this Scheme, as will best 

preserve for the Companies, the benefits and obligations of this Scheme, including but not limited to 
suqh part. 

22. REMOVAL OF DIFFICULTIES 

22.1. Subject to approval of the NCLT or any other Appropriate Authorities as may be required under 
Applicable Law, the Demerged Company and the Resulting Company, acting through their 
respective Boards, may, in their full and absolute discretion,jointly and as mutually agreed in writing: 

(a) give such directions (acting jointly) and agree to take steps, as may be necessary, desirable or 
proper, to resolve all doubts, difficulties, ambiguities and errors or to settle any questions 
arising under this Scheme, whether by reason of any orders of NCLT or of any directive or 
orders of any Appropriate Authority, under or by virtue of this Scheme in relation to the 
arrangement contemplated in this Scheme and/ or matters concerning or connected therewith 
or in regard to the meaning or interpretation of this Scheme or implementation thereof or in 
any manner whatsoever connected therewith, or to review the position relating to the 
satisfaction of various conditions of this Scheme and if necessary, to waive any of those to the 
extent permissible under Applicable Law; and. 

(b) do all such acts, deeds and things as may be necessary, desirable or expedient for carrying the 
Scheme into effect. 

23. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

23 .1. Upon the coming into effect of the Scheme and with effect from the Appointed Date, the resolutions 
of tbe Demerged Company relating to the Demerged Undertaking as are considered necessary by the 
Board of the Directors of the Resulting Company whfoh are validly subsisting on the Effective Date 
be considered as resolutions of the Resulting Company. If any such resolutions have any monetary 
limits approved subject to the provisions of the Act or of any other Applicable Law , then the said 
limit, as is considered necessary by the Board of the Directors of the Resulting Company, shaU be 
added to the limits, if any, under the like resolutions passed by the Board of Directors or duly 
authorised representative of the Resu !ting Company and shall constitute the aggregate of the said 
Limits in the Resulting Company. 

24. DECLARATION OF DIVIDEND, BONUS AND OTHERS 

24.1. During the pendency of the Scheme, the Companies, hereinafter, shall be entitled to declare and pay 
dividend, w11ether interim or final, to the.irrespective shareholders in respect of the accounting period 
prior to the Effective Date, as applicable. 

24.2. The shareholders of the Companies shall, save as expressly provided otherwise in this Scheme, 
continue to enjoy their existing rights under their respective Articles of Association or other charter 
documents including the right to receive dividends and to exercise voting rights, untiJ the Effective 
Date. Nothing in this Scheme shall prevent either Company from issuing ful1y paid-up bonus equity 
shares in accordance with Applicable Law . 

• 24.3. ,Any dividend declared or paid by any Company shall not confer upon the shareholders of the other 
Company any express, implied or derivative right or claim to such dividend, whether before, on or 
after the Scheme becomes effective. 

24.4. On and from the Appointed Date, the profits of the Demerged Undertaking shall belong to and be 
deemed to be the profits of the Resulting Company and shall be avai I able to the Resulting Company 
for disposal of in any manner as it thinks fit. 

/, 24<~· :-'R1e Demerged Company shall not utilise the profits or income of the Demerged Undertaking, if any, 
/~ - Wi; any purpose, which is not in the ordinary course of its business, after the date of approval of this 
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Scheme by the Board of Directors or duly authorised representative, without the prior written consent 
of the Board of Directors of the Resulting Company. 

24.6. The provisions of this Clause are enabling in nature and shall not confer any right on the shareholders 
of either Company to demand or claim any dividend (other than unclaimed dividends). The 
declaration or payment of dividends shall remain subject to the Act, Applicable Law and, where 
required, shareholder approval. 

25. WITHDRAWAL OF THE SCHEME 

25. l . If any clause of this Scheme is found to be unworkable for any reasons whatsoever or any condition 
• or alteration imposed by any authority/Person or otherwise is unacceptable, the Demerged Company 
and the Resulting Company (by their respective Board of Directors and their duly authorized 
representatives) shall be at liberty to withdraw from this Scheme prior to the Effective Date, in any 
manner at any time; 

26. EFFECT OF NON RECEIPT OF APPROVALS 

26.1 . In the event any of the said sanctions and approvals referred to in the preceding Clause 16 not being 
obtained and/or the Scheme not being sanctioned by the NCL T or any other Appropriate Authority 
and/or the order or orders not being passed or sanctions not being granted by NCLT as aforesaid, this 
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of ru1y act or 
deed done prior thereto as is contemplated hereunder or as to any rights and/or Liabilities which 
might have arisen or accrued pursuant thereto and which shall be governed and be preserved or 
worked out as is specifically provided in the Scheme or as may othe,wise arise in law. 

27. •MUTUAL CO-OPERATION 

27.1. With effect from the Effective Date, the Demerged Company and/or Resulting Company shall, upon 
demand by the other Company and to the extent such documents, books, Records or information are 
in its possession or control, provide or make available to the Company such documents, books, 
records and other information as may be reasonably necessary or relevant for giving effect to the 
transfer and vesting of the Demerged Undertaking pursuant to this Scheme, pursuing or defending 
any legal, regulatory or other proceedings relating to the Demerged Undertaking, and dealing with 
such other matters as are incidental to or consequential upon the implementation of this Scheme. 

27.2. It is hereby clarified that the obligation shall be limited to the furnishing or making available of 
existing documents, books, Records and information, and shall not require the Demerged Company 
to create or generate any new document, incur any expenditure or assume any further liability, 
obligation or responsibility on behalf of the Resulting Company, except to the extent expressly 
provided under this Scheme. Any costs, expenses or other amounts incurred by the Demerged 
Company in connection with or pursuant to any such obligation shall be promptly reimbursed by the 
Resulting Company to the Demerged Company, provided that such costs and expenses are reasonable 
and properly incurred. 

28. ADMINISTRATIVE CONVENIENCE 

28.l. Notwithstanding anything contained in other clauses of thls Scheme, Demerged Company (at the 
cost of Resulting Company) and Resulting Company, shall enter into such documents, agreements, 
make applications to various authorities, regulatory bodies to facilitate the uninterrupted transition 
of the Tyre Business from Demerged Company to Resulting Company. 

Notwithstanding anything contained in other clauses of this Scheme but in accordance with the Act 
and other Applicable Law, Demerged Compa11y and Resulting Company, may enter into such 
documents, agreements, arrangements and make applications to various authorities, regulatory 

' £~ -_tProdies to facilitate the sharing of, inter alia any common services, employees, intellectual properties 
a~~ '2ther assets (whether moveable or immoveable). • 
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S1. No. 

1 

2 

SCHEDULE I 

Details of immovable properties to be transferred pursuant to the Demerger 

Particulars Description 

Land (89 .29 acres) Mouza- Chbanpur, District- Balasore, P.S.- Balasore, 
TbanaNo. 187 

All immovable properties, including buildings constructed on the above-mentioned land 
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