0ICICI Bank

LCG224641659273
Date: April 19, 2022

No Objection Certificate

To,

Borosil Limited,

110%/11th Floor, Crescenzo, G-Block,

Plot No C-38, Opp. MCA Club,

Bandra Kurla Complex,

Bandra (East), Mumbai - 400 051, Maharashtra

Re: No-objection certificate to the 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 (“Scheme”)

We, ICICI Bank Limited (“ICICI Bank”) are the creditor of Borosil Limited (“Borosil”), We are in
receipt of your request seeking our no-objection certificate to the Scheme as approved by the
Board of Directors of Borosil at its meeting held on February 07, 2022.

We have read and understood the Scheme.

We confirm our agreement and provide no-objection to the Scheme, including any
amendment/ modification/ alteration made therein as may be considered necessary by any
judicial authority or any tribunal including the National Company Law Tribunal or Securities
and Exchange Board of India.

We hereby waive our right to receive notices of any meeting of creditors and proceedings
before the National Company Law Tribunal, as may be applicable, for obtaining the sanction
of the Scheme.

The consent provided by us through this letter is limited solely to the Scheme, in the manner
and to the extent described herein. Nothing contained in this letter shall be deemed to
constitute a waiver or affect any rights or remedies available to us as secured creditor of
Borosil or under applicable laws.

Kindly treat this certificate as ICIC| Bank's no-objection to the Scheme.

Thanking you. Z Ll U;\\
Yours faithfully, sy “_‘\\'\“gjo\\.

For ICICI Bank Limited f \ )
1 O ;‘
T
Lionel Dsa 9,

Relationship Manager

ICIC| Bank Limited Tel.: (91-22) 2653 1414 Regd. Office : ICICI Bank Tower,
ICICI Bank Towers Fax: (91-22) 2653 1122 Near Chakli Circle,
Bandra-Kurla Complex, Website wwwi.icicibank.com Old Padra Road,

Mumbai- 400 051, India CIN.: L65190GJ1994PLC021012  Vadodara 390 007, India.



- Date: May 20, 2022
Reference No: LC/MUM/2005

To,
Borosil Limited,

1101/11th Floor, Crescenzo, G-Block,
Plot No C-38, Opp. MCA Club,

Bandra Kurla Complex, Bandra (East),”
Mumbai — 400 051, Maharashtra

Re: No-objection certificate to the Composite Scheme of Arrangement amongst Borosil Limited and
Klass Pack Limited and Borosil Technologies Limited and their respeciive shareholders and creditors
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme”)

We, Kotak Mahindra Bank Limited {“Banik”) are the secured creditor of Borasil Limited (“Borosil”). The
Bank has sanctioned certain credit facilities to Borosil (hereinafter referred to as “the Facilities”).
Borosil has also executed various facility level documents with the Bank (hereinafter referred to as the
“Finance Documents”). As.per the covenants / conditions of the Finance Documents any, reduction /
change in promoter shareholding / change in promoter / directorship resulting in change in
management control shall be undertaken by Borosil with prior permission of the Bank.

The Bank refers to your request, vide letter/ E-mail dated May 20, 2022 seeking the Bank’s consent
for the grant of no-objection certificate towards the Scheme. Woe, are in receipt of the Scheme as
approved by the Board of Directors of Borosil and we have regd and understood the Scheme, which
has been annexed hereto as Annexure - A.

We, confirm our agreement and provide no-objection to the Scheme, subject to the following
conditions: . _ o : '

1. . Borosil obtaining requisite consents required (whether statutory, regulatory, judicial and

fulfillment of all canditions that may be specified therein) for implementation of the Scheme.

2. Baorosil shall continue to be contractually bound to the Bank and shall discharge any and all
liabilities with regard to the Facilities and Borosil and/or Klass Pack Limited (“the Resulting
Company”}, as applicable, shall execute such documents as may be required by the Bank with
respect to the Facilities in order to create security in favour of the Bank on the assets, both
current and future, of Borosil and/or the Resulting Company, as applicable.

3. Borosil’s liabilities and dues towards the Bank shall not in anyway be affected by the above
said Scheme and that all the terms and conditions contained in the Finance Documents shall
be abided by Borosil and/or the Resulting Company, as applicable.

TN L65110MH1985P1.C038137 Registered Office:
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Any security created for securing the Facilities by Borosil, or any other person are valid,
enforceable, subsisting and shall continue to remain unaffected post the Scheme coming into
effect, and the said security except the existing subsisting obligations, shall rank prior to all of
Borosil's and/or the Resuliing Company’s other present and future obligations o the Banl (if

any).

When the Scheme undergoes any change pursuant to suggestions / directions received from
the National Company Law Tribunal which affect the liability of Borosil to the Bank, Borosil
shall apply to the Bank for a fresh consent after making necessary disclosures and none of
such changes shall in any manner dilute the obligations of Borosil to the Bank.

Borosil shall have made full and fair disclosures to the Bank as regards the circumstances
under which it proposes to give effect to the Scheme and that Borosil has not concealed any
material facts and made any improner / inadequate or false disclosures that could influence

the decision of the Bank.

The implementation of the Scheme shall be carried out within 2 (two) years of issuance of this
letter and if the same is not completed within the aforementioned timeline then fresh consent
shall be sought from the Bank.

No changes shali be made to the Scheme which are prejudicial to the interest of the Bank.

The Bank hereby waives its right to receive notices of any meeting of creditors and proceedings before
the National Company Law Tribunal, as may be applicable, for obtaining the sanction of the Scheme
and have thus issued its NOC for implementation of the Scheme.

The consent provided by the Bank through this letter is limited solely to the matters described herein
above, in the manner and to the extent described herein. Nothing contained in this letter shall be
deemed to consiitute a waiver or affect any rights or remedies available to the Bank under the Finance

Dacuments executed in relation to the Facitities.

Kirsdly treat this letter as the Bank’s no-obhjection to the Scheme as per the terms contained herein.

Thanking you.

Yours faithfully,

For Kotak Mahindra Bank Limited.

Authorised Signatory

"
N

Name: Makarand Patwardhan
Designation: Associate Vice President

Email ID: makarand.patwardhan@kotak.com
Phone No: 022 6166 1344
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THE COMPOSITE SCHEME OF ARRANGEMENT







Annexure Ia

COMBOSITE S5CHEME {'}F AREAMNGENVIENT
AMIECMGET
BORGEE LIMITED
AND
KLASS PACK TIMITED
AND
BGRDSEE.. TECHNOLOGIES LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 730 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013

Page 1



A,

{iii}

B.

Page 2

BACKGROUND OF THE COMPARNIES

Borosil Limited ("Demerged Cormpany’} is o public campany incorporated under the

provisions of the Companies Act, 1956. The Demerped Com any is engaged in the Dusingss of
manufacturing and trading of Scientific and industrial products and copsurmer products, The
equity shares of the Demerged Comgpany are listad an BRE Uimited and the Natiopal Sk

Exchange of India Limited.

Pack Limited {"Resulting Company” or “Transforas Company™} is a public company
&

£

incorporated under the provisions of the © omganies AL ulting Corapany is
aifgsged in manufaciure and stpply of g
prarmaceutical industry for over 15 years and has s maoufaclufing fac

'

phiarmaceutical vizls

Maharashiva, The Demarged Compa ny holds 82 49% of the jssued, sehar

equity share capital of the Resulting Com pay.

Barosil Technologies Limited {"Transferor Company”} s a public company inenrporated

The Transferor Company is engaged iy the

under the provisions of the Cormpanios Bty 18k,
business of manufactusing of scientific instruments. The Sanslforor Company 1 a wholly
owned subsidiary of the Demerged Cormpany.

PHREMABLE

This Scheme {os defined hereinafter) is presented under Sectians 230 to 232 and DifEr
applicable provisiohs of the Act (as defined hereincfier] read with Section 2{18), Section
2(19AA] and other applicahle provisions of the income Tax Act {03 definzd hereinaffest and

pravides for the following:
i reduction and reorganisation of share capital of the Resulting Company;

{3l the demerger, transfer and vesting of the Demerged Usdertaking fos defined
hereinafter) from the Demergad Company (s defined fiereinafter} into the Resulting
Company {os defined hereinafter} on o going concérn basis, the consequent issus of
shares by the Resulting Company and reduction and cancellation af the axisting |raid-
up share capital of the Resulting Company held by the Demerged Company; and

(i} -the amalgamation of the Transferor Corapany (a3 defined hereinafrer) with the
~ Transterae Company (o5 defined hereinafter).

This Scheme also provides for various other pitters consequent ard incidental therato,
RATIONALE FOR THIS SCHEME

Given its diversified business, it has become imperative Tor the Demergaid Cormpany to
reorient and reorganize itself in @ manner that allaws Imparting greater facus on each of its
businesses. With this repositioning, the Lemevged Company is desiraus of enhancing its

aperational efficiency while it continues with its consumear products business.

Fhe proposed demerger pursuant to this Schamae is expectad, inter alia, to result in following
benefits:

(i value unlocking of scientific and industrial products business with ability to achieve
valuation hasad on respective-risk return profile and cash flows;
".
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{ii} / : e twestors and potential stralegic nariners and providing
Batter flexibility inag —anilal, focusad stratepy and specialisation for susiained
wwih awd therely enable de-leveraging of the respeciive businesses in the [onger-
Eerny;

(i) mrm dl‘(i smmmu}ilup of ihe selentific and industrial products business af thoe
Cornpany, will enable enhanced foous oo the
o Company {or exploring apportunities n thels

AR i:wizf-,mt‘_e:,}, (.lu;ila;m-,; .:ma_i
] ¢ management agproach for pursiing awthin the respective businesy’

ats and de-risk the businesses from each other.

fruciuring exerclse, # s proposed o consalids
s sald amsizamation will rmth Inthe

o ihe resaucces of the

A part oF

sany with ihe Transferes Caompany. 1

fellvwing benefits

{1) Strearmling the corporate structure and consolidation of resources within tho
iransferes Company leading to greater syaergies and operal umdl AYNIETEY;

e Opportunities for employees of the Transferor Company Lo grow in o wider feld of
husiness;

(i Optimal wiitisation of resources and bettar managament and administration; and

{Iv Reductlon of adminisirative responsibilities, multiplicity of racords and tegal and

regulatery complianoes.

In order to achisve an optimum equity share capital base which will commensurate with
businese activities of the Resultisg Company subsequeni o the demerger and mergey as
stated above, it i proposed Lo reduce the face value of the equity shares and raorganiss tha
efuity share capital of the Resulting Company prior to the said demerger and marger.

The proposed restructuring is in the interest of the shareholders, creditors, employess, and
other siakeholders of the Partiag, ‘

FARTS OF THIS SCHEME
This scheme is divided into the Fellowing parts:

(i) PART | deals with the definitions, share capital and date of taking effect and
implementaltion of this Scheme; :

(i} Part I deals with reduction and reorganisation of the equity share capital of the
Resulting Company;

(i} PART Hll deais with the demerger, transfer and vesting of the Demarged Undertaking
lus defined herginafter) from the Demerged Company into the Resulling Company on
& 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
Company held by the Demergad Company;

{iv) PART IV deals with the amalgardation of the Transferor Company with the Transfercn
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Company; aiud

fvl  PART V deals with the g penaral terias and conditions that would e anplicablia (o thiy
Scheme.
PART I
DEFINITIONS AND SHARE CARITAL

DEFINITIONS

= with i ctoar context thereod: (i} capitaiised terms

unless ncans

iy 1his Sche

defmed by inclusion n quotations and/ or parenthesis kave the meanings so ascribed: {24

Bl lrave the maand
i} and {i) the fol

serilied to them under

bermns ond waords not defined in Lhis Schey
the relevant ﬁ;‘jplir‘;—‘i Ble Lawe [as dafined heraina

lowing expressions shall

have the meanings sscribed hereunder;

“Act” maeans the Companies Act, 2013 and rules Framead thereunder
5 !

