IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT- 5, MUMBAI BENCH

C.P(CAA)/73(MB)2023
CONNECTED WITH
C.A.(CAA)/259(MB)2022

IN THE MATTER OF SECTIONS 230
TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES
ACT, 2013
AND

IN THE MATTER OF COMPOSITE
SCHEME OF ARRANGEMENT
AMONGST BOROSIL LIMITED AND
KLASS PACK LIMITED AND
BOROSIL TECHNOLOGIES
LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

BOROSIL LIMITED, a public company
incorporated under the provisions of the
Companies Act, 1956, having corporate
identity number
L36100MH2010PLC292722 and having its
registered office at 1101, 11™  Floor,
Crescenzo, G-Block, Plot No C-38, Opp.
MCA Club, Bandra Kurla Complex, Bandra
(East), Mumbai — 400 051, Maharashtra,

India

... First Petitioner Company/

Demerged Company




C.P.(CAA)/T3(MB)2023
Connected With
C.A(CAA)Y259(MB)2022

KLASS PACK LIMITED, a public
company  incorporated  under  the
Companies Act, 1956 having corporate
identity number
U74999MI1991PL.CO61851 and having its
registered office at 1101, 11" Floor, ... Second Petitioner
Crescenzo, G-Block, Plot No C-38, Opp.
MCA Club, Bandra Kurla Complex, Bandra
(East), Mumbai — 400 051, Maharashtra, Company

India

Company/ Resulting

Company / Transferee

BOROSIL TECHNOLOGIES
LIMITED, a public company incorporated
under the Companies Act, 1956 having
corporate identity number
U36999MH2009PLC197226 and having its
registered office at 1101, 11® TFloor,
Crescenzo, G-block, Plot No C-38, Opp.
MCA Club, Bandra-Kurla Complex,
Bandra (East), Mumbai - 400 051,

Mabharashtra, India ' Collectively referred to as

... Third Petitioner Company

e o’ e el o’ v “emrt’ ) e’

/ Transferor Company

Petitioner Companies

Order Reserved on: 31.10.2023
Order Pronounced on: 02.11.2023

Coram:
Ms. Reeta Kohli, Hon’ble Member (Judicial)
Ms. Madhu Sinha, Hon’ble Member (Technical)
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C.P.(CAA)/T3(MB)2023
Connected With
C.A{CAA)Y259MB)2022

Appearances (Physically):
For the Petitioner: Mr. Gaurav Joshi, Senior Advocate a/w Mr. Haabil Vahanvaty, Mr.

Peshwan Jehangir, Mr. Mehul Shah, Mr. Rushabh Gala, Mr. Amit Panwar, Mr. Harsh
Salgia, Ms. Dhruvi Dharia i/b Khaitan & Co, Advocates

For the Regional Director: Mr. Tushar Mohan Wagh, Deputy Director for RD (WR)
MCA

ORDER

Per: Ms. Madhu Sinha, Hon’ble Member (Technical)

1. Heard the Learned Counsel for the Petitioner Companies. No objection has
been received by the Tribunal opposing the Company Scheme Petition and

nor has any party controverted any averments made in the Company Scheme

Petition.

2. The sanction of this Tribunal is sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Aet”) to the Composite
Scheme of Arrangement amongst Borosil Limited and Klass Pack Limited
and Borosil Technologies Limited and their respective shareholders and

creditors (“Scheme™).

3. The First Petitioner Company is engaged in the business of manufacturing

and trading of scientific and industrial products and consumer products.
4.  The Second Petitioner Company is engaged in the manufacture and supply

of pharmaceutical vials and ampoules to the pharmaceutical industry and has

its manufacturing facilities at Nashik, Maharashtra.

of scientific instruments.
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6.

C.P.(CAA)/’]‘B(MB)ZOZB
Connected With
C.A(CAA)259(MB)2022

The learned Counsel for the Petitioner Companies submit that the rationale

mentioned in the Scheme is as under: ©

1. Given its diversified business, it has become imperative for the
Demerged Company to reorient and reorgamize itself in a
mammer that allows imparting greater focus on each of its
businesses. With this repositioning, the Demerged Company is
desirous of enhancing its operational efficiency while it
continues with its consumer products business.

2. The proposed demerger pursuant to this Scheme is expected,
inter alia, to result in following benefits.

(i)  value wunlocking of scientific and industrial products
business with ability to achieve valuation based on
respective-risk return profile and cash flows;

(ii) attracting business specific investors and potential strategic
partners and providing better flexibility in accessing capital,
Jfocused strategy and specialisation for sustained growth and
thereby enable de-leveraging of the respective businesses in
the longer-term;

(iii) segregation and unbundling of the scientific and industrial
products business of the Demerged Company into the
Resulting Company, will enable enhanced focus on the
Demerged Company and the Resulting Company for
exploring opportunities in their respective business
domains; and '

(iv) focused management approach for pursuing the growth in
the respective business’ verticals and de-risk the businesses

Jrom each other.

3. As part of the restructuring exercise, it is proposed to
consolidate the resources of the Transferor Company with the
Transferee Company. The said amalgamation will result in the
Jollowing benefits:

(i) Streamline the corporate structure and consolidation of
resources within the Transferee Company leading fo greater
synergies and operational synergy,

/il Fagg 3
% \_\\\_.ﬁ?ANYL,q
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C.P(CAAYT3(MB)2023
Connected With
C.A(CAAY239(MB)2022

(ii) Opportunities for employees of the Transferor Company to
grow in a wider field of business,

(iii) Optimal utilisation of resources and better management and
administration; and

(iv) Reduction of administrative responsibilities, multiplicity of
records and legal and regulatory compliances.

4. In order to achieve an optimum equity share capital base which
will commensurate with business activities of the Resulting
Company subsequent to the demerger and merger as stated
above, it is proposed to reduce the face value of the equity shares
and reorganise the equity share capital of the Resulting
Company prior to the said demerger and merger.

J. The proposed restructuring is in the interest of the shareholders,
creditors, employees, and other stakeholders of the Parties.”

The Learned Counsel for the Petitioner Companies submit that the Company
Scheme Petition was filed in consonance with the Order dated 25 November

2022 passed by this Tribunal in C.A.(CAA)/259(MB)2022 (“said Order”).

The Learned Counsel for the Petitioner Companies submits that vide the said
Order, the Company Scheme Application was admitted and the Petitioner
Companies were infer alia directed to: (1) convene meeting of the equity
shareholders of the First Petitioner Company; (ii) dispensed with the
requirement of holding and convening the meeting of the equity shareholders
of the Second Petitioner Company; (iii) dispensed with the requirement of
holding and convening the meeting of the equity shareholders of the Third
Petitioner Company; (iv) dispensed with the requirement of convening and
holding of the meeting of the preference shareholders of the Petitioner
Companies as the Petitioner Companies do not have any preference

shareholders; (v) dispensed with the requirement of convening and holding

the meeting of the secured creditors of the First Petitioner Company; (Vi) e

dispensed with the requirement of convening and holding the meeting of th {f&
g 3
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10.

C.P(CAAYT3(MB)2023
Connected With
C.A{CAA)/259(MB)2022

secured creditors of the Second Petitioner Company; (vii) dispensed with the
requirement of convening and holding of the meeting of the secured creditors
of the Third Petitioner Company as the Third Petitioner Company does not
have any secured creditors; and (viii) convene meetings of the unsecured
creditors of the Petitioner Companies. The Learned Counsel for the Petitioner
Companies submits that, as directed by this Tribunal vide the said Order, the
meeting of the equity shareholders of the First Petitioner Company was held
on 6 February 2023 at 10:30 a.m. through video conferencing and other audio
visual means, for the purpose of considering and if thought fit, approving
with or without modification, the Scheme and meetings of the unsecured
creditors of the First Petitioner Company, Second Petitioner Company and
the Third Petitioner Company were held on 6 February 2023 at 12:15 p.m.,,
2:00 p.m. and 3:30 p.m. respectively, for the purpose of considering and if
thought fit, approving with or without modification, the Scheme. The
Chairpersons appointed for the said meetings had filed their respective
reports showing the conduct and results of the said meetings as directed,

which is annexed as Annexure A21 to the Company Scheme Petition.

The Learned Counsel for the Petitioner Companies submit that on 28 April
2023, the Company Scheme Petition was admitted and the date for hearing
and final disposal was fixed as 23 June 2023. The Petitioner Companies were
directed to cause publication of the advertisement in ‘Business Standard’ in
English language and translation thereof in Marathi language in ‘Loksatta’,
at least 10 (ten) days before the date fixed for the next hearing. The Petitioner
Companies have filed an Affidavit of Service on 8 June 2023 evidencing the

publication of said newspaper advertisements.

The Learned Counsel for the Petitioner Companies states that, the Petitioner
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C.P.(CAAYT3(MB)2023
Connected With
C.A(CAAY259(MB)2022

Tax, Mumbai (“PCCIT”). The Petitioner Companies have filed an Affidavit
of Service on 11 July 2023 evidencing service of the said notice upon the
PCCIT. No representations on the Scheme have been received from the

PCCIT.

11. The Learned Counsel for the Petitioner Companies states that the Petitioner
Companies have complied with all the requirements as per the directions of

this Tribunal.

12. The Regional Director, Western Region (“Regional Director”) has filed his

Report dated 27 April 2023 (“Report™) on the observations on the Scheme
and praying that this Tribunal may pass such orders as it deems fit and proper
in the facts and merits of the case. The observations of the Regional Director,
the reply of the Petitioner Companies in its affidavit dated 20 June 2023 are

set out in tabular format below:

a) In ébmpl:ance of AS-14 (IND AS - 103), the | The Petitioner Co”r'npames state that,

Petitioner Companies shall pass such | the First Petitioner Company and
accounting entries which are necessary in | Second Petitioner Company
connection with the scheme fo comply with | undertake to pass such accounting
other applicable Accounting Standards | entries which are necessary in
such as AS 5 (IND AS -8) etc. connection with the Scheme to
comply with applicable Accounting
Standards such as AS-14 (IND AS-
103) etc., as may be applicable.

b) | As per Definitions of the Scheme,
The Petitioner Companies state that,

the Appointed Date as defined in the
Scheme means 1% April 2022 or such
other date as may be decided by the
Board of the Parties (as defined in the
Scheme).

“Appointed Date” means the I April 2022
or such other date as may be decided by the
Board of the Parties, And
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C.P.(CAAYT3(MB)2023
Connected With
C.A(CAA)Y259(MB)2022

“Effective Date” means the date on which
last of the conditions specified in Clause 28
(Condition Precedent) of this Scheme are
complied with or waived, as applicable;

In this regard, it is submitted that Section
232 (6} of the Companies Act, 2013 states
that the scheme under this section shall
clearly indicate an appointed date from
which it shall be effective and the scheme
shall be deemed to be effective from such
date and not at a date suksequent to the
appointed date. However, this aspect may
be decided by the Hon’ble Tribunal taking

into account its inherent powers.

The Petitioners may be asked to comply
with the requirements as clarified vide
circular no. F. No. 7/12/2019/CL-I dated
21.08.2019 issued by the Ministry of
Corporate Affairs. '

The Effective Date as defined in the
Scheme means the date on which last
of the conditions specified in Clause
28 (Conditions Precedent) of the
Scheme are complied with or
waived, as applicable.

In terms of Section 232(6) of the
Companies Act, 2013, the said
Appointed Date has been clearly
mentioned in the Scheme.

Further, - Circular No.
FN0.7/12/2019/CL-I  dated 21"
August 2019 issued by Ministry of
Corporate Affairs (“MCA
Circular”) states that, in terms of
Section 232(6) of the Companies
Act, 2013 the Scheme shall be
deemed to be effective from the
‘appointed date’ and not a date
subsequent to the ‘appointed date’.
Further, the MCA Circular permits
the Petitioner Companies to decide
and agree upon an ‘appointed date’
from which the Scheme shall come
into force and permits the Pefitioner
Companies to choose and state an
‘appointed date’ in the Scheme. This
appointed date may be a specific
calendar date or may be tied to the

occurrence of an event. The

Petitioner Companies have agreed to
the

choose 1% April 2022 as
Appointed Date for thg
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C.P.(CAA)YT3I(MB)2023
Connected With
C.A(CAA)Y259(MB)2022

Therefore, the Petitioner Companies
humbly submit that, the Scheme is in
compliance with the requirements
specified in Section 232(6) of the
Companies Act, 2013 and the MCA
Circular.

Petitioner Company have to undertake to
comply  with 232(3)G)  of
Companies Act, 2013, where the transferor
company is dissolved, the fee and stamp
duty paid by the transferor company on its
authorized capital shall be set-off against
fees and stamp duty payable by the
transferee company on its authorized
capital subsequent to the amalgamation
and therefore, petitioners to undertake that
the transferee company shall pay the
difference of fees and stamp duty

section

The Petitioner Companies state that,
they will comply with provisions of
Section 232(3)(1) of the Companies
Act, 2013. The fees payable by the
Second Petitioner Company on
combination of authorised share
capital of the Third Petitioner
Company shall be set off against the
fees already paid by the Third
Petitioner  Company  for  its
authorised  share  capital in
accordance with the provisions of
Section 232(3)i) of the Companies
Act, 2013. The Second Petitioner
Company undertake to pay the
difference of fees and stamp duty, if

any.

dj

The Hon’ble Tribunal may kindly seek the
undertaking that this Scheme is approved
by the requisite majority of members and
creditors as per Section 230(6} of the Act
in meeting duly held in terms of Section
230(1) read with 7 subsection (3) to (3) of
Section 230 of the Act and the Minutes
duly placed before the

thereof are

Tribunal.

The Petitioner Companies state that,
the captioned Company Scheme
Application filed by the Petitioner
Companies have been allowed by the
Hon’ble Tribunal vide its order dated
251 November 2022 (“said Order”™).

In terms of the said Order, inter alia,
the Hon’ble Tribunal directed the
following:

i. The meeting of  equity
shareholders  of th
Petitioner
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C.P{CAA)YT3(MB)2023
Connected With
C.A(CAAYZ59(MB)2022

ii.

il

iv.

convened on 6% February 2023 at
10:30  am. through video
conferencing or other audio-

visual means, for the purpose of
considering, and, if thought fit,
approving, with or without
modification(s), the proposed
Scheme;

The meetings of unsecured
creditors of the First Petitioner
Company, Second Petitioner
Company and the  Third
Petitioner Company to be
convened on 6% February 2023 at
i2:15 p.m., 2:00 p.m. and 3:30
p.m. respectively, through video
conferencing or other audio-
visual means, for the purpose of
considering, and, if thought fit,
approving, with or without
modification(s), the proposed
Scheme;

The  meetings of  equity
shareholders of the Second
Petitioner Company and the
Third Petitioner Company, for
the purpose of approving the
proposed Scheme, were
dispensed with in view of consent
affidavits provided by all the
equity shareholders of the Second
Petitioner Company and the
Third Petitioner Company;

The meetings of secured creditors
of the First Petitioner Company
and the Second Pejitiongr,
Company, for
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 C.P(CAA)/T3(MB)2023
Connected With
C.A.(CAA)Y259(MB)2022

approving the proposed Scheme,
were dispensed with in view of
consent affidavits provided by all
the secured creditors of the First
Petitioner Company and the
Second Petitioner Company; and

v. As the Third Petitioner Company
did not have any secured
creditors, the question of
convening and holding meeting
of the secured creditors did not
arise.

