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Qertificate af Iucorporation

Bo, 12538 of 1882 - 1963

P Hereby Cartify that BORQOSH. SLASS  WORKS
LIBMITED i this dav  incorporated under  the Compenies

Act, 1988 (No. 1 of 1966} and that the Company is Limited.

Givenn under my bhand at Bombay this Fourteenth day
of December One thousand aine hundred and sixty two

{23rd Agrahaysna, 1884),

Sd./ T, 5. GONDHALEKAR

T St
oF L

Fopivirar of
Cotestimmi g
Bdaharanitoy

Raegistrar of Companies

Mzhorashirg
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g ertificate for Connmencenent of ’“gﬁm%m%

Pursuant of Sasotion 142(3) of the Companias Acy, 1956,

(5 Tood
-

I Hoveby Cargify  that ~ SBOROSIL  GLASS  WORKS
LIMIYED ”  which was  incerporated  undser  the Companies
Act, 1508, on the 14th day of December 1962, and which has

this day filed & duly verifisd deciaration in the preseribed form
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b

that the conditions of Seciion 149 (2} {8) o {¢) of the said
Act, - have been complied with, s entitled to commence

business,
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Given under my hand at SOMBAY this THIRTEENTH
day of FEBRUARY One thousand nine hundred and  sixty
twee { 24th  Magha 1884 3,

Ga.f T b GONDHALEKAR
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GOVERNMENT OF [NDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbal, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Tncorporation) Rules, 2014}

Corporate Identification Number (CIN): LOOODONEN1962PLCO1 2538

[ hereby certify that the name of the company has been changed from BOROSIL GLASS WORKS LIMITED to
BOROSIL RENEWABILES LIMITED with ¢ffect from the date of this certiticate and that the company is limited by
shares.

Company was originally incorporated with the name BOROSIL GLASS WORKS LIMITED.

Given under my hand at Mumbai this Eleventh day of February two thousand twenty.

D5 Ministry
of Corpotate
ffairy 23

Indrajiv AjmalBhai Vania

Registrar of Companics
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

BOROSIL. RENEWABLES LIMITED

1101, Crescenzo, G-Block,, Opp. MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai,
Mumbai City, Maharashtra, India, 400051



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L26100MH1962PLC012538

SECTION 13(1) OF THE COMPANIESACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s BOROSIL RENEWABLES LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 14-05-2019 altered the provisions of its Memorandum of Association with respect to its objects and

complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
Given under my hand at Mumbai this Thirteenth day of March Two thousand twenty.

DS Ministry of ..
Corporate
Affairs 23

Indrajit AjmalBhai Vania

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

BOROSIL RENEWABLES LIMITED

1101, Crescenzo, G-Block,, Opp. MCA Club, Bandra Kurla Complex, Bandra 1 'T
(East), Mumbai, Mumbai City, Maharashtra, India, 400051 é\w w/j



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
*‘BOROSIL RENEWABLES LIMITED

1, *The name of the Company is BOROSIL RENEWABLES LIMITED*
I, The Registered Office of the Company will be situated in the State of Maharashtra.

U, *The objects for which the Company is established are:

{1} To carry on the business as manufacturers, producers, exporiers,
importers, traders, distributors, buyers, sellers, assembler, agents for
merchants and dealers in solar glass, sheet glass, fusion glass, wired glass,
figured glass, tinted glass, float glass, safety glass, toughened glass,
laminated glass and any glass productsigoods or products of which glass
forms part, Solar Modufes, Solar Cells and any other components going into
Solar Modules, Solar Power storage and also carry on the business of a
developer and or an EPC contractor for laying down and operating solar

plants, appliances or vehicies running on renewabls energy.”

* Altered in terms of Composite Scheme of Amalgamation and
Arrangement involving the Company, as sanctioned by Hon'ble
National Company Law Tribunal - Mumbai Bench (NCLT) vide
its Order pronounced on January 15, 2020.



(2)

(3)

(4)
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“To Carry on business as manufacturers and importers of, and

wholesale dealers in and refatlers of, china pottery, porcetain,
glassware, earthenware, terracofta, botiles, flasks, stoppers,
vases, tumblers glasses, windows, stained glass, plate glass,
shelves, table tops, mirrors, glassware, and similar good.

To carry on business as glass blowers, benders, bevellers, silvers,
embossers, and engravers, and as artists, potters, glaziers,
sandblast workers, coliiery proprietors, bricks and tile makers,
cament makers, quarry owners, metal and alioy makers, refiners
and workers, engineers, joiners and wood-workers, manufaciuring
chemists, barge owners, lighterman, storage proprietars,
depository owners, ronmongers, and hardware dealers, carriers,
garges proprietors, and builders and decoraiors’ merchants,

To do business as manufacturers of heavy and pharmaceutical
chemicals tinctures, injections and of such medical appliances
needed generally by hospital, the medical profession ar by the
generat public.

To buy, sell, manufacturer, repalr, alter, improve, exchange, et out
on hire, import, export and deal in all factories, works, plani,
machinery, tools, utensils, appliances, apparatus, products,
materials, substances, articles and things capable of heing used in
any business which this Company is competent to carry on o
required by any customer of or persens having dealings with the
Company or commenly dealt in hy persons engaged in any
business of which may seem Capable of being profitably dealt with
in connection therewith and to manufaciure, experimant with,
render marietable and deal in all products of residual and by-
products incidental to or oblained in any of the husinesses carried
on by the Company.

To enter info confracts, agreements and arrangements with
any ofher company for the carrving ouf by such other Company
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on behalf of the Company of any of the objects for which the
Lompany s formed.

To search for, get, win, work, ralse, make merchantable bruy,
sell, or otherwise deal in metals, minerals, oils, gases and
fules whether found in an actual state or obiained by processing
from other sustances, and to carry on business relating to the
winning, production, working, manufacture and preparation of
any materials used in the manufacture of any of the
abovementioned items or which may usefully or conveniently
be combined with the manufacturing or engineering business
of the Company or any contracts undertaken by the Campany
and either for only such purposes or 85 an independent
business,

To carty on business as importers, exporters, buvers and
sellers of and merchants and dealers in and manufacturers
of merchandise, goods, materials apparatus, machinery, and
instruments, of all kinds, spare parls accessories and
eguipments.

To repair, alter, remodel, clean, renavate, conver, manipulate
and prepare for resale and resell any goods frem time to
lime belonging to Cormpany.

To act as agents and brokers for seilers, buvers, exporters,
importers, manufaciurers, merchanis, fradesmen, insurers
and others and generally to underizke and carry out agency
work of any kind whaisoever and franssct all manner of
agency and commission Dusiness,

To act as stockists, commission agents, manufacturers,
represeniatives or agents, selling and purchasing agents,
distributors, brokers. trustees, alfcrneys and subject to the
pravisions of the Companies Act, 1558, secretaries for any
ather company. firm, corporation or persons,

To underiake the cusiody of merchandise, goods ang matarials
and any secretarial, accountancy, olerical or similar work

To cacy on Dusiness as insurance brokers ang agents in
respect of gl classss of insurance mcluding maring, fra
Hfe, accident, burglary, workmen's compensation, indemnity
and metor,
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o carry 0 busknass 25 fHinenoiors

agents, mongans brokers, linenoial a‘s;;;eﬂts Esnf;*. advisers.

Yo carry o any other DUSiness, which may seem to the
Company capable of being ' carrigd on i
1y oor aaiculated
+ of or render
- rights for the

connection with any business ¢
directly or ingirecily 0 ennhan
profitabie any of the Compsny s ¢
time being.

Tooacqguire and undariake ihe eyooarl of the
business, properly and Hainy
carrying on any business wh
o carry on, or pos
girpoases of this Comps

YO CO!'H;}HHy
¢ in suihorised
for the

ranoin any ather

ceT siniar 1o
5 capabie
banafi

Ta iakeo or olherwisze aogoig
company having objects &in
thase of this Company oo

of bhaing conduotad s
this Sampany,

gonr oninerwise
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STy
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Rimary, plant
praparly so

To purchase, take on jes

acguirg any immovainis o
rights or privileges which the ¢
of convenisnt for tne puin
partictar any fand, puildings.
and stetk-in-irade; and el

cquirgd for the purgoses of ine Comosny
mrn the same {¢ account a3

To construet, improve. maintain, develon wirk, menage,
camy owt or cantrol any buildings, faciones or works, of
any raads, ways, {ramways, raitways, BB of sidings,
Gridges, wells, reservoirs, watersourses. wharves,
warghousaes, alectric works, shops, storse shawis and other
bufidings for housing work-peopla and athers. or other
Works and conveniercs which may seem ozlouisied direatly
or indirectly o advance the L;r.}mpan*m interests and io
eantribute to, subsidise or otherwisa as:’st or fake panin
the construction, Improvemeni, maintenance. develapment,
wWOrking, msnagement, sarrving oot or conws! thersol

148 ano

ToooEry on business
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to arrsnge or underiake the sale, purchase of, adveriise for
sate or purchase, a3sist in selling or purchasing and find or
intreduce purchasers or vendors of, and {0 manage land,
buttdings, and other property, whether belonging {0 the
Company or not, and to tet any portion of any premises for
residential, trade or business purposes, or other private or
public purposes, amnd to collect repts and income and to
supply 1o tenants and occupiers and others refreshuments,
attendances, clubs, public halls messengers, light, waiting
rooms, reading rooms, meeling rooms, lavatories, iaundry
conveniences, electric conveniences, garages, stables and
afher advaniagss.

To tand money to such persons or companies and on such
terms as may seem axpediant and in particular (o customers
ang others having dsalings with the Company, and to
guaramtee the performance of contracis by and obligations
of any persons of companies and lo give al kinds of
indemnities,

To apply for, purchase, or olherwise acguire any patenis,
brevets d'invention, licences, concessions, and ihe like
sonferring any exclusive or non-exclusive or lmited right to
use, or any secret or other information as to any irvention
which may seem capable or being used for any of the
purposes of the Company, or the acquisition of which may
seem calculated, directly or indirectly, to benefit the Company
and {0 use, exercise, davelop or grant icences in respect of
or atherwise turn 10 account the property, rights, or
infosmation so acguired.

To estabiish, provide, maintain and conduct, o¢ atherwise
subsidize research iaboratories and experimentat workshops
for seientific and technical research and experimeants and io
undertake and carry on with all scientific and technical
researches, axperiments, and lests of all kinds and io
promate studies and résearch, both scientific and fechnical,
investigations anrd invention by providing, subsidgising,
endowing or assisting taboraiories, workshops, libraries,
lectures, meestings and confersnces and by proviging for
the remunzrstions of sclentific or lechnical professars or
teachers and by providing for the award of exiubions,
soholarships, prizes and grants lo studanis ar otherwise and
pensrsly fo encourage. gromole and reward studies,

AL A
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(30)

(31)

(33

company Lo carry any aof its objects into effect, or for
gffecting any modification of the Company's constitution or
for any other purpose which may seem expedient and fo
oppost any proceedings or applications which may seem
catculated, directly oy indirectty, to prejudice the Company's
interests,

Ta anter inte pannership, or into any arrangement whether
in India or outside indig for sharing profits or losses, or for
any union of interesi, joint-adventurae, reciprocal concession
ar co-operation with gny Person Or persens, or company of
companies carrying on, or engaged in or about to carry an,
or engage, in or being avthorised to carry on, or engage in,
any business or transaction which this Company is authorised
to carry on or engage in, or in any business or transaction
capable of being conducied so as direclly or indirectly 1o
benefit this Company,

To sell, lease, grani licences, easemenis and other righis
sver and in any other manner deal with or dispose of, the
underiaking, property, assets, rights and effects of the
Company, or any part therect, for sush consideration as the
Company may think 1, and in particular for zhares,
debentures, or seasurities of any other Company.

Te amalgamate, enter inio any pannership eor partiatly
amatgamate with or acquire an inferest in the business of
any other company, person ar firm whether in India or
ocwside India carrying on & business included in the objects
of ihe company, or enier Mo any arrangement for sharing
profits, ar far co-aperation, or for limiling competition, or Tor
muiusl assistance, with any such person, firm or company
or fo acuire and carry on any other business (whether
manutfacturing or othewise) auxiifary {0 the business of the
Company or connected therawlth or which may seem fo the
Company capable of being conveniently cagmled on In
conection with the above, or calouialed directly or indirectly
to enhance the value of or render more profitadle any of the
Company's peoperty, and o give or gooedt by way of
ronsideration for sny of the acts or things aforesaid, or
property acguired, any shares, debentures, debenture-siock
or securittes ihat may be agreed upon, and o hold and
retain, or sefl, morigage and deal with any shares,
debentyres, debenture-siosk or securities 5o received.

AT
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(34)

(36
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To underwrite, acoulre take up and hold shares, stocks,
detentures, debenture-siack, bonds . oblications and securities
imsued or guaranisad Dy any company constitited or carrying
on business in ndig oo any forsion country; and debeniures,
dabentura-stack, bDonds, obligation and sesurities issued or
guarantead by any Sovereign Huier,
Cormmissionars, public bo supreme, municipal,
lacal or otherwise, whather af phroad.

To moquire any sush shares, s1ooks, debentures, dehenfure-
stack, bonds, obligations or securilies hy criginal subseription,
render, purchase, axchany footherwiss, and (o subscribe
for the sams, either conditionastly or otherwiss, ang to
guarantee fhe subscnpton (hereol and to exercise apd
enforce all vights and cowsrs sorferred by or incident ta the
awnership thereof,

Lo profmota oF o in U gnY CoOmpany or
companias in o auls poge of acquiring all
or afty of ibe proparty. righis and dabilitiss of this company,
of tor any ather purposs which may seer direstly or indirestly
gaicwtated to bensfis this Somp: and o underwrite shares
and securlties therein,

clim 1nelis

To make domalions o such parsons or instifotions and in
such cases and gither of cash or any othar 25sefs 35 may be
thougit directly or indirectly oonducive m any  of the
Company’'s objects or olherwise sxgsgient ant in particutar
{0 remunerate any person oF Corporation introducing business
te this Company and 1o subscrine, cantribute o otherwise
assist or guaranies money for charitanie, aci mi:m: religious
or benevelent, national, public or potitical vr other instiutions,
ohiecis or for any exhibiion or for any pubils general or
other objecis and to esiablish and susoor or aid in the
gsigbiishment and suppor of assecistions. institutions, funds,
trusis and convenlance for the benetll of the employess or of
persons having dealings with the Company or the dependents,
reiatives or conpection of such persons and in pardicelar
frizagly o other Denefll socielies and fo grant pensions,
abowancas, gratyities and bonuses ither by way of annual
payments or a lumg sum and to make payments fowards
insurgnos and 10 Torm and contribde 1o provident and beneti
fumds of or foar s4och oersons

o

0.
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(39)

40)

41

(443

(44

To refer or agree io refer any claling, demands, dispoleys o
any oiher question. by or against {he Compacy, or in whieh
the Company is interested of concerned, and whsiner belwean
the Company and the member or mambers or his or thel
reprasentatives, or batween the Combpany and third pany, o
arbitration in india or al any plece oulside indie, and 1o
pbearve and periorm and to do all acts, desds, matiets ang
things 1o carry out oy anforce the awards,

To invest and deal with ihe monsys of the Sonna oo
manner as may from time o time be determinar.

To borrow or raise or secure the payment of mone, in Soab
manner as the Company shall think fit, and in paricotar o
mortgage or by ithe issue of debentures or debenturs-stoc,
perpatual or othenvise, charged upon & or any ol iae
Lompany's property (hoth present and futurs) insioding o4
uncalled capital, and to purchase, radsem and pay 9% aa
such securities.

To underiake and execite any rusts the underiaring of wikoh
may ssem o the Company desirable and either gratuitons)
or piharwise,

To draw, make, accepi, endorse, discount, areccie, aod fus .«
Litls of exchange, promissory notes, bills of leding, werranis,
gdetentures and other negotighle or fransforanle inslrumen!

or securities,

To remunerate any DEFSG. of COMpany 07 g wice rendes
or to be rendersd in pIscing or ausialing o plase o
gaarantesing the plscing of sharss by the o
G any debentures debenturs-stack, o other ot
Sompany, o in o abodl the Tformaticn of premshicn u inu
Company, or the aoquisition of property by the Compan

\“HF‘“-:I Bty

I I MR AN

the condunt of s bual

To sell, mprove, manags, develop, exchangs, ease b
dispose of turn to zooount or otherwise de:-em R RN Wl aen
part of the propeny end fghts of the Compavy, for the
Laing,

T glisteibete any of the wroperly of the Domien.
AT the maombers.
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(45) To insure the whole or any part of the property of the Company either
fully or partially to protect and indemnify the Company from liability or
foss in any respect either fully or partially and also to insure and to
protect and indemnify any part or portion thereof either on mutual
principle or otherwise.

(46) Ta do all or any of the above things either as principles, agents, trustees,
contractors or otherwise, and by or through agents, sub-contractors,
trustees or otherwise, and either alone or in conjunction with others.

{47) To do ali such other things as may be incidental or conductive to the
attainment of the above objects.

And it is hereby declared that the word “Company’ (save when used in
reference to this Company) in this clause shall be deemed to include any
partnership or other body of persons, whether incorporated or not and
wherever domiciled, and the intention is that the objects set forth in each sub-
clause of this clause shall receive the widest construction and that the objects
set forth in each sub-clause of this clause shall be independent and shall be
in no way limited or restricted by a reference to or inference from the terms of
any other sub-clause or by the name of the Company. None of such sub-
clause or the objects therein specified or the powers thereby conferred shall
he deemed subsidiary or auxiliary merely to the objects mentioned in the first
sub-clause of this clause, but the Company shall have full power to exercise
alt or any of the powers conferred by any part of this clause in any part of the
world and notwithstanding that the business, undertaking, property or acts,
nroposed to be transacted, acquired, dealt with or performed do not fall within
the objects of the first sub-clause of this clause.

[V. The liability of the members is limited.

V.

*The Authorised Share Capital of the Company is Rs, 183,80,00,000, {Rupees One
Hundred Eighty Three Crores and Ninety Lakhs) divided into 91,65,00,000 (Ninety One
Crores Sixty Five Lakhs) equity shares of Re.1 (Rupee One) each and 9,22,50,000 {Nine
Crore Twenty Two Lakhs Fifty Thousand) preference shares of Rs.10 {(Rupees Ten) each.
The Company has the power to increase or reduce or modify the capital and to divide alf or
any of the shares in the capital of the Company for the time being in force and to classify
and reclassify such shares from the shares of one class into shares of other class or
classes and to attach therelo respectively such preferential, deferred, qualified or other
speciat right, privileges, conditions or restrictions as may be determined in accordance with
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the Articles of Association of the Company and to vary, modify or abrogate any such
rights, privileges, conditions or restrictions in such manner and by such person as
may for the time being be permitted under the provisions of the Articles of
Association of the Company or legislative provisions for the time being in force in
that behalf,

" Clause V - Aftered in terms of Composite Scheme of Amalgamation and
Arrangement involving the Company, as sanctioned by Hon'ble National
Company Law Tribunal - Murobai Bench (MCLT) vide its Order pronounced on
January 15, 2020.

A S T R R
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e several ErE0NG,
mic 2 Comgany in purseance of this Memorandum of Assaciziion,

)

whoss names and address are subscribed, are desirous of being formed
and we respectively agree to

take the number of shares in ihe Capital of the Company sef opposile our respactive namss.

fMame, address, description and
ocsupation of each subscriber

Mo of shares
takan by sach
sibsoriber

Mame, address, description
gl oocupation of witness

- ol Dandakar
(Marayan Dandakar)
Express Building,
Churchgale, Bombay-
Son of MK Danaskar
Charered Accountant

Sdi- B 5. Vaidya

{(Padmavatl Shridhar Vaidya)
‘G Rosd, 22 Vasant Mahat
Churchgate, Bombay-1
Wife of Mr. S0, Vaitdya
Haowse Wile,

G- Avinagn Sheidhar Vaidya
320 Vasant Mahal, 'C FHead,
Churchoate, Bombay-1

Son of MrS M Vaidya
RIS

Bds- BN Vaidys

{Tie Purusholtam Nacayan Vaidya)
37w, Bardar Patel Road, Bombay « 4
Son ef Marayan Trimbak Vaidya
NMedical Praciitionar.

G, oodwilt .M,: i c*‘ Hambay -
Senoof Margyen Tnmmk Vaidya
fil-Manager,

i LG Bhols

‘Lawman Gengadhar Bhole)

TR, Sluch Exchange New Bldg.,
Apmolio B Forl, Bombay-

Son of Gangedhar Gopal Bhole
Ehaee & Mook Srokern

Sdi- Shridhar MNerayan Vaidya
Vasant ekl 'S Road,
Churehgste, Sombeyss

Gon of Meiaven Trimbsk Vaitdys

Sirgat,

Yinayek Desal

Ten Equity
Sharas

v Eoply
e

Ten Egquity
Sharas

-

no Bty

Ten Squity
Sharag

Ten Equity
Ghares

.”:r:“’FWf*“f

R e L. iy

Bd/- 5N Tabwar
{Surash M. Taiwan)
1817 Seitesh, Gowalia
Tank Rosd,

Zon of MNarssppa

¥, Tatwar,

Gosratary of Fiber
Glass Pikingfon Lid,

vl 30 ey of Movamber

1882
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF
*BOROSIL RENEWABLES LIMITED

The following regulation comprised in these articles of association were adopted pursuant
to members’ resolution passed at the annual general meeting of the company held on 28"
August, 2015 in substitution for, and to the entire exclusion of, earlier regulations comprised
in the extant aricles of association of the company.

. (1)
(2)

2. )
fa
(b]
{c]
[d]
(e}
[f]

[

TABLE ‘F EXCLUDED

The regulations contained in the table marked 'F' in
Schedule | to the Companies Act, 2013 shall not apply to
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
by the said Act,

The regulations for the management of the Company and
far the observance by the members thereto and their
representatives, shall, subject to any exercise of the
statutory powers of the adddion to its requiations by
resoiution as prescribed or permitted by the Companies
Act, 2013, be such as are contained in these Articles.

interpretation

In these Articles —

“Act” means the Companies Act, 2013 or any statutory
maodification or re-enactment thereof for time being in force
and the ferm shall be deemed to refer to the applicable
section thereof which is relatable to the relevant Arficle in
which the said term appears in these Articles and any
previous law, 30 far as may be applicable.

‘Articles” means these articles of association of the
Company or as altered from tirne to time

“Beneficial Owner” means the beneficial owner as defined
in clause (a) of subsection (1) of section 2 of the
Depositaries Act, 1996

“‘Board of Directors” or "Board”, means the collective body
of the directors of the Company.

“‘Company” means Borosil Glass Works Limited
“‘Chairperson” includes Chairman

‘Depositories  Act  1996" shaill include any statutory
modification or re-enactment thereof,
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*Altered In terms of Composite Scheme of Amalgamation and Arrangement involving the
Company, as sanctioned by Hon'ble National Company Law Tribunal - Mumbai Bench (NCLT) vide
its Order pronounced on January 15, 2020.
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“Depository” shall mean a Depository as defined under
Clause (e) of subesection (1) of sechion 2 of the
Depositories Act 1956,

"Members” means the duly registered holders, from time ta
time of the shares of the Company and includes the
subscribers to the Memorandum of Association and the
beneficial owner (s) as defined in clause (a) of subsection
{1) of section 2 of the Depositories Act, 1996.

“Month" means calendar month.

“The Office” means the Registered Office for the time being
of the Company.

“These presents’ means these Anticles of Association as
originally framed or as aitered from time to time,

“Proxy” means an instrument whereby any person i
authorised to vote for a member at a general meeting on a
poll.

