COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONGST
VYLINE GLASS WORKS LIMITED (‘THE TRANSFEROR COMPANY 1’ OR ‘VGWL’)
AND
FENNEL INVESTMENT AND FINANCE PRIVATE LIMITED (‘THE TRANSFEROR COMPANY 2’ OR
‘FIFPL’)

AND

GUJARAT BOROSIL LIMITED (‘THE TRANSFEROR COMPANY 3’ OR ‘GBL’)
AND

BOROSIL GLASS WORKS LIMITED (‘THE TRANSFEREE COMPANY’ OR ‘THE DEMERGED
COMPANY’ OR ‘BGWL’)
AND
HOPEWELL TABLEWARE PRIVATE LIMITED (‘THE RESULTING COMPANY’ OR ‘HTPL’)

AND

THEIR RESPECTIVE SHAREHOLDERS

A) Preamble
1. This Composite Scheme of Amalgamation and Arrangement (‘Scheme’) is presented under
Sections 230 — 232 and other applicable provisions of the Companies Act, 2013, rules and

regulations thereunder, for:

(a) Amalgamation of Vyline Glass Works Limited (‘the Transferor Company 1' or ‘VGWL'),
Fennel Investment and Finance Private Limited (‘the Transferor Company 2’ or ‘FIFPL') and
Gujarat Borosil Limited (‘the Transferor Company 3' or ‘GBL’) with Borosil Glass Works
Limited (‘the Transferee Company’ or ‘BGWL'); and

(b) Demerger of the Scientific and Industrial products and Consumer products business of

BGWL along with the scientific and industrial products and consumer products business




(vested in BGWL pursuant to amalgamation of VGWL with BGWL) into Hopewell Tableware

Private Limited (‘the Resulting Company’ or ‘HTPL").

2. This Scheme also provides for various other matters consequential or otherwise integrally

connected herewith.

B) Rationale for the Scheme

The proposed restructuring would:

e Result in simplification of the group structure by eliminating cross holdings;

e Confer shares in each business to each existing shareholder of all the companies thereby giving
them an opportunity to participate in both the businesses i.e. scientific & industrial products and
consumer products businesses of BGWL and solar business of GBL. They will be able to decide
whether to stay invested or monetize their investment in either of the businesses thereby

unlocking value for the shareholders;

e Enable each business to pursue growth opportunities and offer investment opportunities to

potential investors; and

e Result in economies in business operations, provide optimal utilization of resources and greater

administrative efficiencies.

C) Parts of the Scheme

The Scheme is divided into following parts:







































































































































































