In compliance with applicable
provisions of Sections 230 to 232 and
other applicable provisions of the
Companies Act, 2013 and the said
Order, the meeting of the equity
shareholders of the First Petitioner
Company and unsecured creditors of
the First Petitioner Company,
Second Petitioner Company and the
Third Petitioner Company were
convened and held on 6™ February
2023 at 10:30 a.m., 12:15 p.m., 2:00
p.m. and 3:30 p.m., respectively, for
the purpose of considering, and, if
thought fit, approving, with or
without modification(s), the
proposed Scheme.

The Scheme was approved with
requisite majority at the said
meetings of the equity shareholders
of the First Petitioner Company and
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C.P.(CAA)/T3(MB)2023
Connected With
C.A(CAAY259(MB)2022

Petitioner Company and the Third
Petitioner Company.

Copies of the Chairpersons’ Report
disclosing the results of the said
meetings along with scrutinizer’s
report as filed with the Hon’ble
Tribunal is annexed hereto and
marked as Exhibit A.

The Petitioner Company states that the
Transferee  Company  shall be in
compliance with provisions of Section
2(1B) of the Income Tax Act, 1961. In this
regards, the petitioner company shall
ensure compliance of all the provisions of
Income Tax Act and Rules thereunder,

The Petitioner Companies state that,
the Scheme is in compliance with
Section 2(1B) of the Income-tax Act,
1961 and the Second Petitioner
Company/ Resulting Company/
Transferee Company will comply
with provisions of Section 2(1B) and
other applicable provisions of the
Income-tax Act, 1961 and rules

thereunder.

)

The Petitioner Company states that the
present scheme is in compliance with
Section 2(194A4) of the Income Tax Act,
1961. In this regard, the petitioner
company may be directed to clarify as to
how present scheme is in compliance of
Section 2(194A4) of the Income Tax Act;

The Petitioner Companies state that,
it is specified in the Scheme that, the
Scheme is presented under Sections
230 to 232 and other applicable
provisions of the Act read with
Section 2(19AA) and  other
applicable provisions of the Income-
tax Act, 1961 and inter alia provides
for the demerger, transfer and vesting
of the Demerged Undertaking (as
defined in the Scheme) from the First
Petitioner Company into the Second
Petitioner Company on a going
concern basis.

The Petitioner Companies further
state that, the ey
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C.P(CAAYTI(MB)2023
Comnected With
C.A{CAA)/259(MB)2022

specified in Section 2(19AA) of the
Income Tax Act.

g)

Petitioner Companies may be directed to
undertake that direction issued by BSE and
NSE vide observation letters dated
01.08.2022 shall be complied with

The Petitioner Companies state that
they will comply with the directions
issued by BSE Limited and National
Stock Exchange of India Limited
vide their respective observation
letters dated 1% August 2022, as
applicabie.

h)

1t is observed that in Para No. 11, of the
present Scheme name of the Resulting
Company has proposed to alter, in this
regard, petitioner company may be
directed to do necessary filing before the
ROC for the same and comply with the

provisions of Companies Act, 2013

The Second Petitioner Company /
Resulting Company will comply
with the relevant provisions of the
Companies Act, 2013 with respect to
change of its name from ‘Klass Pack
Limited’ ‘Borosil  Scientitic
Limited”.

to

Petitioner company may be directed to
place on record the list of Assets &
Liabilities to be demerged and going (o
transferred in the Resulting company along
with value of Asset & Liabilities in order to

| comment upon this matter. However, both

companies shall undertake to service
creditors of Demerged Company as the
appointed date of the scheme

The Petitioner Companies state that,
the indicative details of assets and
liabilities of the  Demerged
Undertaking as on the appointed date
ie. April 01, 2022 was submitted
with the Regional Director vide letter
dated March 28, 2023. For ease of
reference, the indicative details of
assets and liabilities of the Demerged
Undertaking as on the appointed date
i.e. April 01, 2022, is annexed hereto
and marked as Exhibit B.

The Second Petitioner Company
undertakes to service the creditors of
the First Petitioner Company
forming part of the Demerged
Undertaking and the Third Petitioner
Company in ordinary course of
business.
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C.P.(CAA)/T3(MB)2023
Connected With
C.A(CAA)259(MB)2022

)

In the Balance Sheet of Resulting
Company/Transferee Company as on
31.03.2022 Security Premium of Rs.
64,88,33,000/- is showing, details of the
same are as under:

Klass Pack Limited

Resulting  Company /  Transferee

Borosil Glass 100 |522.03 |188827125.50
Works Limited
110111
Floor,
Crescenzo, G-
Block, Piot No.
(C-38, Upposite
MCA Club,
Bandra Kuria
Complex,
Bandra (East),
Mumbai —
400051,
Maharashira,
India

00.07.2018:240014)\Borosil  Glass| 100 1522.03 [125294508.40
Works Limited

05.03.2019:21834137101, 11™ 100 1358 78166078.00
Floor,
Crescenzo, G-
Biock, Plot No.
C-38, Opposile
MCA Club,
Bandra Kurla
Complex,
Bandra (East),
Mumbai —
400051,
Maharashtra,
India

12.08.20191218341 Borosil Glass 100 1338 7.81,66,078.00
Works Limited

The Second Petitioner Company
states that, no proceedings were
initiated or are pending under section
68 of the Income Tax Act, 1961 for
the financial years in which the
shares were issued at premium.
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CP(CAAYT3(MB)2023
Connected With
C.A.(CAAY259(MB)2022

03.01.2022(236211|Borosil Limited | 100 |746.70:|17,63.78,753.70
101, 17
Floor,
Crescenzo, {7-
Block, Plor No.
C-38, Upposite
MCA Club,
Bandra Kurla
Complex,
Bandra (Easi),
AMumbail —
400051,
Maharashtra,
India

TOTAL 64,68,32,543.63

In view of the above, if agreed, Hon’ble
NCLT may ask the petitioners to clarify
that Income Tax Department has properly
assessed the increase of share capital from
Lime-io-time 1/'s. 68 of the Income Tax Act,

1961.

k)

It is observed from latest MGT-7 for the
yvear ending 31.03.2022 filed by ihe
petitioner  companies that  transferor
company has following corporate body
shareholders having more than 10%
shareholding, but form Ben-2 has not been

filed:
Nai

i ary L1y 1

BOROSIL Cotton 11.46% Not filed
LIMITED Trading Pvt
(Demerged | Ltd
Compary)

Therefore, petitioner company may be
directed to clarify and comply with the
same as required w/'s. 90 of the Companies
Act, 2013 rw. companies (Significant
Beneficial Owners) Rules, 2018

The First Petitioner Company states
that, no individual holds majority
stake in Croton Trading Private
Limited and there is no ultimate
holding company of Croton Trading
Private Limited. Accordingly, in
accordance with Rule 3 and Rule 4
read with Rule 2(h) of the Companies
(Significant Beneficial Owners)
Rules, 2018, filing of form BEN-2
was not applicable.

D

The Auditors report of Borosil Limited for
FY 2021-22 has stated that land as
mentioned below are yet to be transferred

The First Petitioner Company
submits that, the matter of transfer of

freehold land at Govindgg%
e
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C.P(CAA)YT3(MB)2023
Connected With
C.A.(CAAY259(MB)2022

Free hold|1555.26 \Borosil  No Sivce The title deeds
land at |Renewable 12.02.2020|are in the
Govindga ls Lrd name of
ik, Dist (Formerly demerged
Vaipur irown as Company that
\Free Holdl 10.86% [Boresil vef to be
jand  af Glass fransferved in
[Roorkee, works Lid) the name of
\Dist = resulting
\Haridwar Demerged Conmpany
Conpany pursuant o
the Compaosite
Scheme of
Amalgamation
and
Arrangement
with effective
| from 12
February.
2020.
Company is in
the process of
adjudication

in the name of the Company which were
vested on scheme of arrangement and
amalgamation between pefitioner company
and  Borosil Renewables Ltd w.ef
12.02.2020. In this regard, petitioner
company shall undertake to comply with
provisions of Companies Act, 2013, Stamp
Act & Registration Act in this matter.

Jaipur  and Roorkee  District,
Haridwar in the name of the First
pertains to
Composite of
Amalgamation and Arrangement
amongst Vyline Glass Works
Limited and Fennel Investment and
Finance Private Limited and Gujarat
Borosil Limited and Borosil Glass
Works Limited (now known as
Borosil Renewables Limited) and
Borosil Limited (formerly known as
Hopewell Tableware Private
Limited) their  respective
shareholiders (“Erstwhiie Scheme”).
The Hon’ble Tribunal vide its order
dated 15™ January 2020 sanctioned
the Erstwhile Scheme which became
effective from 12% February 2020.

Petitioner Company,
Scheme

and

The First Petitioner Company states
that, in connection with the frechold
land at Govindgarh, District Jaipur,
the First Petitioner Company has

completed  the process of
adjudication and received the
adjudication order from Stamp
Office, Jaipur, Rajasthan. In

connection with the freehold land at
Roorkee, District Haridwar, the First
Petitioner Company submits that, it
is under process.

That on examination of the report of the
Registrar of Companies, Mumbai dated
27.01.2023 (Annexed as Annexure A-1I)
that all the Petitioner Companies fall
within the Jurisdiction of ROC, Mumbai. It

The Petitioner Companies state that,
the said observation of the Registrar
of Maharashtra,
Ministry Affairs

Companies,
of Corporate
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C.P(CAAYTI(MB)2023
Connected With
C.A(CAA)Y259(MB)2022

representation regarding the proposed
scheme has been
received against the Petitioner Companies.
Further, the petitioner companies have
filed  Financial  Statements up o
31.03.2022 further observations in ROC

report are as under:

of Amalgamation

i. That the ROC Mumbai in this report
dated 27.01.2023 has stated that no
Inguiry, inspection, investigation &

prosecution is pending against the

subject applicant companies.

ii. Interest of creditors should be protected.

(Reglstrar of Companies”)

factual in nature.

The Petitioner Companies state that,
the said observation of the Registrar
of Companies, is factual in nature.

The Petitioner Companies state that,
in terms of the said Order, inter alia,
the Hon’ble Tribunal directed the

following:

i. The meetings of unsecured
creditors of the  First
Petitioner Company, Second
Petitioner Company and the
Third Petitioner Company to
be convened on 6™ February
2023 at 12:15 p.m., 2:00 p.m.
and 3:30 p.m. respectively,
through video conferencing or
other audio-visual means, for
the purpose of considering,
and, if thougTERtagppQVing,
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C.P.(CAAYT3(MB)2023
Connected With
C.A(CAA)259(MB)2022

with or without
modification(s), the proposed
Scheme;

ii. The meetings of secured
creditors of the  First
Petitioner Company and the
Second Petitioner Company
were dispensed with in view
of consent affidavits provided
by all the secured creditors of
the First Petitioner Company
and the Second Petitioner
Company, approving the
Scheme; and

1. As the Third Petitioner
Company did not have any
secured creditors, the
question of convening and
holding meeting of the
secured creditors did not
arise.

In compliance with applicable
provisions of Sections 230 to 232 and
other applicable provisions of the
Companies Act, 2013 and the said
Order, the meetings of the unsecured
creditors of the First Petitioner
Company, Second Petitioner
Company and the Third Petitioner
Company were convened and held
on 6™ February 2023 at 12:15 p.m.,
200 pm. and 3:30 pm.,
respectively, for the purpose of
considering, and, if thought {if,
approving,  with QL.
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C.P.(CAAYT3(MB)2023
Connected With
C.A(CAAY259(MB)2022

modification{(s), the  proposed
Scheme.

The Scheme was approved with
requisite majority at the said
meetings of the unsecured creditors
of the First Petitioner Company,
Second Petitioner Company and the
Third Petitioner Company.

Copies of the Chairpersons’ Report
disclosing the results of the said
meetings along with scrutinizer’s
report as filed with the Hon’ble
Tribunal are anmexed as Exhibit A.

Pursuant to the Scheme, creditors of
the Demerged Company forming
part of the Demerged Undertaking
will become creditors of the
Resulting Company. The Resulting
Company undertakes to meet,
discharge and satisfy the same
terms of their respective terms and
conditions, if any. Apart from the
above, the creditors of the Demerged
Company and the Resulting
Company will continue to be
creditors of the Company and the
Resulting Company, respectively.
Further, all creditors of the
Transferor Company will become
creditors of the Transferee Company.
The rights of the respective creditors
of the Company, Resulting Company
and Transferor Company shall not be
impacted pursuant (OB 3 ..’;-r‘*-.\ d
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Vii.

v,

It is submitted that as per the provisions
of Section 232(3)(1) of the Companies
Act, 2013, the transferor
Company is dissolved, the fee, if any,
paid by the transferor Company on its
authorized capital shall be set-off
against any fees payable by the
Transferee company on its authorized
capital subsequent to the amalgamation.
Therefore, remaining fee, if any aftfer
setting-off the fees already paid by the
transferor company on its authorized
capital, has to be paid by the transferee
Company on this increased authorized

where

capital subsequent to the amalgamation.

Demerged Company is listed, Letter
dated 01/08/2022
DCS/AMAL/MJ/IP/2430/2022-23  from
BSE and letter dated 01/05/2022

NSE/List/30179-11 from NSE has been
received.

there will be no reduction in their
claims on account of the Scheme.
The creditors of the Demerged
Company, Resulting Company and
Transferor Company would not be
prejudiced in any manner as a result
of the Scheme being sanctioned.

Therefore, in view of the aforesaid,
the interest of the creditors is
protected.

The Petitioner Companies state that,
they will comply with provisions of
Section 232(3)(1) of the Companies
Act, 2013. The fees payable by the
Second Petitioner Company on
combination of authorised share
capital of the Third Petitioner
Company shall be set off against the
fees already paid by the Third
Petitioner  Company  for  ifs
anthorised  share
accordance with the provisions of
Section 232(3)(i} of the Companies
Act, 2013. The Second Petitioner
Company undertake to pay the
difference of fees and stamp duty, if
any.

capital  in

The First Petitioner Company submit
that, the said observation is self-
explanatory and 1s factual in nature.
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information received from
that
Complaint  received SRN
JO0069094 is pending against company
i.e. Borosil Limited, which is Investor

v. As per
complaint

informing
vide

section

Complaint (copy enclosed).