“The Register” means the Register of Members, etc to be
kept pursuant to Section 88 of the Act.

"Rules” means the applicable ruiles for the time being in
force as prescribed under relevant sections of the Act.

“Seal” means the common seal of the company.

"Secretary” means and includes any person appointed as
such possessing qualification in accordance with the
provisions of the Companies Act, 2013 and Rules made
thergunder,

"Securities” means the securities as defined in clause (h) of
section 2 of the Securities Contracts (Regulation) Act,
1956.

"Writing” shall include printing and lithography and any
other made or modes of representing or reproducing words
in a visibie form.

Words importing the singular number shall include the
plural number and weords importing the masculine gender
shall where the context admits, include the feminine and
neuter gender.

The marginal notes hereto shall not affect the construction
hereof

Unless the context otherwise requires, words or
expressions contained in these Articles shall bear the same
meaning as in the Act or Rules, or any statutory
modification or re-enactment thereof for the time being in
force as the case may be.
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Share capital and variation of rights

The Authorized Share Capital of the Company is or shall be such
as stated in Clause V of Memorandum of Association of the
Company.

Subject to the provisions of the Act and these Aricles, the shares
in the capital of the Company shall be under the control of the
Board who may issue, allof or otherwise dispose of the same or
any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at
such time as they nay from time to time think fit

Subject to the provisions of the Act and these Articles, the Board
may issue shares in the capital of the Company on payment or
part payment for any property or assets of any kind whatsoaver
sold or transferred, goods or machinery supplied or far services
rendered to the Company in the conduct of its business and any
shares which may be so allotted may be issued as fully paid-up
or partly paid-up otherwise than for cash, and if so issued, shall
be desmed to be fully paid-up or partly paid-up shares, as the
case may be.

The Company may issue the following kinds of shares in
accordance with these Addicles, the Act, the Rules and other
applicable laws:

(a) Equity share capital;
{I)y  with voting rights; and / or
(i) with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and
{h) Preference share capital
{c) Unclassified share capital

(1) Every person whose name is entered as a member in the
register of members shall be entitled to receive within
two months after allotment or within one month from the
date of receipt by the Company of the application for the
registration of transfer or transmisston or within such other
period as the conditions of issug shall provide-

{a) One cerificate for all his shares without payment of
any charges; or

(by Seversl certificates, each for one or more of hig
shares, upon payment of such charges as may be
fixed by the Board for each certificate after the first,

(2} Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

(3) In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one certificate, and delivery of a cedificate for a share
o ane of several joint holders shall be sufficient delivery to
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contrel of Board

Directors may atiat”
shares otherwize
than for cash

Kinds of Share
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Cerificate to bear
seal

One certificate for
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all such holders.

A person subsacribing to shares offered by the Company shall
have the option either to receive certificates for such shares or
hold the shares in a dematerialized state with a depositary,
Where a parson opts to hold any share with the depository, the
Company shall intimate such depository the details of aflotment
of the share to enable the depository to enter in its record the
rame of such person as the beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or torn or
if there be no further space on the back for endorsement of
transfer, then upon production and surrender thersof to the
Company, a new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof {¢ the
satisfaction of the Company and on execution of such indemnity
as the Board deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be fssued
on payment of fees for aach certificate as may he fixed by the
Board.

{1} The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription  to  its  securities,
provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in
the mannar reguired by the Act and the Rules.

(2) The rate ar amount of the commission shall not excead the
rate of amount prescribed in the Rules.

{3} The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in the
one way and partly in the other.

{1y If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of &
resolution passed at a separate meeting of the holders of
the shares of that class, as prescritred by the Act,

(2) To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis

apply.

The rights conferred upon the holders of the shares of any class
issled with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.
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13. Subject to the provisions of the Act, the Board shall have the
power to issue of re-ssue preference shares of one or more
classes which are liable to be redesmed, or convered to equity
shares, on such terms and condions and in such manner
determined by the Board in accordance with the Act

14.

18.

)

{2)

(1

(3)

The Board or the Company, as the case may be, may, in
accordance with the Act aind the Rules, issue further shares
to-

(a) Personz who, at the daie of offer, are holders of
equity shares of the Company, such offer shaif be
deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or
any of therm in favour of any other person; or

{b) Employees under any scheme of employees’ stock
aption, or

{c) Any persons, whether or not those persons include
the persons referred to in clause (a) or clause (i)
above

A further issue of shares may be made in any manner
whatscever as the Board may determine including by way
of preferential offer or private placement, subject (o and in
accordance with the Act and the Rules,

Lien
The Cormpany shall have a first and paramount lien-

{ay On every share {not being a fully paid share), for All
monies (whether presently payable or not Called, or
payable at a fixed time, in respect of that Share; and

{b) On all shares (not being fully paid shares) standing
Registerad in the name of a member, for all monies
presently payable by him or his estale to the
company, provided that the Board may at any time
dectare any share to be wholly or in part exempt from
the provisions of this clause.

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owing (o the Company.

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's
[T=1a

The company may sell, in such manner ag the Board thinks fit,
any shares on which the company has a len: provided that no
sale shall be made-

{a) unless a sum in respect of which the lien exists is
Fresently payable; or

Fower to issue
redeemable
preference shares

Further issue of
share capital

Miode of furtther
issue of shares
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Waiver of lien in
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As to enforcing lien
by sale
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(b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such par
of the amount in respect of which the lien exists as is
presently payable, has been given to the registerad
holder for the time being of the share or to the person
entitled thereto by reason of his death or insolvency
ar otherwise.

(1) To give effect to any such sale, the Board may authorize
some person to fransfer the shares sold to the purchaser
thereof.

(2}  The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

(3) The receipt of the Company for the consideration (if any)
given for the share on the saie thereof shall (subject if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a
good fitle to the share and the purchaser shall be registered
as the holder of the share,

{4) The purchaser shall not be hound (o see to the application of
the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

(1) The proceeds of the sale shall be received by the Campany
and applied in payment of such part of the amount in
respect of which the lien exisis as is presently payable.

{2) The residue, if any, shall, subject to a lke lien for sums not
presently payable as ewisted upon the shares before the
sale, be paid to the person entited to the shares at the date
of the sale.

In exercising its lien, the Company shall be entitled to treat the
registerad holder of any share as the absolute owner thereof and
accordingly shall not {except as ordered by a court of competent
jurisdiction or unless required by any statuie) be bound to
recognise any equitable or other claim to, or interest in, such share
an the part of any other person, whether a creditor of the registered
holder or otherwise. The Company's Hen shall prevail
notwithstanding that it has received notice of any such claim.

Calls on shares

(1) The Board may, from time to time, make calls upan the
members in respect of any monies unpaid on their shares
{whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of
atlotment thereof made payable at fixed time.

{2) Each member shall, subject to receiving at least fourteen
day's notice specifying the time or time and place of
payment, pay to the company, at the time to time and
place so specified, the amount called an his shares.
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The Board rmay, from time to time, at its discretion,
extend the time fixed for the payment of any call in
respect of ane or more members as the Board may deam
appropriate in any circumstances.

A call may be revoked or postponed at the discretion of
the Board.

A call shall be deemed to have been made at the time when
the resclution of the Board authorising the call was passed
and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally liable
te pay all calts in respect thereof

{1

(2)

N

(2)

if a sum called in respect of & share is not paid before or
on the day appointed for payment thersof (the "due
date”}, the person from whom the sum is due shall pay
interast thereon from the due date to the time of actual
payrnent at such rate as may be fixed by the Board,

The Board shall be at liberty to waive payment of any
such interest wholly or in part,

Any sum which by the terms of izssue of a share
becomes payable on allotment or at any fixed date, whether
on aceount of the nominal value of the share or by way
of premium, shall, for the purposes of these Aricles, be
deemed (o be a call duly made and payable on the date
on which by the terms of issue such sum becomes
payable.

In case of non-payment of such sum, all the
relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otharwise shall
apply as if such sum had become payable by virtue of a
cafl duly made and notified.

The Board -

(@

May, if it thinks fif, receive from any member willing to
advance the same, all ar any parn of the monies uncalled
and unpaid upon any shares held by him; and

Upan all or any of the monies so advanced, may (until
the same would, but for such advance, become
presently payable) pay interest at such rate as may be
fixed by the Board. Nothing contatned in this clause shall
confer on the member (a} any right to paricipate in
profits or (b) any voting rights in respect of the moneys
50 paid by him until the same would, but for such
payment, become presently payable by him.

I by the conditions of allotment of any shares, the whole or
nart of the amount of issue price thereof shall be payable
by instalments, then every such installment shall, when
due, be paid to the Company by the person who, for the
time being and from time {o time, is or shall be the
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registered holder of the share or the legal representative of
a deceased registerad halder.

All calls shall be made on a uniform basis on all shares
fafiing under the same class.

Explanation: Bhares of the same nominal value on which
different amounts have been paid-up shall not be deemed to
fall under the same class.

Neither a judgment nor a decree in favor of the Company for calls
or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the
Company of a partion of any maney which shall from time to
tirme be due from any member in respect of any shares either
by way of principal or interest nor any indulgence granted by
the Company in respect of payment of any such money shall
preciude the forfeiture of such shares as herein provided,

Transfer of Shares

(1) The instrument of transfer of any share in the Company
shall be duly executed by or on behalf of both the
transferor and transferee.

(2} The transferor shall be desmed to remain a holder of
the share until the name of the transferee is entered in
the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by the
Act decline to register —

(a) The transfer of a share, not being a fully paid Share, to a
person of whom they do not approve; or

(b} Any transfer of shares on which the company has a len

In case of shares held in physical form, the Board may
decline to recognize any instrurment of transfer unless —

{a) The instrument of transfer is duly executed and is in the
form as prescribed in the rules made the Act;

{t)y The instrument of transfer s accompanied by the
certificate of the shares to which it relates, and such
other evidence as the Board may Reasonably require to
show the right of the Transfer ; and

{c) The instrument of transfer is in respect of only One class
of shares,

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
there under, the registration of transfers may be closed at such
times and for such periods as the Board may from time to time
determine:

Provided that such registration shall not be closed for more
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the aggregate in any year.

{1

(2)

(1

(2)

{3)

(3)

Transmission of shares

On the death of a member, the surviver or survivors
where the member was a joint holder, and his nominge or
nominees or fegal representatives where he was a sole
holder, shall be the anly persons recognized by the
Company as having any title to his interest in the shares.

Nothing in clause (1) shall release the estate of &
deceased joint holder from any liabiiity in respect of any
share which had been jointly held by him with other
pErsuns,

Any person becoming entitled to a share in consequence
of the death or insolvency of 2 member may, upon such
evidence being produced as may from time to time
properly be required by the Board and subject as
hereinafter provided, elect, either.

{a) to be registered himself as holder of the share; or

(b o make such transfer of the share as fhe
Deceased or insolvent member could have Made.

The Board shall in etther case, have the same rightto
decline or suspend registration as it would have had, if the
deceased o insolvent member had transferred the
share before his death or insolvency.

The Comparny shalt be fully indemnified by such person
from all liability, if any, by actions taken by the Board to
give effect to such registration or transfer.

If the person g0 bhecoming ertitied shall elect to be
registerad as holder of the share himself, he shall deliver
or send to the Company a notice in writing signed by him
stating that he so glacts.

If the person aforesaid shall elect to transfer the share, ke
shail testify his election by executing a transfer of the share.

All the limitations, restrictions and pravisions of these
regulations relating to the right o transfer and the
registration of transfers of shares shalt be applicable to
any such notice or fransfer as aforesaid as if the death or
insolvency of the member had not occurred and the
notice or transfer were a tranafer signed by that member,

A person becoming entitled to a share by reason of
the death or insolvency of the holder shall be entitled 1o
the same dividends and other advantages to which he
would be entitled if he ware the registered holder of the
share, except that he shall not, before being registered
as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by

AT T TR S B T L g e
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mambership in refation to mestings of the Company:

Provided that the Board ray, at any time, give notice
requiring any such person to elect either to be registered
himself or to transfer the share, and if the natice is not
compliad with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other
monies payable in respect of the share, until the
requirements of the notice have been complied with.

Forfeiture of Shares

If a member fails to pay any call, or ingtalment of & call or any
money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any tirme thereafter during
such time as any part of the call or instalment remains
unpaid or a judgement or decree in respect thereof remains
unsatisfied in whole or in part, serve & notice on him reguiring
payment of s0 much of the call or instalment or other money
as is unpaid, together with any interest which may have
accrued and ali expenses that may have been incurred by the
Campany by reason of non-payment.

The notice aforezaid shall,

{a) MName a further day (not being earligr than the Expiry of
fourtesn days from the date of service of the notice) an
or before which the payment reguired by the notice is to
be made; and

{b} State that, in the event of non-payment on or before the
day so named, the shares in respect of which the call
was made shail ba liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any fime theresfter, before the payment
required by the notice has been made, be forfeited by a
resalution of the Board to that effect.

Neither the receipt by the Company for a portion of any monay
which may from time to time be due from any member in
respect of his shares, nor any indulgence that may be granted
by the Company in respect of payment of any such money,
shall preciude the Company from thereafter proceeding to
enforce a forfeiture in respect of such shares as  herein
provided. Such forfeiture shall include all dividends declared
or any other moneys payable in respect of the forfeited shares
and not actually paid hefore the forfeiture.

When any share shall have been so forfaited, notice of the
forfeiture shall be given to the defaulting member and an entry
of the forfeiture with the date thereof, shail forthwith be made
in the register of members but no forfeiture shall be invalidated
by any omission or negtect ar any {ailure to give such notice or
make such entry as aforesaid,
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The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against
the Company, in respect of the share and &l other rights
incidental to the share.

M

(2)

(3

{3

(4)

A forfeited share shall be deerned to be the property of
the Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before
such forfeiture the holder thereof or entitled thereto or
te any other person on such terms and in such manner
as the Board thinks fit.

At any time before a sale, re-aflofment or disposal
as gforesaid, the Beoard may cancel the forfelture on
such terms as it thinks fit.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company
in respect of the shares,

All such monies payable shall be paid together with
imterest thereon at such rate as the Board may determine,
from the time of forfeiture until payrment ar realisation. The
Board may, if it thinks fit, but without being under any
abligation to do so, enforce the payment of the whole or
any partion of the monies due, without any allowance for
the value of the shares at the time of forfeiture or waive
payment in whole or in part.

The Jiability of such person shall cease if and when
the Company shall have received payment in full of all
such monies in respect of the shares.

A duly verified declaration i writing that the declarant is a
director, the manager or the secretary of the Company,
and that a share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive
evidence of the facts therein staled as$ against all persons
claiming to he entitled to the share;

The Company may receive the consideration, if any,
given far the share on any sale, re-allotment or disposal
thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or
disposed of,

The transferee shall thereupon be registered as the
holder of the share; and

The transferee shall not be bound o see to the
application of the purchase money, if any, nar shall his
titte to the share be affected by any wregularity or
invalidity in the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.
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Forfeited shares
may be sald, etc.

Cancellation of
farfeiture

Members stifl
liabla to pay
mongy owing at
the time of
forfeiture

Member still liable
to pay money
owing at time of
forfeiture and
interest

Ceaser of Hability

Cerificate of
foreiture

Titte of purchaser
and transferee of
forfeited shares

Transferee to be
raglstered as
holder

Transferee not
affected



Validity of sales

Cancellation of
share certificate in
respect of forfeited
shares

Surrender of share
certificates

Sums deemed to b
calls

Power to alter
share capital

A6,

47.

48,

45.

50.

24

Upon any sale after forfeifure or for enforcing a llen in
exercise of the powers hereinabove given, the Board may, if
necessary, appoint some person to execute an instrument for
transfer of the shares sold and cause the purchaser's name
e be entered in the register of members in respect of the
shares sold and after his name has been entered in the
register of membrers in respect of such shares the validity of the
sale shall not be impeached by any person,

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Adicles, the certificate(s), if any,
originally issued in respect of the relative shares shall (unless
the same shail on demand by the Company has been
previcusly surrendered to it by the defaulting member) stand
cancelled and become null and void and be of no effect,
and the Board shall be entitled to issue a duplicate
cerificate(s) in respact of the said shares to the person(s)
entitled thereto,

The Board may, subject to the provisions of the Act, accept a
surrender of any share from ar by any member desirous of
surrendering them on such terms as they think fit

The provisions of these Articles as to forfeiture shall apply in
the case of non-payment of any sum which, by the terms of
issue of & share, becomes payable at a fixed time, whether on
account of the nominal valie of the share or by way of
premium, as if the same had been payable by virtue of a call
duly made and notified.

Alteration of capital

Subject to the provisions of the Act, the Company may, by
ordinary resolution —

{a) increase the share capital by such sum, to be divided
int shares of such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital
into shares of farger amount than its existing shares:

Pravided that any consolidation in the voling percentage of
members shall require applicable approvals under the
Act;

{¢) convert all or any of its fully paid-up shares into stock; and
reconvert that stock into fully paid-up shares of any
denomination;

(dy sub-divide its existing shares or any of them into shares of
srmaller amount than is fixed by the memorandurm,;

() cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person.
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51. Where shares are converted into stock:

{a)

The holders of stock may transfer the same o any part
thereof in the same manner as, and subject to the
sarme Aricles under which, the shares from which the
stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit;

Provided that the Board may, from time to time, fix the
mminimum amount of stock transferable, so, however, that
such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

the holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at
mestings of the Company, and other matters, as if they
held the shares from which the stock arose: but no
such privilege or advantage {except paricipation in the
dividends and profits of the Company and in the
company and in the assets on winding up) shall be
conferred by an amount of stock which would nat, if
existing tnh shares, have conferred that privilege or
advantage,

such of these Articles of the Company as are applicable
to paid-up shares shall apply to stock and the words
"share” and "shareholder'/member ‘shall Include “stock”
and "stock-holder respectively,

52, The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions of
the Act and the Rules,-

(a)
(o}
(c)
()

its share capital, andfor

any capital redemption reserve account, and/or
any securities premium account; and/or

any other reserve in the nature of share capital,

Joint Holders

53. Where two or more persons are registered as joint holders
(not more than three) of any share, they shall be deemed (so
far as the Company is concerned) to hold the same as joint
tenants with benefits of survivorship, subject to the following
and ofher provisions contained in these Articles:

(@)

(b}

The: joint-holders of any share shall be liable severally as
well as jeintly for and in respect of all calls or instaliments
ang other payments which ought to be made in respect of
such share.

On the death of any one or more of such joint-halders, the
surviver or survivers shall be the only person or persons
recognized by the Company as having any title to the
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share but the Direciors may require such evidence of
death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a
deceased joint-holder from any #iability on shares held by
him jointly with any other persen.

Any ane of such joint holders may give effectual receipts of
any dividends, interests or other moneys payable in
respect of such share.

Only the person whose name stands first in the registar of
members as oné of the joint-holders of any share shall
be entitied to the delivery of certificate, if any, relating to
such share or to receive notice (which term shall be
deerned to include all relevant documents) and any notice
served on or sent to such person shall be deemed
service on all the joint-holders.

(i) Any one of two or more joint-hoiders may vote at a
Any meeting either personally or by attorney or by
Proxy in respect of such shares ag if he were solely
entitled thereto and f more than one of such joint-
holders be present at any meeting personally or by
proxy or by attorney then that one of such persons
s0 present whose name stands first or higher (as
the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect
thereof,

(i}  Several executors or administrators of a deceased
member in whose (deceased member) sole name
any share stands, shall for the purpose of this
clause be deemead joint-holders

Provision to apply to Debentures etc.

54. The provisions of these Articles relating to Lien, Calls, Transfer,
Transmission, Forfeiture and joint holders of shares shall
mutatis mutandis apply to any other securities including
debentures of the Company.

b5.

(1

Capitalization of profits

The Company by ordinary Resolution in general meeting
may, upon the recommendation of the Board, resolve-

{a) that it is desirable to capitalize any part of the
Amount for the time being gtanding to the credit of
any of the Company's reserve accounts, or to the
credit of the profit and loss account, or otherwise
available for distribution; and

() That such sum be accordingly set free for
distribution in the manner specified in clause (2}
below amongst The members who would have
been entitled thereto, if distrbuted by way of
dividend and in the same proportion,
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The sum aforesaid shall not be paid in cash but shalf be
applied, subject to the provision contained in clause (3)
hrefow, aither in or towards :

{a) paying up any amounts for the time being unpaid on
any shares held by such members respectively;

{b) paying up in full, unissued shares or other securities of
the Company to be allotted and distributed, credited
as fully paid-up. to and amongst such members in the
proportions aforesaid;

{¢) Partly in the way specified in sub-clause {A) and
partly in that specified in sub-clause (B).

A securities premium aceount srd & capital redemption
reserve account or any other permissible reserve
account may, for the purposes of this Adicle, be
applied in the paying up of unissued shares to be
issued to members of the Company as fully paid bonus
shares;

The Board shall give effect to the resolution passed by
the Company in pursuance of this Article.

Whenever such a resolution as aforasaid shall have
been passed, the Board shalf -

{a) make all appropriations and applications of the
amounts resolved to be capitalized thereby, and all
gllotments and issues of fully paid shares or other
securities, if any; and

(b} generally do all acts and things required to give effect
thereto.

The Board shall have power-

{a) to make such provisions, by the issue of fractional
cerificates / coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares or other
securities becoming distributable infractions; and

(b) to authorize any person to enter, an behalf of all the
membears entitied thereto, into an agreement with the
Company providing for the allotment o them
raspactively, credited as fully paid-up, of any further
shares or other securities to which they may be
enfited upon such capitalization, or as the case may
require, for the payment by the  comparny on their behaif,
by the application thereto of their respective
propartions of profit resolved to be capitalized, of the
amount or the amount or any part of the amount
rernaining unpaid on their existing shares,

Any agreerment made under such authority shall be
effective and binding on such members,
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Buy-back of shares

Notwithstanding anything contained in these Articles but
subject to all applicable provisions of the Act or any other law
for the time being in force, the Company may purchase its own
shares or other specified securities

General Meetings

&, The Company shali in each year hald, in addition to any
other meetings, & general meeting as its Annual General
Meeting in accordance with the provisions of Companies
Act, 2013 and Rules made theraundear,

h, Al general meetings other than Annual General Meeting
shall be called extraardinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary
general meeting,

Proceedings at general meeting

(1) No business shall be transacted at any general mesting
unless a quortm of members is present at the time
when the meeling proceeds to business.

(2} No business shall be discussed or transacted at any
general meeting except election of Chairperson whilst
the chair is vacant.

{3) The quorum for a general meeting shall be as provided
in the Acl,

The Chairperson of the Company shali preside as Chairperson
at every general meeting of the Company.

if there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holting the meeting,
or is unwilling to act as chairperson of the meeting. the directors
present shall elect one of their members to be Chairperson of
the meeting.

If &t any meeting no director is willing to act as Chairperson or if
no direcior is present within fifteen minutes after the time
appointed for holding the meeting, the members present
shall choose one of their members to be Chairperson of the
meaeting. ‘

On any business at any general meeting, in case of an equality of
votes, whether on a show of hands or electronicaily or on a
poll, the Chairperson shall have a second or casting vote.

{1} The Company shall cause minutes of the proceedings of
every dgeneral meeting of any class of members or
creditors and every resolution passed by postal ballot o
be prepared and signed in such manner as may be



66.

67,

(2)

{3)

(4)

M

24

prescribed by the Rules and kept by making within thirty
days of the conclusion of every such meeting concerned
or passing of resolution by postal ballot entries thereof
in books kept for that purpose with their pages
consecutively numberad.

There shall not be included in the mintes any matter
which, in the apinion of the Chairperson of the mesting -

{a) is or could reasonably be regarded, as defamatory
of any person; or

(b) s irrelevant or immaterial to the proceeding; or
{c) s detrimental to ihe interests of the company.