“Appointed Date” means the 1 April 2022 o such oiher date as may be decidad by the Board
of the Parties;

"Applicable Law” maans any applicable cenbral, provindal, local ar other faw including ali
spplicable provisions of all: (a) constitutions, decrees, teaaties, stotutes, laws {inclading tha
comimon law), codes, notifications, rules, regulations, policies, guidetines, eirediars, directions, |
directives, ardinances or orders of any Appropriate Authority, atatumr\,f authority, courl,
tribunalhaving jurisdiction over the Partios; (b) Perimnits; and (¢} orders, decizions, injunctiens,
indgments, awaids snd decreas of or agreements with any Appropriate Authority having
surisdiction pver the Parties a5 may be in force from time to time; ‘

"Appropriate Authority” meaans:

(i) 7 the government of any jurisdiction {including any central, State, municipal or local
governmant ar any political 01 admisistrative subdivision theresf) and any
department, ministiy, agency, instrumentality, courl, centeal bank, commission or

fand

other authority thereof:

(1) any public interrational organisation or supranatiopal hody and its institution
departments, agencies and instrameanialities;

{iif) any gavernmental, quasi-governiental or private hody or agency lawf fully exercising,
or entitted to exercise, any administrative, executive, judicial, fegislative, regidztonry,
Hicensing, competition, tax, inporting or other governmental or juasi-goverrimeanta
authority including {without fimitation), SEBI, the Tribunal; and

(iv} Stock Exchanges,
"B ESOP” means (i} Borosil Limited ~ Special Purpose Employee Stock Option Plan 2020; and
{ii} Barosil Limited Emplayes Slock Option Scheme 2020, framed by the Demerged Company
under the SE8] {Share Based Employes Benefits) Rqr;Jlailons 20014 andd a5 amended from time
T thme;
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means the boord of direciars of such Party, and

o

"Board” in relation (o sach of the Pary
shatl inclurde & committee of directors ar any person authorize
cuch committon of direciors duby constituiad and authorized for ihe
remining 1o thiz Scheme or any other matier relating therets;

R

Iy the board of directors of
s of mattars

DI S

“Demerged Company” maans Bamsil iimi red, a public company éncc:nr;::orate'i under the
and having its Cofporate ldentity Mumber
7y, (a-Blagk, Flot

{ompler, Bandra {Easi), Wdmbai ~ 400 051,

!"'Jl"(')\f]"{i&‘}l'l" t'Ji" ihe Companies Act,
mnma P2010PLCE927 20 and regist

Jd aifies st 1100 11 Floor, Tress

an entire sotivitics, businsss, opecstions and unidereakings
’ d

* shall m

"Demarged
of ihe i.Jr:m

chicling e

gl Lﬂﬂ'l!)é‘il'}‘g’ forming part of the Scendiic and Indusidal Products Business
Company and the Transferar Company), a2 on the

stments iy the Resulting
she

hppnsl ted Date, and shall include Dwithout Hmitation):

i ail the oroparties hwheihar movabile or immovable) of the Seieniific and indusiria
Producis Business, wherevar situated, including z2ll compuiers and acoessoriss,
software and telated dets, slant and machinery, capital work in progress, vehicles,
furniture, fixtures, office epuipment, elactricals, appliances, accassories, pertaining
or relatalde to the Scientific and tndustriat Products Business,

o

tii) 2l Brands, trademarks, lopes, frede and corporate name and intelloctual property
righils exchisive to the Scientific and Indusirial Products Business;

{iii} all rizhts {ncluding management rights towards funds and carry rights] and oo
alt assignments and grants thereof, all Permiis, clearances and registrations whether
undsar central, stabe or ether laws, fAghls {including dghts) obligations under

agreement(s] enterard into with various parsons including independent consuliants,

subsidiaries/ associate compsnies wnd other sharehodders of suh subsidiany/
asgamate;’ joint weniure companies, contracts, applications, letters of intant,
memarandum of uanderstandings or any other contracts), rights of commercial nature
including attached goodwill, non-dispesal undertakings, certifications and apgiovals,
regulatory approvais, entitlernents, other licenses, consents, investments {including
investments in the Resuliing Company and the Transferor Company) and/ or interest

{whether vested, contingent or otherwise), taxes, share of 1ax deducted at sotrce and

minimicm alternate tax credits (including but ot limited 1o crodiis in respect of sales

lax, value added tax, service tax, goods and services tax, and other indivect 1axes),
deferred tax benefils and other benefits in respect of the Scientific and Industrial

Praducts Business, tax losses, if any, cash balances, bank aceounts and bank balances,

denosits, advances, recoverablos, receivables, easements, adwvantages, financial

assels, treasury investments, hire purchase and lease arrangemeant, funds belonging

o ar proposed o be uiilised for the Scientific and Industrial Prodiscts Businass,

orivileges, all other clabms, rights and benefits, pawers and facilities of every kind,

nature and description whatsoever, utilities, provisions, funds, henefits of all
agreemen%ﬁ, contracts and arrangements and all other interests relating to the

Scientific and Industiial Products Business;

i+

{iv} all books, records, files, papers, governance templates and process information,
records of stundard eperating procedures, computer programmes along with their
licenses, manuals and backup copies, sdvertising materials, and other data and
recards whether in physical or éf ~form, directly or indirectly in cannection
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withs or relating to the Scentific and ndustiia! Products Susingss;

oy all canivacts, deeds, bands, agreements, schemas, arrangaments, distribuior
agreements, sub advisory arrangements and oiber instruments, permits, righis,

g, mamarandam

entitlements, ivases/ licensas, aperation andd maintenance contrs
af understanding, memorandum of agreements, mamoranduny of agreed poinis,
tettars af inient, hire and purchzse agreements, tepancy rights, sguipmant gurchoss

dgreement, POA (power of attorney) and other agreement andfor arrangement, as

uied wiih customers,

=thar 2

,whicls

rivy deposits, or ciber entitlaments in

fvl) any and all earnest mon anidd or

serial Procduces Busing

erdific and

conheotion with or raéfathig 1o the 5

(il all employess of ihe Demerged Company that are determingd by the Board of the
Bemerged Company to be substantiaily engoped in, or in relation to, the Scientific and
ndustrial Products Business, on the date imimedialely proceding the Effeciive Date;

il all Habifitias present and future, Carporate g
lizhitities pertaining or relatabie to the Scientific and ndustrial Products Busingss,

arantees issuzd and the contingent

namily:

(2} the debis of the Demargad Company which arisas out of the activities oo
operations of the Scientific and industrial Products Business;

(i} specHic foans and berrowings raised, incurred aod utilised by the Demerged
Company far the activitias or aperations of or pertainine o the Sclentific and

indusirial Products Business; and

zed Company will

[gx]

s general or multipurpose borrowings, ¥ any, of the Deme
he apportioned basis the proportion of the value of the assels sransferred as
part of Sciantific and Industrial Producis -Business to the total value of the
assets of the Demergad Company immaediately prior to the Apnoirted Date,

{i) funids required to incur capital expenditure in respect of tubing Nirnace as approvedd
by the Board of the Demerged Campany;

(=} entire experience, credentials, past record -and market shace of the Domerged
Company pertaining Lo the Scientific and Industrial Froducts Business;

(i) All reserves relating Lo the Scientific and Industrial Fraducts Business as identifiod by
the Board of the Demerged Company; and

{xif} all tegat or other proceedings of whatsoever nature, by or against the Demerged
Company pending as on the Effective Date and relating to the Soientific and lndustrial
Praducts Business, '

ftis clarified that the question of whether a specified asset {including investments or surpfus
fundsj or liability pertains to or does not pertain to the Demerged Undertaking shall ha
decided mutually by tha Board of the Deme ged Company and the Resulting Company.
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0

"Effective Date” means e date on which last of the conditions specified in Clavse 28
as apicably;

il
Vo this Scheme are complivd with o5 wabzad,

{Condilions Pracecs

sErnEnt,

“Encumbranee” means () any charge, lien {siaturory or oifier), of mortgsge, any &
encraachment, vight of way, right of first refusat or other encurnbrance or security intercst
securing any obfipation of any Person; {ig ;}{gﬂrﬂp%i(}h right, optien, right to acguire, rght to
sipiciion on use, voting,

set off or other third pariy right aor claim of any kind, includiog amy e

iypothacaiing, fing a sesurily inferest in, placs

in Erust

income oF (ki

ftle re

0 {13 anny BEirEs;

be constrised accordingly;

ubsic of dis;

IRRY means Indian Ropes, the lawiul corranay of 15s

“Incame Tax Act” maans the incomae-tax Act, 1961 as may be amended or supplemenied from
actraent thersof,

time to time and shall indude any statutory replacement oF re-en

together with all zpplicable bye-daws, rules, regulations, orders, ordinsnces, palicies,

i

divections, supplomenis jssued thereunder

“Parties” shall mean collectively the Demerged Company, Resulting Cormpany/ Transferee
Campany and Transferor Corpany and “Pasty” shall raean each of them, individually;

"pavmity” means all consents, licences, permiis, cerliicates, perrissions, autharisations,
rights, clarifications, aporovals, clearances, confirmations, declarations, waivers, exempiions,
registrations, filings, whether goveramental, statutory, regulatory or otherwise as reguived
undar Applicable Laws;

"Person” means an individual, a partnership, & corporation, s Hmited Hahility partnership, a
fimitted liability company, an association, z joint siock company, 2 trust, a joint yvenbure, an

uniacorporated arganization ar an Appropriate Authoring

"Record Date” means ths date to be fixed by the Board of the Demerged Company, in
consuitation with the Resulting Company for the purpose of determining the sharehoiders of
the Demerged Company for ssue of the Resuliing Company Maw Bouily Sharas, pursuani (o
this Scheme;

“Zemaining Business” means all of the bhusinesses, units, divisions, undertaldngs, and assets
and liabilities of the Demerged Company, other than the Demergad Undartaking;

“Resulting Company” or “Transferes Company” means [ass Pack Limited, a public company
fncorporated under-the provisions of the Companies Act, 1956 and having its corporale
identity number U74998MHIBGIPLCOG1EST and registerad office at 1101, 11" Floor,
Crescenzo, G-lilock, Plot Mo C-3%, Gpp. MCA Club, Bandra Qe Camplix, Bandra {East),
fidmbai — 4G0 051, Maharashira;

"RoC" means the Regisirar of Companies having jurisdiction over (he Partes;
“Schemae” means this composite scheme of arrangement, with or without any modification{s);
“Zeientific and indusirial Products Business” means the business of the Demerged Company

in retation to manufacturing and trading of scientific and industirial producis such as aboratary
glassware, instruments, disposabie plastics, liquid-handling systems, vials and axplosion proof

=
b
o
]
=
-
Lo
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i)
s !.?a“th and (!Baf@lw,mmmt @LLJCEJHUIE .-,md fa{-_h_t?d“]u.—_' G s N
aiicd il‘uﬁi"%[‘;éi':—,lb!fj— !}'Ear'ét,J‘]"af_'_'i'U]'jn':_{ faet ii_t?r lovweated &

nadustrial and consumer products;

YSEB means the Securities and Fxc hange Board of India

FESE {_'irr.a.sfa'-za“ mgans the circular s B, bein
CHR/P/ 2023700000
I‘z"ir‘fjl(]i?lllé’;i’l('

s sl e

iohar

Bl flisting Obligations aad Disciosure Requiremaenis)