The complaint filed by Mr. Yogesh
Jayantilal Mehta, shareholder of the
First Petitioner Company (having
folio no. 01279866), with the
Registrar of Companies,
Maharashtra, Ministry of Corporate
Affairs against the First Petitioner
Company via investor complaint
form bearing SRN J00069404 relates
to non-receipt of physical share
certificate no. §242, comprising 50
equity shares and bearing distinctive
nos. 488751 to 488300.

‘Petitioner Company
of this pending

the First
became aware
complaint only on receipt of the
report filed by the Regional Director,
Western Region {“Regional
Director”) with Hon’ble National
Company Law Tribunal, Mumbai
Bench in the matter of Composite
Scheme of Arrangement amongst
Borosil Limited and Klass Pack
Limited and Borosil Technologies
Limited and their respective
shareholders and creditors under
Sections 230 to 232 and other
applicable  provisions of the
Companies Act, 2013 (*Composite
Scheme™).
The First Petitioner
humbly submits that, complaints
with same subject matter were also
filed by Mr. Yogesh Jayantilal Mehta

before other

Company

fOI‘leS Jogmed

Page 21 of 28

P}
=~ “\\?*Wlwff

“’Qarv'?ﬁi

2

i
7
D88




C.P.(CAA_)/73 (MB)2023
Connected With
C.A(CAA)259(MB)Y2022

Limited, National Stock Exchange of
India Limited, Scores platform of
Securities and Exchange Board of
India etc. Mr. Yogesh Jayantilal
Mehta was suitably replied by the
First Petitioner Company (vide
replies dated November 24, 2021,
December 2, 2021, December 10,
2021, January 03, 2022, February 2,
2022, February 10, 2022, February
11, 2022 and February 23, 2022) in
respect of these complaints and the
replies so given were updated in the
forums referred above. Subsequent
to aforesaid submissions, the First
Petitioner Company has not received
any further communication from Mr.
Yogesh Jayantilal Mehta. Copies of
the said replies are enclosed herewith
and marked as Exhibit C Colly.

As the First Petitioner Company was
recently made aware about the
complaint filed by Mr. Yogesh
Jayantilal Mehta under SRN
J00069404 as part of the said report
of the Regional Director, the First
Petitioner Company on June 16,
2023 submitted a reply to the
Registrar of Companies, Mumbai
(“ROC™), explaining the above facts
and requesting the ROC to close the
complaint bearing SRN J00069404
in its system. The copy of reply filed
with ROC is enclosed herewith and
marked as Exhibit D.
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C.P(CAAYT3(MB)2023
Connected With
C.A.(CAAY259(MB)2022

The First Petitioner Company further
states that it will continue to be in
existence even after the Composite
Scheme becomes effective.
Therefore, the First Petitioner
Company undertakes that if any
communication is received from Mr.
Yogesh Jayantilal Mehta in future,
the same will be addressed suitably
by the First Petitioner Company.

The Petitioner Companies state that,

vi. May be decided on its merif. the said observation of the Registrar
of Companies, is factual in nature.

13. The Regional Director has not raised any other observations other than as set
out above. Learned Counsel for the Petitioner Companies submits that it is

apparent that the Regional Director is satisfied with the responses provided.

14. Mr. Tushar Mohan Wagh, Deputy Director representative of the RD (WR)
MCA, present at the time of hearing has submitted that the explanations and
clarifications given by the Petitioner Companies are found to be satisfactory
and stated that they have no objection for approving the Scheme by this

Tribunal.

15. The Official Liquidator, Attached to the Bombay High Court (*Official
Liquidator”) has filed its Report dated 3 May 2023 (“OL Report”). The
observations of the Official Liquidator, the reply of the Third Petitioner
Company in its affidavit dated 20 June 2023 are set out in tabular format

below:
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,8) o

With reference to clause No. 19.1
of the scheme it is stated that such
clause overrides the provision of
the Companies Act, 2013 namely
Section 232(3)(1) which inter-
alia provides that, ‘if a company
is dissolved the fee paid by such
company its  Authorised
Capital shall be set off against
any fees payable by the
transferee  company on its
Authorised Capital. Accordingly,
Hon’ble Tribunal may ovder the
Transferee Company to pay fees
payable if any after setting off the

on

fees a ready paid by the
Transferor Company on its
Authorised Capital.

The Third Petitioner Company states
that, in terms of Section 232(3)(i) of the
Act, where the transferor company is
dissolved, the fee paid by the transferor
company on its authorised capital shall
be set-off against any fees payable by
the transferee company on its authorised
capital subsequent to the amalgamation.

In terms of Clause 19.1 of the Scheme,
the fees pavable by the Second
Petitioner Company on clubbing of
authorised share capital of the Third
Petitioner Company shall be set off
against the fees already paid by the
Third Petitioner Company for its
authorised share capital m accordance
with the provisions of Section 232(3)(1)
of the Act. The Second Petitioner
Company undertakes to pay the
difference of fees and stamp duty, if
any.

In view of the aforesaid, Clause 19.1 of
the Scheme is in accordance with
Section 232(3)(i) of the Act and does
not override the provisions of Section
232(3X(i) of the Act.

9)

The Official Liguidator further
submits that, Boards Resolution
have been passed on 7/02/2022,
accordingly, Hon’ble Tribunal
may require, a Supplementary
Accounting Statement in terms of
clause (e) of Sub Section (2) of

The Third Petitioner Company states
that, the Board of Directors of the Third
Petitioner vide their resolution dated 7%
February 2022, approved the Scheme.

After receipt of the observation letters
dated 1® August 2022 from BSE |
Limited and National Stock EXC%
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Section 232 of Companies Act,
2013.

of India Limited by the First Petitioner
Company, the joint Company Scheme
Application No.
C.A(CAA)259/MB/2022 was filed
with the Hon’ble Tribunal.

The Hon’ble Tribunal vide its order
dated 25® November 2022, admitted the
said Company Scheme Application No.
C.A.(CAA)/259/MB/2022 and inter
alia directed the Third Petitioner
Company to convene and hold meeting
of its unsecured creditors.

At the time of issuance of the said notice
to the unsecured creditors of the Third
Petitioner Company, inter alia, a copy
of the Scheme, a copy of the
explanatory statement required to be
sent under Section 230(3) of Act read
with Rule 6 of the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016, and
audited condensed financial statements
of the Third Petitioner Company for the
half year ended 30™ September 2022
and other requisite documents were
annexed.

A copy of the aforesaid notice sent to
the unsecured creditors of the Third
Petitioner Company is annexed hereto
and marked as Exhibit A.

In view of the aforesaid, the Third

Petitioner Company humbly submitg.
that, it has already complied with /;g
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provisions of Section 232(2)(e) of the
Act at the time of issuance of the said
notice to its unsecured creditors.

16. The Official Liquidator in the OL Report also records that, “That, the Official
Liquidator humbly submits that on perusal of the Chartered Accountant’s
report and specifically the questionnaire relating to the same and the
Petition, it is noticed that the affairs of the transferor company have been
conducted in a proper manner. Therefore, the representation of the Official
Liquidator maybe taken on record by this Hon’ble National Company Law

" Tribunal, Mumbai Bench, Mumbai.”

17. The Official Liquidator has not raised any other observations other than as
set out above. The Learned Counsel for the Third Petitioner Company

submits that it is apparent that the Official Liquidator is satisfied with the

responses provided.

18. The Income Tax Authority concerned of the Third Petitioner Company has
filed its representation letter on the Scheme with the Tribunal. The Income
Tax Authority concerned of the Third Petitioner Company has not raised any
objections to the Scheme. The Third Petitioner Company has also filed an
Affidavit dated 22nd August 2023, placing on record the observation letter
issued by the said Income Tax Authority and response of the Third Petitioner
Company thereto. The Learned Counsel submits that in terms of Clause
12.2.6 and Clause 14 of the Scheme, all debts, liabilities, duties, obligations
of the Third Petitioner Company, as well as any legal proceedings by or

against the Third Petitioner Company shall stand transferred to the Second

B

Petitioner Company. The Learned Counsel for the Third Petitioner ' & AT La, __

TR "
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21,

22.

23.

24,

C.P(CAA)/TI(MB)2023
Connected With
C.A.(CAA)259(MB)2022

further submits that accordingly if there are any outstanding demands and/or
any pending proceedings against the Third Petitioner Company, the same
shall be dealt by Second Petitioner Company in accordance with applicable

law.

From the material on record, the Scheme annexed as Annexure Al to the
Company Scheme Petition appears to be fair and reasonable and 1s not

violative of any provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, the said
Company Scheme Petition is made absolute in terms of the prayers

mentioned in the Company Scheme Petition.

The Scheme is hereby sanctioned, with the Appointed Date of April 1, 2022.

The Third Petitioner Company be dissolved without winding up.

The Petitioner Companies are directed to file the certified copy of this Order
along with a copy of the Scheme with the concerned Registrar of Companies,
within 30 days from the date of receipt of the certified copy of this Order

from the Registry of this Tribunal.

The Petitioner Companies to fodge the certified copy of this Order along with
the Scheme duly certified by the Deputy Registrar or the Assistant Registrar,
National Company Law Tribunal, Mumbai Bench, with the concemed
Superintendent of Stamps for the purpose of adjudication of stamp duty
payable, if any, within 60 days from the date of receipt of the certified Order
from the Registry of this Tribunal.
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27.
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C.P(CAA)YTIHMB)2023
Connected With
C.A(CAAY259(MB)2022

All concerned regulatory authorities to act on a copy of this Order along with
Scheme duly certified by the Deputy Registrar or the Assistant Registrar,

National Company Law Tribunal, Mumbai Bench.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

Any concerned Authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

Ordered accordingly. C.P.(CAA) 73 of 2023 is ‘allowed’ and ‘disposed of’.

Sd/- Sdi-
Madhu Sinha Reeta Kohli

Member (Technical) Member (Judicial)
/Abhay/
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COMPOSITE SCHEME OF ARRANGEMENT
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BOROSIL LIMITED
AND
KLASS PACK LIMITED
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BOROSIL TECHNOLOGIES LIMITED
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RE

)] Borosii Limited {“Demerged Company”) is a public company incorporated under the provisions
of the Companies Act, 1956. The Demerged Company is engaged in the business of
manufacturing and trading of scientific and industrial products and consumer products. The
equity shares of the Demerged Comuany are listed on BSE Limited and the Mational Stock
Exchange of India Limited.

A BACKGROUND OF THE COMPANIES

{ii) Klass Pack Limited {“Resulting Company” or “Transferee Company”) is a public company
incorporated under the provisions of the Companies Act, 1956. The Resulting Company is
engaged in the manufacture and cupply of pharmaceutical vials and ampoules to the
pharmaceutical industry for over 15 'years and has its manufacturing facilities at Nashik,
Maharashtra. The Demerged Company holds 82.49% of the issued, subscribed and paid up
equity share capital of the Resulting Company.

{iii) Borosil Technologies Limited {“Transferor Company”} is a public company incorporated under
the provisions of the Companies Act, 1956, The Transferor Company is engaged in the business
of manufacturing of scientific instruments. The Transferor Company is a wholly owned
subsidiary of the Demerged Company.

B. PREMABLE

1. This Scheme {as defined hereingfter) is presented under Sections 230 to 232 and other
applicable provisions of the Act {as defined hereinafter) read with Section 2(1B), Section 2(19AA)
and other applicable provisions of the income Tax Act {as defined hereinafter) and provides for

the following:
{i) reduction and reorganisation of share capital of the Resulting Company;
{ii) the demerger, transfer and vesting of the Demerged Undertaking (as defined

hereingafter) from the Demerged Company (as defined hereinafter) into the Resulting
Company (as defined hereingfter) on a going concern basis, the consequent issue of
shares by the Resulting Company and reduction and cancellation of the existing paid-up
share capital of the Resulting Company held by the Demerged Company; and

{iii) the amalgamation of the Transferor Company (as defined 'hereinafte
Transferee Company (as defined hereinafter). /

2. This Scheme also provides for various octher matters consequent and incidental th

C. RATIONALE FOR THIS SCHEME

With this repositioning, the Demerged Company is desirous of enhancing its operational
efficiency while it continues with its consumer products business.

2. The proposed demerger pursuant to this Scheme is expected, inter alig, to result in following
benefits:
{i vatue unlocking of scientific and industrial products business with ability to achieve

valuation based on raspective-risk return profile and cash flows;

(i8) attracting business specific investors and potential strategic partners and providing
better flexibility in accessing capital, focused strategy and specialisation for sustained
growth and thereby enable de-leveraging of the respective businesses in the |0‘pgff" fra
term;

(iii) segregation and unbundling of the scientific and industrial products business of thei;
Demerged Company into the Resulting Company, will enable enhanced focis o the U
Demerged Company and the Resuiting Company for expioring opportunitieési‘\in their Wm,.
respective business domains; and : "5*2»' \;?in?é;z
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As part of the restructuring exercise, it is proposed to consclidate the resources of the
Transferor Company with the Transferee Company. The said amaigamation will result in the
foliowing benefits:

(i} Streamline the corporate structure and consolidation of resources within the Transferee
Company leading to greater synergies and operational synergy;

(it} Opportunities for employees of the Transferor Company to grow in a wider field of
~ business;

{iii) Optimal utilisation of resources and better management and administration; and

{iv) Reduction of administrative responsibilities, multiplicity of records and legal and
regulatory compliances.

In order to achieve an optimum equity share capital base which will commensurate with
business activities of the Resulting Company subseguent to the demerger and merger as stated
above, it is proposed to reduce the face value of the equity shares and reorganise the equity
share capital of the Resulting Company prior to the said demerger and merger.

The proposed restructuring is in the interest of the sharehoiders, creditors, employees, and
cther stakeholders of the Parties.

PARTS OF THIS SCHEME
This Scheme is divided into the following parts:

{i) PART | deals with the definitions, share capital and date of taking effect and
implementation of this Scheme;

{ii) Part Il deals with reduction and reorganisation of the equity share capital of the
Resulting Company;

(i) PART il deals with the demerger, transfer and vesting of the Demerged Undertaking (os
defined hereinafter) from the Demerged Company into the Resulting Company on a
going concern basis, the consequent issue of shares by the Resulting Company and
reduction and cancellation of the existing paid-up equity share capital of the Resulting
Compazny heid by the Demerged Company;

{iv) PART IV deals with the amalgamation of the Transferor Company with the Transferee
Company; and

(v} PART V deals with the general terms and conditions that would be applica
Scheme,

PAKT |
DEFINITIONS AND SHARE CAPITAL e Rt e :"'

L N
St O S
In this Scheme, unless inconsistent with ths subject or context thereof: (i) capitalised MM

defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; {ii) all

terms and words not defined in this Scheme shall have the meaning ascribed to them under the

relevant Applicable Law (as defined hereinafter); and {iii) the following expressions shall have

the meanings ascribed hereunder:

DEFINITIONS

“Act” means the Companies Act, 2013 and fules framed thereunder; y
“Appointed Date” means the 1 April 2022 or such other date as may be decided by th%_Board 5§, !
the Parties; _ &b j

“Applicable Law” means any applicable central, provinclal, local or other law mci&r:gU
applicable provisions of all: {a) constitutions, decrees, treaties, statutes, laws (includi Hhena i
common faw), codes, notifications, rules, regulations, policies, guidelines, circulars, directions,

directives, ordinances or orders of any Appropriate Authority, sta tory authorlty, court,




tribunai having jurisdiction over the Parties; (b) Permits; and (c) orders, decisions, injunctions,3 E

judgments, awards and decrees of or agreements with any Appropriate Authority having
jurisdiction over the Parties as may be in farce from time to time;

“Appropriate Authority” means:

[T the government of any jurisdiction (including any central, State, municipal or local
government or any political or administrative subdivision thereof) and any department,
ministry, agency, instrumentality, rourt, ventral bank, commission or other authority
thereof;

{ii) any public international organisation or supranational body and its institutions,
departments, agencies and instrumentalities; .