The Chairperson shall exercise an absolute discretion
in regard to the inclusion or nen-inclusion of any matter in
the minutes on the grounds specified in the aforesaid
clause

The minutes of the meeting kept in accordance with
the provisions of the Act shall be evidence of the
proceedings recarded therein.

The books containing the minutes of the proceedings of
any general meeting of the Company or a resolution
passed by postal ballot shall

() be keptat the registered office of the company; and

(b) be open to inspection of any member without
Charge, during 11.00 am. to 1.00 p.m. on all
warking days other than Saturday.

Any member shall be entithed to be furnished, within
the time prescribed by the Act, after he has made a
request in writing in that bebalf to the Company and on
payrment of such fees as may be fixed by the Board, with
a copy of any minutes refarrad to in clause (1) above:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting held during the period immediately
preceding three financial years, shall be entitled to be
furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may
take any action before the commencemant of any general
meeting, or any meeting of a class of members in the
Company, which they may think fit {o ensure the security of
the meeting, the safety of people attending the mesting, and
the future orderly conduct of the meeting. Any decision made
th good faith under this Article shall be final, and righis to
attend and participate in the meeting concerned shall be
subject to such decisian.
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Adjournment of meeting

(1) The Chairperson may, suo moty, adjourn the meeting
from time to time and from place to place.

{2}y No business shall be transacted at any adjourned
meeting other than the business left unfinished at the
meeting from which the adjournment took place.

(3) When a meeting is adjourned for thity days or more,
naotice of the adjourned mesting shall be given as in the
case of an original meeting.

{4) Save as aforesaid, and save as provided in the Act, it
shall not be necessary o give any notice of an
adiournment or of the business to be transacted at an
adjourned meeting.

Voting rights

Subject to any rights or restricions for the time being
attached to any class or classes of shares -

(a) onashow of hands, every member present in Person

(b) on a poll, the voling rights of mermbers shall be In
proportion te his share in the paid-up equity Share capital
of the company.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vate only once,

{1) In the case of joint holders, the vote of the senior wha
tenders a vote, whether in person o by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders.

(2) For this purpose, seniority shall be determined by the
order in which the names stand in the register of
members,

A rmember of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy may
vate, whether on a show of hands or on a pell, by his
cormmittee or other legal guardian, and any such committee or
guardian may, on a poll, vote by proxy. If any member be a
minor, the vote in respect of his share or shares shall be by
his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of
these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meating in
respect thereof as § he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before the
time of holding the meeting or adjourned meesting, as the
case may be, at which be proposes to vote, he shall duly
satisfy the Board of his right to such shares unless the Board
shall have previously admitted his right to vote at such meeting
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in reapect theraof,

Any business other than that upon which a poll has been
demanded may be preceded with, pending the taking of the
poll. :

Mo member shall be entitled to vote at any gensral meeting
uniess all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in
regard to which the Company has exercised any right of
tien,

A member is not prohibited from exercising his voting on the
ground that he has not held his share or other interast in the
Company for any specified period preceding the date on which
the vote is taken, or on any other ground not being a ground set
out in the preceding Article.

Any member, whose name 15 entered in the register of
members of the Company or holding securiies of the
Company as ihe beneficial owner in the records of the
Depository, shall enjoy the same rights and be subject to the
same liabilities as all other members of the same class.

Proxy

(1}  Any member entitted o attend and vote at a general
meeting may do so either personally or through his
constituted attorney or through anather person as a proxy
an his behalf, for that meeting.

{2)  The instrument appointing & proxy and the power-of-
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall
be deposited at the registered office of the Company
not less than 48 hours before the time for holding
the meeting or adjourned meeling at which the person
rarmed in the instrument proposes to vote, and in default
the instrument of proxy shall not be treated as valid,

An instrument appointing a proxy shall be in the form as
prescribed in the Rules,

A vote given in accordance with the tarms of an instrumeant of
proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the revacation of the proxy or of the
authority under which the proxy was executed, or the transfer
of the shares in respect of which the praxy is giver;

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the
Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.
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Baard of Directors

Unless ofherwise determined by the Company in
aeneral meeting, the number of directors shall not be
less than 3 {three) and shall not be more than 15
(Fifteen),

The same individual may, at the same time, be
appainted as the Chairpersen of the Company as well as
the Managing Director or Chief Executive Officer of the
Company.

The remuneration of the directors shall, in so far as
it consists of a monthly payment, be deamed to accrue
from day-to-day

The remuneration payable o the directors, including any
managing or whole-time director or manager, if any,
shall be determined in accordance with and subject to
the provisions of the Act by passing an ordinary or
special resolution in the general meaking, as the case
may be,

In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred by
therm-

{a) in allending and returning from mesting of the
Board of Directors or any committee thereof of
General meetings of the company; or

(B) in connection with the business of the company.

cheques, promissory notes, drafts, hundis, biis of

Subject to the provisions of the Act, the Board shat!
have power at any time, and from time to time, to
appoint a person as an additional director, provided
the pumber of the directors and additional directors
together shall not at any time exceed the maximum
strenath fixed for the Board by the Articles,

Such persan shall hold office only up to the date of
the next annual general meeting of the Company but
shall be eligible for appointment by the Compary as a
director at that meeting subject {o the provisions of the
Act.

The Board may appoint an alternate director to act for
2 director (hereinafter in this Adicle called “the Criginal
Directar") during his absence for a period of not less
than three months from India. No person shall be
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appointed as an alternate direclor for an independent
director unless he s gualified to be appointed as an
independent director under the provisions of the Act,

An alternate director shall not hold office for a petiod
longer than that permissible to the Qriginal Directer in
whose place he has been appointed and shall vacate
the office if and when the Original Director returns to
India.

(2

i the term of office of the Orginal Director is
determined before he returns to India the automatic
reappointment of retiring directors in defaulf of another
appointment shall apply to the Original Director and
not to the alternate director.

if the office of any director appointed by the Company
in general meeting is vacated hefore hig term of office
expirgs in the narmal course, the resulting casual
vacancy may, be filled by the Board of Directors. at a
meeting of the Board

m

(2) The director so appointed shall hold office aniy upto
the date upto which the director in whose place he is
appointed would have held office if it had not been

vacated.

in the event of the Company borrowing any mongy from
any financial ingtitution, a collaborater, bank or person or
persans or from any other source ("Lender”), while ary
maney remains due to thern or any of them, the lender
concerned may have and may exercise the right and
power to appoint from time to time, any person to be a
director of the Company. Any person, so appainted, may
at any tirme be removed from the office by the lender and
the lender may from time of such removal or in case of
death or resignation of its nominee, appoint any other or
others in his place.

Any such appointment or removal shall be in writing,
signed by the lender and served on the Company.

Powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, and do all such acts and things, as the Company is by
the mernorandum of association or otherwise authorized to
exercise and do, and, not hergby or by the statute or
otherwise directed or required to be exercised or dane by the
Company in general meeting but subject nevertheless to the
provisions of the Act and other laws and of the
memorandum of association and these Adicles and to any
regulations, not being inconsistent with the memorandum of
association and these Articles ar the Act, from fime to time
made by the Company in general meeting provided that no
such regulation shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made.
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Proceedings of the Board

{1} The Board of Directors may meet for the conduct of
business, adjourn and olherwise regulate its meetings, as
it thinks fit.

{2) The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company
secretary on the direction of the Chairperson shail, at
any time, summon a meeting of the Board.

{3} The quorum for a Board meeting shall be as provided in
the Act.

(4} The participation of directors in a meeting of the Board
rmay be either in person or through video corferencing or
audio visual means or teleconferencing, as may be
prescribed by the Rules or permitied under law.

(1) Save as cotherwise expressly provided in the Act,
gquestions arising at any meeting of the Board shall be
decided by a majority of votes,

(2} In case of an equality of votes, the Chairperson of the
Board, if any, shall have a second or casting vote.

The comtinuing directors may act notwithstanding any vacancy
in the Board; but, i and so long as their number is reduced
below the guorum fixed by the Act for @ meeting of the Board,
the continuing directors or director may act for the purpose of
ncreasing the number of directors to that fixed for the quorum,
or of summoning a general meeting of the Company, but for
fo other plrpose.

(1} The Chairperson of the Company shall be the
Chairperson at meetings of the Board, in his absence,
the Board may elect & Chairperson of its meetings and
determine the period for which he is to hold office.

{2) M no such Chairperson is elected, or if at any meeting the
Chawperson is not present within fiteen minutes after
the time appointed for holding the meeting, the
directors present may choose one of their mumber to be
Chairperson of the meeting,

(1) The Board may, subject o the provisions of the Act,
delegate any of its powers to Committees consisting of
such member or members of its body as it thinks fit

(2} Any Committee so formed shail, in the exercise of
the powers so delegated, conform o any regulations
that may be imposed on it by the Board.
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The participation of directors in @ meseting of the
Committes may be either in person or through video
corferencing or audio vistal means or
teleconferencing, as may be prescribed by the Rules or
permitted under law.

(3)

A Cornmiflee may elect a Chairperson of ifs meetings
unless the Board, while constituting a Committee, has
appointed a Chairperson of such Committee.

(1

If no such Chairperson is slected, or if at any meeting
the Chairperson is not present within fifleen minutes
after the time appointed for holding the meeting, the
members present may choose one of their members to be
Chairperson of the meeting.

(1) A Committee rmay meet and adjourn as it thinks fit,

Chuestions arising at any meeting of a Committee shall
be detarmined by & majority of voles of the members
prasent

{2)

All acts done in any meeting of the Board or of a Committee
thereof or by any persan acting as a director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or
more of such directors or of any person acting as aforesaid, or
that they or any of them were disqualified or that his or thelr
appointment had terminated, be as valid as if every such
director or such parson had been duly appointed and was
gualified to be a director,

Save as otherwise expressly provided in the Act, a resolution in
writing. signed, whethar manually or by secure electranic mode,
by a majorty of the members of the Board or of a
Committee thereof, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be
valid and effective as if it had been passed at a meeting of the
Board or Committee, duly convened and held,

Managing Director and Whole-time Director

Subject to the provisions of the Act, the Directors may
from time to time appoint or re-appoint one or more of
their body to be the Managing Directar and whaole time
Directar of the Company for such term not excesding
five years and subject to such remuneration, terms and
conditions as they may think fit

(a)

{b) Subject to the provisions of the Act, the Directors may
from time to time entrust to and confer upon the
Managing Director or the whole time Director, for the
time being, such of the powers exercisable under these
presents by the Directors as they may think fit, and may

confer such powers for such fime and o he exercised
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for such objects and purpeses and upon such terms and
caonditions, and with such restrictions as they think
axpedient, and they may confer such powers, either
collaterally with or to the exclusion of and in substitution
for, all or any of the powers of the Directors, in that
behalf, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

(¢} The remuneration of the Managing DirectorWhole Time
Director, shall (subject io Section 197 and other
applicable pravisions of the Act and of these Aricles
and of any contract between him and the Company) be
fixed by the Directors from time to time and may be by
way of fixed salary and /or perquisites or commiasion on
profits of the Company or by paricipation in such profits,
or by fee for such meeting of the Board or by and or all
these modes or any other mode not expressly prohibited
by the Act.

(d) Subject to the provisions of the Act, Managing Dirsctor /
Whole time Directar shall he subject to the same
provisions as the resignation and removat as the other
Diractors of the Company if he ceazes to hold the office
of a Director for any cause whatscever he shall ipso
facio and immediately caze to be the Managing / Whoie
time Director.

Chief Executive Officer, Manager, Company Secretary

and Chief Financial Officer
(2} Subject to the provisions of the Act.-

A chief executive officer, manager, company secretary
and chief financial officar may be appointed by the
Board for such term, at such remuneration and wpon such
conditions as it may think fif; and any chief executive
officer, manager, company secretary and chief financial
officer 50 appointed may be removed by means of a
resolution of the Board; the Board may appoint one or
mare chief executive officers for its multiple businesses,

(b} A director may be appointed as Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer.

Registers

The Company shall Xesp and maintain at its registered office all
statutory registers namely, register of charges, register of
members, register of debanture holders, register of any ather
security holders, the register and index of beneficial owners
and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name
and register of contracts and arrangements for such duration
as the Board may, unless otherwise prescribed, decide,
and in such manner and containing such particulars as
prascribed by the Act and the Rules. The registers and copies
of annual return shall be open for inspection during 11.00 a.m.
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to 1.00 p.m. on all working days, other than Saturdays, at the
registered office of the Company or any other place as the
Board may decide, if it is allowed under the Act, by the
persens entitted therete on payment, where required, of such
fees as may be fixed by the Board but not excesding the limits
prescribed by the Rules.

(&) The Company may exercise the powers conferred on it Foreign register
by the Act with regard to the keeping of a foreign register;
and the Board may (subject fo the provisions of the Act)
make and vary such regulations as it may think fit
respecting the keeping of any such register,

{b) The foreign register shall be open for nspection and
may be closed, and extracts may be taken therefrom and
copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of
mermbers.

The Seal

(1) The Board shall provide a Common Seal for the The seal, its
purposes of the Company, and shali have the power custody and use
from time to time to destroy and substitute a new seal in  Affixation of seal
hew thereof and the Board shall provide for the safe
custody of the Saal.

{2y The seal of the Company shall not be affixed to
any instrument except by the authority of a resolulion
of the Board or of a Commitee of the Board
authorised by it in that behalf, and except in the
presence of at least two directors or one Director and
some other person as the Board may appoint for the
purpose, and such directors or other person aforesaid
shall sign every instrument to which the seal of the
Company is so affixed in their presence.

Dividends and Reserve

The Company in general meeting may declare dividends, Company in general
but no dividend shall exceed the amount recommended by mMeeting may declare
the Board but the Company in general meeting may declare  dividends

& lesser dividend

Subject to the provisions of the Act, the Board may from  Interim dividends
time to time pay 1o the members such interim dividends of

such amount on such class of shares and at such times as

it may think fit.

(1} The Board may, before recommending any Dividends only to he
dividend, set aside out of the profits of the paidoutof profits
Company such sums as it thinks it as a reserve
or reserves which shall, at the discretion of the
Board, be applied for any purpose to which the
profits of the Company may be properly applied,
including  provision for meeting contingencies
or for equalizing dividends; and pending such
application, may, at the like discretion, either be



Carry forward of
profits

Diviston of profits

Payments in
advance

Dividends to be
appartioned

No member to
receive dividend
whilst indebted to
the company and
company's right to
reimbursement
there from

Retention of
dividends

Pividend how
remitted

Instrurment of
paymernt

106.

107.

108.

()

()

{2)

(2}

(<)

33

amployed in the business of the Company or be
invested in such investments {other than shares of
the Company) as the Board may, from time to time,
think fit.

The Board may also carry forward any profits which it
may consider necessary not to divide, without setting
therm aside as a reserve,

Subject to the rights of persons, if any, entitled to
shares with special rights as to dividends, all
dividends shall be declared and paid according toa the
amaounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so
long as nething is paid upor any of the shares in the
Company, dividends may be declared and paid
according to the amounts of the shares.

No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of
this Article as paid on the share,

All dividends shall be appordioned and paid
proportionately to the amounts paid or eredited as paid
on the shares during any portion or portions of the
periad in respect of which the dividend is paid; but
if any share is issued on terms providing that it shall
rank for dividend as from a particutar date such share
shall rank for dividend accordingly.

The Board may deduct from any dividend payable
to any member all sums of money, if any, presently
payable by him to the Company an account of
calls or otherwise in relation to the shares of the
Company

The Board may retain dividends payable upon
shares in respect of which any person is, under the
Trangmigsion Clause hereinbefore  contained,
entitted to become a member, until such perscn
shall become a member in respect of such shares,

Any dividend, interest or other monies payable in
cash in respect of shares may be paid hy electranic
mode or by cheque or warrant sent through the
post directed to the registered address of the
holder or, in the case of joint helders, to the
registered address of that one of the joint holders
who is first named on the register of members, or io
such person and to such address as the helder or
joint holders may in writing direct.

Every such cheque or warrant shall be made payabie
to the order of the person to whom it is sent.
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(3} Payment in any way whatsoever shall be made at
the risk of the person entitled to the money paid ar to
be paid. The Company will not be responsible for a
payment which is lost or delayed. The Company
will be deemed to having made a payment and
received a good discharge for it if a payment using
any of the foregoing permissible means is made.

Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other
monies payabie in respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any
share by any document (whether or not under seal) shall
be effective only if such document is signed by the
member (or the person entitted to the share in
consequence of the death or bankruptcy of the holder)
and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Board.

Accounts

(1} The books of account and books and papers of the
Company or any of them, shall be open to the
ispection of directors in accordance with the
applicable previsions of the Act and the Rukes,

(2) No member (not heing a directar) shall have any
right of inspecting any books of account or books
and papers or document of the Company except as
conferred by law of authorised by the Board.

Winding up

Subject to the appiicable provisions of the Act and the
Rules rmade thersunder -

{#) If the Company shall be wound up, the liquidator
may, with the sanction a special resohdion of the
Company and any other sanction required by the
Act, divide amongst the members, in specie or kind,
the whole ar any part of the assets of the Company,
whether they shall consist of property of the same
kind or not.

(b) For the purpose aforesaid, the liquidator may set
such value as he deems fair upon any property o be
divided as aforesaid and may determine how such
divigsion shall be carried out as between the
members or different classes of members,

(¢) The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon
such trusts for the benefit of the contributaries if he
considers necessary, but 5o that no member shall be
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compealled to accept any shares or other securities
whereon there is any liability.

Indemnity and Insurance

Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company secretary
and other officer of the Cornpany shall be indemnified by
the Company out of the funds of the Company, to pay all
costs, losses and expenses (including travelling expense)
which such director, manager, company secretary and
officer may incur or become liable for by reason of any
contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary or
officer or in any way in the discharge of his duties in such
capacity inciuding expenses,

Subject as aforesaid, every ditector, managing director,
manager, company secretary or other officer of the
Company shall be indemnified against any liability incurred
by him in defending any proceedings, whether civil or
criminal in which judgment is given in his favour or in
which he is acquitted or discharged or in connection with
any application under applicable provisions of the Act in
which relief is given to him by the Court,

The Company rmay take and maintain any insurance as {he
Board may think fit on behalf of its present and/or former
directars and key managerial personnei for indemnifying
all or any of them against any lability for any acts in
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

Wherever in the Act, it has been provided that the
Company shail have any right, privilege or authority or that
the Company could carry aut any transaction only if the
Company is so authorized by its articles, then and in that
case this Anticle authorizes and empowers the Company
to have such nghts, privileges or authorities and to carry
out such transactions as have been permilted by the Act,
without there being any specific Article in that behalf herein
provided
Secrecy Clause

Every Director, Manager, audifor, {reasurer, trustee,
member of a committee, officer, servant, agent,
accountant or other employad in the business of the
Company shail, If so required by the Directors, before
etering upon his duties, sign a declaration pledging
himself to observe secrecy respecting all transactions and
affairs of the Company with the customers and the state
of the accounts with individuats and in matters thereto,
and shall by such declaration pledge himself not to revesi
any of the matters which may come to his knowledge in
the discharge of duties except when required so to do by
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the Direciors or by law or by the person to whom such
matters relate and except 50 far as may be necessary in
order to comply with any of the provisions in these
presents contained,

No Member shall be entitled to visit or inspect any works
of the Campany without the permission of the Directors or
to require discovery of or any information respecting any
detail of the Company's frading, or any matter which is or
may be in the nature secret, mystery of trade, secret
process, of any other matter which may relate to the
conduct of the business of the Company and which in the
opinion of the Directors, it would be inexpedient in tha
interest of the Company to disclose,
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We, the several persons, whose namas and addresses are subscribed below are desirous of being formed
intoc a Company in pursuance of this Articles of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite to our respective names

Name of Subscribers Address, description and Number of Withess with address,
occupation of the subscribers aquity description and
shares otcupation
taken by
each
subscriber
1 2 3 4 ]
1. | sdf- Express Building, Ten Equity
N. Dandekar Churchgate, Bombay — 1 Shares
(Narayan Dandekar) Son of MK, Dandekar
Chartered Accountant
2 | Sdf- 'C' Road, 22, Vasant Mahal, Ten Eguity
P.8. Vaidya Churchgate, Bombay - 1 Shares
{Padmavati Shridhar Wife of Mr. S.N. Vaidya
Vaidya) House Wite
3. | Sd/- Avinash Shridhar 22, Vasant Mahal, Ten Equity
Vaidya 'C" Road, Churchgate, Bombay — 1 Shares
Son of Mr, SN, Vaidya
4, | Sdi- 379, Sardar Patet Road, Ten Equity
PN Vaidya Bombay - 4 Shares
{Dr. Purushottam Son of Narayan Trimbak Vaidya
Narayan Vaidya) Medical Practitioner
5. | Sdi- 36, Goodwill Ass. Bldg. Ten Equity gdii' Talwar
G.N. Vaidya Bombay — 16 Shares S-un:esei: mﬂ Talwar)
(Gopal Narayan Vaidya) Son of Narayan Trimbak Vaidys (16 17 Sailésh
Mill-M o '
-ianager Gowalia Tank Road,
6 | 8di- 76, Stock Exchange New Bldg., Ten Equity ?0:" of Narsappa K.
L.G. Bhote Appalio St., Fort, Barnbay - 1 Shares S"j‘ Watr v of Fiber Glass
{L.axman Gangadhar Son of Gangadhar Gopat Bole Pﬁlfim ?rx itd thertalas
Bhole) Share & Stock Broker ngto :
7. | Sdf- Vasant Mahal, Ten Equity
Shrichar Narayan Vaidya Churchgate, Bombay — 1 Shares
Son of Narayan Trimbak Vaidya
Service
B | Sdi Agakkhan Bidg., Dalal Street, Ten Equity
V.B. Deasai Bombay ~ 1 Shares
{Vinayak Bhikaiji Desai) Son of Bhikaji Vinayak Desai
Business
9. ) 5d/- 3, Pitambar Lane, Mahim, Ten Equity
5.R. Lele Bombay Shares
(Shridhar Reghunath Son of Raghunath Lele
Lele) Business
TOTAL SHARES TAKEN 90 Equity
Shares

Dated this 30" day of Novernber, 1962




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEAI BENCH

C.F(CAA)/2018/MB/ 2012
IN
CA{CAA) 1524/ MB/ 2018

In the matrer of the Companies Act, 2013
AN
In the matter of Sections 230 o 232 of
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013
AND
In the matter of Composite Scheme of
Amalgamation and Armangement between
Vyline Giass  Works  Limited  {‘the
Transferor Company 1" or "VGWI,) AND
Fennel Investment and Finance Private
Limited (‘the Transferor Company 2 or
FIFPL) AN Guparat Borosil Limited
(‘the Transferor Company 3 or ‘GBLY
AND Borosil Glass Works Limited (‘the
Transferee Company’ or ‘the Demerged
Company' or ‘BGWL') AND Eorosil
Limited {'the Resulting Company’ or ‘BL")
ANE  their  respective  Shareholders
(‘Scheme”)

VYLINE GLASS WOHRKS LIMITED, a
Company incorporated wader the provisions

of the Companies Act, 1956 having iis

Fage 1 of 19




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

CI(CAAY/ Z018/MB/ 2019
IN
CALCAA 1324/ MB/2013

registered address at 107, Famous Cine Studio
Building, 20, Dr. ¥. Moses Road, Mahalaxmi,
Mumbai - 400 011, Maharashtra, India

CING U26109MHE 1987PLC215465

vow. The Transferor Company 1/ First Petitioner

FENNEL INVESTMENT ANI)} FINANCE
PRIVATE LIMITED, a Company
incorporated under the provisions of the
Companics Act, 1956 having ifs registered
address at 1101, Crescenzo, G-Block, Qpp.
MCA Club, Bandrz Kurla Complex, Bandra,
Mumbai, Makarashtra « 400 051, India
CCIN: Ue5993MH2002PT 294528

..... The Transferor Company 2 / Second Petttioner

GUIARAT BOROSIL LIMITED, a
Company incorporated vnder the provisions
of the Companics Act, 1956 having its
registered address atr 1101, Crescenzo, G-
Block, Opp. MCA Club, Bandra Kurla
Complex, Bandra, Mumbai, Maharashtra -
400 051, India

CTN: L26100MIT1988PLC316817

oo The Transferor Cortpany 3 7 Thivd Petitioner
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INTHE NATIONAL COMPANY LAW TRIBUNAT,
MUMBAI BENCH

CPICAA)Y 2NE/MB/ 2019
IN
C.A(CAAY 1524/ MB/I01E

BOROSIL GLASS WORKS LIMITED, a
Company incotporated under the provisions
of the Companies Act, 1956 having its
registered address ar 110V, Crescenza, (G-
Block, Opp. MCA Club, Bandra Kwia
Complex, Bandra, Mumbai, Maharashtra -
400 651, India

CIN: Lo9999MH1962P1L.C012538

oo dite Transferee / the Demerged / Fowrth Petitioner

BOROSIL LIMITED (FORMERLY
ENOWN AS HOPEWELL TABLEWARE
LIMITED), a Company incorporated under
the provisions of the Companies Act, 1956
having its registered  address  at 1101,
Crescenzo,  (-Block, Opp. MCA  Club,
Bandra Kurda Complex, Bandra, Mumbai,
Maharashtra - 400 051, Tndia

CIN, U2691 3MH2Z010PLCI92722

vovo the Resulting Company ! Fifth Fetitioner

Chrder Pronovnced On: 15.01.2020
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

CPCAAYZOI8/MB/ 2010
N
CA(CAAY 1524/ MB/ 2018

Coram:
How'ble Member (fudictal) - Mr. Rajasekhar V. K.
Hon'ble Member (Technical) | Mr, Ravikumar Duraisamy

Appearances:
For the Petitioner(sy: Mr, Hemant Sethi i/b. Temant Sethi & Co.,

ORDER

Fer: Rovikumur Daratsamty, Member ( Technical)

Heard Learned Counsel for the Petitioner Companies. No objector has
come before this Tribunal to oppase the Scheme and nor has any party

controverted any averments made in the Petitions to the said Scheme.