UERIa

YStoek Buchar means BSE Lpited and Matioaal Stock Exchange of india U

collectively;

sal farmsof ta

Faxation” or "Tax” or "Taxes" include:

and statutory, governmenial, siate,

tia

Rl

provindal, local governimental aor munic
Incame Tas Act and levies and whether lovied by reference fo income, prafits, b fits,
gains, net wealth, assel values, tumover, added value or otharwise and shall further include
gaymenls in respect of of on accaunt of tax, whether by way v of Liecluctéfm or colleation at
saurce, advance fax, minimum alternate Lox ar otherwise or dm ioutable divecthy or primarily
o the Parties or any other Person and al! penalties, chasges, costs and Inferesi ralating
therefo;

alirmpositions, duties, contribulions

“Tax Lews” manns all Applicable Laws, acts, rules and regulations dealing with Taxes including
busl not fimited to the incomi-tax, wealth tay, sales tax / value added taw, service 2y, goods

and services Lax, excise doty, customs duty or any other lavy of similar nature;

“Transferor Company” means Borosil Technologies Limited a public company incorparaiad
under tha provisions of the Companies Act, 1956 and having its corporate identification
nurmbar U3G29BMH2ZO0SPLC197226 and registered office at 1101, 119 Floor, Crescenza, G-
black, Plot No €-38, Opp, MCA Club, Bandra-Kuy tla Complex, Bandra {East), Mumbai - 400 051,
Maharashive, and

"Tribunal” means the Mumbai bench of the Hon'ble National Company Law Tribunal haviag
jurisdiction nver the Parties.

i this Scherne, unless the context otherwize requines:
2.0 waords denoting the singular shall include the plaral and vice versa:

1.2.2  headings, sub- headings, tittes, sub-titles 1o clavses, sub-clavses and paragraphs are

- for information and convenience only and shall be ignorad in construing the same;
and
1,43 the words "indlude” and "including” are to be construsd without limitation,
SHARE CAPITAL

The share capitat of the Demeargad Corpany as on %Uanualy 2022 is as {ollows:
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Barticulars IR
Authorised share capital
2?,'{}[],{){},{]0{} equily shares of IMR 1 each 27 00.00,000
2, 80,0K0,000 preference shares of NI 10 each 28,06,00,000
Tertal LE00,00.600

fesped, subsoribed and paid up capitad

B8 7 aruity shares of MR 1

fully paid ap 11,41,5,667

v

11,4,54,667

Subsedquent 1o the abave dete, there has been ne change in the suthorised, issued, sub
sad paid up share capital of the De
biy the Beard of the Demerged Company.

Fatm

'

2o Company H vhe dare of approval of the ¢

The Demerged Company has cuisianding employes stock optiens under iz 8L ESOP, the
pase in the sued, subsoribed and paid-up share capital

sxercise of which may resull in an ine
of the Demerged Company.

The share capital of the Resudting Company as on 31 January 2027 s as follows:

_ particulars R
‘}lLi{}-iﬁrfsed sharé cap'iial_
20,000,600 squity shares of INR 103 each ‘ 20,00,00,000
‘Total 20,00,00,000

1issued, subscribed and pald up caplial

16,32,949 Eq!_lié\;"f;hare.s of INR 100 each, fully paid up 16,32,594,950

Tatal 16,32,94,900

Subseguant Lo the above date, there has heen no change in the authorised, tssued, subseribed
and paid up share caphal ol the Resulting Company till the date of appraval of the Scheme by
the Board of the Resulting Company. The Demerged Company hobds §2.49% of the issued,
subscribed and paid up equity share capital of the Resulting Company.

The share capilal of the Transferor Company s on 31 mnud ry 2022 is as foll ows:

i RN particulars R IR
éﬁm’thm‘is‘éc{ Share E'_Iapi't'a'lu |

11,00,00,000 equity shares of 18R 10 each C10,00,00,000
Taotal o : 10,00,00,000

issued, subscribed and paid up capital
584,043 eouity shaw* of INR 10 each, fully ;}&I(‘I up : 9,58,4G430

Total
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ned, ssued, sunse

Subsaquent to the above daie, ihere has bop
arut paid up shy 3 : :
by the Board of the Transferor Company. The Transferor Company is 2 whioily owaed

;f approval of fhe S

@ vapital of the Tra Comparny tll the ¢

subsidiary of the Demerged Campany.

DATE OF TAKING EFEECT AND HPLERENTATION OF THIS sCHEME

sHINH: o ar wit]

. shall become o

ETH ‘n i

vary madithiainn

grai b s press
P Py e

A7 0f ihis Seh

SHARE CAPITAL OF THE RESULTING CONMPANY

REDUCTION AND REORSANIZATION OF E0UITY SHARE OF THE RESULTING COMPANMY

hie Resulling

seid, suhsoribed

With effect fram the Effective Date, the face value af the fuily she
Campany shall ba f'Efd(\i{_Z{j(jJ from IR 100 each o INR 10 each such that,
and paid up equity share capital of the Resulting Company is redoced from the present sum
of INR 16,32,54,900 divided into 16,32,949 equily shares of 1R 100 each Tifly pasd to IMR
1,63,29.180 divided inte 16,372,948 pyuity shares of INB 10 each fully paid up.

fmediately, upon reduction of the face value of the equity shares of the Resulting Cormpany
ny of face value of INR

under Clayse 4.1 abave, every 1 equily share of the Result 2 Comg
10 each shali be further split Into 10 equity of INR 1 each, such that the
paid up equity share capital of the Resulting Company shall be MR 1.7
LE3,29450 equity shares of INR 1 each fully paid up.

ved, subseribed and
3,229,490 divided #ntn

%w recuction and reorganisation. of the share capital of the Resulting Compaiy under
tions 230 to 232 of the Act shall be effecied as an intearal part of this Scheme ftself.

fhe reduction and rearganisation of the equity shares of the Resulli ing Company as stated in
Clause 4.1 and Clause 4.2 above, does not invelve any diminution of lizbility i respect of any
ungaid share capital or paymeant to any shareholdar of any paid-up share capital or paymasnt

i any ether form.

Notwithstanding the reduction in Lhe equity shaie capital of the Resulting Company, the
Resuiting Company shall not be reguirad to add *And Reduced” as suffix 1a jis name.

ttis clarified that the approval of the mambers of the Resulting Comany to the Scheme shall
he deered to be their consent/ approval also to the alteration of the rmemarandurn and
articles of associstion of the Resulting Corpany as may ba required under the Act.
FARY i)
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
BEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
bamediately upon effectiveness of Part It of this Scheme and with effect from the Apnointed

Date and in accordance with the provisions of this Scheme and parsiant to Sections 230 Lo
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232 and other applicable provisions of the Act and Section 2{19A4] of the Income Tax Act, the
Ders’u‘erg-?:r? lnfirae“ta?"é'néf shall, w’ii'l'soui; :emf' further act, instrumant or desd, stand transferred
isferred to and vested in the Res

= Peen tra

£ and

Comparsy an a going concer l')d%l .50 a5 te hecome ag an fram the Anpointed Date, ASAEy
Permits, contracts, fabilities, loan, de Jers%'ures, duties and oblgations of tha H asufting
Company by virtue of operatioh of law, and in the mannec provided in this Schaime,

o s por Secrion F{IZAAY and otho

o
deferg

Suleci o approval by ¢ sareh af the
ot ¥ "i,"-ﬂr.. FIF

sband madified 1o be in scoordance with

z

aund o be orinterp

ad to be inconsiste

s Schame arg

woincomse Tax Act, then this Schicme i
GEMEY

resaid provisions of the lncome

abhove, the manner of

Hiee do the generatity of the provisions of Clau
art of the Demaerped Undertaking undar

WO s

transfer 2nd vesting of asseis ang liabiiities forming 2

s Scheme, B as ol

520 dn orespect of sugh of the assets and properties forming part of the Darmerged
Undertaking which are movable in nature {including bui sot limited to all intangible
assels, brands, irodemarks of the Demerged Undertaking, whelher ?ep’si't‘frsa ar
unregistere r!vrac emarks along with all rights of cormmercial nature including attached
soodwill, tile, interest, fabels and brand repistrations, domain names, copyrighis,
wrademarks and all such other incust "al and intellectual property rights ef whatsorver
naturel or are otherwise capable of transfer by delivery or possession or iy
andarsemant, fhai i stand ilith‘:fr'fff‘d upon the Part 1 of the Scheme coming inta

eitect and shall, ipso focio and without any other order to this effect, barome the
assets and pzop@rre of the Resulting Company without requiring any deed or
insieument of conveyance for transfer of the same. The vesting pursuzant to this sub-
clause shali he deemed 1o have occurred by physical or constructive delivery or by
dndorsement and delivery or by vesting and recordal, pursuant o this Scheme, as
appragriate ta the property being vestad, and title w the property shall be desmead
to have been transferred accordingly; ‘ '

e

5.2.2 ‘%fuhject to Clause 5.2.3 helow, with respect o the assels fon’nin? part of the
Demarged Undertaking other than these referred to in Clause 5.2.1 above, including
all rif‘wt,, title and interssts in the agreements (including agres: ﬁantg for Base or
ficense of the properties), investments in shares, mutual funds, bonds and any other
securities, sundry debtors, claims from customers ar otherwise, outstanding foans and
advances, if any, recoverable in cash or in kind or for valde to be received, bank
batances and deposits, if any, with any Appropriate Authority, customers and olther
Persons, whether or not the same is held in the name of the Demerged Company, the
same shall, without any forther act, instrument or deed, be transferred to and vested
in and/ or be deemed 1o be transferred to and vested in the Resulting Campany, with
sffect from the Appointed Date by operation of law as transmission in favour of
Resulting Company, \With regard to the licenses of the preperties, the Resylfing
Company will enter into novatlen agreements, if it s 50 raguired;

523 In respect of such of the assels and properiies forming part of the Demergad
Undertaking which are immaovable in nature, whether or not included in the books of
the Demerged Company, inchuding fights, Irltf‘*TeSt and easements i relation thereta,
the samne shall stand transfarred ta l.h “Res Company with en“eﬂ from tha

)
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Appainied Dale, without any act or deed or conwevanoe haing reguirad io be dons or

utad by the Gemerged Company and/ or the Resulting Campany;

ahove ani C_.E;‘ius:f ‘_ L b-ﬂ fow, 1t is clarified That, with re
properties forming pact of the Demerged Undertaking in the nature
buitdings, the Demerged tom;mnw and/ or the Resuliing Company - J.n.:ll re
i:Eh~ vopy of tha u:rlw' s ab the al approving the Schems wilh he
vlas vegistoring suthorit

v snall zlse execite and register, as
a0 Ehis

=] pursiant o this ©

ol 1he location m’ suUchy immiovah!

regdived, such ather documeants red. Fosv seobdance

of doubt, it is clarifled thasy any document

Clause 5.7 5 below will be far the limit

Favise 5 2 0 ow

Iafory requirsmenty

and shall i deemed fo be o docume nt under w\'hh i lf,ml Frensier of any roparty

of the en et ihe assels and lisbildies forming parl of

ihe Demerge e transferred solely pursuant to and i terms of this

scheme and the order of the Tribunal sanc tioning Lhis Selieme;