{ii) any governmental, quasi-governmental or private body or agency lawfully exercising, or
entitled to exercise, any administrative, executive, judicial, legisiative, regulatory,
licensing, competition, tax, importing or other governmental or guasi-governmental
authority including {(without limitaticn), SEBI, the Tribunal; and

{iv) Stock Exchanges.

“BL ESOP” means (i) Borosil Limited — Special Purpose Employee Stock Option Plan 2020; and (ii)
Borosil Limited Employee Stock Option Scheme 2020, framed by the Demerged Company under
the SEBI (Share Based Employee Benefits) Regulations, 2014 and as amended from time to time;

“Board” in relation to each of the Parties, means the board of directors of such Party, and shall
include a committee of directors or any person authorized by the board of directors or such
committee of directors duly constituted and authorized for the purposes of matters pertaining
ta this Scheme or any other matter relating thereto;

“Demerged Company” means Borosil Limited, a public company incorporated under the
provisions of the Companies Act, 1956 and having iis Corporate Identity Number
L36100MH2010PLC292722 and registered office at 1101, 11™ Floor, Crescenzo, G-Block, Plot No
C-38, Opp. MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051, Maharashtra;

“Demerged Undertaking” shall mean entire activities, business, operations and undertakings of
the Demerged Company forming part of the Scientific and Industrial Products Business
{including investments in the Resulting Company and the Transferor Company), as on the
Appointed Date, and shall include {without Einitation):

{i) all the properties (whether movable or immovable) of the Scientific and Industrial
Products Business, wherever situated, including all computers and accessories, software
and related data, plant and machinery, capital work in progress, vehicles, furpdtieg
fixtures, office equipment, electricals, appliances, accessories, pertaining to or, / a@l
to the Scientific and Industrial Products Business;

(it} all brands, trademarks, logos, trade and corporate name and intellectual pr
exclusive to the Scientific and Industrial Products Business; }

(i#) all rlghts {inciuding management rights towards funds and carry nghts) and li

entered into with various persons including independent consultants, subsidiaries/
associate companies and other shareholders of such subsidiary/ associate/ joint venture
companies, contracts, applications, letters of intent, memorandum of understandmgs
any other contracts) nghts of commercial nature mcludlng attached goodwnlj; 0

goods and services tax, and other indirect taxes), deferred tax benefits andyo *
benefits in respect of the Scientific and Industrial Products Business, tax Iosses,}% Mpre d
cash balances, bank accounts and bank balances, deposits, advances, recoverables,
receivables, easements, advantages, ﬂnancml assets, treasury mvestments, hire




purchase and lease arrangement, funis belohging to or proposed to be utilised for the ™

Scientific and tndustrial Products Business, privileges, all other claims, rights and
benefits, powers and facilities of every kind, nature and description whatsoever,
utilities, provisions, funds, benefits of all agreements, contracts and arrangements and
all other interests relating to the Scientific and industrial Products Business;

{iv) all books, records, files, papers, governance templates and process information, records
of standard operating procedures, computer programmes along with their licenses,

manuals and backup copies, advertising materials, and other data and records whether

in physical or electronic form, directly or indirectly in connection with or relating to the
Scientific and Industrial Products Business;

(v) all contracts, deeds, bonds, agreements, schemes, arrangements, distributor
agreements, sub advisory arrangements and other instruments, permits, rights,
entitlements, leases/ licenses, operation and maintenance contracts, memorandum of
understanding, memorandum of agreements, memarandum of agreed peints, letters of
intent, hire and purchase agreements, tenancy rights, equipment purchase agreement,
POA {power of attorney) and other agreement and/or arrangement, as amended and
restated from time to time, whether executed with customers, suppliers, contractors,
lessors, licensors, consultants, advisors or otherwise, which pertains to the Scientific and
Industrial Products Business;

(vi} any and all earnest monies and/ or security deposits, or other entitlements in
connection with or relating to the Scientific and Industrial Products Business;

(vii}  all employees of the Demerged Ccinpany that are determined by the Board of the
Demerged Company to be substantially engaged in, or in relation to, the Scientific and
Industrial Products Business, on the date immediately preceding the Effective Date;

{vii}  all liabilities present and future, corporate guarantees issued and the contingent
liabilities pertaining or relatable té the Scientific and Industrial Products Business,
namely:

{a) the debts of the Demerged Company which arises out of the activities or
operations of the Scientific and Industrial Products Business;

(b} specific loans and borrowings raised, incurred and utilised by the Demerged
Company for the activities or operations of or pertaining to the Scientific and
Industrial Products Business; and

{c) general or multipurpose borrowings, if any, of the Demerged Company will be
apportioned basis the proportion of the value of the assets transferred as part
of Scientific and Industrial Products Business to the totai value of the assets of
the Demerged Company immediately prior to the Appointed Date.

{in) funds required to incur capital expenditure in respect of tubing furnace as approved by
the Board of the Demerged Company;

{x) entire experience, credentials, past record ad market share of the Demerged Co
pertaining to the Scientific and Industrial Products Business;

{xi) All reserves relating to the Scientific and Industrial Products Business as |dent T

{xii) all legal or other proceedings of whatsoever nature, hy or against the a refg
Company pending as on the Effective Date and relating to the Scientific and iPdiisleia
Products Business, ;

It is clarified that the question of whetber a specified asset (including investments o,r,’
funds) or liability pertains to or does not.pertain to the Demerged Undertaking shall ig‘é decrde :
mutually by the Board of the Demerged Company and the Resulting Company. T

i




“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement, ?
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any Person; {ii} pre-emption right, option, right to acguire, right to set

off or other third party right or claim of any kind, including any restriction on use, voting, selling,
assigning, pledging, hypothecating, or creating a security interest in, place in trust (voting or
otherwise}, receipt of income or exercise; or (iil} any equity, assignments hypothecation, title
retention, restriction, power of sale or other Yype cof preferential arrangements; or {iv) any
agreement fo create any of the above; the term “Encumber” shall be construed accordingly;

“IMR” means Indian Rupee, the lawful currency of the Republic of India;

“Income Tax Act” means the income-tax Act, 1961 &s may be amended or supplemented from
time to time and shall include any statutzry repdacement or re-enactment thereof, read
together with all applicable bye-laws, rules, regulations, orders, ordinances, policies, directions,
supplements issued thereunder;

“Parties” shall mean collectively the Demerged Company, Resulting Company/ Transferee
Company and Transferor Company and v’ff"arty” shalt mean each of them, individually;

A
T

"Permits” means all consents, licences, permits, certificates, permissions, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings, whether governmental, statutory, regulatory or otherwise as required
under Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a
limited liability company, an asseciation, a joint stock company, a trust, a joint venture, an
unincorporated organization or an Appropriate Authority;

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

“Remaining Business” means all of the businesses, units, divisions, undertakings, and assets and
liabilities of the Demerged Company, other than the Demerged Undertaking;

“Resulting Company” or “Transferee Company” means Klass Pack Limited, a public company
incorporated under the provisions of the Companies Act, 1956 and having its corporate identity

number U74999MH1991PLC061851 and registered office at 1101, 11™ Floor, Crescenzoﬁ%\
Block, Plot No C-38, Opp. MCA Ciub, Bandra Kurla Complex, Bandra (East), Mumbal — 40¢ ’D_?m o -

.%w.»m’z,w% %)
Maharashtra; > N

o

"RoC" means the Registrar of Companies having jurisdiction over the Pair'ﬁés;

consumer products;
“SEBI” means the Securities and Exchange Board of india;

“SEB] Circular” means the circular issued by the SEB), being SEBI Master Circular No.
JCFD/DILL/CIR/P/2021/0000000665 dated November 23, 2021, and any amendments thereof,
modifications issued pursuant to regulations 11, 37 and 94 of the SEB! (Listing Obligations and
Disclosure Requirements) Regulations, 2015;

“SEB! LODR Regulations” means SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and any amendments thereof;




1.2

2.1

2.2

1
4,

“Stock Exchanges” means BSE Limited zid National Stock Exchange of India I.imited,#c
collectively; : g

“Taxation” or “Tax” or “Taxes” includes all forms of taxes and statutory, governmental, state,
provincial, local governmental or musicisal isapositions, duties, contributions, taxes under the
Income Tax Act and levies and whether [evied by reference to income, profits, book profits,
gains, net wealth, asset values, turnover, added value or otherwise and shall further include
payments in respect of or on account of tax, whether by way of deduction or collection at
source, advance tax, minimum alternate tax or otherwise or attributable directly or primarity to
the Parties or any other Person and all penalties, charges, costs and interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including
but not limited to the income-tax, wealth tax, sales tax / value added tax, service tax, goods and
services tax, excise duty, customs duty or any other levy of similar nature;

“Transferor Company” means Borosil Technologies Limited a public company incorporated
under the provisions of the Companies Act, 1956 and having its corporate identification number
U36999MHZ009PLC197226 and registered office at 1101, 11" Floor, Crescenzo, G-block, Plot No
C-38, Opp. MCA Club, Bandra-Kurla Complex, Bandra {(East), Mumbai — 400 051, Maharashtra;
and

"fribunal" means the Mumbai bench of the Hon'ble National Company Law Tribunal having
jurisdiction over the Parties. '

in this Scheme, unless the context otherwise requires:
1.2.1 words denoting the singular shall inciude the plural and vice versa;

1.2.2 headings, sub-headings, titles, sub-iitles to cj"‘fauses, sub-clauses and paragraphs are for
information and convenience only and shall be ignored in constriging the same; and

1.2.3 the words “include” and “including” are to be construed without limitation.

SHARE CAPITAL o

The share capital of the Demerged Company as on 31 January 2022 is as follows:

i

;xuthorisedhare capital

27,00,00,000 equity shares of INR 1 each _ 27,00,00,000
2,80,00,000 preference shares of INR 10 each 28,00,00,000
Total ‘ 55,00,00,000

Issued, subscribed and paid up capital

11,41,54,667 equity shares of INR 1 each, fully paid up 11,41,5?@@? e

Total

Subsequent to the above date, there has heen no change in the authorised, issued, sul
and paid up share capital of the Demerged Company tiil the date of approval of the Schi
the Board of the Demerged Company.

exercise of which may result in an increase in the issued, subscribed and paid-y
the Demerged Company. : /

The share capital of the Resulting Company as on 31 January 2022 ic as ol

F

Authorised share capitl '

20,00,000 equity shares of INR 100 each -

—
=
v
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Total 20,00,00,0600

Issued subscribed and paid up capital

16,32,949 equity shares of INR 100 gach, fully paid up ' 16,32,94,900
Total 16,32,94,900

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Resulting Company till the date of approval of the Scheme by
the Board of the Resulting Company. The Demerged Company holds 82.49% of the issued,
subscribed and paid up equity share capital of the Resuiting Company.

23 The share capital of the Transferor Company as on 31 lanuary 2022 is as follows:

Authorised Share Capital
1,00,00,000 equity shares of INR 10 each ' 10,00,00,000
Total _; 10,00,00,000

Issued, subscribed and paid up caprtal

95,84,043 equlty shares of INR 10 each, fully pald up ' 9,58,40,430

Total 9,58,40,430

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Transferor Company till the date of approval of the Scheme by
the Board of the Transferor Company. The Transferor Company is a wholly owned subsidiary of
the Demerged Company.

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1 This Scheme set out herein in its present form or with any modification{s) made under Clause 27
of this Scheme, shall become operative from the Effective Date and effective from the
Appointed Date.

PART i
REDUCTION AND REORGANIZATION OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY

4. REDUCTION AND REORGANIZATION CF EQUITY SHARE OF THE RESULTING COMPANY

4.1 With effect from the Effective Date, the Tace valug of the equity shares of the Resu/kmg
Company shall be reduced from INR 100 euch to INR 10 each suck that,he issued, subsgfilia Stk
and paid up equity share capital of the Resulting Company is reduced from the present é/ui'n‘,of'
INR 16,32,94,900 divided into 16,32,949 equity shares of INR 100 each fully paid gto iNR
1,63,29,490 divided into 16,32,949 equn:y shares of INR 10 each fully paid up.

4.2 Immediately, upon reduction of the fa’*e Jalue of the equ:ty shaz’es of the Resulting Com¥ \-h“','

each shalt be further Spht into 10 equity of INR 1 each, such that the issued, subscribed ang[,pmﬂm:m,

up equity share capital of the Resulting Company shall be INR 1,63,29,490 df;ﬂ@ nﬁa %@%

1,63,29,490 equity shares of INR 1 each fully paid up. f gy, T & i
ff%;;, p

4.3

4.4

Clause 4.1 and Clause 4.2 above, does not involve any diminution of liability in remec;bdﬁman % ;
unpaid share capital or payment to any shareholder of any paid-up share capital or pg‘irméqt u‘iﬁ e
any other form.




4.5

4.6

5.1

5.2

Notwithstanding the reduction in the equity share capital of the Resuiting Company, the
Resulting Company shall not be requirad to add ‘And Reduced’ as suffix to its name.

it is clarified that the approval of the members of the Resulting Company to the Scheme shall be
deemed to be their consent/ approval also to the alteration of the memorandum and articles of
association of the Resulting Company as may be required under the Act.

PART 8 R

Al

R

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Immediately upon effectiveness of Part iiof this Scheme and with effect from the Appointed
Date and in accardance with the provisions of this Scheme and pursuant to Sections 230 to 232
and other applicable provisions of the Act and Section 2(19AA) of the Income Tax Act, the
Demerged Undertaking shall, without any further act, instrument or deed, stand transferred to
and vested in or be deemed to have been transferred to and vested in the Resuiting Company
on a going concern basis, so as to hbecome as an from the Appointed Date, the assets, Permits,
contracts, liabilities, loan, debentures, duties and obligations of the Resulting Company by virtue
of operation of law, and in the manner provided in this Scheme.