The sanction of the Tribunal is sought under Sections 230 to 232 of the
Companies Act, 2013 to the Compesite Scheme of Amalgamation and
Artapgement amongst Vyling Glass Warks Limited (‘the Transferor
Company ' or “"VGWI."y and Fennel Investment and Finznce Private
Limited (‘the Transferor Company 2' or ‘FIFPL"Y and Gujarat Borosil
Limited (‘the Transferor Company 3' or ‘GBL’} and Borosil Glass
Works Limited (the Transferee Company’ or ‘the Demerged Company’
or ‘BGIWL') and Borost Limited (‘the Resulting Company’ or ‘BL") and
their respective Shareholders (‘Scheme’), This Composite Scheme of

Amalgamation and Arrangement involves, -
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INTHE NATIONAL COMPANY TAW TRIBUNAL,
MUMBAI BENCH

CPCAAY2018/MB/ 2019
IN
C.A(CAA)/1524/MB/2018

(a) Amalgamabon of the First Petitioner Company, the Second
Petitioner Company and the Third Petitioner Company (collecuvely
hereinafter referred as “the Transferor Companies’y with the Fourth

Petitioner Company; and

{(b) Demerger of the Scientific and Industrial products and Consumer
products business of the Fourth Pettioner Cornpany along with the
scientific and industrial products and consumer products business
(vested in  the Fouwrth Petitioner Company pursuant (o
amalgamation of the Transferor Companies with the Fourth

Petitioner Company) into Fifth Petitioner Cormpany.

The Counsel for the Petitioners states that the resolutions passed by the
Board of Directors of the Petitioner Companies i their respective
meeting approved the Scheme. The Appointed Date fixed under the
Scheme 15 October 1, 2018.

The Petitioner Companies firther submits the Introduction and
Rationale for the Composite Scheme of Amalgamation and

Arran EEInEent, -

Vyline Grlass Worlss Limited
The First Petiioner Company is engaged into manufacruring of range of
glassware items and sefls its products to Borosil Glass Works Limited.
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IN THE NATIONAT. COMBANY LAW TRIBUNAL,
MUMBAI BENCH

CP(CAA)/2018/MB/ 2019
IN
CALCAAY 1524/ MB/2018

Fennel Investment and Finance Private Limired

The Second Petitioner Company is a Non-Banking Finanaal Company,

Its main business is of making investments, The Second Petlitioner
Company iy registered with the Reserve Bank of India (RED),

Gujarat Bovosil Limited
The Third Petiioner Company manufactures the wotld's Anest textured
solar glass. The equity shares of the Third Petitioner Company are listed
on BSE Limited ('BSE').

Borosil Glass Works Limited

The Fourth Petitioner Company is a market leader for laboratory
glassware in India and is also in consumerware business. It undertakes
trusiness mainly through 2 divisions, scientific and industrial product
division and consumer product division. The shares of the Fourth
Petitioner Company are listed on BSE Limited and the National Stock
Exchange of India Limited ('{NSE".

Bogosil Limited
The Fifth Petitioner Company is engaged into manufacturing of opal

glassware itemns.

The proposed Composite Scheme will:
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N THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P(CAA)/2018/MB/ 2019
IN
CA(CAAY/ 1524/MB/2013

Resule in simplification of the group structure by eliminating cross
holdings,

Confer shares in each business to each existing shureholder of all the
comparnies thereby giving them an opportunity o participate in both
the businesses ie, scientific & industrial products and consumer
products businesses of BGW1., and solar business of GBL. They will
be able to decide whether to stay invested or monetize their
investment in either of the businesses thereby unlocking value for
the sharcholders;

Enable each business to pursue growth opportunities and offer
investment opportunities to potential investors; and

Result in economies in business operations, provide optimal

utilization of resources and greater administrative eficiencics.

The Learned Advocaie for the Petitioners further submits that the
Company Scheme Patition is filed in consonance with Sections 230 1o
232 of the Companies Act, 2013 aleng with the Order passed in
Company Scheme Application No. 1524 of 2018 by the Tribunal,

Pursuant (o the directions contained in order dated March 29, 2019, all
the Petitioner Companies held and convened meefings as directed in the
Company Scheme Application No. 1524 of 2018, The Chamman’s
Report of the meeting of the Petitioner Conipanies have been annexed
to the Company Scheme Petition.
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IN THE NATIONAL COMFANY LAW TRIBUNAL,
MUMBAI BENCH

CF(CAAY 208/ MB/ 2010
m
CA(CAAY 1524/ MB/2018

The Learned Advocate appearing on behalf of the Petitioner Companies
states  that the Petitioner Companies have complied with all

requirements as per directions of the Hon'ble Tribupal and they have

fited  necessary  affidavits of compliance with Hon'ble  Tribunaf,

Moreover, Petitioner Companies undertake to comply with all statlory
requirements, i any, as required under the Caompanies Act, 2013 and

the Rules made there under. The said undertaking is accepted,

The Regional Director has filed his repart dated May 1, 2019, inter alia,
stating therein that save and except as stated in paragraph IV of the said
repott, it appears that the Scheme is not prejudicial to the interest of
shareholders and public. In paragraph IV of the said report, the
Regicmal Director has stated that-

The observations of the Regional Director on the propesed Scheme 1o be

considered by the Hon'ble NCLT are as under:

The Petitioners wnder provisions of Section 230(5) of the Companies Aet, 2013
fvet to serve notices 10 concerned authorities which are likely to be affecied by
Amalgamarion. Further, the approval of the Scheme by this Hon'ble Tribuna!
By ek deter such quifiorities to deal with any of the issues arising afier giving
effect to the scheme. The decision of such Autharities is binding on the Petitioncr

Comparty(s)
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N THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAE BENCH

C.PCAA)Y 2018/MB/ 2019
IN
C.A(CAA)/ 1524/ MB/2018

Ir is observed that the Petitioner Companies have not submiited o Chaimait’s
Repor, admitied copy of the Petition, and Mivaes of Order for admission of the
Petiion. In this regavd, the Petitioner has to subpiit the same for the second of

Repional Divecor,

The Hov'ble NCLT may kindly divect o the Petitioness to file an undertaking to
the extent that the Scheme enclosed to the Compeany Applicarion and the scheme
enclosed 1o the Company Petition are one & same and theve is na discrepancy or

deviation.

In compliance of AS-14 (IND AS — 103), the Petitioner Companies shall pass
such accounting entries witich are necessary fn comection with the scheme to

comply with other applicable Accounting Standards such as AS-5 (IND A5-8)

£l

As per the Scheme, “Appeinted Date” mcans the apentng of business an Ist
October, 2018 or if the Demerged Company and the Resulting Company requive
any uther date or the Cowst modifies the appointed date. In this regard, ir s
submitted that Section 232(8) of the Companies Act, 2013 states thar the scheme
under this section shall elearly indicate an appointed dare from witich it shall be
effecirve and the scheme shall be deerned to be effective fromr such date and not a
dute subsequent to the appointed date. However, this aspect mav be decided by

the Hon'ble Tribunal taking fnte account its inherent powers.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
C.P(CAAY/2018/MB/ 209
N

CA(CAA)Y/ 1524/ MB/2014

Feritioner Company have fo unpdertake to comply with section 2320340 of
Compasies Ace, 2013, wheve the reansferor comipany i dissolved, the fee, if amry,
paid by the transferor company on its authorised capitel shall be ser-off against
any fees payabie by the transferey company on its authorised capital subsequent
to the amalgantation and therefore, petitioners to affire thar they comply the

provisions of the section.

As per clause 15 of the schems, the authorized share capital shall be comsolidated,
fie this regards, deponent prays that, petitfongr company shall comply wich
provisions of Sections 13, 14, 16, 61, 62 and 64 af the Companies Acr, 2013 and

other applicable provisions of the Companies Act, 2013,

As per dause 17 and 31 of the schewe, effective, without any finther et or deed,
the Transferee Company shall be renamed as “Bovosd! Renewables Linited and
resulting company shall be renamed as “Bovosil Linured". The approval aind
consent of the Scheme by the Shareholders of the Transfrree Company shall be
deemed to be the agproval of Shareholders of the Transferee Company by way of
special resolution for ehenge of name as contemplated hevein under Section 13 of
the Companies Acl, 2013 {corvesponding to Section 21 of the Companies Act,
T956). The sanction of this Scherne by the NCLT shall be deerned 10 he
complianee of Section 13 of the Companies det, 2003 (Corvesponding to Section
21, 23 of the Companies Aat, 1956) and other applicable provisions of the Act
and the rules framed thereunder. This Deponent prays thar, the Petitioner to
conyly with ohe provisions of the Comparies Act and the rules thereof enabiing

the chavge of naime.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MITMEBAT BENCH

C.PCAAY/ 2018/ MB/ 2018
IN
CACAAY/1524/MB/018E

As per clause 18 and 32 of the scheme, On and from the Effective Dare, the
alyecis of the Transfiree Company and resulting company shalf be deemed ro
have been alieved by replacing existing Clanse 1 with the wew clause in the alifect
clawse (11) (A) of the Memorandum af Assoctation of the Transforee Conipany
and Reswlting Company shall be deemed 10 have been altered by replacing
Clanse 1 and substivuring with the new clauses in the objects Clayse T bt this
regards, deponent prays that, Peritioner Company shall tomply with appiicable

provisions of the Comganies Act, 2013,

As per Clause 30 of the Scheme, Upon the coming into effect of the Schem, the
Reswlring Company shall take necessary steps to fornudate new enyployee stock
aption scheme(s) by adopting the Borosil ESOS of the Deanerged Company
moedified, fn this regurds, deponent prays thar, petitioner company shall comply
with the provisions of the Companies Act, 2013 and other applicable provisions

uf the Companies der, 2013,

It is observed thar the Peritioner Companies has foreign / nowresident
shareloiders. The Petirioner Companies must observe the FEMA guidelines for

allotment of shrares by Petittoner Companirs.

Observationr letter received from BSE dated 03112018 and NSE deted
U6.11.2018 by tiwe perftioner companics, in this regard, deponent pravs thar, the
petitioner companies shall undertuke to comply with the observations wads by
BSE and NSE.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH

C.PCAA)Y/2018/MB/ 2019
N
CA(CAAY/1524/MB/2018

In response to the observations made by the Regional Dircctot, the

Petitioner Companies has filed an affidavit in rejoinder dated October

25, 2019 and has clarified as under:

a)

b)

5o far as the observation in paragraph IV {a) of the Report of the
Regional Director is concerned, the Petitioner Companies submit
that it accordance with Section 230 (5) of the Companies Act,
2013 and Order passed by the Tribunal on March 29, 2019, the
Fetttioner Compantes have served notices to all such relevant
regulatory authorities. Alse, the Petitioners have filed Alfidavit of
service with the Tribunal in this regard. Further, the Petitioner
Companies alse undertake that any issues arising out of the

Scheme will be met and answered in accordance with law.

So far as the observation of the Regional Ditector, as stated in
I¥{b) above 15 concerned, the Petitioner Companies have filed a
copy of the admitted petition with the Regional Dircctor on
October 18, 2019

S0 far ag the observation of the Regional Dhircetor, as stated in
IV{c) above is concemed, the Petitioner Companics states that
the Scheme enclosed to the Company Scheme Application and
Company Scheme Petition are one and samne and there is no

discrepancy or deviation.
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e}

INTHE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCII

CPCAAY2018/MB/ 2012
iN
C.A (CAAY 1524/ MB/20R

S0 far as the observation of the Regional Director, as stated in
1¥(d) above is concerned, in compliance of INIY AS ~ 103, the
Petitioner Companies undertake to pass such accounting entries
which are necessary in connection with the scheme to comply
with other applicable Accounting Standards such as INID AS-8
ere,

S0 far as the observation of the Regional Director, as stated in
iV(e) above is concerned, the Petidoner Companies undertake
that the Appointed Date would be October 1, 2018 as mentioned
in Clause 1.3 of Definition Clause of the Scherme which is in
compliance with Section 232(6) of the Companies Act, 2013 and
the Scheme shall take effect from such Appointed Date.

5o far as the observation of the Regional Direcior, as stated in
IV(f) above is concerned, the Transferee Company undertakes
that the Authorized Share Capital of the Transferor Companies
shall be merged with that of the Transferee Company and
undertakes to comply with Section 232(3)(i) of the Compantes
Act, 2013,

S0 far as the observation of the Regional Director, as stated in
FV{g) above 13 concerned, the Transferec Company undertakes
that the Aurhorized Share Capital of the Transferor Companies

shall be consolidated with that of the Transferee Company in
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IN THE NATIONAL COMPANY LAW TRIBEUNAL,
MUMBAI BENCH

C.R(CAAY 2018/ MB/ 2019
N
C.A{CAAY1324/MB/218

terms of Clause 15 of the Scheme and undertakes o comply with
the provisions of Section 13, 14, 16, 61, 62 and 64 of the
Companigs Act, 2003 and othor applicable provistons of the
Companies Act, 2013,

hy So far as the observation of the Regional Director, as stated in
1¥(h) above is concerned, the Transferee Company undertakes o
comply with the relevant provisions of the Companies Act, 2013
in respeet of change of name of the Transferee Company.
Further, the name of the Resulting Company i.e. Borosi! Limited
(formerly known as ‘Hopewell Tableware Limited) has been

already changed on November 20, 2018

1) oo far as the observation of the Regional Director, as stated in
IV{i) above is concemed, on and from the Effective Date, the
objects of the Transferce Company and resulting company shail
be deemed to have been altered by replacing existing Clause III
Ha) and (b) with the new clause in the object clauge [111 of the
Memorandam of Association of the Transferce Company and
Resuling Company shail be deemed to have been altered by
eplacing Clause 11 A and substituting with the new clause in the
objects Clanse 1T A. In this regards, the Transferee Company
and the Resulting Company undertake to comply with applicable
provisions of the Companies Act, 2013 by filing amended copy of
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INTHE NATIONAL COMPANY LAW TRIBUNAL,
MIUIMBAI BENCH

C.P{CAA)Y2018/MB/ 2019
IN
CA(CAAYT54/MB/2018

Memorandum & Articles of Assoviation with the concerned

Regstrar of Companies.

So far as the observation of the Regional Director, as stated in
IV(j} above i3 concerned, the Resulting Company underakes to
formulate new employee stock option scheme(s) by adopting the
Borosil BSOS in terms of Clause 30 of the Scheme, and
undertakes 0 comply with the provisions of the Companies Ace,
2013 in this regard and other applicable provistons of the
Companies Act, 2013, and 1o comply with applicable provision
of SEBI (Share Based Employee Benefis) Regulations, 204,

So Far as the gbservation of the Regional Direclor, as stated in
IV{k}) above is concerned, the Detitionsr Companies undertake
that it shall comply with all the applicable rules, reguiations, to
the extent applicable, under FEMA guidelines for allomment of

shares to foreign / nou-resident shareholders,

5o far as the cbservation of the Regional Director, as stated in
IV(l) above is concermned, the Petitioner Companies submits
Before this Hon’ble Tribunal that the Petitioner Companies shall
comply with the observations/directions conveyed by BSE and
NSE to the Petitioner Companies. Further, the Petitioner
Cornpanies has served the notice on 18" October, 2019 upon

BSE & NSE vpon admussion of the aboave petition.
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12.

14,

IN THE NATIONAL COMPANY LLAW TRIBUNAL,
MUMBAI BENCH

CP(CAA)/2018/MB/ 2019
N
C A (CAA)/1524/MB /2018

The Regional Director has filed bis supplemnentary report dated
November &, 2019 and has stated that the reply filed by the Petitoner

Companies is sartsfactory.

The observations made by the Regional Director have been explained in
Para & above. The clarifications and undertakings given by 1he
Petitioner Companies have been explained in Para 9 above, The
affidavic in rejoinder filed by the Petitioner Companics and the
supplementary report filed by the Regional 12icctor in response ta the
said aftidavit, are accepted by the Tribunal.

The Official Liquidator has filed his report dated gn day of May, 219
i Company Scheme Application Nos. 1524 of 2018 inter alia, stating
therein that the affairs of the Transferor Companies have been
conducted in a proper manner and that the Transferor Companics may

be ordered to be dissolved wirhout winding up by the Hon'ble Tribunal.

From the material on record, the Scheme appears to be fair, reasonable
and is not violative to any provisions of Jaw nor is contrary 1o public
itterest.

In terms of Clanse 5 and 21 of the Scheme dealing with Considerations:

On amalgamation of the Transferor Company ! with the Transferce
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.RCAAY2018/MB/ 2019
IV
CA(CAAYIR2A/MB/I01E

200 (Two Hundred) Rully paid up Equity Shares of Re. ! each of
Transferee Company shall be issued and allotted as fully paid up for
every 81 (Bighty-One) Equity Shares of Rs. 10 each fulty paid up keld in
the Transferor Company 1.

On amalgamation of the Transfergr Company 2 with the Transferee
Company

200 (Two Hundred) fully paid up Equity Shares of Be. I each of
Transferee Company shail be issued and allotted as fully paid up for
cvery 109 (One Tundred and Nine) Xquiry Shares of Rs. 10 cach fully
pard up held in the Transferor Company 2.

On amalgamation of the Transferor Company 3 with the Transferee
Compagny

1 (One) fully paid up Equity Share of Re. 1 each of Transferee Company
shall be issued and allotted as fully paid up for every 2 (Two) Equity
Shates of Rs.5 each fully paid up held in the Transferor Company 3.

On demerger

1 (One} fully paid up Equity Skare of Re, 1 each of the Resulting
Company shall be issued and atiotted as fully paid up for every 1 (One)
Equity Share of Re. 1 each fully paid up held mn the Demerged
Company,
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17.

15.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH

CP(CAA)2018/MB/ 2019
IN
CALCAAY 1524/ MB/2018

Since all the requisite statwtory compliances bBave been fulfilled, the
Company Scheme Petition No. 2018 of 2019 are made absolute in terms

of prayer clause 11% of the Company Scheme Petition.

The Petitioner Companies are directed to file a copy of this order along
with a copy of the Scheme with the concerned Registrar of Companies,
electromcally, along with e-Form INC-28, in addition to physicai copy,
within 30 days from the date of receipt of the Order duly certified by the
Depury/ Assistant Registrar, of the Nanona! Company Law Tribunal,

Mutnbat Bench.

The Petitioner Companies to todge a copy of this arder duly certified by
the Deputy/Assistant Registrar, of the National Corapany Law
Tribunal, Mumbai Bench, along with the scheme with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty
payable, if any, on the same within a period of 60 days from the date of

receipt of the Order.

Each Petitioner Companies to pay costs of Rs. 25,000/ each to the
Regional Director, Western Regton, Mumbai, The Transleror
Companies to pay costs of RS, 25,000/- each to the Official Liquidator,
High Court, Bombay. Costs to be paid within four weeks from the date

af the receipt of the duly certified copy of this order.
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INTHE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
C.PCAAY/2018/MB/ 2010
IN
C.A(CAA)/1524/MB/2018
19, Alf concerned reguiatory authorities o act on a copy of this arder duly
certified by the Deputy/Assistant Registrar, of the National Crmpany
Law Tribunal, Mumbai Bench along with the Scheme.

20. The Scheme 15 sanctioned hereby, and the appointed date of the Scheme
15 fixed as October 1, 2018,

21, Ordered Accordingly,

1/ 8D/
RAVIKUMAR DURAISAMY RAJASEKHAR V.K.
MEMBER (FYECHNICAL) MEMBER (JU/DICIAL)

CertilTad Trye Copy .
PRare m‘r\rp!n_dfmn ’q" LA s
Bunigr oF ey wan M

4 ..;-r."ul.[f¢{’\:! \’}“T{L Ql _'1‘:._:) i)
'2.‘&1 (_‘s —- m";}“m

Jussistar lr&e&,lst B
Y P —
atongl Company Law T Ibunal, Munshai Bengh
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONGST
VYLINE GLASS WORKS LIMITED (‘THE TRANSFEROR COMPANY 1’ OR
VGWLY
AND
FENNEL INVESTMENT AND FINANCE PRIVATE LIMITED ('THE
TRANSFEROR COMPANY 2' OR *FIFRL’)
AND
GUJARAT BOROSIL LIMITED (“THE TRANSFEROR COMPANY 3* OR
‘GBLY)

AND

BOROSIL GLASS WORKS LIMITED (‘T'HE TRANSFEREE COMPANY’ OR

“THE DEMERGED COMPANY’ OR ‘BGWL)
AND
BOROSIL LIMITED (“THE RESULTING COMPANY' OR ‘BL?)
AND
THEIR RESPECTIVE SHAREHOLDERS

A) Preamble
I. This Composite Scheme of Amalgamation and Arrangement (*Scheme’) s
prasented under Sections 230~ 2327 and other applicable provisions ol the

Companies Act, 2013, rules and ezpulatons thercunder, for

{2} Amalgamation of Vylineg (ilass Works Limited (*the Transferor Company 1 ar
WGEWLY), Fennel Investment and Finance Private [imited {‘the Transferor
Company ¥ or "FIFFL" and Gujarat Borosil Limited (‘the Transteror
Company 3" or *GBL) with Borosil Glass Works Limited (‘the Transferee
Company’ or *BGWL'); and

{by Demerger of the Scientific and Industrial products and Consumer products
business of BGWL along with the scientific and industrial products and
consumer products busingss (vested in BOWL pursuant to amalgamation of
VGWIL with BGWLY into BOROSIL, LIMITED {the Resuliing Company’ or
“BLM.