Mobtwithstarnding anything contalned in this Sthems, with respect to the immoveble
properties forming sart of the Demerged Undertaking in the nature of land andg
buildings siluated in states other than the stale of Maharashtra, whelt
leased, for the purpose of, inter olio, payment af stamp duty and wvasting i the
Resuliing Company, if the Resuliing Company so decides, the Damerped Company
and/ ar the Resulting Company, whether before ar .:i{ifsr the f'?":sr_‘i se Date, may
sxecuie and repistar of cause to be expcuted and registered, H

el ar

naraie desds of
corveyence or deeds of assignment of laase, 25 the case may EJ,, in favour of the
Resulting Company In respect of such inmovable proparties. Each of the immuovahle

- preperties, only for the purposes of the paymeant of stamp duty (i required under

Applicable Law), shall be deemed 1o be canveyed at & value determingd by the
relevant authorities insccordance with the applicabie circle vates. The transfer of such
imovable proparties shall form an integrad part of the Demerged Undertaking vesiad
in the ha—ffullislg Company pursuant 1o this Scherms;

Upon effectivensss of Part Hl of the Scheme and with effect from the Appaintad Date,

all debts, liabilitles, contingent Habilities, present or future, dulies and ol,al;ggqtpmg.,
seLu.ﬂfd o unsecured, whether known or unknows, including contingent/ potendal
Tax liahilities of the Demerged Undertaking shall pursdant to the applicable provisions
af the Act and the provisions of Part 111 of this Scheme znd without any fusiher act or
deed bacome the debts, liabilities, contingent lisbifities, duties and oblizations of the
Resulling Company and the Resulting Company shail undertake to meet, discharge
and satisfy the same in terms of their reapective lerms and conditions, if any. For the
avoidance of daubt, it is claified that it shalf nat be necessary to oblain the copsent
of any third party or other person who is & parly t any contraci or arrengement by
virtue of which such debis, liabllittes, duties and ohligations have arisen in order to
give effect to the provisions of this Clause. The amounts of genaral or multipurpose
horrowings, if any, of the Demerged Company will be apporionsd basis the
propottion of the value of the assets transferrad as part of the Demerged Undertakine
to the total value of the assets of the Pemerged Company immediately hafore
Appointed Date;

The Demerged Company may, at its sole discretinn but withour hmnp obliged to, give
notice fa such ferm as i may team il and proper, to such Persons, as the casa may

=
=
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bo, that any debt, seceivable, bill, credit, foan, advance, debenture or depasii,
stands iransforred (o and
'tif.m should be marde

i
contracts or polices relating to the Demerged Underiaki

e T ]

Vi

= i the Resuiting Company and that approy
in their resgective books/ records to refiect the afores aid change

Uniess otherwise agreed fo between the Boacd of the Damerge ! Compary and tha
e =ts of the Demerged Company forming
frars shyail bsz bjevt ta ihe

..

¢ OF any paii ftherent,

14 5

Rosuliing Company, the vesting of ali

aidh,

nart - of Demerged lﬁm.{f—:a'ta LN,

over or i s of the a

such Encumbrances s
§ }

Fncindirer
d hoy

i 2y,

aif only to the relevant

pravide

£ o1y

of the Demergod Company oF parn

snif vestiag of suc F. assels in the

i,..l:mﬁ_h,-l.ax\rt Sy reference i'f"x any sesurity docum@anis of
Company oo partyd related o any assets ol
i lm so ponstiead to the end and huent that .51:&:%% sen urety
snall el w(ief"u} £l I. ed 1o extend, to any of the other assets) of Resuliing
Company. Similarly, {ezuiimg Company shall not be required to creste any additinnal

security ower asseis vested under this Schema for any loans, deposits of niher
umhrances

financial assistance already availed of fto be availed of by it, and the Lnc
in respect of such indebtednass of ihe Demerged Company shall not exiend or be
deerned to extend or apply io the assels so vestad;

In so far as any Encumbrance in respect of labifites perlaining to the Demerged
Undertaking is concerned, such Encumbrapce shall without any furthor act,
instrument or deed baing required to be modified and, if so agresd, shall be extendad
o and shalf operste over the assets of the Resuliing Company. For the aveidance ot
doubt, it is hereby clarifiad that in so far as the assets comprising the Remainiog
Businessz are concerned, the Fncumbrance, if any, over such assefs felating to the:
liahilities perfaining to the Demerged Underaking is converned, without any further
act, instrument or deed baing reguired, be vefeased and discharged from the
abligations and Facumbrances relating 1o the same. Further, in so fay as the assefs
comprised in the Demerged Undertaking are concernad, the Encurmbrance over stich
assets refating to any loans, horrowings or other debts which are not transterred to
the Resulting Company pursuant ta this Scheme and which shail continue with the
Damergad Company, shall without any Turther act or deed be rateasad from such
Encumbrance and shall no longer ba available as securily inrelation to such Habilities; .
Taves, if apy, paid or payahie by the Demerged Company after the Appointed Date
nd specifically pertaining to Demerged Undertaking shall be treated as paid or
payable by the Resulting Campany and the Resulting Company shall be entitled to
claim the credit, refund Gr'adjuatmesat far the same as may be applicable;

}pcm the Scheme hecoming effective, the Demerged Company and/ ar the Resulting
Campany 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 prescribed forms, fitings and annexures under the Tax Laws and to claim refunds,
credit of tax deducted al source, cradil of minimum aligrnate tax, credit of foreign
taxes paid / withheld, carry forward of tax losses, credits in respect of sales tax, value
added tay, service tax, goods and services tay {GST) and other indirect taxes etc,, and
for matiers incidental thereto, IT required, to give effect to the provisions of the
Scherae. it is further clarified that the Resulting Company shall be entitled to claim
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section 435 of the ncomea Tax Act in liabilifios

deduction under

snb aoi ola

inea by

transieriad to it as part of the Demerged Undertaking 1o il

tha Demerged Company;

cbof any refond,

et o Clawse S and any other provisions of the Scheme, o res
SAncentive, grant or subsitdy in relstion to or in conneciion with the D £
inig, the Derpe = Resulting Company,

ir such ?c}l'!”f‘i a5

H‘sff Resuiti aling

anch progar, si

Hored this A relovant refund,
G000 or made good

o the and and inte ;m £z

S H

Pl the Tribunal

A8 G subisic

Rasu !imlu {rm;ww 2 the Person entitled theretn,

of the Demarged Company (o recaver or realise the same 5t rancls e

mpany and that aspropriaie eniries should he 1

Resuliing ¢

ecard the

brzods b wsaid changes;

tive Date, all cheques and ather fe fpstruments and

L2003 O oand from the B )
gayment orders received or presented for encashment wh (h are i the name of the
Demerged Campany and ars in relation to or in connection with the Demer g
Undettaking, shall be accepted by the hankers of the Resuliing Company and creditad
to the account of Resulting Company, if ;Je‘es-eraizgd by Resalting Company,

f

5204 Permits, including the benefits: sttached thereto of ihe Demerged Company, in
refation to the Demerged Undertaking, shall subject ta Applicable Law be transferred
o the Resulling Company from- the Appoimted Date, withoui arw further act,
instrument or deed and shalt be approgristely mutated or endorsed by the
Appropriate &uthorities concerned Pn rewith in Tavour of the Resulling Compsar

if the same were originally given by, issusd to or sxecuted in favoaur of 2
Company and ihe Resulting C _.rnmng,r f%‘:ﬁi be anand by the ferms, obligations and
duties thereender, and the righis and henefits tnder the same shall be available 1o
the Resulting Company to carny on the operations of e Damerged Undertaking
without any hindrance, whatsoever; and

52,15 Contracts in refatien fo the Demerged Undertaking, where the Demerged Company is
a party, shall stand transferred o and vested in the Resuliing Company pursuant io
the Scheme becoming effective. The sbsence of any formal amendment which may
ba required by a third pary o effect such trangfer and vesting shall ant affect the
operation of the foregoing santence. Tha Demerged Company and the Resulting
Company shall, wheraver necessary, enter into and/ or exscute deeds, writings,

.

condirmations o novaiions to all such cantracts, If necessa ry, i order io give tormal
¢l to the provisions of this Clause,

etle

Withaut prejudice to the provisions of the foregoing sub-clauses of this Clal sa, the Demerged
Company and the Resulting Company may execuie any and all instroments ar documeants an
do all the acts, deeds and things as may be requirad, including executing necessary

confirmatory deeds for fiting with the trademark registry and Appropriate Authort fties, fiting

of necessary particulars and/ or modification(s 5} of charge, necessary applications, nofices,
intimations or letters with any Apy wopriate Autharity or Person io give effact Lo the Schene,

The Resulting 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 andf or

registered in its namae.
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EWVIFLOYEES

Resuliing Cormipany underizhes o angage, withoud

With effect from the § :
1ployees of E’I'ﬂ" Nermerged Campany, engaged inorin relaton
[S18]

any interruption in se
io the Demerges Hmiwia! ing, on the terms and conditions not less faveuratle than thoss
which they are f;‘nslzwer,i by the Demerged { .nnp.mw The Resulting Caompany undertakes (o
1.;(11 i .mﬁ;d frsi mld it or

.ﬁm*nﬁm i # mi( bg any .swlwwnwtf setflemant or arrang

ad into by tha f
aling them, The

oy ic" iin {eynar b .h}.xk_;:‘.s'; i

S 5 may be el

E
e g
g ?m' the purposs of pay
iion and olhe
part of the Demerged Unda

s retival/ E{J:‘r‘:'&ia’l;—’ié ims
taldng, b

f!;cl Ix- shf‘ Lq‘:”ir:f'g.;er;z Company,

2 employe

ang shall ke final snd binding oo all concermed,

Upon the Scheme coming nto effect and wiih effect from the Appoinged Date, employment
information, including personnet fites (including hiring docusnents, existing employment
contracts, and documents reflecting changes in an eraployee’s posiion, compensation, of
benefits), payroll records, medical documents {including documents relating to past or on-
going leaves of absente, on the job injunes a7 Blaiess, or fitness for work examinations),
disciptinary records, suparvisory filas relating io the employees of the Demerged Undertaking
and all forms, notifications, orders and contribution Jwlentity cards issued by the concarned
anthorities relating to benefits shall be deemed to have been transferrad io the Resulling

Company.

The acowmulzted balances, H any, Aandmg 1o the credit of the aforasaid employees in the
axisting peovident rund gratuliy Tund and superannuation tund of which they are mermbars,
as the case may ke, will be transferrad raspactively 1o such aravident fund, gratuity fund and

superannualion funds nominated by the Resulting Company and/or such new pravident fund,
pratuity fund and superannuation fund fo be established in secordance with Aoplicable Law
and caused 1o be recognized by the Appropriate Authorities, by the Resalting Company.
Pending the transfer as afaraszid, the provident fund, gratuity fusel and superannuation fund
dues of the said emplovess would be continued to be deposited in the existing provident fund,
aratuity fund and superannuation fund respectively of the Demerged Company.