This Scheme complies with the definition of “demerger’ as per Section 2{19AA} and other
applicable provisions of the Income Tax Act. Subject to approval by the Board of the Parties, if
any terms of this Scheme are found to be or interpreted to be inconsistent with provisions of
the Income Tax Act, then this Scheme shall stand modified to be in accordance with aforesaid
provisions of the Income Tax Act.

Without prejudice to the generality of the provisions of Clause 5.1 above, the manner of
transfer and vesting of assets and liabilities forming part of the Demerged Undertaking under
this Scheme, is as follows:

5.2.1 In respect of such of the assets and properties forming part of the Demerged
Undertaking which are movable in nature {including but not limited to all intangible
assets, brands, trademarks of the Demerged Undertaking, whether registered or
unregistered trademarks along with all rights of commercial nature including attached
goodwill, title, interest, labels and brand registrations, domain names, copyrights,
trademarks and all such other industrial and intellectual property rights of whatsoever

nature} or are otherwise capable of transfer by delivery or possession or by

endorsement, shall stand transferred upon the Part Il of the Scheme coming into effect
and shall, ipso facto and without any. other order to this effect, become the assets and
properties of the Resulting Company without requiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-clause shall be
deemed to have occurred by physical or constructive delivery or by endorsement andh,

52.2

and interests in the agreements (including agreements for lease or licensi :
propertles) |nvestments in shares, mutual funds bonds and any other securities, S8ndf

further act, instrument or deed, be transferred to and vested in and/ or be u‘J-' t
be transferred to and vested in the Resulting Company, with effect from the,g\pgpm
Date by operation of law as transmission in favour of Resuiting Company. Wit ;regqrd _
the licenses of the properties, the Resulting Company will enter into
agreements, if it is so required;

Undertaking which are immovable in nats re" whether or not included in the books of
the Demerged Company,ﬂm«smg rights, interest and easem/_njilrl re!dtlon thereto .

(oH f}-x
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52.4

5.2.5

526

5.2.7

52.8

the same shall stand transferred to the Resulting Company ‘with effect from the
Appointed Date, without any act or deed or canveyance being required to be done or
executed by the Demerged Company and/ or the Resulting Company;

For the avoidance of doubt and.\ithout prejudice to the generality of Clause 5.2.3
above and Clause 5.2.5 below, it is ciarified that, with respect to the immovable
properties forming part of the Demerged Undertaking in the nature of land and
buildings, the Demerged Company and/ or the Resulting Company shall register the true
copy of the orders of the Tribunal approving the Scheme with the offices of the relevant
Sub-registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as required,
such other documents as may be necessary in this regard. For the avoidance of doubt, it
is clarified that any document executed pursuant to this Clause 5.2.4 or Clause 5.2.5
below will be for the limited purpose of meeting regulatory requirements and shall not
be deemed to be a document under which the transfer of any property of the Demerged
Company takes place and the assets and liabilities forming part of the Demerged
Undertaking shail be transferred solely pursuant to and in terms of this Scheme and the
order of the Tribunal sanctioning this Scheme;

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties forming part of the Demerged Undertaking in the nature of land and
buildings situated in states other than the state of Maharashtra, whether owned or
leased, for the purpose of, inter afia, payment of stamp duty and vesting in the Resulting
Company, if the Resulting Company so decides, the Demerged Company and/ or the
Resulting Company, whether before or after the Effective Date, may execute and
register or cause to be executed and registered, separate deeds of conveyance or deeds
of assignment of lease, as the case may be, in favour of the Resulting Company in
respect of such immovable praperiiz.. Each of the immovable properties, only for the
purposes of the payment of stamp duty (if required under Appllcable taw), shall be
deemed to be conveyed at a value determined by the relevant authorities in accordance
with the applicable circle rates. The transfer of such immovable properties shall form an
integral part of the Demerged Undertaking vested in the Resulting Company pursuant to
this Scheme; S e

Upon effectiveness of Part Ili of the Scheme and with effect from the Appointed Date,

all debts, liabilities, contingent liabilities, present or future, duties and obligations,
secured or unsecured, whether known or unknown, including contingent/ potential Tax
liabilities of the Demerged Undertaking shall pursuant to the applicable provisions of

the Act and the pravisions of Part tl] of this Scheme and without any further act or deed
become the debts, liabilities, contingent liabilities, duties and obligations of the
Resulting Company and the Resulting Company shail undertake to meet, discharge and
satisfy the same in terms of their respective terms and conditions, if any. For the
avoidance of doubt, it is 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 virtug .-
of which such debts, liabilities, duties and obligations have arisen in order to give
to the provisions of this Clause. The amounts of general or multipurpose borrowihigs,.
any, of the Demerged Company will be apportioned basis the proportion of the afue;of ;
the assets transferred as part of the Demerged Undertaking to the total valu¥l ofthe {? g
assets of the Demerged Company immediately before Appointed Date; %

Resulting Company and that appropiizie: modlﬁcatlon should be np q

respective books/ records to refiect u-p aforesaid changes;

8

Unless otherwise agreed to bew'ﬁen the Board of the Demerged C 'erén ;
A

Resulting Comipany, the vestang of all the asse‘ts of the Demerged Comp ny f’orm

Demerged Undertaking of the Demerged Company or part thereof on or &ér-«vﬁmc
they are subsisting on and vesting of such assets in the Resulting Company and no such




5.2.9

5.2.10

5211

5212

52.13

52.14

Encumbrances shall extend over or apply to any other asset(s) of Resulting Company
Any reference in any security documents or arrangements (to which Demerged
Company is a party) related to any assets of Demerged Company shall be so construed
to the end and intent that such security shall not extend, nor be deemed to extend, to
any of the other asset(s) of Resulting Company. Similarly, Resuiting Company shall not
be required to create any additional security over assets vested under this Scheme for
any loans, deposits or other financial assistance already availed of /to be availed of by it,
and the Encumbrances in respect of such indebtedness of the Demerged Company shall
not extend or be deemed to extend or apply to the assets so vested;

In so far as any Encumbrance in respect of liabilities pertaining to the Demerged
Undertaking is concerned, such Encumbrance shall without any further act, instrument
or deed being required to be modified and, if so agreed, shall be extended to and shall
operate over the assets of the kesulting Company. For the avoidance of doubt, it is
hereby clarified that in so far as the assets comprising the Remaining Business are
concerned, the Encumbrance, if any, over such assets relating to the liabilities pertaining
to the Demerged Undertaking is concerned, without any further act, instrument or deed
being required, be released and discharged from the obligations and Encumbrances
relating to the same. Further, in so far as the assets comprised in the Demerged
Undertaking are concerned, the Encumbrance over such azsets relating to any loans,
borrowings or ather debts which aire not transferred to the Resulting Company pursuant
to this Scheme and which shalt continue with the Demerged Cempany, shait without any
further act or deed be released from such Encumbrance and shalf no longer be available
as security in relation to such }fqbilities;

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specifically pertaining to Demerged Undertaking shall be treated as paid or payable by
the Resulting Company and the Resulting Company shall be entitled to claim the credit,
refund or adjustment for the same as may be applicable;

Upon the Scheme becoming effective, the Demerged Company and/ or the Resulting
Company shall have the right to revise their respective financial statements, income tax
returns, tax deducted at source {TDS) returns and other statutory returns along with
prascribed forms, filings and annexures under the Tax Laws and to claim refunds, credit
of tax deducted at source, credit of minimum alternate tax, credit of foreign taxes paid /
withheld, carry forward of tax iosses, credits in respect of sales tax, value added tax,
service tax, goods and services tax (GST} and other indirect taxes etc., and for matters
incidental thereto, if required, to give effect to the provisions of the Scheme. It is further
clarified that the Resulting Company shall be entitled to claim deduction under Section
43B of the income Tax Act in respect of unpaid liabilities transferred to it as part of the
Demerged Undertaking to the extent not claimed by the Demerged Company;

Subject to Clause 5 and any other provisions of the Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking, the Demerged Company shall, if so required by the Resulting Companyyﬂw,ﬂ,}%
issue notices in such form as the Resulting Company may deem fit and proper, statingooi fgui™
that pursuant to the Tribunal having sanctioned this Scheme, the relevant péfy
benefit, incentive, grant or subsidy e paid or made good to or held on account Fhe ¢
Resulting Company, as the Person entitled thereto, to the end and intent that fhe Fight Vi
of the Demerged Company to recover or realise the same stands transferrel to the -__;,-.;;“;

Resulting Company and that appropriate'_ent'ries should be passed in their red| ecti&e

books to record the aforesaid changes; Mé
: 78} BE

On and from the Effective Date, aill cheques and other negotiable instrume.

. { .
Permits, including the benefits attached thereto of the Demerged Comlgp@aip relat ‘
to the Demerged Undertaking, shall subject to Applicable Law be tra ﬁqﬁgd@,tow:tgg
Resulting Company from the Appointed Date, without any further act, i rdfﬁt qﬂ) '-:,,;:*f:ﬂ
deed and shall be appropriately mutated or endorsed by the Appropriate Authesities

concerned therewith in favour of the Resulting Company as if the same were originally




5.3

6.1

6.2

6.3

6.4

45

given by, issued to or executed in favour of Resulting Company and the Resulting
Company shall be bound by the terms, obligations and duties thereunder, and the rights
and benefits under the same shall be available to the Resulting Company to carry on the
operations of the Demerged Undertaking without any hindrance, whatsoever; and

5.2.15 Contracts in relation to the Demerged Undertaking, where the Demerged Company is a
party, shall stand transferred to and vested in the Resulting Company pursuant to the
Scheme becoming effective. The absence of any formal amendment which may be
required by a third party to effect sucih transfer and vesting shall not affect the
operation of the foregoing s&ntence. "."hg;,Demerged Company and the Resulting
Company shall, wherever necessary, enter into and/ or execute deeds, writings,
confirmations or novations to all such contracts, if necessary, in order to give formal
effect to the provisions of this Clause.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the Demerged
Company and the Resulting Company may execute any and all instruments or documents and do
all the acts, deeds and things as may be required, including executing necessary confirmatory
deeds for filing with the trademark registry and Appropriate Authorities, filing of necessary
particulars and/ or modification(s) of charge, necessary applications, notices, intimations or
letters with any Appropriate Authority or Person to give effect to the Scheme. The Resuiting
Company shall take such actions as may be necessary and permissible to get the assets, Permits
and contracts forming part of the Demerged Undertaking transferred and/ or registered in its
name.

EMPLOYEES

With effect from the Effective Date, the Resulting Company undertakes to engage, without any
interruption in service, all employees of the Demerged Company, engaged in or in relation 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 any agreement/ settlement or arrangement, if any, entered into or
deemed to have been entered into by the Demerged Company with any of the aforesaid
employees or union representing them. The Resulting Company agrees that the services of all
such employees with the Demerged Company prior to the demerger shall be taken into account
for the purposes of all existing benefits to which the said employees may be eligible, including
for the purpose of payment of any retrenchment compensation, feave balance, gratuity,
superannuation and other retiral/ terminal benefits. The decision on whether or not.an
employee is part of the Demerged Undertaking, be decided by the Demerged Company, and
shali be final and binding on all concerred.

Upon the Scheme coming into effect and with effect from the Appointed Date, employment
information, including personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee’s position, compensation, or
benefits), payroll records, medical documents {including documents relating to past ar on-going
leaves of absence, on the job injuries or iliness, or fitness for work examinations), discipiinary
records, supervisory files relating to the employees of the Demerged Undertaking and all forms;-

caused to be recognized by the Appropriate Authorities, by the Resuiting rﬁﬁ"@ Vi 3‘(‘&%

transfer as aforesaid, the provident fund, gratuity fund and superannysg |ﬁ£§' nd du%,sa@f ﬁhe*“
said employees would be continued to be deposited in the existing proyiie '
and superannuation fund respectively of the Demerged Company. f

Employee stock options: %;%
&‘. 1‘:1 . o
6.4.1 Upon the coming into effect of Part Ill of the Scheme, the R;:N@ngiﬁwll/
formulate new employee stock option scheme(s) by adopting the""“ﬂlm '"”’ the

Demerged Company, as modified in accordance with the varlatlons mentioned in this
Clause 6.4; '

Page 120f 26




7.1

6.4.2  With respect to the stock opticns granted by the Demerged Company to the employee '
of the Demerged Company or is subsidiaries (irrespective of whether they continue to
be employees of the Demerged Company or its subsidiaries ¢r become employees of
the Resulting Company or its subsidiaries pursuant to this Scheme) under the BL ESOP
and upon the Scheme becoming effective, the said employees shall be granted 3 (Three)
stock options by the Resulting Company under the new scheme(s) for every 4 (Four)
stock options held in the Demer_ged Company, whether the same are vested or not on
terms and conditions similar to the BL ESOP;

6.4.3 The employee stock options granted by the Demerged Company under the BL ESGP,
would continue to be held by the employees concerned (irrespective of whether they
continue to be employees of the Demerged Company or its subsidiaries or become
employees of the Resulting Company or its subsidiaries). Upon coming into effect of the
Scheme, the Demerged Company shall take necessary steps 1o modify the BL ESQP in a
manner considered appropriate and in accordance with the Applicable Laws, in order to
enable the continuance of the same in the hands of the employees who become
employees of the Resulting Company or its subsidiaries, subject to the approval of the
Stock Exchanges and the relevant regulatory authorities, if any, under Applicable Law;

6.4.4 The existing exercise price of the stock options granted by the Demerged Company
under the BL ESOP, shall be modified and the Board of the Demerged Company shali
determine the exercise price consequent to the demerger. The Board of the Demerged
Company and Resulting Company shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of giving effect to the
provisions of Clause 6.4, Appiovai granted to the Scheme by the shareholders of the
Demerged Company and the Resulting Company shall also be deemed to be the
approval granted to any modifications made to the BL ESOP of the Demerged Company
and approval granted to the new employee stock option scheme to be adopted by the
Resulting Company, respectively;

6.4.5 While granting stock options, the Re aulting Compar“f shatl tak@ mto drcount the period
during which the employees hald stock options granted by the Demerged Company
prior to the issuance of the stock options by the Resulting Company, for determining of
minimum vesting period requirer for stock options granted by the Resulting Company,
subject to Applicable Laws; L

6.4.6 The Demerged Company and the Resultlng Company shall relmburse each other for Jor=

6.47 The Boards of the Demerged Company and the Resulting Company or ‘ny of thsj;;‘&
committee(s) thereof, if any, shall take such actions and execute suc
documentis as may be necessary or desirable for the purpose of giving effecty
provisions of this Clause 6.4 of the Scheme.