7. This Scheme also provides for various other matters consequential ol ptherwise

integrally connected herewith. i\‘ U
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B) Rationale for the Scheme

The proposed restructuring wouhd;

e Resultin simplification of the group structure by ¢liminating cross holdings;

» Confer shares in each business lo each existing sharcholder of ali the companies
thereby giving them an opportunity to participate in both the businesses i.e.
scientific & industrial products and consumer products businesses of BGWY. and
solar business of GBL. They will be able to decide whether to stay invested or
monelize their investiment in either of 1he businesses thereby unlocking value for

the shareholders;

¢ [Enable each business to pinsue growth opportunities and offer investment

opportunities to potential investors: and

* Result in economics in buginess operations, provide optimal wtilization of

resources and grearer administrative efficiencieg,

) Pavts of the Scheme

The Scheme is divided into following parts;

a}  Part A deals with the Definitions and Share Capital;

b} Part B deals with the amalgamation of VGWL., FIFPL and GBL with BGWL:

c) Part € deals with the demerger of the Demerged Undertaking (as defined

hereinafler) into BlL.;

4y Part D deals with the General Terms and Cenditions.

PART A: DEFINITIONS AND SHARE CAPITAL

1. In this scheme pnaless repugnant to the meaning or context thereof, thy

cxpressions shall have the following meanings:

Ao n 1 Frn
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.6

YAct” or *the Act™ means the Companies Act, 2013 and Rules framad theveunder s

in foree from tme 1o ttime;

CYApplicable Law™ means any applicable statate, notification, bye laws rules,

regulations, guidelines, rule of cormmon law, pelicy, code, directives, ordinance,
orders o¢ instructions having the force of law enacted or issued by any Appropriate
Autharity, including any staturory modification or re-enacunent thereof for the time

being in foree:

“Appointed Date™ means October [, 2018 or such other date as may be fixcd by the

MNational Comparey Law Tribunal or the Board of Directors {as delined hereinatier);

- “Appropriate Autharity” means any applicable ceniral, state or local governiment,

legislative body, regulatory, administrative or statatory authority, agency or
comimission or departnent or pubdic or judicial body or authority, including, but not
limited, o Securities and Exchange Board of India, Stock Exchanges, Regional
Director, Registrar of Companics, Mational Company Law Tribunal and Reserve

Bank of India;

CBoard of Directors” or “Board™ in relation o the Transferor Company 1.

Transieror Company 2, Transferor Company 3, the Transferce Company/ the
Demerged Company and the Resulting Company, as the case may be, means the
Board of Dircctors of such company, and unless repugnant lo the subject, context or
meaning thereol, shall be deecmed 0 include every cominittee (including any
cammitiee of ditectors) or any person authorized hy the Board or by any such

commitiee;

“Demerged Company™ or “Transferee Company” or *BGWL" means Borosil
Gilass Works Limited, a company incorporated under the Companies Act, 1956 and
having its registered office ar 1101, Creseenzo, G-Block, Opp. MCA Club, Bandra
Kurla Coraplex, Bandra Past, Mumbai — 400 051,

M Demerged Company ESOS” or “Borosil ESOS” or “ESOS 2017 means Borosil

Employee Stock QOption Scheme 2017, established as per the Employee Stock Dpt'mn
scheme by BOWL under the provigions of the Securities and [ xohange’ Bmad r

India (3hare Based Employee Benefits) Regulasions, 2014, as anwnde:l,i




L6 "“remerged  Undertaking” shall mean undertaking, business, activites and

operations pertaining to business of scientific and industiial products (such us

laboratory glassware, instruments, disposable plastics eic.), consurner products (such

as microwavable and Bumeproo! kitchenware, glass tumblers, storage prouers,

constinerware applisnces eteyof the Demerged Company comprising of all the

asge1s (maveable, incorporeal and immaoveable} and Habilities which relawe theretc, ot

are necessary therefore and including specifically the following:

(a) Al assets, title, properlies, inferssts, investments (including investinents in

{h)

(e

subsidiaries. ussocistes, shares, bonds, debentures, mutnal funds, liquid funds,
oiher funds and art works etc, of the Demerged Company), loans, advences
{ineluding accrued interest) and rights, ineluding vights arising under contracts,
whetever located (imcluding in the possession of vendors, third parties or
elgewhere), whether real, personal or mixed, tangible, intangible or contingent,
exclusively used or held for use in business, activities and operations pertaining
o itz Demerged Undertaking, including but not hmited te all land, factory
building, eqgripments, plant and machinery, offices, capital work in progross,
furniture, fixtures, office ecquipment, appliances, accessories, receivables,
vehicles, depostts, all stocks, assets, balances with banks, cash and cash
equivalents, all cusiomer coniracts, comingent rights or benefits, etc, pertaining
W its Deinerged Undertaking (coltectively, the “Demerged Undertaking Assets™)
All debts, liabitities, guarantees, assurances, commitinents and obligations of any
nature oF description, whether fixed, contingent or absolute, asserted or un-
asserted, matured of wp-matured, lquidated or uniiquidated, accrued or not
acerued, known or unknown, doe or 10 become due, whenever or however
arising, (including, without limitation, whether arising out of any contract or tort
based on negligence or steict liability), or pertaining to the Demerged
Undertaking activities (collectively, “Demerpged Undertaking 1.iabilities™)

Al contracts, agreemtents, licenses, leases. linkages, imemoranda  of
undertakings, memoranda of agreement, memoranda of agreed points, letters of
agread points, arrangements, undertakings, whether writtens or otherwise, deeds,
bonds, schemes, arrangements, sales orders, purchase orders or other instruments
of whatsoever nature to which the Demerged Company is a parly, exclugively
relating to the undertaking, business, activities and operations pertaining to the

Pemerged Undertaking or otherwise identified to be for the exclusive benef]

)
envirnment approvals, and all other rights and approvals, electricity

Perimits; - -

o S
telephong connections, building and parking rights, pending app!ié\guidp_ﬁ ﬁm;- ‘
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{d)

(¢}

()

consents or extension, all incentives, (ax  benefits, deferrals, subsidies,
coneessions, benefits, grams, rights, claims, lberties, special status and
privileges enjoved or conferred upon or held or avatied of by the Demerged
Company in relation to s Demerped Undertaking | permits, quotas, consents,
regiswations, lease, tenancy rights in relation o offices and residential propertics,
permissions, incentives, if any, in relation to its Demerged Undertaking | and al}
othier rights, title, interests, privileges and benefits of every kind in relation 10 ifs
Demerged Undettaking {coltectively, “Demerged Undertaking Contracts™),

All registrations, brands, trademarks, trade names, service marks, copvrights,
patents (except the patents applicarions made by/patents already held by the
Transferor Company 3 under the Patents Act, 1970 which vested into the
Transferse Company on amalgamation of the Transferor Company 3 with the
Transferee Company), designs, domain names, applications for trademarks, trade
names, service marks, copyrights, designs and domain names exclusively used
by or held for use by the Demerged Compﬂny in the Demerged Underiaking
{collectively, “Demerged Undertaking 1P'™)

All permits, licenses, consents, approvals, awthorizations, quotas, rights,
entitlernents, allobments, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications, easements, tenancies, privileges and similar

rights, and any waiver of the foregoing, issuad by any legislative, executive, or

judicial usit of any Governmental or semi-Governmental entity or any

department, commuission, board, agency, burcan, official or other regulatory,
local, administvative or judicial authority exclusively used ar held for use by the
Derrerged Company in the undertaking, business, activities and operations
pertaining to the Demerged Undertaking (coliectively, “Demerged Underaking,
Licenses™,

Al such permanent employees of the Demerged Company, employees/personie)
engaged on contract basis and contraet labourars and interns/ trainees, both on-
shore and off-shore, #s are primanly engaged in or in refation to the Demerged
Undertaking {including the employees of the Transferor Company 1 transferred
10 (he Transferee Company on amalgamation of the Trans{eror Company 1 with
the Transferee Company), business, activities and operations pertaining to the
Demerged Underigking |, at its respective offices, branches ete, and any other

employees/personne]l and contract labourers and interns/trainees hired by the

Liemerged Company afler the date hereof who ave exclusively engagedm or i

relation to the Demerged Undertaking, business, activities and’ operations
o
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{g)

{f)

(i}

perlaining to the Demerged Linderaking (collectively, “Iemerged Undertaking

Employees™);

All tiabitities present and finure (neluding contingent liabilities pertaining to or
relatable to the Demerged Undertaking  of the Demerged Company), 45 may be
determined hy the Board of the Demerged Company;

All deposits and balances with Government, Semi-Crovernment, iocal and other
authorities and bodies, customers and olher persons, earnest moneys and/ or
securily deposils paid or received by the Demerged Company, dirsctly or
imdivectdy in connection with or in relation to the Demerged Undertaking of the
Demerged Company;

Al boaks, records, fites, papers, directly or indirectly relating to the Dlemerged
Underiaicing of the Demerged Campany; but shatt not include any portion of the
remaining business of the Demerged Company; and

Any other asset / lzbility which is dezmed to he pertaining to the Demerged

Undertaking by the Board of the Demerged Company

Ay gquestion that may avise as (o whether a specific asset or Habitily pertaing or
does not periain to the Demerged Undertaking or whether it arises out of the
activities or operations of the Demerged Undertaking shall be decided by mutual
agreement between the Board of the Demerged Company and the Resulting

Company.

1.9, "Effective Date" or “coming into effect of this Scheme" or "upon the scheme

L

[—

becoming effective” or "effectiveness of the scheme" means the date on which

the certificd copies of the orders of National Company Law Tribunal sanctioning

thiz Scheme, is filed by VGWL, FIFPL, GBL, BGWL and BL with the jurisdictional

Registar of Companies;

“Erployees” means all (he employess of the Transferar Company 1. Transleror

1

Company 2, Transferor Company 3 and Demerged Undertaking of the Demerged

Company on the Effective Date,

MNational Company Law Tribunal® or “Tribunal” or “NCLT” means the

MNattoral Company Law Tribunal as constituted and authorized as per the pe

of the Companies Act, 2013 for approving any scheme Dt'armngememf_{c}

or reconstrugtion of companies under Section 230 - 232 of the C{{;m :
2013 of the Companies Act, 20173, il\

P

[y

Y,
¥




112,

1t

L4

I 16,

17,

P18,

“Record Date 1Y shall be the date to be fixed by the Board of BGWL in

consultation with the Transferor Companies for the purpose of determining the
equity shareholders of VGWL, FIFPL and GBL for issue of equity shares, pursuant

to this Scheme:

MRecord Bate 27 shall be the date (o be fixed by the Board of BL in consultatian

with BGWL for the puarpose of deteomining the equity shareholders of BGWL for

issue of equity shares, pursuant to this Scheme:

“Reserve pertaining to the Demerged Undertaking” means all the reserves of the
Trangferee Company befose giving effect of Part B of the Scheme as on the
Appointed Date net-off of the Transferes Company’s investments and batances in

Trimsteror Company 3;

SResulting Company” or “BL" means Borosil Limited (formerly known as

Hopewell Tableware Limited), a company incorporated under the Companies Act,
1936 and having its vegistered office at 1101, Crescenzo, G - Block, Opp. MCA
Club, Bandra Kurla Complex, Bandra East, Mumbai - 400 051, Maharashtra:

“Seheme” or “the Scheme” or “this Scheme” means the Composite Scheme of
Amalgamation and Arrangement in its present form {along with any annexuores,
sehedules, otc., anpexed/attached hereto} o with any modification(s) and
amendments made under Clause 34 of this Scheme from time to time and with
appropriate approvils and sanctions as imposed or directed by the Tribunal or such
other competent authority, as may be reguired under the Act, as applicable, and

under all other applicable {aws;

HEERI" means the Securities and Exchange Boaed of India, constituted under the

Securities and Exchange Board of India Act, 1952

“SEBL Cirenlar” means the circular issued by the SEBRIL being Chirculer
CFOVDILA/CIR/201 7721 dated March 10, 2017 and any amendments thercofl or
modificatians issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing

Obligations and Disclosure Reguirements), Regulations, 2013;
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119 “Share Entitlement Ratio” means the ratio In which the equity shares of L are to
be issucd and zllotied to the shareholders of BGWL on demerger as per Part C of

this Scheme;
[L.20.“Share Exchange Ratio” means the ratio in which the equity sharas of BG'WIL, are

1 be issued and allotied to the sharsholders of VGWL, FIFPL and GBL on

amalgamation as per Part B of this Scheme;

1.2

“Stock Exchanges™ means the BSE Limited ('BSE”) and/ or wherever applicable,
the National Stock Bxchange of India Limited ('NSE™):;

L22 *Transferar Company 1" ar “VGWL” means Vyline Ghass Works Limited, a
company incorporated under the Companies Act 1936, and having its registered
office al 107, Famous Cine Swdio Building, 20, Dr. B, Moses Road, Mahalaxmi,
Mumbai - 400 1 1

L23. “Transferor Company 2" or “FIFPL" means Fennel Investment and Finance
Private Limited, a company incorporated under the Companies Aet, 1936 and
having its registered office a1t 1101, Crescenzo, €5 - Bloek, Opp. MCA Club, Bandra
Kurla Complex, Bandea East, Mumbai - 400 05 [, Maharashtra; and

1.2

o

HTransferor Company 37 or “GBL" means Gujarat Borosi] Limited, 2 company
incorporated under the Cornpanies Act, 1956 and having its registered office at
R, Crescenzo, G-Block, Opp, MCA Club, Bandra Kurla Complex, Bandra Zast,
Mumbai ~ 400 051

(For the purpose of this Scheme, the Transferor Company 1, the Transferor
Company 2 and the Transferor Company 3 shall also be collevtively vaferred hereto

as the “Trangferor Companies® wherever reguired)

Al terms and words not delined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed 1o them under
the Act and other applicable laws, rules, regulations, bye-laws, as the case jmay he or

any slatutory modiiication or re-enactment thereof from time to Ume.

In the Scheme, unless the cantext otherwise requires:
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{11 reference to clauses, recitals and schedules, unless otherwise provided, are to
clauses, recitals and schedules of and to this Scheme;

{11} references to the sinpular shatl inetude the plural and viee versa and references
to any gender includes the other gender,

{1ii} references to a statute or statutary provision include that statute or provision as
from time to time modified or re-enacted or consolidated and (5o far as Hability
thercunder may exist or can ariss) shall include also any past sintutory provision
{as from time lo (ime modified or re-enacted or consolidyed) which such
provision has directly or indirectly replaced, provided that nothing in this
Clanse shail operate w increase the lability of any Party beyond that which

woulid have extsted had this Clause heen omitted.

DATE OF TAKING EFFECT AND OPERATIVE DATE

. The Scheme set out herein in jts present form or with any modification{s) approved

or impesed or divected by the NCLT or made as per Clanse 34 of the Scheine, shall
be cffective from the Appointed Date and shall be cperative from the Effective
Date. The various parts of the Scheme shall be deemed to have ralen effect in

Following sequence:

200, Firstly, Part B of the Scheme (relating to amalgumation of Transferor
Companies with Transferee Company) shall be deemed to have talen effect,
prior to Part C of the Scheme; and

2.1.2. Thereafter, Part C of the Scheme (relating to demerger of Demerged
Undertaking from the Demerged Company inlo the Resulting Company)

shall be deemed to have talken effect, after Pad B of the Scheme.

SHARE CAPITAL

The authorized, ssued, subseribed and paid-up shave capital of YGWL a8 on March

30201815 as under:
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3.3

Authorised Capital

2,000,000 Equity Shares of Rs. 1{/- each 20,000,000
300,000, 10% Non Cumulative Convertibie -
Preference Shares of Rs. 1Y/- each 3,000,600
 Total 25,000,600

Issued, Subseribed and Paid-pp

1,950,000 Bquity Shares of Rs. 10/ each, fully paid
up 19,500,000
Total 19,366,000 ;

From March 31, 2018 until the date of the Scheme being approved by the Board of
VLWL, there has been no change in the authorised, issued, subscribed and paid up

ghare capital of VGWL.

The authorized, issued, subscribed and paid-up share capital of FIFPL as on March
31, 20108 15 as under:

Authorised Capital
17,650,000 Equity Shures of Rs. 10/- cach 176,500,000
! 1,750‘:60(3, 9% Non Cumulative Redeemable
Preference Shares of Rs. [0/- each 17,300,000 ]
Total 194,000,000 !
Issucd, Subscribed and ;»
0,049,000 Equity Shares of Rs. 10/~ each, fully paid T
i 90,490,000
Total M' 96,490,000

From March 31, 2018 unil the date of the Scheme heing approved by the Board of
FIFPL, there has been no change in the suthorised, issued, subsoribed and paid up

share capital of the FIFPL..

The authorized, issued, subscribed and paid-up share capital of GBL as on Mar

31,2018 is as under:




Authorised Capital
I 12,00,00,000 Equity Shares of Rs. 5 cach £0,00.00.000
‘ 90,400,000 9% Nan-cumuiative Non T
 Convertible Redeemable Preference Shares of
' Rs. 100 cach 90,08,00,000
Totai 1,50,00,00,000
Issued, Subscribed und Paid-up
a,82.07.500 Equltyﬁhare?oqu 3 each fully
paid up 34,10,37,500
40.00,000 5% Nan-comulative Non
Convertible Redeamable Preference Shares of
Ha. 100 cach flly paid up 93, 00,00,000
Total 1,24,10,37,500

From March 31, 2018 unti] the date of the Scheme being approved by the Board of

GBL., there has heen no change in the issued, subscribed and paid up share capital

of the GBL. The shares of GBI are listed on BSE.

31,2018 15 as under:

314, The awbhorized, i3sued, subscribed and paid-up share capital of BOWI, as on March

uthorised Capital
12,00.00.000 Equity Shares of Re. 1 each 12,00,00,000
Total S 12.90,00,000
issucd, Subscribed and Paid-up
2.31,60,060 EQUity Shares of Re. { cach fully paid up 2,31,00,000
“Total 2,31,00,000

Subsequent o March 31, 2018, there has been a change in the authorised, issued,

subscribed and paid up share capital of BGWL, pursuant to bonus issue in the

ratio of 3:1, as mentionzd hereunder, The shares of BGWL are listed on BSE and

NSE,




Antharised Capital

12,00,00,000 Equity Shares of Re. 1 each | 13.00,00,000
Total 12,00,00,800
Lisued, Subscribed and Paid-up

9,74,00.000 Equity Shares of Re. | each fully paid up 9,24.00,000

3.5 The authorized, issued, subscribed and paid-up shave capital of BL. as on March

at, 2018 i5 as under:

Authorised Capital +
2?’000(!00 Equity Shares of Rs. 10/- each o 270,000,000
J&OOOOOOB%OptmnaHy Convertible Non-Cumulative |
Hedeamable Preference Shares of Ry, 10/« each 2R0.000,000 ;
Total """“' 350,000,000
| Issued. Subscribed and Paid-up

25,750,000 Equity Shares of Rs. 10/~ cach, fully paid | 237,300,000

28,000,000, 6% Optionally Convertible Non-Curnulative
Redeemable Preference Shares of Rs. 10/ cach, fully
paid 280,000,000

Total . 537,500,000

Subsequent 10 March 31, 2018, there has been o change in the authorised, issued,
subscribed and paid up share capital of the BL on account of sub-division of
equity shares from Rs. 10 each w Re. ! each, as mentioned hereunder, The eniire

share capital of BL is held by BGWI,.
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Authovised Capital

270,000,000 Equity Shares of Re. 1/- each 276000000
28,000,000, 6% Optienally Convertible Non-Cumulative

Redeemable Preference Shares of Rs. 10/- each 280,000,000

Toal 550,000,000 . |

“ Issued, Subscribed and Paid-up

257,500,000 Equity Shares of Re. 1/~ each, fully paid 257,500,000

28,000,000, 6% Optionally Coavertible Non-Cumulative
Redeemable Preference Shares of R, 10/- each, fully
paid 250,000,000

Total 537 500,000

MERGER OF THE TRANSITEROR COMPANIES WITH THE TRANSFERLE

4.1,

COMPANY

VESTING OF ASSETS aND LIABILITIES OF THE TRANSFEROR
COMPANIES

Upon comting into effect of this Scheme and with effect from the Appointed Date
and in accordancs with provisions of Section 201B8) of the Income-tax Act, 1961
and subject to the provisions of the Scheme, the entire business and whole of the
undertaking of the Transferor Companies including all their properties and assets,
{whether movabie or immovable, {engible or intangible), land and building,
leasehold assets and other properties, veal, in passession or reversion, present and
contingent assats (whether tangible o intangible) of whatsoever nature, sl the
receiviables. advences, deposits ete including, without limitation, all the movables
and immovable properties (including but not limited (o the immovable properties
mentioned in Schedule Ty and assets of the Transferor Companies camprising
amongst others all plant and machinery, investments, and business licenses,

permits, authorizations, if any, rights and benefits of all agreeinents and all other

imerests, rights and powers of every kind, nature and description whatsogve
privileges, fiberties, easements, advantages, honefits and aporovals, adyﬂndci.”antl
¥ .

. - SR )
other taxes paid 1o the authorities, brand names, trademarks, copy rights; lease,
i
I :

Y

. :‘l'
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tenancy rights, statutory permissicns, consents and registrations, all rights or titles

or interest in properiies by virtue of any el decree or order, afl records, fites.
pepers, contracts (including the Gas Sale Agreements for the sale and purchase of
natural gas under Administered Price MechaniznvyRe-gasified Tiquefied MNatural
Gas entered 1nto between the Transferor Company 3 and GAIL (India) Limited).
leensey, power of allorney, lease, tenancy rights, leter of intents, permissions.
henafits under income tax, such as eredit for advance 1ax, tax deducted at source,
unutilized deposits or credits, minimum alternate Lax, ete, credit for service ax.
sales tax /[ value added tax / zoods and service tax and / or any other statues,
incendves, if any, and all other rights, title, interest, coniracts, consent, approvals
or powers of every lind and description, agreements shall, pursuant to the ovder of
NCLT and pursuant Lo provisions of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Act and without further 2et, instrument
or deed, b subject to the charges affecting the same be vested und/or deemed
be vested in Transferse Company on 4 going concern basis s0 as to become the
assets of the Transferze Company with all rights, title, interest or abligations of

the Transferor Compuntes therein,

Nolwithstanding anything comtained in this Scheine, in respect of the immovable
properties of the Transfevor Companies, whether owned or leased, the Board of the
Transferse Company may determine, for the purpose inter alia of payment of
stamp duty, and vesting unto the Transferee Company and if the Board of the
Transferee Company so decide, the concerned parties, whether execuled before or
after the Eftective Date, shall execule and register or cause so as to be done,
separate deeds of conveyance or dead of assipnment of lease, as the case may be,
in favour of the Transferee Company i respect of such immaovable properties,
Each of the immovable properties, only for the payment of stamp duty, shall be
deemed 10 be conveved at a congideration being the value of such properties. The

execution of such conveyance shall form an integral part of the Scheme,

The Habilities shall also, without any further act, instrument or deed he vested in
and assumed by and/or deemed to be vested in and assumed by the Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Act, 20 s 1o
hecome the Habilities of the Transferee Company aad further that it shall not be
necessary o obtain the consent of any third party or other person who is qﬁpﬁﬁ),; e
any coniract or arrangement by virue of which such liabilities Imw:_,:‘;'-‘.z:n'igu_?}ii";:‘i‘t1 |

i

order to give effect to the provisions of this Clause.
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All the existing securities, nortgages, charges, encumbrances or liens, it any, as

on the Appointed Date and those created by the Transferor Cdmpa:ﬂes after the
Appointed Date, over the assets of the Transferor Companics to the Transferee
Company shall. after the Effective Date, corlinue (o relate and attach o such
asscls or any part thereot o which they are related or atached priot 1o the
Litective Date, Such securitics, mortgages, charges, encumbrances or liens shall

not relate or attach or extend to any of the other assets of the Transferee Company.