Emoloyee stock options:

G.4.1  Uoon the coming into effzct of Part 11 of the Scheme, the Resulting Company shall
formulate new employee stock option scheme(s) by adapting the BL [SOP of the
Demerged Company, as madifizd in sccordance with the variations mentioned in this
Clause 6.4;

6.4.2  With respect fo the stock options granted by the Demerged Company to the

empioyees of the Demerged Company or its subsidiaries {irrespective of whether they
cantinue to be employees of the Demerpged Campany or its subsidiaries o become
employees of the Resulting Company or its subsidiaries pursuant to this Schame}
under the BL ESOP and upon the Scheme becoming effective, the said employees shalt
be granted 3 {Three) stock options by the Resuliing Company under the new
sehemi(s) for avery 4 (Four) stack aptions held in the Demerged Company, whether
the same are vesied or not on terms;aajd conditions simifar to the 8L ESOP:
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L4 The sriployes stock oplions

hie Damearged Company under the BL £GP

sacthes of whethar iy

would continue {0 e held by oncerned (irrs

g ployes

a5 oF thie

coiiinue (o be emplovs mergaed Company of s sebsidiario
¥ ¥ ?

aes of the Resulting Company or it sibsidiarios). Upon coming into offe
ssary steps Lo modily the BLESOP

ampls
the Scheme, the Demearged Campany shali take n
i a manner considered appropriate and in aceordance with the Applicshie Lawes, in

e in the hands of the smployees who

arder to enable the continuanes of e sar

becoine employers of the Besulting subject o the

L3

approval of the Stoak Fuchunges snd the relevant r atocy auihoritios, any, under

Apglicable Law,

.4 4

Demergs

further doctments as Ay be nedessary or d

= Leheine by the sharehokd

i the provisicns of O g
of the Demesged Comaany and the Aesulting Company shall also be deemead 1o i

approval granted o any modifications made to the Bl FSOP of the Demerpead

Lompany and approval granied o the new employee stock aption schems o be

adopted by the Resulting Com pay, respectivaly;

645 While zranting stock options, the Resulting Company shail iake into account the
 period during which tha emplovess held siock options grantad by the Demorged
Company prior to the issuance of the stock aptions by the Resuiting Company, for
determining of minlmum ve ding perod required for stock aptions seanted by the
Resulting Company, suhject to Applicahls Laws;

.

646 The Demerged Company and the Rasulting Company shall reimburse eanh other for
cost debited to the profit & joss account ar avy suspense [/ osubsidy account,
subsequant to the Appointed Bate, in refalion o stock options issuad to employeas
of Lhe other company or its substciaries, if necessary and required; and

GA7 The Beards of the Damerged Company and the Resuliing Company or any of the
committes(s) thereof, it any, shall ake such actions and execule such furthey
documents as may be necessary o desirable for the purpose of giving effact to the
provisions of this Clavse 5.4 of the Schome,

LEGAL PROCEEDINGS

With effect from the Effective Date, all suits, actions, administrative proceedings, tribunals
proceedings, show cause notices, demands and legil proceedings of whatsoaver nature
[except proceadings under Tax laws) by or against the Demergad Company pending and/ or
arising an or before the Appeointed Date or which may be instituted any time lhereafter and
in each case refating 1o the Demerged Undertaldng shali not abate or be discontinuad or he in
any way prejudicially affected by reason of this Schamie or by anything contained in this
Scheme but shall be continued and be enforced hy or ageinst the Resuiting Company with
effect from the Appointed Date in the same manner and ta the same extent as would or might
have been continued and enforcad by or against the Demerged Company. Except as otherwise
providged herein, the Demerged Company shall in ne evant be responsible or lizhle in relation
to any such legal or other proceedings thal stand transferred fo the Rasulting Company. The
Resulting Company shali he substituted in place of the Demerged Company or added as party

Fago 1h af 33
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ot LAt is own osh, o

conperation with the ‘%rnmr*«ip 'ri Company {mfj II'IE’ 1!33_” L\g o} ilw Demerged Company shall
responsibie or

consequently stand nullified.
limhle in relation to any such l 'dl ) a{ia\-._ EHOEEE{HD@; e orelation o ah;* Darnerged

Urdertaking.

Cd apde e
sal s other
sz [eme

uliing Company andart

s

j ik

1 abnove 1i: erd b S aimE 85 s00r &8

e oand o hdﬁrr ihe same continped, prosequied 2
wpany o pringity. Both the

wihision of

{;lignu Coppany elevant applications and

Demerge A
all ste Ay e re
the Demergs riﬁnrﬂ—liaJﬁl‘; fm B mum% pelor to she Appointad Date shall e enforce

the Demerped Compaoy and periaining to the period atter the Appointed Date ‘u*i bage

¢ clarifiad that all Tax procesdings

in relation to

anforced against the Resulting Company.
3 B i

Notwithstanding anything contained hereinabove, if at any Lime aftar he Elfective Date, the
o [

Demerged Cmii‘lfjany is i receipt of any demand, clzirn, notice and/ oris impleadad as 2 party
in any procesdings before any Appropriate Authority lexcept procesdings under Tax %awa}, i

each case in refation to the Demerged Underiaking, tha Bwnmgmi Company shall, in view of

the transfer and vesting of the Demerged Undertaking pursuant to this Scheme, take ali such
stepsin the proceedings before the f\mﬂopi late Authority to replace the Demerged Campany
with the Rasuliing Company, However, I the Bemerged Company is unable to get the
Resulting Company replaced in such proceedings, the Demerged Company shall defend the '
same of deal with such demand in accordance with the advice of the Resulting Company and
at the cost of the Resulting Company and the latter shall reimburse to the Demerged Company
all liahilities and obligations incurred by the Demerged Company in respect thereof.

COMNSIDERATION

Immediately upon effectiveness of Part I of this Scheme and upon Parl 11 of the Scheme
cortlng into effect and in consideration of and subject o the provisions of this Scheme, the
Resulting Company shall, without any further application, act, deed, consent, acts, instrument
or deed, issue and allot, on & praperdonate basis to the sharehoklers of the Demerged
Company whose name is recorded in the register of members and records of the depository
as merabers of the Demergad Company as on the Record Date, as under:

3 {Three} fully poid up equity share of INR 1/~ each of the Resuifiing Company (post proposed
ve-urganisation of share capital) credited as fully paid up, for every 4 (Four} fully ;}cf:d LI gty
share of INR 1/~ each of the Demergsid Company

The equity shares of the Resulting Company te be issued pursuant to Clause 8.7 shall be
referred to as "Resulting Company New Eguity Shares”,

The Resulting Company Mew Equity Shares shall be subject to the provisions of the
memorandum of assaciation and articles of assaciation of the Resuliing Campany, as the case
may be, and shafl ranl porf passu in all respects with any existing equily shares of Resulting
Company, as the case may be, after the Fflective Date including with rasperct to dividend,
honus, right shares, voting rights and other corporate benefits attached o the equity shares
af the Resulting Company,
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depusitory partivinant ar other coniirmations as rreay be re
g it to issue the Resuliing Comparny Mew Fopiey Shares,

STPaENY,

prior to the Record {3aie o onahk

Howevar, if no such e tails have bean provided fo the Resuling Company by ihe sharcholdzrs
es i physical form on or before the Record Date, he

Resulting Company shall deal with the relevant shares in such manner as may be permissinis
under the Applicable Law, inctuding by way of Issuing the corresponding shares ia
demateriatised form to a trustee nominated by the Board of Resuiting Company [“Trustee of
Resulting Company”) wio shall hald these shares in trust for the hensfit of suth sharenalders,
The shares of Resulting Company hald, by Lhe Trustee of Resulting Company fur the benefit of
U shareholders shall ba transferred o the 'z’esg;n-‘:(;ii\.-'{:s sharcholder eare such sharshoicer
provides detsils of his/ her/ its demart account to the Trustee of Resulling Company, along

with such other documents as may he required by the Trusiee of Resolting Comaany, The
respective shareholders shall have all the rights of the shareholders of the Fesulting Company,
mchading the right to recejve dividend, voting rights end other carporate bhenefits, pending the
frapsfer of shares fram ihe Trustes of Resulting Company. Al costs and expenses incurred i
this respect shall be borne by &esuiting Company,

For the purpose of the allotment of the Resulting Company New Eqquity Shares pursuant to
this Scherne, in case any shareholder's holding in any of the Demerged Company is such that
the sharehalider becomes entitled to a fraction of a share of the Resulzing Campany, the
Resiitting Company shall not issue fractional shares to such shareholder but shall consolidate
all such fractions and round up the aggregate of such fractions ta the next whole number and
issue consolidated shares to a trustee {nominated by the Resulting Company in that behalf),
who shall hold such shares, with all additions or accretions there ta, in trust for the banafit nf
the respective sharebolders to whora 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 lrom the
date of allotment of Resuiting Company New Lquity Shares, as the Lrustee may, i its sale
discrelion, decide and distribute the net sale proceeds (after deduction of the axpenses
incurred and applicable income tax) to the respective sharehplders in the same proportion of
their fractional entitlements, Any fractional entitlements from such net proceeds shall be
rounded off to the next Rupee. [t is clarified that any such distribution shall take place oaly on
the side of all the shares of the Resulting Company pertaining to the fractional entitlements.
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in the event of there being any pending share fransfers, whethoer Indgad ar puistanding,
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effactuate surh o tracsfer as i such changes in the registerad hok i o ware operative as on the
Recnrd Date, in order to remove apy difficulties arising to the transfersy or ransferee of
shares in the Demerged Campany, aftar effectiveness of Pare itaf this Scheme,
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Company held in the unclaimoed susoe
sempense Account rreated for shareholders of the Resulting Com

1 or the Resuliing Cormpany restructure theii shars
H

I the event, the Demerged Company
capital by way of shave split / consolidaiion / issug of bonus shares during the pe
the Schame, the share antitlzment ratio, asper Clause 8.1 above shall be adjusted accordingly,
ra consider the affect of any such corporate actions.

ey of

The Resuifing Company shall apply for fisting af its equity shares on the Stock Exchanges in
torms of and in comphiance of SEBI Circular and ather refevant provisions as may be spplicalile
The aquity shares of the Resulting Cormpany shall remain frozan in the rjepr;-a?tr*-rv system il
listing/ trading permission is given by the Stock Exchanges. Further, there shall be no changr
ir the shareholding patizm of the Resulting Company bebwaen the Recar ;?Dr}ifﬁ and the listing
of ity sharas which may affect the status of approval of the Stock Lachanges.

Upon listing of equity shares of the Resulling Company pursuast io this Scheme, the
shareholders of the Resnling Carmpany, except the Dernerged Company, shall ba catipurisod
s public’ sharehalders and the term 'public’ shall carry the same reganing as defined undey
Rule 2 of Securities Contracts {Regulation) Rules, 1957,

The Resufting Company shall enter into such arrangements and give such condirmations and/
or dndertakings as may l)r necessary in accordance with Anplicable Law for ﬁ,zﬂpl'fmg with

the fermalities of the Stock Exchanges.

ACCOUNMTING TREATMENT
Accounting treatment in the books of the Demerged Companmy:

91,1 Upon coming into effect of this Scheme and with effect Trom the Appointed Date, the
Demerged Company shall reduce the book value of all assets {including goodwill),
Habilities pertaining to the Demergad Under tating and reserves related to the
Demerged Undertaking, as identified by the Board of the Demerged Company,
transferred vo the Resulting Company frem s books of actounts.

§.1.2  The difference between the book value of all assets (including goodwitl}, liabilities
pertaining to the Demerged Undertaking and reserves relaled Lo the Demerged
Undertaking, as identified by the Board of Demerged Company, transierred to the
Resulting Company shall be adjusted in retained earnings of the Demerged Company.