LEGAL PROCEEDINGS

cé§€ ',;?;9»
EN k
443 ”’ =
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be continued and be enforced by or agamst the- Resultlng Company with effect fr "fﬁ ﬁwmw*"“
Appointed Date in the same manner and to the same extent as would or might have Mi‘%m‘;ﬁaﬁ/
continued and enforced by or against the Demerged Company. Except as otherwise provided

herein, the Demerged Company shall in no event be responsible or liable in relation to any such

legal or other proceedings that stand tranéferred to the Resulting Company. The Resuiting

Company shall be substituted in place of the Demerged Company or added as party to such
proceedings and shall prosecute or defeiid such proceedings at its own cost, in cooperation with

the Demerged Company and the liability of the Demerged Company shall consequently stand

nullified. The Demerged Company shall in no event be responsible or tiable in relation to any

such legal or other proceedings in relation to the Demerged Undertaking.

relat:ng to the Demerged Undertak ng shall not abate or be dlscontmued or be mw




7.2

7.3

8.1

8.2

8.3

8.4

L

The Resulting Company undertakes to have all legal and other proceedings (except proceedings
under Tax laws) initiated by or against the Demerged Company referred to in Clause 7.1 above
transferred to its name as soon as is reasonably practicable after the Effective Date and to have
the same continued, prosecuted and enforced by or against the Resulting Company to the
exclusion of the Demerged Company on priority. Both the Demerged Company and/ or the
Resutting Company shall make relevant applications and take all steps as may be required in this
regard. It is clarified that all Tax proceedings in relation to the Demerged Undertaking for a
period prior to the Appointed Date shall be enforced against the Demerged Company and
pertaining to the period after the Appointed Date shail be enforced against the Resulting

Company.

Notwithstanding anything contained hereinabove, 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 (except proceedings under Tax laws), in each
case in relation to the Demerged Undertaking, the Demerged Company shall, in view of the
transfer and vesting of tha 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 the Demerged Company is unable to get the Resuiting
Company repiaced in such proceedings, the Demerged Company shall defend the same or deal
with such demand in accordance with the advice of the Resulting Company and at the cost of
the Resulting Company and the fatter zhall reiinturse to the Demerged Company all Habilities
and obligations incurred by the Demerged Conpany in respect thereof. -+

CONSIDERATION

Immediately upon effectiveness of Part ! of this Scheme and upon Part {ll of the Scheme coming
into effect and in consideration of and cubject to the provisions of this Scheme, the Resulting
Company shali, without any further application, act, deed, consent, acts, instrument or deed,
issue and allot, on a proportionate basis to the shareholders of the Demerged Company whose
name is recorded in the register of members and records of the depository as members of the
Demerged Company as on the Record Date, as under:

3 (Three) fully paid up equity share of INR 1/- each of the Resulting Company (post proposed re-
organisation of share capital) credited as fully paid up, for every 4 (Four) fully paid up equity
share of INR 1/- each of the Demerged Company

The equity shares of the Resulting Company to be issued pursuant to Clause 8.1 shall be referrad
to as “Resulting Company New Equity Shares”,

The Resulting Company New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of the Resulting Company, as the case
may be, and shall rank pari passu in ali respects with any existing equity shares of Resuiting
Company, as the case may be, after the Effective Date including with respect to dividend, bonus
right shares, voting rights and other corporate benefits attached to the equity shares of
Resulting Company. ¢

requiring any further act on the part of the Resulting Company or the Demerged Cod
their shareholders and as if the procetture faid down under the Act and such other Apjli
Laws as may be applicable were duly compiled with. It iz clarifiad '-thzi\-:-thé_,approval
members and creditors of the Resulting Company and/ or the Demerged Company~ta
Scheme, shall be deemed to he their consent/ approval for the issue and allot L

Campany New Equity Shares.

Subject to Applicable Laws, the Resulting Company New Equity Shares that
terms of this Scheme shall be issued in dematerialised form. The regi§
raintained hy the Resulting Company and/ or, other relevant records, wheﬂ%e §
electronic form, maintained by the Resuiting Company, the refevant depositdts e
and transfer agent in terms of Applicable Laws shall {as deemed necessary by th& RO i
Resulting Company) be updated to reflect the issue of Resulting Company New Equity~Shares:i
terms of this S5cheme. The shareholders of the Demerged Company who hold shares in physical
form, should provide the requisite details relating to his/ her/ its account with a depository
participant or other confirmations as may be required, to the Resulting Company, pricr to the,
Record Date to enable it to issue th ulting Company New Equity Shares_
=W

Fanald




8.5 However, if no such details have been provided to the Resulting Company hy the shareholders ¢
of the Demerged Company holding shares in physical form on or hefore the Record Date, the
Resulting Company shall deal with the relevant shares in such manner as may be permissibie
under the Applicable Law, including by way of issuing the corresponding shares in
dematerialised form to a trustee nominated by the Board of Resulting Company (“Trustee of
Resulting Company”) who shall hold these shares in trust for the benefit of such shareholders.
The shares of Resulting Company held by the Trustee of Resulting Company for the benefit of
the shareholders shall be transferrec tc ihe respactive shareholder once such shareholder
provides details of his/ her/ its demat account to the Trustee of Resuiting Company, along with
such other documents as may be required by the Trustee of Resulting Company. The respective
shareholders shall have all the rights of the shareholders of the Resulting Company, including
the right to receive dividend, voting rights and other corporate benefits, pending the transfer of
shares from the Trustee of Resulting Company. All costs and expenses: dncurred in this respect
shall be borne by Resulting Company. Tt i

3.6 For the purpose of the allotment of the Resulting Company New Equity Shares pursuant to this
Scheme, in case any shareholder’s holding in any of the Demerged Company is such that the
shareholder becomes entitled to a frantion of a share of the Resulting Company, the Resulting
Company shall not issue fractional sharps to such shareholder but shall consolidate ail such
fractions and round up the aggregate of such fractions to the next whole number and issue
consolidated shares to a trustee (nominated by the Resulting Campany in that behalf), who shali
hold such shares, with all additions or accretions thereto, in trust for the benefit of the
respective shareholders to whom they belong for the specific purpose of selling such shares in
the market at such price or prices at any time within a period of 90 days from the date of
allotment of Resulting Company New Equity Shares, as the trustee may, in its sole discretion,
decide and distribute the net sale proceeds (after deduction of the expenses incurred and
applicable income tax) to the respective shareholders in the same proportion of their fractional
entittements. Any fractiocnal entitlements from such net proceeds shall be rounded off 10 the
next Rupee. It is clarified that any such distribution shall take place only on the sale of all the
shares of the Resulting Company pertaining to the fractional entitlements.

8.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any
sharehoider of the Demerged Company, the Board of the Demerged Company shall 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 remave any difficulties arisirg to the transferor or transferee of shares in the
Demerged Company, after effectiveness of Part 1] of this Scheme.

8.8 The Resulting Company New Equity Shares to be issued pursuant to this Scheme in respect of
any shares of the Demerged Company which are held in abeyance under the provisions cf
Section 126 of the Act or otherwise shai! pending aliotment or settiement of dispute by order of
Court or otherwise, be held in abeyance by *Iv Resultmg Company.

8.9 The shares to be issued by the Resultmg Company in lieu of the shares of the Deme;fged‘
Company held in the unclaimed suspense account shall be issued to a new unclaimed su
account created for shareholders of the Resulting Company. '

8.10 In the event, the Demerged Company a'hd/' or the Resulting Company restructure th%{ir share
capital by way of share split / consolidation / issue of bonus shares during the pendenq\( of the
Scheme, the share entitlement ratio, as per Clause 8.1 above shall be adjusted accordl_

consider the effect of any such corporate actions. =

8.11 The Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in

the shareholding pattern of the Resulting Company hetween the Record Date an |

its shares which may affect the status of approval of the Stock Exchanges. ] o %% 7

8.12  Upon listing- of equity shares of the Resulting Company pursuant to thrsi;,&”heme u,.thgﬁ:‘“lﬁ waf;
shareholders of the Resulting Company, except the Demerged Company, shall be c”tagdf:lﬁgcf ag W,,w;;ﬁ ”’“’a@‘;f
‘public’ shareholders and the term 'public’' shall carry the same meanmg as def(’ed“ﬁm}?ﬁ”’? “Q,f

’ Rule 2 of Securities Contracts {Regulation) Rules, 1957, S, g e




8.13

9.1

9.2

The Resulting Company shall enter into such arrangements and give such confirmations and/ or

L

undertakings as may be necessary in accordance with Applicable Law for complying with the
formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

Accounting treatment in the books of the Demerged Company:

9.1.1

9.1.2

Upon coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company shall recuce the book value of all assets {including goodwill),
liabilities pertaining to the Demerged Undertaking and reserves related to the
Demerged Undertaking, as identified by the Board of the Demerged Company,
transferred to the Resulting Company from its books of accounts.

The difference between the book value of all assets {including goodwill}, liabilities
pertaining to the Demerged Undertaking and reserves related to the Demerged
Undertaking, as identified by the Board of Demerged Company, transferred to the
Resulting Company shall be adjusted in retained earnings of the Demerged Company.

Accounting treatment in the books of the Resulting Company:

5.21

9.2.2

9.2.3

.24

9.2.5

8.2.6

95.2.7

Upon coming into effect of this Scheme and with effect from the Appointed Date, the
Resulting Company shall account for the Demerged Undertaking in its books as per the
applicable accounting principles as laid down in Appendix C of the Indian Accounting
Standard 103 (ind AS 103) {(Business Combination of entities under common control),
notified under the Act and/ or any other applicable Indian Accounting Standard as the
case may he.

With respect to reduction of the equity share capitel of the Resulting Company as
specified in Clause 4.1 above, the Resulting Company shall reduce its equity share
capital account in its books of account with corresponding increase in capital reserve
for an aggregate of INR 90 multiplied by the oqu&ty sharas held by the members of the
Resulting Company.

The Resulting Company shall record the assets {including goodwill}, liabilities and
reserves comprised in the Demerged Undertaking transferred to and vested in it
pursuant to this Scheme, at the same value as appearing in the books of the Demerged
Company.

The reserves related to the Dérﬁérged Undertaking and being transferred- to the
Resulting Company as determined by the Board of the Demerged Company shall be
preserved and shall appear in the financial statements of the Resuiting Company in the
same form and manner, in which they appeared in the financial statements of the
Demerged Company. '

The shareholding of the Demerged Company in the Resuliing Company as jon- the .
Appointed Date will stand cancelled and the difference between the above am:i share
capital of Resuiting Company shall be adjusted in capital reserve, ﬁ&
The Resulting Company shall credit its share capital account in its books of account‘&wg"r”
the aggregate face value of the equity shares issued to shareholders of the Deme%ﬂ ; Al
Company pursuant to Clause 8 of this Scheme,

transferred from the Demerged Cempany and recorded by the Re
accordance with Clause 9.2.3 cbuve, over the amount credited as §
Clause 9.2.6 above, and after giving effect to Clause 9.2.5 above, sk
capital reserve.

Date between the Demerged fom,mmv p@rtdlnmg to the Demerged Und=?taking
the Resulting Company will stand cancelled and there shall be .ng further oblrgat:on/

outstanding in that behalf and there would be no accrual of interest or any other




10,

101

10.2

10.3

10.4

1i.

11.1

11.2

12.

121

charges in respect of such inter-company loans, deposits or balances, with effect from
the Appointed Date.

9.2.9 In case of any differences in accounting policy between the Demerged Company and the
Resulting Company, the accounting policies followed by the Resulting Company will
prevail and the difference till the Appointed Date shall be adjusted in capital reserves of
the Resulting Company, to ensure that the financial statements of the Resulting
Company reflect the financial position on the basis of consistent accounting policy.

REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARES OF THE RESULTING COMPANY
HELD BY DEMERGED COMPANY

With effect from Part 1l of this Scheme hecoming effective and upon allotment of Resulting
Company New Equity Shares by the Resuiting Company, the entire paid-up equity share capital,
as on Effective Date, of the Resulting Company held by the Demerged Compaiy (“Resulting
Company Cancelled Shares”) shall stand cancelled, extinguished and annulled on and from the
Effective Date and the issued, subscribed and paid up equity capital of the Resulting Company to
that effect shali stand cancelled and reduced.

The reduction of the share capital of the Resulting Company under Sections 230 to 232 of the
Act shall be effected as an integral part of this Scheme itself.

Notwithstanding the reduction in the equity share capital of the Resulting Company, the
Resulting Company shall not be required to add “And Reduced’ as suffix to its name.

The reduction and cancellation of the Resulting Company Cancelied Shares, doés not involve any
diminution of Hability of in respect of any unpaid share capital or payment to any shareholder of
any paid-up share capital or payment in any ather form.

CHANGE OF NAME OF THE RESULTING COMPANY

Upon this Scheme becoming effective, the name of the Resulting Company shall stand changed
to ‘Borosil Scientific Limited’ or such other name which is available and approved by the RoC, by
simply filing the requisite forms with the Appropriate Authority, unless already effected prior to
the effectiveness of the Scheme, and no separate act, procedure, instrument, or deed shall be
required to be foliowed under the Act.

Consequently, subject to Clause 11.1 above:

11.2.1 Clause | of the memorandum of association of the Resulting Company shall without any
act, procedure, instrument or deed be and stand altered, modified and amended
pursuant to Sections 13, 232 and other applicable provisions of the Act, and be replaced
by the following Clause:

“The name of the Company is Borosil Scientific Limited.”

11.2.2 't is hereby clarified that, for the purposes of acts and events as mentioned iff 4 tise i
11.1 and 11.2, the consent of the shareholders of the Resulting Compgany to thi$f$cf£§§me :
shall be deemed to be sufficient for the purposes of effecting the aforemgntioned 5?
amendment and that no further resolution under Section 13, Section 14 or ah -
applicable provisions of the Act, would be required to be separately passed.

PART IV .

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEXEE CGNEPA ‘

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND. ENTIRE
TRANSFEROR COMPANY i
Immediately upon effectiveness of Part il and Part IHl of this Scheme and a :
Appointed Date and in accordance with the provisions of this Scheme and purstydat- ;
230 to 232 and other applicable provisions of the Act and Section 2(1B) of the infatfia. TR Ac
the Transferor Company shall stand transferred to and vested in the Transferee Corm By
going concern and accordingly, all assets, Permits, contracts, liabilities, loan, duties and

obligatigns of the Transferor Company shall, without any further act, instrument or deed, stand

=3 her . PRI T g




12.2

transferred to and vested in or be deemed to have been-transferred to and vested in the™
Transferee Company, so as to become as and from the Appointed Date, the assets, Permits,
contracts, liabilities, loan, duties and obligations of the Transferee Company by virtue of
operation of law, and in the manner provided in this Scheme,

Without prejudice to the generality of the provisions of Clause 12.1 above, the manner of
transfer and vesting of assets and liabilities of the Transferor Company under this Scheme
immediately upon effectiveness of Part IV of this Scheme and with effect from the Appointed

Date, is as follows:

12.2.3 In respect of such of the assetis and properties of the Transferor Company which are
movable in nature {including but not limited to all intangible assets, brands, trademarks
of the Transferar Company, whether regisiered or unregistered trademarks along with
all rights of commercial nature including attached goodwill, title, interest, labels and
brand registrations, copyrights trademark:s and all such othar industrial and intellectual
property rights of whatscever rizturdl or are otherwise capable of transfer by delivery or
possession or by endorsement, shall stand transferred upes the Scheme coming into
effect and shall, ipso facto and without any other order to this effect, become the assets
and properties of the Transferee Company without requiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant 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.