For avoidance of doubt and without prejudice to the generality of the applicabls
provisions of the Scheme, it iz clarified that with offect from the Effective Date
aitd il such time that the name of the bank accounts of the Transferot Companias
have been replaced with that of the Transferee Company, the Transferee Company
shall e sntitled to operate the bank accounts of the Transferor Companies in the
name ¢f the Transferor Companies in so far as may be necessary. All cheques and
other  negotiuble  instrumients, pavment orders  received or  presemed  for
encoshment which arc in the name of the Transferor Companies wfter the Cffective
Date shall be accepted by the bankers of the Transferee Company and credited to
the account of the Transferee Compeany, if presented by the Transforce Company.
The Transterce Company shall be allowed o maintam bank accounts in the name
of the Transferor Companies for such time as may be determined to be necessary
by the Transferse Company for presestation and deposition of cheques and pay
arders that have been issued in the name of the Transferor Companies. [t is hereby
expressty elavified that any legal procecdings by or against the Transferor
Companies in relation to the cheques and other negotiable instruments, payment
orders received or presented for encashment which are in the name of Transferor
Companies shall be instituted, or as the case maybe, continued by ot againat the

Transferee Company after the coming into effect of the Scheme,

CONSIDERATION

Upon the Scheme becoming effective and upon the amalgamation of the
Transferor Compantes with the Transferee Company in terms of this Scheme, the
Transferse Company siall, without any further application or deed. issue and alio
shares to the shareholders of the Transferor Companies whose name appeax_s_f_fiﬁ"ﬂi )
register of members of the Transferor Companies as on the Record Datﬁff{ El.‘.\j,"l.‘i';‘éll}i '

be stiptiated by the Board of Uirectors of the Transferee Company (}ﬁltc) such of
! ‘-\ .




thetr heirs, excoutors, administrators or the successors in title, as the case may be

as may be recognized by the Board of Directors, in the following proportion viz;

n zmalesmation of the Transferar Company 1 with the Transferee

Company

"2 (Two Hundred) fully paid up Equity Shares of Re. | sach of Tronsferee
Compemy shall be issued and allatted ax fully paid up for every 81 (Eighty One)
Equity Shares of Rs. 10 each fully poid wy held in the Transferor Company 1.

On_ amalgamation of the Yransferor Compapgy 2 with the Transferee

Company
“2 (Two Hhundred)  fully paid up Equity Shaves of Re. ! each of Transferee

Company sholl be issued and allotted as fully paid up for every 169 (One Hundred
and Ninel Equity Shares of Bs. 10 each fully paid wp held in the Transfaror

Comypany 2.

On amalaamation of the Transferor Company 3 with the Trunsferce

Company
U1 {Une) frdly patd up Equity Share of Re. | each of Trangferee Compury shall
he issued and atlotted os fully paid wp for every I (Twn) Eguity Shares of RS

gach fully paid up held in the Transferor Company 3.

[ case any equity shareholder’s holding in the Transferor Company 1. the
Transferar Company 2 and the Transferor Company 3 18 such that the shareholder
hecomes entitled to a fraction of equity shiare of the Transferee Company, the
Transferee Company shall not issue fractionat share to such shareholder bur shall
consolidate such fractions and issue and allot the consolidated shares directly w a
persor nominated by the Board of the Transferee Company on bohalf of such
sharehoiders, who shall sell such shates in the market at such price or prices and
on such time or tmes as the Board may in ils sole discretion decide and on such
sale, he shall pay to the Transteree Company, the net sale procesds (after
deduction of applicable taxes and other expenses incurred), whersupon the
Transferee Companty shall, subject to withhalding tax, if any, distribute such sale
proceeads to the concerned shareholders of the Transferor Companias in proportion

to their respective fractionat entitlements.
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5.9,

510,

I the event that the Transferor Companies/ the Transferee Company restructures

its equity share capital by way of share spliveonsclidation/issue of bonus sheres
turing the pendensy of the Schame, the Share Exchange Ratio shall be adjusted

accordingly to take into account the effect of any such corporate actions.

The Teansferce Company shall take secessary steps to incresse or aller or res
classify, if necessary, its authorized chare eapital suitably to enable It to issue and

atlot the sharves required to be issued and athouted by it under this Scheme.

The shares 1o be issued and sllotted a3 above shall be subject to and m accordance

with the Memorandumn and Articles of Association of the Transferee Company.

The equity shares issued and allotted by the Transferee Company in terms of this
Seheme shatl rank pari-passu 1o all respects with the existing squity shares of the

Transferee Company,

The approval of this Seheme by the shaceholders of the Transferee Company shall
be deemed 10 be due compliance of the provisions of Section 42, 62 of the
Comparies Act, 2013 and all the other relevant and applicable provisions of the
Act for the issue and allotment of shares by the Transferee Cotpany to the

siareholders of the Trapnsferor Companies, as provided in this Scheme,

‘the consideration in the form of equity shares shall be issued and aliotted by the
Transferee Company in dematertalized forim to all the sharcholders of the
Transferor Companies hoiding such shares in dematerialized form and in physica
forar o all those shareholders of the Fransferor Companies holding such shares in
physical form. Further, the Transferee Company shall ensure that the shares so
attotted pursuant o this Clause are tisted on the Siock Exchangss where existing

shares of the Transferee Company are listed,

tnter-company holdings, if any, as on the Appointed Date, amongst the Transferor
Comparies and between the Transteror Companics and the Transferee Company,

shall be cancelled pursuant (o this Scheme,

[avestments of the Transferee Company in the preference share capital {including -
the dividend outstanding on such preference shares or any rights in rciat{pﬁ" to such

: s
preference shares) of GBL shatl be cancetled pursnant to this Scheme, i




il

RS

6.

The equity shares issued and/ or allotted pursuant to Clause 5.1, in respect of such

of the equity shares of the Transferor Companies which are held in abeyance
under the provisions of Section 126 of the Act shall, pending settlement of dispute

by ovder of court or atherwise, be held in abeyence by the Transferee Company,

The Transferee Company shall, if and to the extent requived to, apply for and
obtain any approvals from the concerned regulatory authorities including the

Reserve Bank of India, for the issue and allotment of sqoity shares by ihe

 Transferee Company to the nomeresident/ foreign citizen equity shareholders of the

Transferor Companies. The Transferee Company shall comply with the relevant
and applicable rutes and regulations including the provisions of Foreign Exchange
Muanagement Act, 1999, if any, to enable the Trangferce Company to issue and
allot equity shares to the non-resident/ forcign citizen equity shareholdess of the

Transferor Companies.

The Board of Directors of the Transferee Company shall, if and to the extent
required, apply for and obtain any approvals from concerned Government
/regulatory authorities and undertake necessary compliance for the issue and
alletiment of equily shares to the members of the Transferor Companies pursuant

iy Clause 3.1 of the Scheme.

The Transferee Company shall apply fur listing of the equity shaces issued
pursuant to Clause 3.1 on the Stock Exchanges in terms of the SEBI Circuiar. The
eguity shares shall be listed and/or adinitted to trading on the Stock Exchanges in
ludia where the equity shares of the Transferse Company are Hsted and admitted
io trading, as per the Applicable Law, The Transferce Company shail enter into
such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with Applicable Law for compiying with the fonmalities
af the Stock Exchanges. The eguity shares allotted pursuant to this Scheme ghall
remaln frozen in the depaositories system (il! relevant directions in relation to

listing/trading are provided by the relevant Stock Ixchange.

ACCOUNTING TREATMENT

On merger of Transferor Company 1 and Transferor Company 2 withAlie ™

Transferee Company




&

1

IN]

Lipon coming into eftect of this Scheme and with effect from the Appointed Date,

the Transteree Company shall account for amalgamation of the Transferor
Company ! and the Transferor Company 2 in its books in accordance with
principles as  faid down in Indian  Accoumlng  Standard 103 (Business

Combination) in the following manner:

6,01 Al the assets and liabilitiss of the Transferor Company | and Transferor
Company 2 vested in the Transferee Company pursuant 1o the Scheme
shall be recorded in the hooks of the Transferee Company at thew

respective fair valoes as on the Appointad Date,

612 The Transferee Company shall record the equity shares Issucd and allotted
by the Transferee Company at fair value as on the Appointed Dute, The
face value of the equity shares on such issue shall be credited to the share
capital account and the balance shall be eredited to the securities premium

account.

613 Inter-company holdings and balances, if any, between the Transferee
Comnpany and the Transferor Company 1 and Transferor Company 2 shall

stand cancelled,

6.4 The difference, baing the excess of the fair value of shaves allotted under
Clauze 6.1.2 aver the value of net assets recorded by (he Translerse
Company pursuanl 1w Clause 6.1.1 after providing for adjusiments as
stated above shall be recorded as goodwill. Shortfall, if any, shall be

racorded ag capital reserve,

On merger of the Transferor Company 3 with the Transferee Company

tpon coming into cffeet of thiz Scheme and with eftect from the Appointed Date,
the Transferee Company shall account for amalgamation of the Transferor Company
3 in its books in accordance with principles as laid down in Appendix C to the

Indian Accounting Siandard 103 (Business Combination) in the following manner:

6.2.1  All assets and lahilities of the Transferor Company 3 shall be recorded by
the Transferee Company at their respective book values as appearing jn:!l

boalks of the Transferor Company 3 as on the Appointed Date.

[N




6.3

11,

6.1.3

6.2.5

The batance of the reserves appeanng in the financial statcments of the
Transferor Company 3 as on the Appointed Date is apgregated with the
corresponding  balance appearing in the financial statements of the

Transferee Company.

The Transferce Company shall eredit to its share capital in ts books of
account, the agerepate face value of the equity shares issued by it to the

sharehoiders of the Transferor Company 3.

fer-company holdings and balances, i any, belween the Transferee
Company. the Tranaferor Company 2 and Transferor Company 3 shall stand

cantelled,

The difference, if any, arising between the carrying value ot asseis and
liabilities and reserves pertalning to the Transferor Company 3 and the face
vatue of shares issued by the Transferee Company afier providing for

adjustments as stated above shall be adjusted in capital reserve.

In case of any differences In accounting policy between the Transferor Companies

and the Transferee Company, the accounting policies of the Transferes Company

will prevail and the difference till the Appointed Date will be quantified and

adjusied in the capital reserves / goodwill to ensure that the financial statements of

the Transferee Company reflect the financial posttion on the basis of consistent

accovnting policy.

CONDUCT OF BUSINESS TILL EFFECTIVE DAYE

With effect from the Appointed Date and upto and including the Effective Date:

{a) The Teansferor Companies shall carry on and shall be deemed (o have carried

(b)Y All the income or profits accruing or arising 1o the Transferor Companies and

on its business and activities and shall stund possessed of their entire buskness
and undertakings, in truat for the Transferee Company and shall account for

the same to the Transferes Company.

all costs, charges, expenses or losses incurred by the Transleror Com’pa'r'f'ie}s o

o
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shall For all purposes be treated the income, profits, costs, charges, expenses
and fosses as the case may be of the Transferee Company.

{¢) The Transferor Companies shall carry on their business and activitics with
reasonable diligence and business prudence and shal not alter or diversify
their respective businesses oy venture ko any new businesses, nov alienate,
charge, mostgage, encumber or otherwise deal with the assets or any pant
thereof except in the ordinary course of buginess withiout the prior consent of
the Transferee Company or pursuant to any pre-existing obligation undertalken
prioe to the date of acceptance of the Scheme by the respective Boards of
Directors of the Transferor Companies and the Transferee Company.

() The Transferor Companies shall not vary the terms and conditions of
employment of any of the employees except in the ordinary course of business
or withowol the prigr consent of the Transferee Company or pursuant to any
pre-existing obligation vndertaken by the Transferor Compantes as the ease

may be, prior io the Appointed Date,

The Transferee Company shall be entitled, pending the sanction ol the Scheme, to
apply to the Central/State Government, and all other agencics, departinents and
authorities concerned as are necessary under any law or rules, for such consents,
appravais and sanctions, which the Transferee Company may require pursuant to

this Scheme.

STATE. WORKMEN & EMPLOYERS

Al the permanent employees of the Transleror Companies, who are in service on
the date immediately preceding the Effective Date shall, en and from the Effective
Date become and be enpaged as the employees of the Transferse Company.
without any break or intecruption in service as a result of the transfer and on terms
and conditions not tess favorable than thoge on which they are engaped by the
Transfercr Companies immediaely preceding the Bifective Date. Jervices of the
employees of the Transferor Companies shall be takan into account from the date
of their respective appointment with the Transferor Companies for the purposes of
alt retirement benefins and all olher smitlements for which they may be aligible.

The Transferce Company further agress that for the purpose of payment of any

retrenchment compensation, if any, such past services with the Transferor

Campanies shall also be taken into account.




9.1,

The services of such emplovees shall not be treated a3 having been broken or
interrupted for the purpose of Provident Fund or Gratuity or Superannuation or
other statutory purpeses and for all purposes will be reckoned from the date of

thelr respective appointinents with the Transferor Companies,

it iy provided that ag far as the Provident Fund, Gyatuity Fund and Pension and/ or
superannuation Fund or any other special fund created or existing for the benefit
af the staif, wockimen and other employees of the Transferor Companies are
concerned, wpon the Scheme becoming effective, the Transferce Company shall
tranzferred for all purposes whatscever relating to the administration or operation
of such Funds or Trusts or in relation to the obligation to make contribution 1o the
satd Funds or Trusts in accordance with the provisions of such Funds or Trusts as
provided in the respeetive Trust Deeds or other documents. 1t s the aim and the
meent of the Scheme that ajl the rights, duties, powers and obligations of the
Transferor Companies in relation to such Funds or Trusts shall become those of
the Transloree Company. The Trustees ineluding the Board of Directors of the
Transleror Companies and the Transferce Company o through any committes /
person duly autharized by the Board of Directors in (his regard shall be entitled 1o
adopt such course of action in this regard as may be advised provided however
that there ghall be no discontinuation or breakege in the services of the employees

of the Transfaror Companies.

LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by of against the Transferor
Compranies pending and/or arising before the Effective Date and relating to the
Transferor Companies, shall npt abafe or be discontinued or be in any way
prejudieially affected by reason of the Scheme or by anything conteined in this
scheme bul shall be continued and enforeed by or against the Transferce
Company, as the case may be in the same manner and to the same extent as would
or might have been continied and enforeed by or against the Transferor
Companies. Any cost pertaining to the said proceedings between the Appointed
Date and the Effective Date incurred by the Transferor Companies shall. be

reinmtbursed by the Transferee Company.
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After the Etfective Date, if any proceedings are taken against the Transferor
Clompanies in respect of the matters referred to in the Clause 3.1 above, they shalt
defend the same at the cost of the Transferee Company and the Transieres
Company shall reimburse and indemnify the Transferor Companies against all

lizhilities and obligations incorred by the Transteror Companies in respect hereof.

The Transferee Company undectakes o have all legal or other procesdings
mitiated by or against Transleror Companies referred to fn Clause 9.1 above
transferead inlo 118 naine and to kave the same continued, prosecuted and enforeed

By or against the Tomsleree Company atter the Appointed Dale,

CONTRACTS. DEEDS AND OTIER INSTRUMIENTS

Motwithstanding anything o the contrary contained in the contract. deed. bond,
agreement or any other instrument, bul subject to the other provisions of this
Scheme, ail contracts, deeds, bonds, agreements and other instruments, if any, of
whatsgever nature and subsisting or having effect on the Effective Date and
relating to the Transferor Companics, shall continue in full force and effect against
or in favor of the Transferee Company and may be enforced effectively by or
apaingt the Transferee Company as (idly and etfectually as if, instead of the

Transferor Cormpanies, the Transferee Company had been a party thereto,

With effect from the Appointed Date, any transferable statutory licenses, no
abiection certiflcates, permissions or approvals or consents required to carry on
aperations of the Transferor Companies shatl stand vested in the Transferee
Company withoul finther act or deed, and shall be appropriately mutated by the
statwtory guthorities concerned therewith it favor of the Transferee Company upon
e vestng and transfer of undertakings of the Transferor Companies pursuant to
the Scheme. The benefit of all transferable stalutory and vegulatory permissions.
environmental  approvals and consents  including tha  statutory  licenses,
permissions or approvaly or consents required to carry on the operations of the
Transferor Companies shall vest in and become avallable to the Transferze

Company pursuant (o the Scheme,

The Transferse Company may, at any time afier the coming i;;tlé e.tft':ecroﬁ".,t_hls

Scheme in aceordance with the provisions heseol, if so rt‘:quireg{,’ under any law o1

otherwise, enter indo, oF [ssue of execute deeds, wrilings, cmiﬁrmar,imﬁs,_mwuti(m‘

Poge 23 of 5B



104,

declarations, or other documents with, or in lavor of any party o any contract o
arrangement to which the Transferor Companies are a party or any writings as
may be necessary to be executed in order to give formal effecy to the above
provigions, The Transferee Company shall, be deemned to be authorized to execute
any such writings on behalf of the Transferor Companies and to carry out or
perform all such formalities or compliances required for the purposes referred to

above on the part of the Transleror Companies.

All cheques and other negotiable instruments, payment orders received in the
name of the Transferor Companies after the Effective Dale shall be accepted by
the Dankers of the Transferee Cowipany and eredited to the account of the
Transieree Company. Stnilatly, the banker of Transferse Company shall honee

cheques issued by the Trinsferor Compantes for payment afier the Effective Date.
TAXES

Upan coning into effect of this Scheme and with effeet from the Appointed Date,
ail tax payable by the Transferor Companies under Income-tax Act 1961, Customs
Act, 1962, Goids and Services tax or other applicable laws/ regulations dealing
with taxes/dutics/levies (herzinafter referred (o as “tax laws’) shall be 1w the
account of the Transferee Company. Simitarly all credits for tax deductios at
source on income of the Transferor Companies, or oblipation for deduetion of tax
at source on any payinent made by or to be made by the Transferor Companies
shall be made ar deemed (0 have been made and duly complicd ‘with by the
Transferee Company if so made by the Transferor Companies. Similarty any
advance tax payment vequired to be made for by the specified due dates in the tax
awsy shall alse be deemed o have been made by the Transferee Company if 50
made by the Transferor Companies, Turther Minimum Alternate Tax paid by the
Trunsferor Companies under Tncome Tax Act 1961, shall be deemed to have been
paid on behalt of the Transferes Company and Minimum Alternate Tax Credit (i
any) of the Transferor Companies as on or acoraing atter the Appointed Date shall
stand wransferved o the Transforee Company and such eredit would be available
for set oftf against the tax liabilities of the Transferee Company. Any refunds/credit
under the tax {aws due to the Transferor Companies consequent to assessments

made on the Transferor Companies and for which no credit is taken in Lh

accounts as on the date lmmediately preceding the Appointed Date ',;5\"1';"'1‘]'1‘ 150

ir

betong 1o and ba received by the Transferce Company, 2
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Further, any tax holiday/deduction/exernption/carry forward losses enjoyed by the
Transferor Companizs under Income-tax Act 1961 would be tansferred to the

Transferee Company.

On or after the Effective Date, the Transferee Company s expressly permitted to
revise its {inancial statements and returns along with prescribed forims, filings and
annexures under the Income Tax Act, 1961 (including for the purpuse of re-
somputing tax on book profits and claiming other {ax benefits), goods and services
tax law and other tax taws, and to claim refunds and/or credits for taxes paid, and
o claim tax benefits etc, and for matters incidental thereto, if required to give

effeet to the provisions of the Scheme from the Appointed Date.

Al tanes paid or payable by the Transteror Companies in respect of the operations
apd/or prefits of the business before the Appointed Date shall he onr account of the
Transferor Companies and in so far it relates to the tax payment whether by way
of deduction al source, advanes tax or otherwise by the Traasferor Companies in
respect of profits or activities or operations of the business after the Appointed
Date. the same shall be deemed o be the corresponding itlem paid by the

Transleres Company and shzll in all proceedings be dealt with accordingly,

SAVING OF CONCLUDED TRANSACTIONS

The iransfer of properties and liabilities under Clause 4 above and the eontinuance
of proceedings by or against the Transferor Compantes under Clavse 9 above shall
wot affect any transaction or proceedings already coneluded by the Transferor
Companies on or after the Appointed Date till the Effective Date, to the end and
intepl that the Tronsferee Company accepts and adeprs all acts, deeds and things
done and cxccuted by (he Transferor Companies in respect thereto as done and

eaectted on behalf of the Transferes Company,

VALIDITY OF EXISTING RESOLUTIONS, TTC.

Upon the effectivencss of this Scheme, the resoluwtions of the Trapsferor
Companics, as are considered necessary by the Board of the Transferee Company ./

and that are vahid and subsisting en the Effective Dats, shall continue 10 be valid

and subsisting and be considered as resolations of the Transferes Comy

P ma Ym0
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15,

any such resolutions have any monetary limits approved under the provisions of

the Act. or any other applicable statutory provisions, then said limits as are
considered necessary by the Board of the Transteree Company zhath be added to
the Hmits, if any, under like reselutions passed by the Transferee Company and

shall constitute the aggrepate of the said limits in the Trensferce Company.

PROFITS AND DIVIDENDS

The Transferor Companies and the Transferee Company shall be entitled o
declare and pay dividends, to their respective sharcholders in respect of the
accovinting pariod ending March 31, 2018 consistent with the past practice or in
ordinary course of business, whether interitn or final. Any other dividend shall be
reconynended/declared only by the mutual consent of the concerned Transferor

Companies and the Transferee Company.

[t is clarified that the aforesaid provisions in respect of declaration of dividends
{whether interim or fmal) are cnabiing provisions only and shall soc be deemed o
confer any right on any shareholder of the Transferor Coimpanies and the
Transferce Company to demand or claim or be entitled o any dividends which,
subjecl o the provisions of the said Act, shall be entirely at the diserction of the
respective Toards of the Transferor Companies and the Transferee Company as
the case may be, and subject to approvad, if required, of the shareholders of the

Transferor Companies and the Transferee Company as the case may be,

CONSOLIDATION OF AUTHORISED CAPITAL

Upon the cffectiveness of this Scheme, the authorised share capital of the
Transferor Companies shall be merged with that of the Transferee Company and
pay additional fees and duties, if any after setting off the feey, if any, paid by the
Transferor Companiss. The aathorised share capital of the Transferze Company
will automatically stand increased fo that effect by simply filing the requisite

forms with the Appropriate Awhocity and no separate procedure or further

resolution under Scotion 62 of the Act or instrument or deed or payiment o)
R . . - P
stamp duty and repistration fees shall be required 1o be followed undgfthe Ac
}";

T
Consequently, Clause V of the Memorandum of Association éfﬁ...t!m Transferes

W , R P -
Company shall without any act, mstrument or deed be and stand gllered, moditied
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16.

and substituted purssant to Section 13 of the Companies Aet, 2013 and Section

130-232 and other applicable provisions of the Companies Act, 2013, as ser out

hi o

“The Aythorised Share Capital of the Company Is Rs. ]183.90.00,000 (Rupees One
Hundred Eighty Three Crores ond Ninety Lakhs) divided imo 21,63,00,000
(Ninety One Crores Sixty Five Lakhs) equity shares of Re. | (Rupee One) gach
and 9,22,50.000 (Nine Crore Twenty Two Lakhs  Fifty Thowsand) preference
shares of Rs. 10 (Rupses Ten) each, The Company has the power 10 inciease or
reduce or modify the capital and to divide ail or any of the shares in the copital of

the Company for the tine being in foree and to classify and reclussify such shares

Jrom the shares of one class inte shares of other class or classes and 1o attach

thereto respeciively such preferenticd, deferred, gualiffed or other special right,
priviteges, conditions or restrictions as may be determined ift wecordonee with the
Articles of Assaciation of the Company and 10 vary, madify ar abrogate e Such
rights, privileges, conditions or restrictions in such manner and by such person as
wiay for the time being be permitted under the provisions of the Articles of
Asiociations of the Compary or legistative provisions for the time bheing in force

in thar behaif "

It is clarified thal the approval of the sharcholders of the Transferee Company 1o
the Scheme shall be deemed to be their conseat / approval alse to the
consequential atteration of the Memorandum and Anticles of Associatien of the
Transferee Compuny and the Transferee Company shall not be required o seek
separate consent / approval of iis shareholders for such alteration of the
Memarandum and Articles of Association of the Transferee Company 28 required
under Sections 13, 14, 16, 61, 62 and 64 of the Companies Acl, 2013 and othar

applicable pravisioms of the Companies Act, 2013,

REDUCTION QF SHARE CAPITAL HELD BY THE TRANSFEROR
COMPANY 2 IN THE TRANSFEREE COMPANY




6.1

16.3.