Acconmting treatment in the books of the Resulting Company:

Paga 19 of 33
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puesuaind te Lhis Schiome, at the 2ame valer a3 4 poear - hooks ol the Semaerged

Loy,

The resen ad 1o the Demerged Undertaking and Being transfervad o the

Reswlimg Compasy as determined by e Soard of the Dermarged Company shall be
prasesved and shaill appear in the financial statemants of the Resulting Lampaiy m
tements of the

the same form and mannar, in which they appeared in the financs

Demerged Company,

[SITR 70

The sharehaiding of the Domerged Company in the Resulting Company as
Appoiniad Date will stand cancelled and the difference between ihe above and share

capital of Resulting Company shall be adjusten in capital reserve,

The Resulting Company shall credit its share capiial account inits books of account

regate face value of the cuuity shares issued to shareholders of the
i

with the

Bamerped Company pursuant ta Clavsa 8 of this Seleme,

The difference, being the excess of book value of the assets over the lishilities
partaining o the Demerged Undertaking and reservas relating to Demerged
Undertaking transterrad from the Demerged Company and recorded by | ha Rasuiting

S

Company in accardance with Clause $.2.3 abave, over the amount creditsd a5 share

£}

capital as per Clause 9.2.6 aBove, and after giving effect o Clause 9.7,5 above, shail
he adjusted in canital reserve. '

Loans, advances, deposits, balances and oiher dues outsia nding as on the Apsointed
Date between the Demerged Company pertalning 1¢ the Demerged Undertaking and
tha Resulting Company will stand cancelled and thers shall he na furthar obligalion/
outstanding in that behalf and there would be no accrual of interest or any othar
charges inrespect of such inter-ram pany loans, deposits or balances, with effect fram
the Appointed Date,

I case of any differences in accounting policy between the Demerged Company and
the Resulting Company, ihe accounting policies followed by the Resulting Company
will pravail and the difference till the Appointed Date shall e adjusted iy capital
reserves of the Resulting Company, to ensure that the financial statements of the
Resuiting Company reflect the financial position on the hasis of cansistent accounting
palicy,
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REDUCTION AND CANCELLATION Of FXISTING COUITY SHARES OF THE RESULTING

COMPANY HELD BY DEME ¥ COMPANY

Schemea henniming effective and upon aliotment of Resuiting
I""f the Resulting Company, the entire paid-up equity share
capital, as ot Effeciive Date, of the Resuiing mmuan\- hatd by the Demerged Company
{"Resulting Company Cancelled Shares”) shall stard cancaiied, P«Lln;@mghcd and annulfed on

Fifective Date

and ihe issued, subseribad and pold op equity capital of the

and from
Resuliing Company to that ¢

ehalt sianel coneted and e

2 230 to 297 af

ware capiial of the Resulting Company ends
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i capital of the
s lix bo s aame

fiz reduciion i the ety
v shall not be reguired to add "And Toduced” 5

Flotwithetandi

Resulting Comparn

duction and cancelation of tha Resulting Company Cancelled Shares, does not invelve

any dirainution of labilivy of in respect of any vnpaid share capilal or payment Lo sny
ol or payment in any other form.

sharehotdor of any paid-up share cap

CHANGE OF NAME OF THE RESULTING COMPANY

Upon this Seheme hecoming effective, the name of the Resulting Company shall stand
changed to “Boresit Scientific Limited” ar such other name which is available and approved by
the RoC, by sinply filing the requisite forms with the Appropriate Authority, unless already
sfferiad prior to the effectivensss of the Schame, and no separate act, procedure, instrumant,
nr deed shall be reguired to be followed onder ihe Act,

Conzzguently, subject to Clause 11.1 above:

11,21 Clause | of the memorandum of association of the Resulting Company shall without
any acl, pracedurs, instrument or deed be and stand altered, modified and ashenided
pursuant to Sections 13, 232 and ather appllmhlv provisions of the Act, and he

reptaced by the follswing Clause:
“The name of the Company is Boresil Scientific Lmited.”

11.2.2 1is hereby clardfied that, for the purposes of acts and events as mentionad in Clavse
11,3 ang 11.2, the consent of the shareholders of the Resulting Company to this
Schema shall be desmed tn be sufficient for the purpeses of effaciing the
aforementioned amendment and that no further resolution under Section 13, Section
14 or any other applicable provisiens of the Act, would be required io he separately

passetd,
PART IV
AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF THE
TRANSFEROR COMPANY ‘

Immediately upon effectiveness of Part Il and Part Hil of this Scheme and with etfect from the
fisofthis Scherme and purslang (o Sections

Appointed Date and in sccordance with the provisia
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tradermarks Bs of commercial nature induding atiached g mnwl!E
ttla, intorest, labels and brand registrations, ¢ 'fapyrii-’l s trademarks and aif such othey

industrial and intelleciual property rights of whatsoaver r nature) or are :;si;luarm«ése

along with ¢

capable of transfer by delivery or possession or by endorsament, shall stand
transfersed ypon the Schems coming into effect snd shal), fpso farte and without any
ather order to this elfect, become the sssets and properties of the Transferes
Company without requiring any dead or Instsument of ¢ convavance for {ransfer of the
rsuand to this sub-clause shall be desmed to hava ponurred Ly

same, The vesting p
physical or canstruciive defivery or by endorsemert and delivery o by vesting and
recordal, pursaant (e this Scheme, as apprapriate fo i} 1w property being vesiad and
iitle ter the property shall ba deemed to have heen transfercad ace ardingly,

Subject to Clause 12.2.3 below, wilty respect io the asseis of 1he Transferor Company,
other than those referred to in Clause 12.2.9 ahove, including all rights, title smd
interests in the agresments [(including agreements for leass or license of the

[
b
P
i

proparties), investmaents in shares, mutiat funes, bonds and any other securilies,
sundey debtors, outstand ing loans and advances, if any, recovasahle in cash or in kind
ar for value to be received, bank balapces and depasits, if a0y, with Government,
semi-Govarnmanl, local and other authorities and bodizs, customers and othe
persons, whether or not the same is baldin the name of the Transteror Company shall,
witholt any further act, Instroment ar deed, be ransierred to and vasted in an: df o
be deerned to be transferred 1o and vested in the Transferee Company, with effect
fram the Appointed Date, by aperation of law as transmission or as the rase may b,
ir favaur of Transferee Company.

12,23 Inrespect of such of the assets and proparties of the Transferor Campany which are
irmovable in nature, including rights, interest and easements in relation thereto, tha
same shall stand transferred to the Transferee Company with effect from the
Apnointed Dae, witheut any aci or deed or conveyance being required io be dene of
executed by the Transfercr Compary and/or the Transferee Campany.

14,24 For the avoidance of doubt 2nd without préjudice to the generality of Clause 12.2.3
abave and Clause 12,25 belaw, it is clarified thal, with respect to the mmovebla
praperties of the Transferor Company in the nature of land and buildings, the
Transferor Company and/ or the Transfer plupany shalt register the true copy of
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ihe oroders of the Authority approving the Schame with the offices of the relevant sub
aving jurizdi

wckion aver the
= and register, as requived,

cepistrar of Assurances or similar registering authority b
spratinn of such immovabie property and shall also exonuis
such other docwsents 25 may be necessary in this regard. For the aveidance of doubii,
it 1o clarified that amy document exgcuted pursuant to this Clavse 12, 24 ar Clause
12.2.5 balow will be for the limited purpose, of maeting ra -{uht@ﬁ’ rrguirements and

s}sali nua‘ } b dearned to he a docurment undear which the transfer of any propariy af
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states oiher than the siate of Maharashirs, whethor owiad of
of, inter afia, payment of stamp duty and vesting in the Transie
Transferee Company sn decides, the Transferar Company and/ or the Transfarae
&, Imay execute a 1 ey 3

Company, whether before or after the Fifective D
cause to bo sxecuted and registaced, separate <
sipnment of lease, as the case may be, in favour of the Transferes Company in
respect of such immovahle praparties, Each of the immovable properties, only for the
purpases of the payment of stamyp duty (if required under Apnficabke Law), shalt be
deemed to be conveyed st a value determined by the relevant authorities i
accordance with the applicable circle raies, ihctlaﬂ;ﬂ_ of such immuoevable propertics

ds of convayance or deeds ol
i

shall form an integral part of this Schems

Al dehts, Habilivies, duties and obligations of the Transteror Company shall, without
any further act, instrinent or deed ba tra nsferred to, and vasted in, and/ or deemed
to have heen transferred o, and vested in, the Transterce Company, 5o as to become
o and froms Lhe Agpointed Date, the debts, Habilities, duties and obligations of the
Transferee Company on the same terms and conditions as were applicable o the
Transferor Company, and it shall noi be necessary to oblain the consenl ol any Person

Cwhe is a party 1o coniract of arrangement by viriue of which such liabilities have

on in erdor to give effict to thﬂ provisions of this Clause 12,

Oy and from the Effective Date and il such tirme that the name of the Bank accounts
of the Transferor Company has been replaced with that of ihe Transferee Company,
the Transferee Company shall he entitled to mainiain and operate the hank atcounts

~of the Transferor Company i the name of the Transleror Compalyy and Tor such: time

as may he determined to be necessary by the Transferee Company. All chenues and
other necotiablé nstrurients, payment erders seceived or presented for {*nmahmcnt
whith are in the name of the Transferar Company after the Effective Date shall be
accepted by the bankers of the Transferce Company and credited to the ar:cox.;ni of
the Transferee Campany, if presented by the Transferee Company, ‘

Lnless otharwise agreed between the Transferor Company a ned the Transferee
Company, the vesting of alt the assets of the Transferor Company, as aforesaid, shall
e along with the Encumbrances, if any, over or in respect of any of the assets or any
part the;em‘ provided however that such fncumbrances shall be contined only to the
relevant assets of the Transferor Company or part thereof on or over which thay are
subisisting prior to the amalgamation of the Transferor Company with the Transferee
all extend aver or apply 1o any athar asset(s)
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Lnless & staied in this Scheme, @l Permits, including the banefiis
ransferar Company, shall be transfarred o 1he Transferes Company

4 and shall he

therein of the

from the Appeinted Date, wiihois BIVY FUTERET 2L, Instrument oy e

o endorsed by the Aporapriate suthoniios concarnad

appropriateby s

the Transleree Company as if the same wore ariginally siven
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therewitii in favour of
by, dssued to ar executed in favour af the Transferae Company and (he Trensierse
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bla v the Trans

c unider the same shall he

on the opermiions of the 7
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mfrastiuctieral advantas

Joving o ratain s clients, status

ges, averall ncre It oaiirkes

eruployeas, business claims, husiness information, busk
name, marketing and distiibation channsls marke

ation on corsumption patiers or habiis

wustomer ralationshin, irade secrets, inforn
of tha consumers in the tarritory, technical knove-haw, cligai records, KYC [know yvour
customer) records/ POAS (power of atlorney), suthorisations, diens deiils and aifers
intellectual property rights of any nature wiatsoever, books, records, fites, napars,
engingaring and process information, softwara licenses (whether propristary or
othierwise), drawings compuler programs, manuals, dals, cataingyes, quufath}ns,

oy

sales and advertising material, lists of present and former customers and stpplizes,
othes  customer infarmation, customer credi informstion, cusiomer aricing
information and all other records ard documents, whcther in shysical or slacironic
form relating to business activities and ouerations of the Trensieror Cam praryy shiall be
transferred o the Trapsioree Company fram the Appointed Date, without any furthes

Act, instrument or deed.

11 Al contracts where the Transferor Company is a party, shall stand wansterred o and

vasted i the Transferee Company pursuant to this Scheme becoming effective, The
absence of any formal amendment whicl: may ba required by a third ity o effect
such ransfer and vesting shall not affect the operation of tha foregoing sentance. The
Transferes Company shall, wheraver flecessary, enter into and/ or execute deeds,
wiitings, confirmations or novations to all sueh contracts, if necessary, inorder to give
formal effect to the provisions of this Clagse.