12.2.2 Subject io Clause 12.2.3 below, with respect fo the assets of the Transferor Company,
other than those referred to in Clause 12.2.1 above, including all rights, title and
interests in the agreements {including agreements for lease or license of the properties),
investments in shares, mutual funds, bonds and any other securities, sundry debtors,
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, whether or not the
same is held in the name of the Transferor Company shall, without any further act,
instrument or deed, be transferred to and vested in and/ or be deemed 1o be
transferred to and vested in the Transferee Company, with effect from the Appointed
Date, by operation of law as transmission or as the case may be, in favour of Transferee
Company.

12.2.3 In respect of such of the assets snd properties of the Transferor Company which are
immovable in nature, including rights, interest and easements in relation thereto, the
same shall stand transferred to the Transferee Company with effect from the Appointed
Date, without any act or deed or conveyance being required to be done or executed by
the Transferor Company and/or the Transferee Company.

12.2.4 For the avoidance of doubt and witlout pFEJUdiCE to the generai:fu of Cfafff'
above and Ciause 12.2.5 below, it is clarified that, with fespect to the;nrﬁm&\ra
properties of the Transferor Company in the nature of land and buildings, tkéé Transfe
Company and/ or the Transferee Company shall register the true copy of t order ;
the Authority approving the Scheme with the offices of the relevant sub- gist
Assurances or similar registering atuthority having jurisdiction over the Iocatlo}:\d
immovable property and shall also execute and register, as required, such et a
documents as may be necessary in this regard. For the avoidance of mﬁlﬂfd

be for the limited purpose of meeting regulatory requwements and j"ﬁ." Yo
to be a document under which the transfer of any property of the/fram

solely pursuant to and in terms af this Scheme and the ord i‘ of gﬂ?&mﬁg oapﬂ‘éjt
Authority sanctioning this Scheme. E% Y w@ W»
Yy ", /’
12.2.5 Notwithstanding anything contained in this Scheme with respect"“td th“&“mm@
properties of the Transferor Company in the nature of land and bulld*im snEat
states other than the state of Maharashtra, whether owned or leased, for tFi"é ose
of, inter alia, payment of stamp duty and vesting in the Transferee Company, :f the
Transferee Company so decides, the Transferor Company and/ or the Transferee
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Company, whether before or after the Effective Date, may execute and register or cause®
to be executed and registered, scozrate deeds of conveyance or deeds of assignment of
lease, as the case may be, in favour of the Transferee Company in respect of such
immovable properties. Each of the immavable properties, only for the purposes of the
payment of stamyp duty {if required under Applicable Law), shall be deemed to be
conveyed at a value determined by the relevant authorities in accordance with tne
applicable circle rates. The tranifer o7 sucn immovable properties shail form an integral
part of this Scheme.

12.2.6 All debts, liabilities, duties and obiigations of the Transferor Company shail, without any
further act, instrument or deed he transferred to, and vested in, and/ or deemed to
have been transferred 1o, and vested in, the Transferee Company, so as to become on
and from the Appointed Date, the debts, liabilities, duties and obligations of the
Transferee Company on the same terms and conditions as were applicable to the
Transferor Company, and it shall not be necessary to obtain the consent of any Person
who is & party to contract or arrangement by virtue of which such ftiabilities have arisen
in order to give effect to the provisions of this Clause 12.

12.2.7 On and from the Effective Date and iill such time that the name of the bank accounts of
the Transferor Company has been repiaced with that of the Transferee Company, the
Transferee Company shall be entitled to maintain and operate the bank accounts of the
Transferor Company in the name of the Transferor Company and for such time as may
be determined to be necessary by the Transferee Company. All cheques and other
negotiable instruments, payment orders received or presented for encashment which
are in the name of the Transferaor Company after the Effective Date shall be accepted by
the bankers of the Transferee Company and credited to the account of the Transferee
Company, if presented by the Transferee Company.

12.2.8 Unless otherwise agreed between the Transferor Company and the Transferee
Company, the vesting of all the assets of the Transferor Cornpany, as aforesaid, shail be
along with the Encumbrances, if any, over oy in respect of any of the assets or any part
thereof, provided however that such Encumbrances shall be confined only to the
relevant assets of the Transferor Company or part thereof on or over which they are
subsisting prior to the amalgamation of the Transferor Company with the Transferee
Company, and no such Encumbrances sha! extend over or apply to any other asset(s).of

- the Transferee Company.

12.2.9 Unless otherwise stated in this Scheme, all Permits, intluding the benefits attached
thereto of the Transferor Company, shall be transferred to the Transferee Company
from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or encmrsed by the Appropriate Authorities concerned therewith
in favour of the Transferee Comparny as if the same were originally given by, issued to or
executed in favour of the Transferee Company and the Transferee Company shall be
bound by the terms, obiigations and duties thereunder, and the rights and beneﬂts‘ \'T

of the Transferor Company without any hindrance, whatsoever.

12.2.10 Without prejudice to the provisions as stated above, all trade and service nan
marls, patents, copyrights, designs, goodwill which includes the positive reputatiy
the Transferor Company were enjoying to retain its clients, statutory lice
infrastructural advantages, overali increase in market share, customer base, ski '
employees, business claims, business information, business contracts, trade style and
name, marketing and distribution channels, marketing or other commercial rigl

the consumers in the territory, technical know-how, client records, I
customer) records/ POAs {power of attorney), authorisations, client 46 ‘
rd%: |Ig{§g %ap éﬂg»
engineering and process inforration, software Iacenses (wheth r gpﬁﬁ{fgw qrﬂ*
otherwise), drawings, computer programs, manuals, data, cataloguesi. lfo‘tat:ﬁw“‘&?iﬂ%w
and advertising material, lists of present and former customers and‘gsuqﬁiteré‘%oghé?’ f
customer information, customer credit m;OVmatlon customer pncmg m.f EQ?« lyis %‘\{ L




Transferee Company from the Auppointed Date, without any further act, instrument or
deed.

12.2.11 All contracts where the Transferor Company is a party, shall stand transferred to and
vested in the Transferee Company pursuant to this Scheme becoming effective. The
absence of any formal amendment which may be required by a third party to effect
such transfer and vesting shall not affect the operation of the foregoing sentence. The
Transferee Company shall, wherever necessary, enter into and/ or execute deeds,
writings, confirmations or novations to all such contracts, if necessary, in order to give
formatl effect to the provisions of this Clause.

12.2.12 Provided that, upon this Scheme coming into effect, ali inter-company transactions
including loans, contracts executed or entered into by or inter se between the
Transferor Company and the Transferee Company, if any, shall stand cancelled with
effect from the Effective Date and neither the Transferor Company and/ or Transferee
Company shall have any obligation or liability against the other party in relation thereto.

12.3  Without prejudice to the provisions of the foregoing sub-clauses of Clause 12.2, the Transferor
Company and the Transferee Company may execute any and all instruments or documents and
do all acts, deeds and things as may be required, including filing of necessary particulars and/ or
modification{s) of charge, necessary applications, notices, intimations or letters with any
Appropriate Authority or Person to give effect to the Scheme. Any precedural requirements
required to be fulfilled solely by the Transferor Company, shall be fuifiled by the Transferee
Company as if it were the duly constituted attorney of the Transferor Company. The Transferee
Company shall take such actions as may be necessary and permissible to get the assets, Permits
and contracts of the Transferor Company transferred and/ or registered in its name.

13. EMPLOYEES

13.1  Upon effectiveness of Part IV of the Scheme and with effect from the Effective Date, all
empioyees of the Transferor Company shall become employees of the Transferee Company,
without any interruption in service, on tarms and conditions no less favourable than those on
which they are engaged by the Transferor Company. The Transferee Company undertakes to
continue to abide by any agreement/ settlement or arrangement, if any, entered into or
deemed to have been entered into by the Transferor Company with any Persons in relation to
the employees of the Transferor Company. The Transferee Company agrees that the services of
ait such employees with the Transferor Company prior to the transfer shall be taken into
account for the purposes of all existing benefits to which the said employees may be eligible,
inciuding for the purpose of payment of any retrenchment compensation, leave balance,
gratuity and other retiral/ terminal benefits.

13.2  The accumulated balances, if any, standing to the credit of the aforesaid employees in the

existing provident fund, gratulty fund and superannuat:on fund of which they are members lej,ﬁs«*“’”“"**;-?
o v | L &]

Applicable Law and caused to be recognized by the Appropriate Authorities.

14. LEGAL PROCEEDINGS

contained in this Scheme, but such proceedings of the Transferor Company g
prosecuted and enforced by or agsinst the Sransferee Company in the same i
same extent as it would or might have been continued, prosecuted and rmfot'cad bv @ﬁn"’é’g@

s, "

the Transferor Company as if thir Schel. & had not been made On anid from the Eff,BCtIVQ}%tﬁP . /“ﬁ;;’}
'.:I"
Company.

'/1? TAXES/ DUTIES/ CESS
/

Upon effectiveness of Part IV of the Scheme and with effect from the Appointed Date, by
operation of law pursuant to the order of the Appropriate Authority: gppe— ;




15.1

15.2

153

15.4

16.

16.1

16.2

17.

All the profits or income taxes {including but not limited to advance tax, tax deducted at source, %
tax collected at source, foreign tax credits, dividend distribution tax, minimum alternate tax
credit, any credit for dividend distribution tax on dividend received by the Transferor Company),
all input credit balances {including but not limited to CENVAT/ MODVAT, sales tax, appiicable
excise and customs duties, SGST, IGST and CGST credits under the goods and service tax laws) or
any costs, charges, expenditure accruing to the Transferor Company in India and abroad or
expenditure or losses arising or incurred or suffered by the Transferor Company shall for all
purpose be treated and be deemed to be and accrue as the profits, taxes (namely advance tax,
Tax deducted at source, Tax collected at source, dividend distribution tax & foreign tax credits),
tax losses, minimum afternate tax credit, dividend distribution tax credit, input credit balances
{namely CENVAT/ MODVAT, sales tax, applicable excise and customs duties, SGST, IGST and
CGST credits under the goods and service tax laws, income costs, charges, expenditure or losses
of the Transferee Company, as the case may be.

if the Transferor Company is entitled to any benefits under incentive schemes and policies under
Tax Laws, such as tax deferrals, exemptions, benefits and subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and all such benefits under all such
incentive schemes and policies as mentioned above'shall be available and stand vested in the
Transferee Company and shall remain valid, =ffective and enforceable on the same terms and

conditions.

Upon the Scheme becoming effective and with effect. from the Appointéd Date, the Transferee
Company shall have the right to revise its financial statements and returns along with prescribed
forms, filings and annexures under the Tax Laws and to claim refunds and/ or credit for Taxes
paid and for matters incidental thereto, if required, to give effect to the provisions of the
Scheme. The Transferee Company is expressly permitted to revise and file its income tax returns
and other statutory returns, even beyond the due date, if required, including tax deducted/
collected at source returns, service tax returns, excise tax returns, sales tax/ value added tax/
goods and service tax returns, as may be applicable and has expressly reserved the right o make
such provision in its returns and to claim refunds, advance tax credits, credit of tax deducted at
source, credit of foreign Taxes paid/ withheld, etc. if any, as may be reguired for the purposes of
implementation of the Scheme.

It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the
Transferor Company, shall, if so required by the Transferee Company, issue notices in such form
as the Transferee Company may deem fit and proper stating that pursuant to the Appropriate
Authority having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant
refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the
Transferee Company, as the Person entitled thereto, to the end and intent that the right of the
Transferor Company, to recover or realise the same, stands transferred to the Transferee
Company.

CONSIDERATION

wholly owned subsidiary of the Transferee Company.and the entire paid-up share caf
Transferor Company will be held by tha Transferee Cémpany. Accordingly, upon & 1
of the Transferor Company with the Transieree Company, there chail.beno issue g
consideration for the said amalgamatios. " )

Company held by the Transferee Company along with its nominees, shall stand&;@.
without any further application, act, or dced. % »’%m

ACCOUNTING TREATMENT |

The Transferee Company shall comply with generally accepted accounting practj
provisions of the Act and accounting standards as notified by Companies {Indian Agco ¥
Standards) Rules, 2015 as amended from time to time, in relation to the trans%fiﬁ)ﬁ&ﬂq;jﬁ“é;g '

Scheme including but not limited, to the following: %ﬁ&:jgg"fw Qﬁ,«:‘/’}

o
b m\w;w-‘:'::.?l

Upon Part IV of this Scheme coming into effect and after giving effect to the accounting
treatment specified in the aforementioned Clause 9 of Part Il of the Scheme and with effect
from Appointed Date, the Transferee Company shall account for the amalgamation of the
Transferor Company in accordan ith “Pooling of Interest Method” laid down by Appendix C

T T




of Indian Accounting Standard 103 {Ind AS 103}: {Business combinations of entities under®
common control), notified under the Act and/ or any other applicable indian Accounting
Standard as the case may bhe.

17.1.1 On and from the Appointed Detz and subject to the provisions hereof, all assets,
liabilities and reserves of the Transferor Company shall be recorded in the books of
account of the Transferee Company at their existing carrying amounts and in the same
form.

17.1.2 All equity shares of the Transfzror Company }ieid by the Transferee Company shall stand
cancelled without any further applic=tion, act or deed. )

17.1.3 The difference, if any, between the investments held by the Transferee Company and all
assets, liabilities and reserves of the Transferor Company, will be transferred to capital
reserve.

17.1.4 To the extent that there are inter-company loans, advances, deposits, balances or other
obligations as between the Transferor Company and the Transferee Company, the
obligation in respect thereof will come to an end and corresponding effect shall be given
in the books of accounts and records of the Transferee Company for the reduction of
any assets or liabilities as the case maybe and there would be no accrual of interest or
any other charges in respect of such inter-company loans, deposits or balances, with
effect from the Appointed Date.

17.1.5 In case of any difference in accounting policy between the Transferor Company and the
Transferee Company, the impact of the same till the Appoinied Date will be quantified
and adjusted to the capital reserves, in the books of the Transferee Company to ensure
that the financial statements of the Transferee Company reflect the financial position on
the basis of consistent accounting policy.

18. DISSOLUTION OF THE TRANSFEROR COMPANY

Immediately upon the effectiveness of Part IV of this Scheme, the Transferor Company shall
stand dissolved without winding up and the Board and any committees thereof of the Transferor
Company shall without any further act, instrument or deed be and stand discharged. On and
from the Effective Date, the name of the Transferor Company shall be struck off from the
records of the concerned RoC.