8.

Upon the Scheme becoming effective and upon the issue of shares by the

Transferee Company in accordance with Clauge 3.1 above, the existing 49,62,280
(Forty Ning Lakh Sixty Two Thousand Two Hundrad and Eighty) equity shares of
Re, | each of the Teansferee Company held by the Transferor Company 2, as on
the Elfective Diate shall, withown any application or deed, stand cancelled without
any payment. Accordingly, the share capital of the Transferee Company shall
stand reduced Lo the extent of the face value of shares held by the Transferor

Conpany 2 as i the Effective Date,

In the event that the Transferae Company restructures its equity share capital by
way of shace spli/consolidation/issue of bonus shares during the pendency of the
Schetne, the cancellation of the auwmber of shaves held by the Transferor Company
2 in the Transferee Company shall also be adjusted accordingly to take into

account the effect of any such cotporate actions.
The cancellation of share capital shall be effected as an integral part of the Scheme

and the Transferee Company shatl not be required to add "And Redused” as suffix

0 il name consequent to such reduction,

CHANGE OF NAME OF THE TRANSFREE COMPANY

Upon sanction of this Scheme, the name of the Transferse Company shall
auiomatically stand changed without any further act, instewinent or deed on the
part of the Transferee Company, to “Borosil Renewables Limited™ or such othey
name &% nay be appraved by the concerned Registrar of Companies and the
Memoranduwn of Association and Articles of Association of the Transferee
Company shall, without any further act, instrument or deed, be and stand altered,
modified and amended, and the consent of the shareholders to the Scheme shall be
deemed to be sufficient for the purposes of effecing this amendment, and no
further resofution(s) under Section 13, 14 and 16 of the Companies Act, 2013 or
any other applicable provisions of the Act, would be required to be separately

passed.

DISSOLUTION WITHOUT WINDING UP

Y

[

shatks

dissolved without winding up and the Board of Directors and fany committee

-

Upon the effectiveness of his Scheme, the Tranaferor Cumpau'ygé'
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thereof of the Transferar Companics shall without any Guther act, instrument or

deed he and stand dissobved, On and fram the Effective Date, the name of the
Transferar Companies shall be stuck off from the records of the concernad

Registrar of Conmpaties,

AMENDMENT T MEMORANDUM OF ASSOCIATION OF THE
TRANSFEREE COMPANY

On and from the Effective Date, the objects of the Transferee Company shall be
deemed to have been attered by replacing existing Clause | with the follawing
new clause in the objects clause {H11) (A) of the Memorandum of Association of

the Transferce Company, which shall read as under:

"I To carry on the business as manufueltrers, producers, exporiers, Mporers.
tradars, distribuiors, huyers, sellers, assembler, agents for merchonts and dealers
in solar glass, shee! glass, fusion glass, wired gloss, figured glass, tinted glass.
Hoar glass, safety glass, foughened gluss, faminated gluss and oy plass
producisiauods or products of which glass forms part, Solar Modules, Soloar Cells
o any olher components going into Sofar Modules, Solar power storage and
alvo corry on the busingss of o developer and er an EPC contractor for laying
dewen ond operating solar plants, appliances or vehicles nunning on renewable

eiergy.

1l shall be deemed that the members of the Transferec Company have also
resolved and accorded all relevant consents under Section (3 of the Companies
Act, 2013, Tt is clarified that there will be no need to pass a separate shareholders’
resolution as required under Section 13 of the Companies Aet, 2013 for the

amendments of the Memeorandum of Association of the Transferee Company.




PART C
BEMERGER OF THE DEMERGED UNDERTAKING FROM THE DEMERGED
COMPANY INTQ THE RESULTING COMPANY

20, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING
FROM THE DEMERGED COMPANY INTO THE RESULTING
COMPANY

21, The Demerped Undertaking of the Demerged Company as defined in Clavse 1.8
shalt stand transferved to and vested in or deemed o be transferred to and vested in
the Resulting Company, &35 a going concern, in accordance with Section 20 19AA)

of the Income Tax Aet, 1961 and in the following manner:

20.1.1. All Demerged Undertaking  Assets thar ave wmovable in nature or
imeorporeal property or are otherwise capable of ransfer by physical or
conglructive delivery andfor by endorsement and delivery or by operation
of law pursuant to the vesting order of the NCLT sanctioning the Scheme
and its filing with the Registrar of Companies concerned. Such assets shail
stand vested in the Resulting Company and shall be deemed to be and
become the property and as an integral part of the Resulting Company by
operation of law. The vesting order and sanction of the Scheme shall
operate in relation to the movable property in accordance with its norinal
mode of vesting through the Resulting Company and s the context may
previde, by physical or constructive delivery, or by endorsement and
delivery, or by mere operation of the vesting order and #ts record or
registration with the Registrar in accordance with the Act, a5 appropriate 1o
the nature of the movable property vested. Upon the Scheme becoming
effective the title to suck property shall be deemed to have been mutated

and recopnized as that of the Resulting Company.

1
=
£

- AlL Demerged Undenaking Assets that ave other movable properties,
meluding sundry debtors, outstanding loans and advances, if any,
recoversble in cash or in Kind or for value o be received, bank balances
and deposits, i any, with Government, semi-Government, local and other
autharities and bodies, customers and other pergons, shali without any
further act, instrument or deed, pursuant to the vesting f_'wrder/@n-ff"

operation of law become the property of the Resulting Cmnpm} 4 E:ntl"tl'i‘:é

Prage 30 of §8




title thergof topether with all rights, imierests or obligations therein shall be
deemed to have been mutated and recorded as that of the Resulting
Company and any docunent of tide pertaining to the assets of the
Demnerged Undertaking shall also be deemed to have been mutated and
recorded as titles of the Kesulting Company to the same extent and manner
as originatly held by the Deinerged Company and enabling the ownership,
vight, title and interest therein as if the Resulting Company was originally
the Demerged Company. The Resuliing Company shall subsequent 1o the
vesting ovder be entitled o the delivery and possession of alt documents of

title of such movable property in this regard.

- Altimmovable properties of the Demerped Undertaking (including but not

limited to the hamovable propertivs mentioned in Schedule 1) except the
land at Village Govali, Taloka - Thagadia, Dist - Bharuch, having an area
of 79,500 5q mitrs hearing survey na. 200, 291, 296, 299, 300, 304, 305 and
307A, including land together with the buildings and structures standing
thergon and rights and interests in immovable properties of the Demerped
Undertaking, whether froehoid or  leasehold or otherwise and  all
documents of title, rights and easements in relation thereto shall stand
vested in and/or be deemed to have been vested in the Resulting Carapany,
by operation of faw pursuant to the vesting order of the NCLT sanctioning
the Scheme, and its filings with the concerned Registrar of Companies,
Such assets shall siand vested in the Resulting Company and shall he
deemed to be and become the property as an integral part of the Resulting,
Company by operation of law. The Resuliing Company shall simultanzous
with the filing and registration of the order of the NCLT sanctioning the
Scheme be always entitled to alf Lhe rignts and privileges adtached in
telation to such immovable properies and shail be lable to pay
appropriate rent, rates and taxes and fulfl! all obligations in relation thereio
or as applicable to such imumovable properties. Upon the Schame
beeoming effective, the title to such properties shall deemed 10 Bave been
mutated and recognised as thal of the Resulting Company and the mere
filing thereof with the appropriate Repistrar or  Sub-Reaistrar of
Assurances or with the relevant Government shall suifice as Lmi‘fl""ﬁ "
continuing titles with the Resulting Company pursuant 1o, ffw Sﬁiﬂeih‘

becoming effective and  shall constitute a  deemed lIlrmuevcmn and
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26.1.4,

21,5,

substitution thereof, The Resulting Company shall subsequent to the

vesting order be entitled to the delivery and possession of all documents of
fitle to such immovable propesties in this regard. It is hereby clarified that
all the rights, utle and interest of the Demerged Underteking in any leave
& license, ieasehold properties shall, pursuant to Secrion 232 of the Act
and the provisions of this Scheme, without any further act, instrument or
deed, be vested in or be deamed 1o have been vested i the Resuling

Company.

Notwithstanding anything ¢ontained in this Scheme, in respect of the
immaovable properlies pertaining to the Demerged Undertaking of the
Demerged Company, whether owned or feased, the Board of the Resulting
Company may determine, for the purpose inter alia of pavment of siamp
duty, and vesting unto the Resuliing Company and il the Board of the
Resubting Comapany so decide, the concerned parties, whether executed
before or after the Effective Date, shull execute and register or cause 50 %
1o be done, separale deeds of conveyance or deod of assignment of lease,
as Lhe case may be, in favour of the Resulting Company in respect of such
immovable properties. Each of the immovable properties, only for the
payment of starnp duty, shal} be deemed o be conveyed at a consideration
being the value of such propertics. The execution of such conveyance shall

forim an integral part of the Schefne.

Al Demerged  Undertaking  Liabitities  including  debts,  Habilities.
contingent  labilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of account or disclosed in the
balance sheets of the Demerged Company shall stand vested in the
Resulting Company and shall upon the scheme becoming effective be
deemed to be the debts, liabilitics. contingewt liabilities, duties and
obligations of the Resulting Company, ang the Resulting Company shall,
and undertake (o meet, discharge and satisty the same in terms of their
respective terms and conditions, if any. 1t is hereby clarified that it shalf
not be necessary to obtain the consent of any third party of other person
who is & party to any contrael or arrangement by vietue of which such
debits, liabilities, duties and obligations have arisen in order 1o give effegt

ter the provisions of this Clause.




20.1.6. All Denerged Undortaking Contracts including contracts, deeds, bonds,

agreements, schemes, arrangements and other instruments, permits, rights,
entitlements,  licenses  (inciuding  the  {icenses granted by any
Governmental, statutory or regulatory bodies) for the purpose of earrying,
on the Demerged Undertaking of the Demerged Company, and in relation
thergto, and those relating to lenancies, privileges, powers, facilities of
every kind and description of whatsoever nature in relation tw the
Remerpged Undertaking of the Demerged Company, or (o the benefit of
which, Demerged Undertaking ol the Demerged Company may be eligible
and which are subststing or having effect immediately before the Elfective
Lrate, shall by endorsement, delivery or by operation of law pursuant 1o the
vesting order of NCLT sanctioning the Scheme, and its filing wilh the
Registrar of Companies concerned be deemed to be contracts, deeds,
bonads. agreements, schemes, arrangements and other instriements, permits,
rights, entitlements, licenses (including the licenses grantd by any
Governmental, statutory or regolatory bodies) of the Resulting Company.,
Such properties and rights described heretnabove shall stand vested in the
Resulting Company and shall be deemed (o be the property and become
the property by operation of law 45 an integral part of the Resulting
Company. Such contracts and properties described above shall continue 1o
be tn full foree and continue as effective as hitherto fore in favour of or
against the Resulting Company and shail be the legal and enlorceable
rights and interests of the Resulting Company, which can be enforced and
acted wpon as fully and effectually as if, it were the Demerged Company,
s the Resulting Company is and SUCCESSOr in intgrest. Upon the Scheme
becoming eflective, the righis, duties, obligations, interests flowing Trom
such contracts and properties, shall be deemed 1o have been entered in and
novated to the Resulung Company by operation of law and the Resulting
Company shall be desmed 0 he its substifuted party or heneficiary or
obligor thereto. In relation o the same any procedural requirements
required Lo be fulfilled solely by the Demerged Company (and ot by any
of its suecessors), shall be fulfilled by the Resulting Company as i it were
the duly constituted attorney of the Demerged Company. Upon this

Scheme becoming effective and with effect fiom the Appointed Date, any

contrace of the Demerged Company relating 1o or beneffting at present the—..




constitule separate contracts, thereby relating to and/or benefiling 1he

Resulting Company, respectively,

20.1.7. Any pending suits/appenls or other proceedings of whatsoever nature
relating (0 the Demerged Undertaling of the Demerged Company, whether
by or against such Demerged Company, shall not abate, be discontinued or
i any way prejudicially affecied by reason of the demerger of the
Demerged Undertaking  of the Demerged Company inte the Resuhing
Company or of anything contained in this Scheme. but by virtue of the
vesting and sanetion order, such legal proceedings shall continue and any
prosecution shall be enforced by or against the Resulting Company in the
same wmanner and to the same exteni & would or might have been
continued, progecuted and/or enforced by or apainst the Demerged

Company, 43 tf this Scheme had not been implemesnted.

20.1.8. All the Demerged Undertaking Employees shall becomne employvees of and
be engaged by the Resulting Company pursuant (o the vesting ovder and by
operation of faw, with effect from the Effective Date, on such terms and
conditions as are no less favourable than these on which they are currently
engaged by the Demerged Company, without any interruption of service as
a result of this hiving-off, without any further act, desd or instrument on
{he part of the Demerged Company or the Resuiiing Company. With
regard to provident fund, gratuity, leave encashment and any othar special
scheme or benefits created or existing for the henefit of such employees,
the Resulting Company shall stand substituted for the Demerged Company
tor all purposes whatsoever, upon this Scheme becoming effective,
including with regard to the obligation {o make contributions to relevant
authorities. such as the Regional Provident Fund Commissioner or to such
other funds maintained by the Demerged Company, in accordance with the
provisions of applicable taws or otherwise, It is hereby clarified that upon
this Scheme becoming effective, the aforesald benefits or schemes shall
continue to be provided to such employees and the services of all such
employees of the Demerged Company for such purpose shall be treated as

naving been coplinuous,

W

v L . .\\-\\'
20.1.9. All Demerged Undertaking IP including registrations, googwilly licenses, ., \";

i
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copyrights, trade names and trademarks  pertaining to the Demerged

Undertaking of the Demerged Company, if any. shall stand vested in the
Resulting Cumpany without any further act, instrument ot deed (unless
filed only for statistical record with any appropriate authority or Registrar),
upon filing of the order of the NCLT sanctioning the Scheme, with the
Registrar of Companies concerned, The other intellcctual property vights
presently held by the Demerged Company, that relates w or benalit at
present the Demerged Company and the Demerged Undertaking, shall be
degmed o consiitute separate intellectual property rights and the necessary
substitution/ endorsemnent shall be made and duly recorded n the name of
the Demerged Company and the Resulting Company, respectively, by the

retevant authotities pursuant 1o the sanction of this Scheme by NCLT.

20.1.10. The Resulting Company and the Demerged Company to enter into an

agrecment wherein the hrand “Bovosil” held hy the Demerged Company
transferred pursuant to demerger to the Resulling Company shall be
available for use by the Demerged Company for a period of 5 years
without any charges/fees/levies/tosts, and which mav be extended for
such further period(s) as may be mutually decided by the Board of the

Resulting Company amd the Demerged Company.

0.1 11, Al taxes payable by or refundable to the Demerged Undertaking of the

Demerged Company, incleding all or any refunds or claims shall be
trealed as the tax liability or refunds/claims, as the case may be, of the
Resulting Company, and any tax incentives, advaniapes, priviieges,
exemptiong, credits, bolidays, remissions, redustions, cte, as would have
been available to Demerged Undertaking of the Demerged Company,
shall pursuant to this Schems becoming cffective, be available 1o the

Resulting Company.

200112 Al Demerged Undertaling Licenses  including  approvals, consents,

exemplions, registrations, no-abjection centificates, permits, quotas, rghts,
entittements,  lcenscs  (including  the licenses  granted by  any
Governmental, statutory or regulatory hodics for the purpose of f&mwﬂng
on its business or in connection therewith), and certificates Oi:,‘-;é{!d‘t-‘.it}{;.k-i.rlrd :
and description whatsoever in relation to the Demerged Undwﬁﬁilcifig of the

I! ..
Demerged Company, or to the benefit of which the Demerged Undertaking

il
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of the Demerged Company way be eligible/entitled, and which are
subsisting o1 having effect immediately before the Effective Date, shall by
endorsement, delivery or by aperation of law pursuant to the vesting order
of NCLT sanctioning the Scheme, and its filing with the Registrar of
Companies concerned, shall be deomed (o be approvals, consents,
exemptions, registrations, ro-objection certificates, permits, quotss, rights,
entittements, licenses  (including  the licenses pranted by any
Governmental, statutory or regulatory bodies for the purpose of carrying
o its business or in connection therewith), and certificates of avery lkind
and deseription of whatsoever nature of the Resulting Company, and shall
be i full force and effect in favour of the Resulting Company and may be
enforced as fully and effectually as if, instead of the Demerged Company,
the Resulring Company had been a party or benefisiary or obligor therero,
Such of the other permits, licenses, consents, approvals, authorizations,
quotas, rights, entitlements, allotments, concessions, exemptions, liberties,
advaniages, no-objection cevlificates, certifications, easemenis, fenancies,
privileges and simitar rights, and any waiver of the foregoing, as are heli
at present by the Demerged Company, but relate to or benefitting the
Demerged Company and the Demerged Undertaking, shall be deamed 1o
constitite separate permits, licenses, consents, approvals, guthorizations,
quotas, rights. entitlements, allotments, concessions, exermptions, liberties,
advantages, no-objection certificates, certifications, easements, tenancies,
privileges and similar rights, and any waiver of the foregoing, and the

nrecessary substitution/endorsement shall be made and duly recorded in the
name of the Resuhting Company, respectively, by the relevant authorities
pursuant to the sanction of this Scheme by NCLT. 1t is hereby clarified
that if the consent of any third party or authority is required to pive effcct
to the provisions of this Clanse, the said third party or authority shall take
on record the drawn up order of NCLT sanctioning the Scheme on it file
and make and duly record the necessary substitation or endorsement in the
name of the Resulting Company as successar in interest, pursuant (o the
sanction of this Scheme by NCLT, and wpon this Scheme hecoming
effective in accordance with the terms hersof For this purpose, the

Resulting Company shall file cestified copies of such sanction ouic:r ‘dn'ﬂ. ik

vequired file appropriate applications, forms or dmu:ncmﬁ" With 1clcv '
autharities concerned for statistical, infarmation and rewrd ;purpeses anly.

anit there shatl be no break in the validity and enimceabﬂ]:uy; bf dpprovals,
S
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20.1.15

COnsents, exermptions, régistrations, no-objection certificates, poemits,
quotas, rights, entitlements, licenses (ineluding the Hcenses granted by any
Governmental, statutory or regulatory bodies for the puipose of carrying
on s business o In connection therewith), and certificates of every kind

and description of whatsvever namre.

-Benefits of any and all corporate approvals as may have albready been

taken by the Demerged Company with respect to the Demerged
Underaking, whether being in the nature of ¢ompliances or otherwige,
including  without limitation, approvals under Sections
98,108 111,180 185,186,188 ete, of the Act read with the rules and
regulations made there under, shall stand vested in the Resulting
Company and the said corporate approvals and compliances shall, upon
thts Scheme becoming elfective, be deemed to have been taken/complied

with by the Resulting Company,

- All estales, asseis, rights, dile, interests and authorities acored to apd/or
acquired by the Demerged Company in relation to the Demerged
Underraking shall be deemed o have been scerned to and/or acquired for
and on behalll of the Resulting Company and shall, upan this Scheme
coming into effect, pursuant to the provisions of Section 232 and other
applicabie provisions of the Aet, without any further act, instrument or
deed be and stand vested in or be deemed to have been vested in the
Resuiting Comipany to that extent and shall become the estates, assals,

right, title, interests and authorities of the Resulting Company.

. For avoidance of doubt and without prejudice to the penerality of the

appiicable provisions of the Scheme, it is claciBed that with effect from
the Efteetive Date and til! such time that the name of the bank accounts of
the Demerged Company, in refation to or in comnection with the
Damerged Undertaking, have been replaced with that of the Resulting
Company, the Resulling Company shall be entitled 0 operate the bank
accounds of (he Demerged Company. in relation to or in connection with
the Demerped Undertaking, in the same of the Doemerged Company in so
far s may be necessary. All chegues and other negotiable insteuiigiits;
payment orders received or presented for encashment wh_i"i‘:'f:“ ;j..lfe"-r-ii';l-"lil|1ii o

name of the Demerged Company, in selation to or in confection with the
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Demerged Undertaking, after the Eifective Date shall be accepted by the

hsnkers of the Resulting Company and credited to the account of the
Resulting Company, if presented by the Resuliing Company. The
Resvlting Company shatl be allewed 1o maintain bank accounts in the
name of the Demerged Company for such tise as may be determined to
be necessary by the Resulting Company for presentation and deposition
of cheques and pay orders that have been issued in the name of the
Demerged Company, in relation to or in connection with the Demerged
Undertaking. [t 13 hereby expressly clarified that any legal proceedings by
or ggainst the Demerged Company, tn relaton 0 or in connection with
the Demerged Undertaking, i relation to the cheques and olher
negodiable instruments, paywen! orders received or presented for
encashment which are in the name of the Demerged Company shall be
instituted, or as the case maybe, continued by or againgt the Resulting

Company afier coming inlo effect of the Scheme.

CONSIDERATION

Upon the Scheme becoming effective and upon vesting of the Demerged
Undertaking of the Demerged Company in the Resuiting Company, the Resulting
Company shall, without any further application or deed, issue and aliot 1o the
shavehclders of the Demerged Company whose name appears in the register of
members of the Demerged Company as on Record Date 7 as may be stipulated by
the Board of Directors of Resulting Company, thelr heirs, executor,
administrators or the successors in title, ay the case may be as may be r'ecﬂgnizcd

by the Beard of Directors, in the following propovtion viz:

"1 rOne) fully poid up Equity Share af Re. I each of the Resulting Company shatl
he Issued and allotied as fully paid up for every | (One) Equity Shares of Re. )

each fully paid up held in the Demerged Company. ™

In the event that the Demerged Company/ the Resulting Compary restructures its:
equity share capital by way of share splitfconsolidation/issue of bonus shares
during the pendency of the Scheme, the Share Entitfement Ratio shall be adjusted

accordingly to take into account the effect of any such corparate actjons.
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The Resulting Company shall take necessary steps to increase or aller or re-

classify, if nccessary, its authorized share capital suitably 1o enable it to issue aud

allot the shares required to be issued and allptted by it under this Scheme,

The shares to be issued and aliotted as above shall be subject Lo the Scheme and in
accordance with the Memorandum and Articles of Association of the Resuiting

Campany,

tn the event of there being any pending share wansfers, whether lodged or
owtstanding, of any sharehelder of the Demerged Company, the Baard of Directors
of the Demerged Company shall be empowered in sppropriate cases, prior to or
even subsequent to the Record Date 2, o effectuate such a trarsfer as if such
chanpes in the registered holder were operative as on the Record Date 2, in order
o remove any difficulties arising to the transferor or transferee of wquity sheres in

the Demerged Company, after the effectiveness of this Scheme,

The equity shares issued and allotted by the Resulting Company in terms of this
Seheme shall rank pari-passu in all respects with the exisling equity shares of the

Resulting Company.