Provided that, upon this Scheme caming inta effect, 2l inter-campany transactions
inctuding faans, contracts executed or entered into by or inter se hetween the
Transferor Company and the Transferes Company, it any, shali stand cancefled with
effect from the Effactive Date and neither the Transferor Company and/ or Transferes
Company shall have any obligation or Habifily against the ather party in relation
thersto,

~

Without prejudice to the provisions of the forepoing sub-claises of Clause 12,2, the Transleror
Company and the Transferee Company may execute any and all instruments or documents
and do all acts, deeds and things as may be requirad, including filing of necessary particulars
and/ or madification{s) of charge, necassary applications, naiicas, irdimations or letters with
any Appropriate Authority or Person o pive effect o the Scheme. any procedural

o

requirements requirerd to he fuifillid sotely by the Transferor Company, shall be fulfitled by

the Transferee Company as if is were the duly canstitute

torney of the Transferor Company.
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Company shall take such actions as may be necessary and permiss
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The Transfe

e gesets, Peomits and contracts of the Transferar Company transie rodd avdf o vegistered in
Hs namea.
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Lipon affectivenass of Past Dot the Scheme and with effect from the £
b e Transis
ption in service, o teris and conditions no
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without any inte
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the empioyees of the Transferor Comgps
of all such eraplovess with the Trons

account Jor the purpeses of all existing benefits 1o whirk the said crployees may he g

oy a8
ey prtor to the iransfer shali b
including for the purpnse of gayment of any retrenchment comgpensatinn, leave balanoeg,
eratuity and other reticalf terminal benefits.

The accurnnlated balancas, if any, standing to the credit of the sforesald employees in the
axisting provident fund, gratuity fund and » L,jwmnr;u.atnm furid of which they are members,
will he transferred respectively to such pravident fund, gratuity fund and superannuation
funds nominated by the Transferee Company andf or such cew provident fund, gratuity fund
anel siparannuation fund 1o be established by the Transferee Company, In arcordance with
Applicable Law and causad to be recognized by the Appropsiate Authorities.

LEGAL PROCEEDINGS

Upon effectiveneass of Part v of the Scheme and with effect from the Effective Date, if any
syit, cause of action, appeal or Gthw fogal, quasi-judicial, arbitral or other administrative
praceedings of whatscever nature by or against the Transferor Company pending oo the
Fifactive Date, the same shall not abate, be discontinued or be in any wa\; prejudiciatiy
affectad by anyihing contained in this Scheme, bul such proceedings of the Transferor
Company fmay he conlinued, prosacuted and enforeed by or against the Transferse Lompany
in the same manner angd o the same extent as it would or might have been tomtinued,
prosecutord and enforeed by or against the Transferor Company as if this Scheme had not been
made. On and from the Effective Date, the Transferce Company may initiate any lega
proceeding for and on behalf of the Transferor Company,

TAKES/ BUTIES/ CESS

Upont effectiveness of Part IV of the Scheme and with effect from the Appointed Date, by
aperation of faw pursuant to the prder of the Appropriate Authoriy;

All the profits or income taxes {including but not limited to advance tax, tax deductad at
saurce, tax collected at source, forelgn tax credits, dividend distrihution tax, minimum
alternate tax credit, any wedit for dividend distribution tax on dividend received by the
Transferor Compary), all input credit balances {including but not limited to CENVAT/
MODVAT, sales tax, applicable excise and custorns duties, SGST, 1GST 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 ar suffered by the
Transferor Cornpany shall for all purpose be treated and be desmed to be and accrue as the
profits, taxes (namely advance ax, Tax deducted at source, Tax collected at source, dividend

flaga 25 0l 33
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distribution tax credi

11yt

Hihe transioror Com

uider Tax Lav

dmptions, benefits and subisidies, conce

g, Hbertias, special statiue and alf suek

emenis and

cried forms, filings amd annexures under £
3

for Taxes pakd and for matters incidental ine

prees

tws and ro ohaim refunc

fils s ineorne

of the Scheme, The Tramsfere Coraparny s axpressly garmitted to revise anc

tas reitins and other staturory refurne, evan bevord the dee date, if reguirsd, inchiding |

deducted/ cotlecied 5t soure returns, service fax retims, «

Tax returns, sales

art has exvressiy reserved the

added tax/ goods and service tax returns, as may be apolicahls

right to malke such provision in its returns and to claim refunds, advance tax credits, credit of
tau deducted at source, cradit of fare ign Taxes paid/ withheld, etc, if ardy, 5 may be reguirad
for the purposes of irmplementation of the Scheme.

ILis heveby clarified that in case of any refunds, banetits, fncan
the Transfernr Company, shall, i sarequired by the Transferee Company, iisuz not

5, grants, sebsidie
e i such

formoas the Transferee Company may deem it and grepes stating that pursuant to the
[

i
Appropriate Authorisy having sanctioned thiz Scheme undear Sections 230 Lo 232 of the act,
the relevani refund, henefit, incentive, gran, subsidies, be paid

aecount of the Transfores Loanpany, as the Person sngitled thoreto, 1o the end and istent ihat
the right of the Transferor Com Pty to recover o realise tha same, siands transfarred to the

Transieree Campany.

or made gead or held an

CONSIDERATION

Immediately upon effectiveness of Part || of the Scheme, the Transfaror Company will
hecome & wholly awnad subssidiary of the Transfaree Compary and the entire paid-up share
capital of the Teansferor Com pary will be held by the Transferes Company. Accordingly, unen
amalgamation of the Transferor Company with the Transferee Company, there shall be no

fssue of shares az consideration for the said aimalgamation.

Immediately upon effectivaness of Part IV of the Schame, all aauity shares of the Transleror
Caompany held by the Trapsferes Eompany along with its naminees, shall stand cancelled
withatit any further appication, act, or deed,

ACCOUNTIMNG TREATMENT

The Transferae Company shall camply wilt generally accepted BLcouniing praciices in ndis,
provisions of the act aned accounting standards as notified by Companias {Indian Accounting
Standards) Rules, 2015 as amended from time Lo Ume, in relation to the transactions in the
schame including but not limitad, to the followfng: '
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Upon Part IV of this Scheme coming intoe effect and after giving effect to the accounting
reatment specified in the oforementioned Clause 9 of Part il of the Scheme and with effec
frorn Appointed Date, the Transferze Company shall scoount faor the amalgamation of the
Transferor Company in accordance with “Pooling of Interest Method” faid dows by Appendix
¢ of Indian Accpunting Standard 103 {Ind AS 10%): {Business combinations of entities under
casrmon contral], notified under the Ac andf ar gny othar applicalde Indian Accounting

Standard as thie casae may ba.

170 G and from the Appoinisd Date sno sublect io the provisions hereof, ali assais,

Hapilities and reservaes of the Transforor Company shall be recorded in the books of
Arrying

wunts and in the sas

acoaustt of the Transferes Company a1 their edsting
orin.

o Gompany held by the Transferse Company shall

vares of the Transf
b without any further application, act o eloed,

17020 Al sooity sk
stand o

1715 The difference, if any, between the nvestments held by the Transferes Company and

ail assets, lishiliizs and reserves of the Transfarer Company, will he transterred o

capital reserve,

17.1.4 To the extent that there are inter-company loans, advances, deposits, balances or
ather obligations as betweens the Transferor Company amnd the Transferee Company,
the obligation i respect thereof will come to an end and corresponding eifect shall
he given in the books of aceaunis and records of the Transferee Company for the
reduction of any assets or liahilities as the case mavbe and there would be no accrual
of Interest ar any other charges in respect of such inter-company i0ans, deposits
halances, with effect from the Appoinied Dale,

17.1.5 In case of any differance T accounting pelicy between the Transteror Company and
the Transferse Company, the impact of the same fill the Appointed Dale will be
quantified and adjuysied o the capilsl resorves, in the books of the Transferes
Company to ensure that the financial statements of the Transferee Company reflect
the financial position an the basis of consistent accounting policy.

DISEOLUTION OF THE TRANSFEROR COMPANY

Irmediately upon the effectiveness of Pat IV of this Scheme, the Transferor Company shatl
stand dissolvar without winding up and the Board and any committees thereof of the
Transferor Company shall without any further ach, instrument or deed be and stand
discharged, On and from the Effective Date, the name of the Transferor Company shail be
struck off from the records of the concernad RoC, '

| COMBINATION OF AUTHORISED SHARE CAPITAL

Ugon Part 1V of this 5cheme becoming effective, 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 accardingly the authorised share capital of the Transferee Company

“shall stand increased without any further act, instrument or deed on the part of Transferee

Company including payment of starmp duty and fees to Rod,

The memorandum of assoclation and articles of association of the Transferee Company
{reiating o the aufhm‘i?a' ‘il":;fzre e:agita H Jhall without any ftnthm acy, instrument or deed,
onsent of the fhawlmldt HE nl the
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the purposes

Transferee Company o the Scheme shall be deomed te be sufficient fai

effecting this ameandmant, and no further resolu itinnls) under the applicable provisions of 4

Act would be required to be separately passed, as the case may be, and for this prlvoose i
stamp duly and fees paid on the asthorized capital of the Transferor Company shall be uillized

and applied to the increased authorized share capital of the Transferes C Grnany,

fransferea Company shali

Corsequentially, Clause V of the memaorandum of association of the

withoud 2oy a0k, insirument or dem‘ be and stand altared, modified st amendoed, by reflact

'ié‘n{i( i} H;ji,%‘;m#ﬁﬁré Shpre “mm‘! as

e in ;:n'-'r Clauze 131 B, PUEsLEn

Sactiong 13,

shall he

articles of association of 1

FEHTIE

Hin l hr* e *‘ﬂuf &zppmm! also to the alterat
was may be requived vnder the Act,

1 O

The Transferee Company shall file with the BoC, all requisite forms ang coemplete the
compliance and procedural requirements snder the Act, if B

PART V
GEMERAL TERMS £ CORNFHTIONS

REMAIMING BUSINESS OF THE F}H\ﬂ{ RGED COMPAN

sbme ks, bl

The Remaining Business of the Demerpad Company and alf 1he assets, nve
and obligations of the Demesged Company, shall continue to belong to and be vested it and
be managed by the Demerged Company. With effect fromi the Effective Date, only the
Demarged Company shall be liable to perform and discharge all labilities and obligations in
rafation to the Remaining Businass of the De merged Company and the Resuliing Company/
fransferee Company shall not have any liability or oblipation in relation to the Remiaining
Business of the Demerged Company.

Alf degal, Tax and/ or other proceadings by ot against the Demerged Company under any
htﬂtllti:f, whether pending on the Effective Date or which may be instituted at any time
therestter, and relating to the Remaining Busingss of the Demerged Company {including those
relating o any property, right, power, liahility, obligation oy dutics of the Demerged Company
in respect of the Remaining Business of the Bemerged Company) shall be continuad and
enforced against the Demerged Company. The Resulting Company/ Transferee Company shail
in no event be responsible or liable in relation to any such legal, Tax or other procesdings in
redation o the Remalning Business of the Damerged Company.