19. COMBINATION OF AUTHORISED SHARE"CA‘}‘ITAL

19.1  Upon Part IV of this Scheme becoming effactive, the authorised share capital of the Transferor
Company as on the Effective Date will be combined with the authorised share capital of the
Transferee Company and accordingly the authorised share capital of the Transferee Company
shall stand increased without any furthar act, instrument or deed on the part of Transferee
Company including payment of stamp duty and fees to RoC. ;

19.2  The memorandum of association and articles of association of the Transferee .:fir n;
(relating to the authorized share capital} shall, without any further act, instrument Qr;/ dead
and stand altered, modified and amended, and the consent of the shareho!d irs of thal
Transferee Company to the Scheme shall be deemed to be sufficient for the pUu‘poses
effecting this amendment, and no further resolution(s} under the applicable prowsu} s of
Act would be required to be separately passed, as the case may be, and for this purp ﬁA' mj@
stamp duty and fees paid on the authorized capital of the Transferor Company shall be utfﬁzﬁﬂww
and applied to the increased authorized share capital of the Transferee Company. L “»f:s-m

1' 3 e

19.3  Consequentially, Clause V of the memorandum of association of the Transfer ﬁﬁmaﬁwshau \%‘\;
without any act, instrument or deed be and stand altered, modified and ame éﬂo reﬂe poEhe ™ M

increased combined authorised share capital as per Clause 19.1 above, pursy ant th ;

61, 64, and other applicable provisions of the Act. !

15.4
shall be deemed to be their consent/ aporoval also to the afteration of the m‘én"ro ?;‘ W’
articles of association of the Transferse Company as may be required under the Ac _W___,M.
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195

20.

20,1

20.2

20.3

21

22,

221

22.2

AN . respective Parties.

The Transferee Company shall file with the RoC, all requisite forms and complete the
compliance and procedural requiremants undar the Act, if any.

PART V
GENERAL TERMS & CONDITIONS
REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business of the Demerged Company and all the assets, investments, liabilities
and obligations of the Demerged Company, shall continue to belong to and be vested in and be
managed by the Demerged Company. With effect from the Effective Date, only the Demerged
Company shall be liable to perform and discharge all liabilities and obligations in relation to the
Remaining Business of the Demerged Company and the Resuiting Company/ Transferee
Company shall not have any liability or obligation in relation to the Remaining Business of the
Demerged Company.

All legal, Tax and/ or other proceadings 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 of the Demerged Company (including those relating to any
property, right, power, liability, obligatior: o+ duties of the Demerged Company in respect of the
Remaining Business of the Demerged Company)} shall be continued and enforced against the
Demerged Company. The Resulting Company/ Transferee Company shall in no event be
responsible or liable in relation to any such legal, Tax or other proceedings in relation to the
Remaining Business of the Demerged Company.

If the Resulting Company/ Transferee Company is in receipt of any demand, claim, notice and/
or is impleaded as a party in any proceedings before any Appropriate Authority, in each case in
relation to the Remaining Business of the Demerged Company, the Resulting Company/
Transferee Company shall, in view of the transfer and vesting of the Demerged Undertaking,
pursuant to this Scheme, take alf such steps in the proceedings before the Appropriate Authority
to substitute the Resulting Company/. Transferee Company with the Demerged Company.
However, if the Resulting Company/ Transferee Company, is unable to get the Demerged
Company 50 substituted in such proceedings, it shall defend the same or deal with such demand
in accordance with the advice of the Demerged Company and at the cost of the Demerged
Company and the latter shall reimburse the Resulting Company/ Transferee Company, against
all liabilities and obligations incurred by or against the Resulting Company/ Transferee Company,
in respect thereof.

VALIDITY OF EXISTING RESOLUTIONS, ETC,

Upon the coming into effect of this Scheme, the resolutions/ power of attorney of/ executed by
the Demerged Company in relation 1o the Demerged Undertaking and the Transferor Company,
as the case may be, as considered necessary by the Board of the Demerged Company in relatlon

1o the Demerged Undertaking and the Transferor Company, as the case may be, and that at‘e}
valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be
considered as resolutions and power of attorney passed/ executed by the Resulting Company/’

Transferee Company and if any such resolutions have any monetary limits approved under the
provisions of the Act, or any other apnlicable statutory provisions, then said limits as are

as the case may be, shall be added to the limits, if any, under like resolutions passed by thé

considered necessary by the Board of the Demerged Company and/ or the Transferor Company, i—d’/
WB“E?‘}//

Resuiting Company/ Transferee Company, and shall constitute the aggregate of the said |IlT1EtS in
Resuiting Company/ Transferee Company.

DIVIDENDS

Board of respect:ve Parties, and subject to approvai if required, of the shareholders of the




23.

23.1

23.2

24.

CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

With effect from the date of approvai of the Scheme hy the Board of the Parties and up to and
including the Appointed Date, the Demerged Company with respect 1o Demerged Undertaking
and the Transferor Company shall be deemed to have been carrying on and shall carry on its
business and activities and shall be deemed to have held and stood possessed of and shail hold
and stand possessed of the assets for and on account of, and in trust for the Resulting Company/

Transferee Company.
With effect from the Appointed Date and up to and including the Effective Date:

23.2.1 The Transferor Company and the Demerged Company with respect to the Demerged
Undertaking, shall carry on their respective businesses with reasonable diligence and
business prudence and in the saine manner as the Transferor Company and the-
Demerged Company had been doing hitherto;

23.2.2 The Transferor Company and the Demerged Company with respect to the Demerged
Undertaking, shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate Authorities concerned as necessary under Applicable Law for such
consents, approvals and sanctions which the Resulting Company/ Transferee Company
may respectively require to carry on the relevant business of the Transferor Company or
the Demerged Company and to give effect to the Scheme.

23.2.3 For the purpose of giving effect to the order passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting
Company/ Transferee Company shall, at any time pursuant to the orders approving this
Scheme, be entitled to get the recordal of the change in the legal right(s} upon
demerger of the Demerged Undertaking and amalgamation of the Transferor Company,
in accordance with the provisions of Sections 230 to 232 of the Act. The Resulting
Company/ Transferee Company shall always be deemed to have been authorized to
execute any pleadings, applications, forms, etc., as may be required to remove any
difficulties and facilitate and carry out any formalities or compliances as are necessary
for the implementation of this Scheme. For the purpose of giving effect to the vesting
order passed under Section 232 of the Act in respect of this Scheme, the Resulting
Company/ Transferee Company shail be entitled to exercise all rights and privileges, and
be liable to pay all taxes and charges and fulfil all its obligations, in retation to or
applicable to all immovable properties, inciuding mutation and/ or substitution of the
ownership or the title to, or interest in the immovable properties which shail be made
and duly recorded by the Appropriate Authority{ies) in favour of the Resulting
Company/ Transferee Comparny pursuant to the sanction of the Scheme by the Tribunal
and upon the effectiveness of this Scheme in accordance with the terms hereof, without
any further act or deed to be f.iom, or ex«.cut@d by the Resulting Company/ Transferee

entitled to engage in such corfespondence and make such representations as
necessary, for the purposes of the aforesaid mutation and/ or substitution.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, &)
property, asset, license, approval, permission, contract, agreement and rights and
arising therefrom pertaining to the Demerged Undertaking are transferred, vested, recordetys:
effected and/ or perfected, in the records of any Appropriate Authority, regulatory bodww
third party, or otherwise, in favour of the Resulting Company/ Transferee Cap %tﬁ %,r

the license, approval, permission, contract or agreement. It is clarified that till ?5::. . i
the records of the Appropriate Autharities and till such time as may be mutual'] ' e
Resulting Company/ Transferee Company, the Demerged Company will continlightg.hold the <
property and/ or the asset, license, permission, approval, contract or agreement af lébtsa,a dﬂ“‘p
benefits arising therefrom, as the case may be, in trust for and on behalf of, the Rﬁsﬁéwm&ﬁ,
Company/ Transferee Company.




25.  FACILITATION PROVISIONS 5&.

25.1  Immediately upon the Scheme being &ffective, the Demerged Company and the Resulting
Company/ Transferee Company shall enter into agreements as may be necessary, inter alig in
relation to use of office space, land, building, manufacturing facilities, infrastructure facilities,
information technology services, security personnel, trademarks and other intellectual property
rights, legal, administrative and other services, etc. on such terms and conditions that may be
mutually agreed between them.

25.2  Without prejudice to the generality of the foregoing Clause 25.1 above, immediately upon the
Scheme being effective, the Demerged Company and the Resulting Company/ Transferee
Company shall enter into necessary agreements whereby, the Demerged Company shall provide
shared services viz. accounting, tax, human resources, legal, secretarial, research and
development etc. to the Resulting Company/ Transferee Company on such terms and conditions
that may be mutually agreed between them.

25.3  immediately upon the Scheme being effective, all brands, trademarks, logos, trade and
corporate name and such intellectual property rights common to the Scientific and Industrial
Products Business and the Remaining Business, shall be made available by the Demerged
Company for the use of the Resulting Company/ Transferee Company, for such period as may
be mutually decided by the Boards of the Demerged Company and the Resulting Company/
Transferee Company, without any charges/ fees/ levies/ costs.

25.4  The transactions of sale and purchase of products beiween the Demerged Company and the
Resulting Company/ Transferee Company from the Appointed Date and until the Effective Date,
shall be recorded on an arm'’s length basis in their respective books of accounts.

255 Immediately upon the Scheme being effective, the Demerged Company and the Resulting
Company/ Transferee Company shall anter intc necessary agreement(s} on mutually agreed
terms, for purchase and sale of thz concumer products manufaciured by the Resulting
Company/ Transferee Company at Bharuch facility.

25.6  {tis clarified that approval of the Scheme by the sharcholders of the Parties under Sections 230
to 232 of the Act shall be deemed to have their approval under Section 188 and other applicable
provisions of the Act and Regulation 23 and other applicable regulations of SEBI LODR
Regulations and that no separate approvai of the Board or audit committee or shareholders
shall be reguired to be sought by the Parties.

25.7 it is clarified that all guarantees provided by the Demerged Company in respect of the
Demerged Undertaking and the Transferor Company shall be valid and subsisting till adequate
arrangements/ guarantees have been provided in raspect of the same by the Resulting
Company/ Transferee Company,

26. APPLICATIONS/ PETITIONS TO THE TRIBUNAL

applicable provisions of the Act before the Tribunal, for sanction of this Scheme /in

26.1  The Parties shall make and file all applications and petitions under sections 230 to 232}{‘:@/@?}1 ’ﬂ éqa“?\g\
provisions of the Act. j-

26.2  The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropr:
Authority, if required, under any Applicable Law for such consents and approvals’ Whlqﬁ?tbe
Resulting Company/ Transferee Company may require to own the assets and/ or liabilitits 6
Transferor Company or the Demerged Urdertaiking, as the case may be, and to ca FH
business of the Transferor Company and the Demerged Undertzking, as the cgsﬁ@bﬁmm

27. MODIFICATION OR AMENDMENTS TO THIS SCHEME

27.1 The Board of the Parties may make anv modifications or amendmentr gpm gj;mny ,
time and for any reason whatsoever, or «which imay otherwise be’ kz"%ﬁﬁmderﬁgi“méﬁeﬂarwima;
desirable or appropriate. The Board of the Parties may consent to any C&i;t?ifﬂlﬁnﬂ Gﬁ’;mtﬁtﬁlgﬁt -' f
that the Tribunal or any other Appropriate Authority may impose. \M f‘;w-é;,:} f’y

27.2  For the purposes of giving effect to this Scherne, the Board of the Partles Nﬁ'v-gnre“ such
directions inciuding directions for sett! mg any question or difficulty that may arise and such




directions shall be binding on ali Parties as if the same were specifically incorporated in this 4
Scheme.

28. CONDITIONS PRECEDENT

281  Unless otherwise decided {or waived) by the relevant Parties, the Scheme is conditional upon
and subject to the following conditions precedent:

28.1.1 obtaining no-objection letter from Stock Exchanges in relation to the Scheme under
Regulation 37 of the SEBI LODR Regulations;

28.1.2 approval of the Scheme by the requisite majority of each class of shareholders and such
other classes of persons of the Parties, as appticable or as may be required under the
Act and as may be directed by the Tribunal;

28.1.3 the sanctions and crders of the Trihunal, under Sections 230 to 232 of the Act being
obtained by the Parties; and

28.1.4 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
being filed with the RoC having jurisdiction ovei the Parties.

28.2  Without prejudice to Clause 28.1 and subiect to the satisfaction or waiver of tne conditions
mentioned in Ciause 28.1 ahove, the Scheme shall be made effeciive in the order as
contemplated below: '

28.2.1 Part ll of the Scheme shall be made effective;

28.2.2 Immediately upon effectiveness of Part Il of the Scheme, Part lil of the Scheme shall be
made effective; and

28.2.3 immediately thereafter, Part IV of the Scheme shall be made effective.

28.3 it is hereby clarified that submission of this Scheme to the Tribunal and to the Appropriate
Authorities for their respective approvals is without prejudice to all rights, interests, titles or
defences that the respective Parties may have under or pursuant to all Applicable Laws.

28.4  On the approval of this Scheme by the shareholders and such other classes of Persons of the
said Parties, if any, the shareholders and classes of Persons shall also he deemed to have
resolved and accorded ali relevant consents under the Act or otherwise to the same extent
applicable in relation to the demerger, amalgamation, capital reduction set out in this Scheme,
related matters and this Scheme itself.

29, WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

29.1  Parties, acting jointly, shall be at liberiy ic withdraw the Scheme, any time before the SC.hErqé‘is
effective. ) ej
;a
29.2  In the event of withdrawal of the Scheme under Clause 29.1 above, no rights and I\i‘ablhtles

whatsoever shall accrue to or be incurred inter se the Parties or their respective shareho rgﬁﬁ;q\—a&‘fi\

creditors or employees or any other Parscn. \\Mﬁm gt~

29.3  In the event of any of the requisite sanctions and approvais not izeing obtained on or before
such date as may be agreed to by the Parties, this Scheme or relevant part(s) of this Scheme
shall become null and void and each Party shall bear and pay its respective co%tg;‘ :

expenses for and/ or in connection with this Scheme. «éﬁ% =
w i
30.  COSTS AND TAXES f Ay N
-, 5'5@%’ %ﬁﬂﬁh -m% A |
s @&@ﬂ fs" -e‘#m"’ ..aeﬂ . !m;:‘
All costs, charges and expenses (including, but not limited to, any taxes a‘,? dutleé’,ﬁﬁé |SEF @,@n ;m

e

charges, etc.} of the Partles, respectively in relation to carrying outi lmq;l.em‘é;; ‘ﬁg ,:Eﬁ:?df
completing the terms and provisions of this Scheme and/ or incidental to th fém,:”drfmjeﬂtignzgj,kma //
Scheme shall be paid by the Demerged Company and/ or the Resulting Comw&fﬁhsf r é
Company. g SR ks

e
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