1 the Resulting Company/ Transferes Company is in receipt of any demand, claim, notice and/
or is impleaded as a party in any procesdings before any Appropriate 2 Autherity, in 2ach case
i relation to the Remaining Business of the Demerged Company, the Resulting Corapany/
Transferee Company shail, in view of the transfer and vesting of the Demerged Undartaking,
pursuant to this Scheme, take all such steps in the proceedings hefore the Apprapriate
Authority to substitute the Resulting Company/ Transferee Campany with the Demeargad
Company. However, i the Resulting Company/ Transferee Company, is unable to get the
Demerged Company 5o subsiituted in such proceedings, it shall defend the same or deal with
such dernand in sccordance with the advice of the Demerged Company and at the cost of the
Demergad (.cnn;mm and the Iatter shalt re!ml}utse the Resuiting Campany/ Transferee
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Carripany, against all Habifities and ebligotions incurred b\; or against the Resulting Company/

Transferes Cormpany, in respect thereot,
WALIDITY OF EXISTING RESOLUTIONE, ET
wsoluiions/ powar of attorney of/ execited

- Board of the Damargerd

Upon the coming into effect of this Scheme, tha

ny the Demerged Company in relation Lo the Demarged Upderiaking and the Trassleror

Company, a3 the ca
Criipany inossinliomn o i‘::‘i’ 1 wad U w2 and the Transferer Company, as the ca

e n lidh anel
i by the
oy lmits
sle statutory provisicns, hen

/

fractive Oate, shall continue i

o PR 5
: r‘ca;f nsanmim I fatierney passed/ execut

mpany and if sy such resolutions hove any mon

[RAET 0

approvec 5 of the Act, ar any offmer aoplic

ary by the Board of the Demerged Company ; o ihe

added 10 the limils, i any, u

said fndts

Transferor Lm‘npcmf, az the case may be, f;?mll er Jike

resolutions passed by the Resulling Company/ Transferee Company, and shall constitute the
aggregate of the szid Bmits in Hesulting Lmnpsnw’ Transforge Company.

OIVIDENDS

The Parties shall be entitied to declare and pay dividends to their respective ﬁha rehiniders in
the ordinary course of business, whether inlerim ar final.

ation of dividends Dshelher

[t is clarified that the aivreseid provisions in respest of decls
interim or final) are enabling nrovisions only and shall not be deemed to confer any right on
arties, as the case may he, to demand or claim or be eatitled

<

any sharehotder of any of the

b zny dividends which, subject to the provisions of the Aci, shall be entirely at the discretion
of the Board of res p&ctwe Parties, and subject to aporoval, if required, of the shareholdars of
the respeetiva Parties '

- COMDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

Witk effect fram the date of approval of the Scheme by the Board of the Parties and up o and
including  the Appolated Date, the Demerged Company with respect to Demerged
Undertaking and the Transferar Campany shall be deemed to have been carrying an and shall
carry on its business and activities and shalt e deemed to have held and stoad pussessed of
and shall hold and stand possessed of the assels for and on account of, and in Trust for the
Resufiing Company/ Translerze Company.

With effect from the Appointed Date and up o and including the Effective Date:

23.2.1 The Transleror Company and the Demerged Company with respact to the Damerged

> Unelertaking, shall carry on their respective busingsses with ressonable difigence and

business prudence and in the same manrer as the Transferor Company and the
Dermerged Company had kesn doing hitherto

23,22 The Transferor Corapany and the Demerged Company with respect to the Demergerl
Undertaking; shall be entitfed, pending the sanction of the Scheme, to apply to the
Appropriate Autharities concerned as necessary under Applicable law for such
consents, approvals and sanctions which the Resulting Company/ Transferes
Company may respactively require to carry on the relevant business of the Transferor
Campany of the Damerged Comns ) ? ve effect to the Scheme.
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24.2.3 Farihe purpane of giving effect o the order [
ather applivais provisions of the Act In 1 respect of this 5ol
Result & Connpratyy shatl, 3t any thme (!!Hulnmi s 1E¢ » Qiders
2pproving this Scherws, be f;t;ii_léir-"l'z to
right(s) upon demerg
Tran

Al The Besilting
been authoried e

By :"‘ﬁi‘%’firuh.ifi“

Bire ixy the Trihunal the

Lavepany Transter

of the |

rof Campany, in ac

ompany/ Trans n—;er‘ Company g mH ahnfay:-: i i

iy pleadings, apolicatic

and Tacilitate an

fred 1o

inpla
saetd unde
this Scheine, the wa,.l;iisr :
s Al rights and privite
all its obligations, n re tr o applicable to il immosable ]:}f'urn?fr '

iy g__.mfa%;_,f Trans

il

; stip or the title o, or interest in ihe
Ermareable ;fzmper‘zieﬁ wi'ns;:n sha.l lae made and duly recorded Iw tl';:?: Appropriaie
Authority(ies) in favour of the Resalling Company/ Transferee Co GInpBnY purstant i
the sanction of the Scheme try i Tribunalt and upon the cifectivensss of this Scheme
i accardance with the terms hereol, without any further act or devd o e done or
execuied by the Resulting (‘mﬂg_‘ea_n\jr';' Frarsferse Company, 1t is clarifiad thal the
Resulting Company/ Iransieree Company shall be entitled to Bngage in such
correspondence and make such representations, as may he RECessary, for the
purposes of the sforesaid mutation 2 andd/ or substitution.

PROPERTY IN TRUST

Molwithstanding anyihing containad in ihis Stheme, on of after Effective Date, until any
property, asset, license, approval, permission, contracl, agreement and vights and henefits
stng therefrom pertaining to the Demarged U ndartaking are transferred, vasted, recordsd,

ted and/ or perfeciad, i ithe records of any Approprinte Authority, regulatary bodie
any third party, ar otherwise, in favour af the Resuli ing Cornpany/ Transferea Conrpany, I;lu;'
Resulting Comparsy/ 7 ransferes Company is deeimsd o be avthorized 1o erjoy the praperty,
asset of the rights and benefits arising from the license, approval, permission, contract or
agreament as it it were the owner of the property or asse i a‘a'if it were the original party to
the license, approva, pummmu, cantract or agreament. 1t s claritied that til entry is made
in the records of the Appropriate Authorities snd 1l such time as may e mitually ageesid by
ithe Resuiting Company/ Tran \;{ see Company, the Demerged Company will cantinue o hold
the praperty and/ or the asset, license, permission, approval, contract or agreameant and rights
and benefits arising th@wﬁum, as the case may be, in trust for and on behall of, the Resulting
Company/ Transferae Company.

fxd

G
aifar

FACILITATION PROVISIONS

Immadiately upon the Scheme being effective, the Demerged tnm;mny and the Resulting
Company/ Transfares Company shall enter into agreements as may be necessary, fnter alio in
relation o use of office space, land, building, manulaciuring facilitias, infrastructure facilies,
information technology services, security persannel, trademarks and other inkollectua)
gropenty rights, legal, administrative snd other services, etc on such terms and conditions
that may e niually agreed between them.

Withaut prejudice to the generality of the foregoing Clause 25,1 above, immediziely upon the
Scheme boing effective, the Demerge 1 Company and tha Resulting Company/ Transferee
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sary agreements whereby, the Demerged Company shall

Company shall enter into neres
provide shared serviens viz, accounting, o, buaman re

Comanyd Tra

sleps booal, seoretarial resgarch and

o Corngany an such terms and

development eic, o the Resulth
conditions that may be mutually agrecd between them,

rnmediately upon the Scheme being effective, all brands, trademarks, logos, wade and
dsuch intelizoiual propesty rights comman to the Scientific and Industrial

corporate name a
roducts Business and ihe Remaming
Company o7 the use of the Resulting Comins) W» Transt

be mttually decded by the Bosrds of the Domarged Co
5/ }L‘“!& :;. i

shall be made aval lli\

Transferss Compaiyy, without any chary

ions of sale andd purchs
Resuly sarvyf Trans

[ate, -,izal‘ Be cecarded on an ara’s lengih basis in thedr res

o Gf products beiween the Desmi

s Caompany rom the A |'>;‘{%is‘:i{~*d {38

lrmediately upon the Scheme being effective, the Demerged Company and the Resulting
Company/ Transferee Company shall enter into nacessary agreement(s) on muiually agreed
sulting

teriis, for purchase and sale of the consumer groducts manufactured by the Hes
Company/ Transferse Compary at Bharuch facibiy.

It is clarified that aparaval of the Schame by the shareheolders of the Parlies under Sections
230 13 232 of ihe Act shall be deemed to have their appravsl under Sactlon 188 and other
applicable provisions of the Act and Regulation 23 and other applicable repulations of 5E61
LODR Reguiations and that no separate approval of the Board or audit commilles or
sharehaolders shall be required to b sought by the Parties,

s clarilisd thai sl gusrantees provided by ihe Demerged Company in respect of ihe
e 1er¢ecl Um‘feutamlng and the Transferor Company shall be valid and supsisting Ul adequate

angements/ puarantess have been provided in respect of the samea by the Resuliing
Cm'rlpany;' Transferse Company.

APPLICATIONSS PETITIONS TO THE TRIBUNAL

The Pa rthf shall make and file all applications and petitions under sections 230 to 232 and
niher applicabie provisions of the Act befere the Tribunal, far sanclion of this scheme under
the provisions of tha Act.

The Parties shali b aniithed, pending the sanction of the Scheme, to apply to any Appropriate
Authority, if required, under any Aaplicabie Law far such consents and approvals which the
Resulting Comuary/ Transferee Company may require o own the assets aod/ or liabilities of
tive Transferar Lompany or the Demerged Undertolking, a5 the case may be, and to carry on
the business of the Transfercr Company and the Demerped Undertaking, as the case may be,

MODIFICATION OR AMENDRMENTS TO THIS SCHEME

The Board of the Farties may make any modifications or amendments to this Scheme at any

~time and for any reason whatsoever, or which may otherwise be considered necessary,

desirablie or appropriate. The Board of the Barties may consant to any conditians or limitations
that the Tribunal ar any othar Aparopriate Authority nay impose.

For the purposes of giving effect to this Scheme, the Board of the Parfies may give such
directions including directions for settling.a 'j{’f;ﬁ&gtion ar difffculty that may arise and such
4 ot
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i this

directions shall be Linding on all Parlies e if the same were specifically lncome

Schome,

CONDITIONS PRI

T

Unless vtherwize decided (o waived) by the relevant Parties, ihe Scheme is conditional tnon

=

and subject 1o the following conditions precadent:

vrelating 1o the Scheme ader

FEI

2802 apwproval of ihe Scherne oy ©

qother classes o

5, 85 applicable

the Act 2nd 25 may he directed by the Tribuasl

B.1.3 the sanctions and orders of the Tribunal, under Sectons 2200 2

oitsined by the Par afit

2814 vertilied/ authenticarad copies of the ardars of the Tribunal, sanctio

clion over the Parties.

being fited with the Ro having i

sfaction or walver of ihe conditions

netive in the order as

Without srejudice to Clyuse 283 and sulijses 1o the
mentioned i Clause 281 above, the Scheme shali he made e
contemplatad below:

28,20 Part ol the Schame shali be made offoctive;
2822 tmmedialely upon effertiveness of Purt l of the Seheme, Part H of the Scheme shal
be made effective; [ing

2823 Immaediately theraalfier, Part IV of the Scheme shall be made sffertive.

fUis hereby darified Uhet submission of this Schame 1o the Tribunal and 1o the Appropriats
Authorities Tor theiy respective approvals s without prejudice to all rights, Intarests, fitles or
defences that the respective Parties miay have under or pursuant to afl applicahie Laws,

Gn the approval of this Scheme by the shareholders and such other classes df Persons of the
said Pariies, it any, the shareholders and classes of Persons shall alse he deemed 0 have
rasolved and accorded alf relevant consents under the Act or otherwise to the same axtant
applicable in relation to the domerger, arnalgamsation, capital reduction set oul i this Scheme,
related matters and this Scheme jiself,

WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT CF APPROVALS

Parties, acting jointly, shall be at liberty to withdraw the Scheme, a2ny tima before the Scherne
is effective,

In the event of withdrawal of the Scheme under Clause 29.1 above, no rights and liabilitiey
whatsoever shall acerue to or be incurred inter se the Partias ot thelr respactive shareholders
or creditors or employees or any other Persan,

In the event of any of the requisite sanctions and approvals not belng obtained on or before .
such date as may be agresd to by the Parties, this. Scheme or relevant part{s} of this Scheme

E
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