The equity shares shall be tssued in domatertatized form to thnse shareholders who
hold shares of the Demerged Company in demateriatized form, into the account in
which the Demerged Company shares are held or such other account as is
intirated by the sharcholders 1o the Demerged Cormpany and / or ity Registrar
before the Record Date 2. All those sharcholders who hold shares of the Demerged
Company in physical form shall alse have the option 1o receive the equity shares,
a5 the case may be, in dematerialized form provided the details of their account
with the Depositary Participant ave intimated in writing to the Demerged
Company and / or ils Registrar before the Record Date 2. The shareholders who

fail 1o provide such datails shall be issued equity shares in physical form.

Itter-company holding, if any, as on the Appoined Date, between the Demergad

Company and the Resulting Company, shall be cancelled pursuant to this Scheme,

The Board of Directors of the Resu[ting Cumpany shall, if and to [he e*:tt-:m




altotment of equity shares to the members of the Domerged Company pursuant to

Clause 211 of the Scheme.

- The equity shares issued and/ or allotied pursuant to Clause 2.1, in respect of

such of the equity shares of Demerged Company which are held in abeyance under
the provisions of Section 126 of the Act shali, pending settiement of dispute by

order of court or otherwise, be held in abeyance by Resulting Company.

. The equity shares to be issued hy the Resulting Company to the members of the

Demerged Company pursuant to Clause 21,1 of this Scheme will be listed and/or
admitied o trading in tertns of Securities and Exchange Doard of India {(Issue of
Capital and Disclosure Regquirements) Regulations, 2009 on »ll the Stock
Exchanges on which shares of the Demerged Company are listed on the Effective
Daie, The Resulting Company shall enter inte such arrangements and give such
confirmations andfor undertakings as may he nocessary in accordance with the
applicable laws or regulations for the Resulting Cotmpany with the formalities of
the said Stock Exchanges. The equity shares of the Resulting Campany allotted
pursvant o the Scheme shall remain frozen in the depositorics system till lsting
and truding permission is given by the designated Stock Exchanges. There shall be
no change in the shareholding pattern or control in the Resulting Company
hetween the Record Date 2 and the listing which may affect the status of approvals
received from the Stock Exchanges. The Resvlting Company shall not igsus/
reissuc any shares, not covered under this Schemne, Fusther, Lherclshan be 1o
change in the sharcholding pattern or control in the Resuiting Company between

the Record Date 2 and the listing which may affect the status of approval of the

Stock Exchanges.

- The Rcsulting Company shall, if and to the extent required to, apply for and obtain

any appravals from the concerned regulatory authorities including the Regerve
Bank of India, for the issue and allotrment of wquity shares by the Resulting
Company to the non-rosident / foreign citizen equity shareholders of the
Demerged Company, The Resulting Company shall ';Dm-ply with the relevant and
apphicable rutes and regulations including the provisions of Foreign Exchange
Management Act. 1999, if any. 10 cnable the Resulting Company 1o issue and allot
geuity shares o the noneresident’ Foreign citizen equity shareholders of the-

Demerged Company. £
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21,83, The approval of this Scheme by the shareholders of the Resulting Company shatl

214,

22,

be decmed to be the duye compliance of the provisions of Section 42, 62 of the
Companies Act, 2005 and other relevant and applicable provisions of the Act for
the ssue and allotment of equity shares by the Resulting Company to the

shareholders of the Demerged Company, as provided in this Schemne.

The approval of this Scheme by the shercholders of the Demerged Company and
the Resuiting Company shall be deemed to have the approval for the purpose of
effecting the above amendments under Scetions 13, Section 14 and other
applicable provisions of the Act and no further resclutions would be required lo be

separately passed in this regard.

REDUCTION OF SHARE CAPITAL HELD BY THE DEMERGED
COMPANY IN THE RESULTING COMPANY

Pursuant to clause 21.8 and upon the issue of shares by the Resuliing Company in
aceordance with Clause 21.1 above, the existing 257 500,000 (Twenty Five Crores
Seventy Five Lakhs Ouly) equity shares of Red each and 2,80,00.000 {Two
Croves Lighuy Lakhs), 6% Optionally Convertible Non-Cumulative Redeemable
Preference Sharves of Rs. 10 each of the Resuliing Company held by the Demergod
Compary as on the Effective Date shall, without any application ar deed, stand
cancelled without any payment. Accordingly, the share capital of the Hesulting
Company shall stand reduced to the extent of the face value of shares held by the
Demerged Company upon the issuc of shares by the Resulting Comnpany in

accordance with Clause 21, ] ahove.

in the gvent that the Resulting Company restructures its equity share capital by
way of share split/consolidation/issue of bonus shares during the pendency of the
Yeheme, the cancetlation of the number of shares held by the Demerged Company
in the Resulting Company shall also be adjusted 2ceordingly to take into account

the: effect of any such corporate actions.

The cancellation of share capizal shall be effected as an imegral part of the Scheme
and the Resulting Cotnpany shall nos be required to add “And Reduced” a3 suflix

{0 1t name consequent to such reduction,




23, ACCOUNTING TREATMENT

3%
S

Iin the Books of the Demerged Company:-

Upan coming into effect of this Scheme and after giving elfect to the accounting,

freatment specitied in the aforementioned Clause 6 of Part B of the Scheme and

with effeet from the Appointed Date:

253 1.1.The Demerged Company shall reduee the boolk value of all assets, Habitities
and reserves pertaining to the Demerged Undertaking wansfesred to the
Resulling Company from ils books of accounts.

23.1.2. The ditference between the bool value of assets pertaining to the Demerged
tindertaling and the book value of the liabilities and regerves pertaining o
the Damerged Undertaking transferred to the Resulting Company shall be

adjusted in reserves of the Demerged Company.

232, Any negative capital reserve pursuant to the sceounting as per Clause & and
Clause 23.1 shall be adjusted ogainst the retained carnings in the books of the

Demerged Company,

[
Ly
Lot

e the Books of the Resulting Company:-

23.3.1.Upon coming inw elfect of this Scheme and with effect from the Appainted
Diate, the Resulting Company shall account for (he Demerged Undertaking
in tts books as per the applicable accounting principles peescribed under
Indian Accounting Standavd 103 and/ or any other applicable Indian

Accounting Standard as the case may be.

23.3.2 The Resulting Campany shall eecord the assets and liabélitics comprised tn
the Demerged Undartaking transforred to and vested in 1 pursuant 1o this
Seheme, at the same valoe appeacing in the books of the Demerged

Company.

23.3.3.The sharcholding (Equity as well a5 Preference) of the Demerged Company
in the Resulting Company as on the Appointed Date will stand cancelied
and the difference between the above and share capital of Resulting

Company shall be adjusted in Capital Reserve,

23.3.4. The Resulting Company shall credit its shave capital account in its books of

Ranm 42 ot AR



shareholders of the Demerged Company pursuant 1o Clavse 21 of this

Scheme.

25.3.5 The identity of the reserves perlzining to the Demerged Undertaking of the
Demerged Company shall be preserved and shall appear in the {inancial
stawements of the Reselting Company n the same form and mwanpcr, in

which Lthey appeared in the financiat statements of the Demerged Company,

23.3.6 The difference, being the excess of book value of the assets over the
ltabilities pertaining o the Demerped Undertaking transferred from the
Demerged Company and recorded by the Resulling Company in
aceordanee with Clanse 23.3.2 ghove, over the ameunt credited as share
capital as per Clause 23.3.4 above, and after giving effect to 23.3.5 above,

shall ke adjusted in capital reserve,

23.37.Loans and advances and other dues outstending as on the Appoinied Date
betwesn the Demerged Company pedaining to the Demerged Undertaking
and the Resubting Company will stand cancelled and there shall be no

further obligation/ outstanding in that hehalf,

233800 case of any differences in accounting poliey between the Demerged
Company and the Resulting Company, the accounting policies followed by
the Resulting Company will prevail and the difference till the Appointed
Date shall be adjusted in capital reserves of the Resulting Company. to
ensure thal the financial statements of the Resulting Company reflect the

finaneiat position on the basis of consistent accounting policy.

254, Any negative capilat reserve pursuant to the accounting as per Clause 23.3 shall be

adjusted against the retained eamnings in the boaks of the Resulting Company.

M. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

241 With effect from the Appointed Date aud up to and including the Effective Date:

fa) The Demerged Company shall carry on and be desmed 10 h:tv'¢<:§5 ' ied Or o

business and activities in relation to Demerged Undertaking and shall staifs

TS T
possessed of their properties and assets relating to Demc:‘g?@l Undertaking for
L L .
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andt in frugt for the Resulting Company and all the profits / losses aceruing on

account of the Demerged Undertaking shall for all purposes be treated as
prafits / {osses of the Resulting Company.

{b) The Demerged Company shall not utilize the profits or income, tf any, relating
to the Demerged Undertaking for the purpose of deciaring or paying any
dividend or for any other purpose in respect of the period falling on and after
the Appointed Date, without the prior written consent of the Board of
Directors of the Resulting Cowapany.

{¢} The Pemerged Company shall not without the prior written consent of the
Board of Directors of the Resuiting Company or pursuant to any pre-existing
abligation, selb, transfer or olherwise alienate, charge, mortgage or encumber
or otherwise deal with or dispose of the undertaking velaling (o Demerged
Undettaling or any part thereof except in the ordinary course of ils business.

() The Demerged Company shalt not vary the existing terms and conditions of
service of its permanent employees relating o Demerged Undertaking except
10 the ordinary course of ity business or without prior consent of the Resulting
Company ov pursuant to any pre-existing obligation undertaken by the

Demerged Company as the case may be, prior to Effective Date.

The Resulting Company shall be encitled, pending the sanction of the Scheme, (o
apply to the Central/State Govermment, and all other apencies, departments and
authorities concerned as are necessary under any law ot rules, for such consents,
approvals and sanctions, which the Resulting Company may require pursuant o

this Scheme.

STAFF, WORKMEN & EMPLOYEES

All the parmanent employees of the Demerged Company engaged in or in refation
to the Demerged Undertaking of the Demerged Company, whe are in service on
ihe date timmediately preceding the Effective Date shall, on and from the Effective
Drate becoine and be engaged as the employees of the Resulting Company, without
any hreak or ipterroption in service as a result of the transfer and on terms and
conditions not less favourable than those ob which they are enpaged by the

Demerged Company immediately preceding the Effective Date,

Services of the employees of the Demerged Company pertaining Igf'ﬂhe-_'_'

Undertaking shalt be taken into accounl from the date of |thc:ur respective
i : '

|

N

Mawa A4 Al B



appointment with the Demerged Company for the purposes of all retivement

benefits and all other entitletnents for which they may be eligible. The Resulting
Company further agrees that for the purpese of payment of any retrenchment
campensation, if any, such past services with the Demerged Company shall also
be taken into account, The services of such employees shall not be treated as
aving been broken or intervupied for the purposs of Provident Fund or Gratuity or
Superannuation or other statutory purposes and for all purposes will be reckoned

fram the date of their respective appointments with 1he Demerged Company.

[ is provided that as far as the Provident Fund, Gratvity Fund and Pension and’ or
Superannuation Fund or any other special [und created or existing far the benefil
ol the staff, workmen and other employees of the Demarged Company pertaining
to the Demerged Undertaking are concerned, spon the Scheme becoming
gffective, the Resulting Company shall stand substitued for the Demerged
Company in respect of the employees transterred with the Deinerged Undertaking
for all purposes whatseever relating to the administation or operation of such
Funds or Trusts ot in relation to the pbligation to make contribution 10 the said
Funds or Trusts in accordance with the provisions of such Funds or Trusts as
provided in the réspeciivc Trust Deeds or other documnents. It is the aim and the
irtent of the Scheme that all the rights, duties, powers and obligations of the
Demerged Undertaling of the Demerged Company in relation to such Funds or
Trusts shatl beeowne those of the Resulting Company. The Trustees inchuding the
Board of Divectors of the Demerged Company and the Resulting Company or
Uwough any commities / person duly authorized by Lhe Board of Directors in this
reaard shall be entitled to adopt such course of action in this regard as may be
advised provided however that there shall be na discontinuation or breakage in the

services ol the employees of the Demerged Company,

With effect from the date of filing of this Scheme with NCLT and up 1o and
ineluding e Effective Date, the Demerged Company shaill not vary or modify the
terms and conditions of employment of any of s employees engaged in ar in
refation 10 the Demerged Undertaking of the Demerged Company, except with

written consent of the Resulting Company.
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LEGAL PROCEEDINGS

Al legal procecdings of whatscever nature by or against the Demerged Company
pending andfor avising before the Eftective Date and refoting to the Demerged
Undertaking, shall not abate or be discontinued or be in any way prejudicially
affecied by reason of the Scheme or by anything contained in this Scheme but shall
be continved and enforced by or apainst the Resulting Company. as the case may be
in the same anner and to the same extent as wauld or might Bave been confinued
and enfurced by or against the Dlemerged Company. Any cost perlainiag to the said
proceedings between the Appointed Date and the Effective date incurred by the

Demerged Company shatl be refmbursed by the Resolting Company,

After the Dffective Date, if any proceedings are taken against the Demerged
Compary in respect of the matters referred to in the Clause 26,1 above. they shuil
detend the same at the cost of the Resulting Company, and the Resulting Company
shal! reimburse and indemnify the Demerged Company against all liabilitics and

obligations incurred by the Demerged Company i respect thereof,

The Resulting Company undertakes 1o have all lepal or other proceedings initiated
by or against the Demerged Company referred to in Clauses 26.1 or 26.2 above
transferred inte s name and to have the same continued, prosecuted and enforeed
by or against the Resulting Company as the case may be, to the exclusion of the

Demerged Comnpany,

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Motwithstarding anything 1o the contrary contained in the cantract, deed. bond,
agreement or any other instrument, but subject o the other provisions of this
Schetme, all contracts, deeds, bonds, agreements and other instruments, if any, of
whalsoever nature and subsisting or having cffect on the Effective Date and
refating to the Demerged Undertaking of the Demerged Company, shail continne
in full force and cffect against or in favor of the Resulling Company and may be
entorced effectively by or against the Resulling Company as fully and effectually
as if, instead of the Demerged Company, the Resulting Company had been a party

thereta,
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The Resubing Company may, at any dme alter the coming iwle elfect of this

Schame in accordapee with the provisians hereot, if 50 required, under any faw or
atherwise, enter into, or issue or exeeute deeds, writings, confirmations, novations,
declarations, or othee documents with, or in favar of any party o any contract ot
arrangement to which the demerged Company is a party or any writings as may be
necessary W be executed in order o give formal effect (o the above pravisions.
The Resulting Company shall, be deemed to be authorised 1o execute any such
writings on behalf of the Demerged Company and 1o carry out or perform all such
fonnalities or compliances reguired [or the purposes referred to above on the part

ol lhe Demergead Company,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clawse 20.1 above and the
continuance of proceedings by or against the Resuliing Company under Clauze 26
above shall not affect any wansaction or proceedings already concluded hy the
Demerged Company on ar after the Appointed Date Gll the Elfective Date, w the
end and mtent that the Resulting Company aceepts and adogmty all acts, deeds and
things done and cxecuted by the Demerged Company in relation to the Demaerged

Undertaking in respect thereto as done and executed on behalf of iself

FROFITS AND DIVIDENDS

The Demerped Company and the Resulting Company shall be entitled to declare
and pay dividends, to their respective shareholders in respect of the accounting
perind ending March 31, 2018 consistent with the past practice or in ordinary
course of business, whether tmlerim or finel. Any other dividend shall be
recommendedidectared only by the mutual consent of the Damergad Company and

the Resulting Company.

[t is clarified that the aforesaid provisions in respect of declaration of dividends
{whether interim or final) are enabling provisions only and shall not be deemed to
confer any right on any sharehalder of the Demerged Company and the Resulting

Company to demand or elaim or be enlitled to any dividends which, subject to the

Boards of the Demerged Company and the Resulting Company a3 tﬁé c:a's'e: nay
o
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30.5.

be, and subject to approval, i required, of the shareholders of the Damerged

Connpany and the Resulting Company as the case may be.

EMPLOYEE STOCK OPTIGNS

Upon the coming into effect of the Scheme, the Resulling Company shall take
necessary steps to formulate new employes stock option scheme(s) by adopting
the Borosil ESOS of the Demerged Company modified, if any, in accordance with

the variations mentioned in this Clause 30

Wil respect 1o the stock options granted by the Denerged Company o the
ernployess of the Denerged Company (irrespactive of whether they continug w be
emplayees of the Demerged Company or become employess of the Resulting
Company pursuant to the Scheme) under the Borosit ESOS; and upon the Scheme
becoming cffective, the said employees shall be lssued onc stock option by the
Resulting Company under the new scheme(s) for every stock option held in the
Demerged Company, whether the same are vested or not an terms and conditions

similtar (o the velevant Borosil ESOS,

The stock options granted by the Demerged Company under the relevant Borosil
F$0$ would continve to be held by the empioyees concerned (irvespective of
whether they continue 1o be employees of the Demerged Company or become
employees of the Resulting Company). Upon coming into effect of the Scheme,

the Dumerged Company shall take necessary steps to modify Boresil ESOS in a

- manner considered appropriate and in accordance with the applicable laws, in

arder to enable the continuance of the same in the hands of the employees who
beconwe employees of tie Resulling Company, subject to the approval of the Stock

Exchanges and the relevanl vegliatory authorities, if any under applicabie law.

The existing exercise prive of the stock options of the Demerged Company shall
stand suitably adjusted in an appropriate manner as deterinined by the Nomination
and Resuneration Committee of the Demerged Company and the balance of the
gxercise prive shall become the exercise price of the stock options issued by the

Besulting Company,

While granting stock options, the Resulting Company shall take into ;Iii'\:ci'i;r:!‘t."llie _

[ o
period during which the employees held stock optiens granted by the Deinerged
i T

T
i

Y
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3.7

30.8.
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Company prior to the issuance of the stoek options by the Resulling Company. for
determining the minimum vesting period required for stock oplions granted by the

Resulting Comnpany, subject 1o applicable laws.

The Ddemerged Company as well as the Resulting Company shall relimburse ¢ach
other for cost debited w the Profit & Loss account or any suspense/ subsidy
aceount subsequent Lo the Appointed Date, in relation W stock optioms issaed 1o

cmplavees of the other company.

Approval granfed to the Scheme by the sharshotders of the Demerged Tompany
and the Resulting Company shall also be deamed to be approval pranted to any
modifications made to the Borgsil ESOS of the Demerged Company with respect
(o the periog within which the eipployees transferred to the Resulting Company
would b entitled to exercise their vested options and modification, if any, of
excreise price thereof, and approval granted to the new umployee stock option

scheme to be adopled by the Resulting Company, respectively.

The Boards of the Demerged Company and (he Resulting Company or any of the
committee(s) thereof, if any, shall tale such actions and exeeute such further
documents as may be necessary or desirable for the purpose of giving effect to the

pravisions of this Clause 30 of the Scheme.

CHANGE OF NAME OF THE RESULTING COMPANY

Upon sanction of this Scheme, the name of the Resulting Company shall
automatically stand changed without any further aet, instrurnent or deed on the
part of the Resulting Company, to “Borosl Limited” or such other name as may
be approved by the concerned Regisar of Companies, unless aiready elfected
prior to sanction of the Scheme and the Memorandum of Agsociation and Articles
of Association of the Resutting Company shall, without any further act, insitument
of deed, be and stand altered, modified and amended, and the consent of the
shargholders to the Scheme shall be deemed to be sufficient for the purposes of
effzciing this amendment, and no further resofution(s} under Section 13, T4 and 6
of the Companies Act, 2013 or any other applicable provisions of the Act, would

be required to be separately passed.
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AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE
RESULTING COMPANY

On and from the Eftective Date, the objects of the Resulting Company shall be
deemed to have been altered by replacing Clause T oand substituting wille the
following new clauses in the objects clause I A of the Memorandum of

Association of the Resulting Company, which shall read as under:

“loTo do husiness a2 mauguctures and importers of, and wholesale dealers in,
and retatlers ar dealers of, scigntific and laboratory glusswares, phormaceutical
glassware, industrial glassware, pressed glassware, Oven glasswares, HELC
vigly, Liquid Handling Svstems, Bench Top Equipment of all varicties ond

description. and any malerial or produet which con or may be wsed as o substituiz

e glass and of all varietics and descriptiony of products, materials, ipstruments,

apparatuses made ffom borosilicate glasses wund 7 or other varieties of glass or
any moteral and product which aan o may be used as o subsiitute for glass, and

all prodiewts of which glass forms o part.

4 To carry pn in India or glsewhere the business 1o manufaciure, buy, sefl, repair,
alter, dmprove, exchange, ler owl on hire, Impart, expor! and deal i ool
micrawavable and flameproof kilchemvare, glass tumblers, storage, tableware
and kitehen applinnces, earthemware, ferracolta, bottles, flacks, wtensils, olher
applivnces, non-stick cookware with leflon coating |, hard anodized and die
cast, pressure cookers both alwminium and siainless steel, and stainfess steel pots
anel pans, articles and things capable of being uwsed in household, apal glass
rableware, slainless steel server, ceramic tableware, brass & wooden gooessorios,
ceramic pefractory, sanitary waves, garden waras, kitchen wares, crockevies,
potieries, insudators, lercacoty, porcelalnware, bathroom, aecessories, pipes, wall

tiles, floor files, roofing tiles, pareelain tles. ™

It shall be dezmed that the members of the Resuiting Company have alse resolved
and secorded all relevant consents under Section 13 of the Companies Act, 2013,
ttis clavified thac there will be no need o pass a scparate shareholders™ resolution
as required under Scction 13 of the Companies Act, 2013 lor the amendivents of

the Memprandum of Association of the Resulting Company,
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PARTD

GENERAL TERMS AND CONDTTTONS

APPLICATION TO NCET

The Transferee/Demerped Company, the Transferor Companies and the Resulting
Company shall make Applications / Petitions under Sections 230 to 232 of the
Companies Act, 2003 and other applicable provisions of the Act o NCLT for

sanction of this Scheme under the provisions of law.

MOMMFICATION OR AMENDMENTS 10 THYE SCITEMI

The Transferee/ Demerged Company, the Transferor Companies and the Resulting
Company. with approval of their respective Board  of [irectors may consent, from
lime 1o time, on behalf of all persons copcernad, to any modifications /
amendments or additions / delgtions o the Scheme which  may otherwise be
considered necegsary. desirable or appropriate by the said Bouwrd of Directoss 1o
resolve all doulits or difficulties that may artse far cacrying oot this Scheme and w
do and execte ali acis, deeds, matters, and things necessary for bringing thes
Scheme into effect or agree to any terms and / or condiions or limitations that
NCLT or any other authorities under law may deen fit to approve of, to direct and
{or impose. The aforesaid powers of the Transferee/ Demerged Company, the
Transferor Companies and the Resulting Company to give effect to the
madification / amendments to the Scheme may be exercised by their respective
Board of Directors or any person authorised in that beball by the soncerned Board
of Directors subject to approval of NCLT or any other authorities under the

applicable law.

CONDITIONS PRECEDENT

This Geheme is and shatl be conditionat upon and subject to:

3.1 The sanction ar approval of the Appropriate Authorities including SEII,

Stack Exchanges in respect of the Scheme being obtained in respect of any

15 deemed o have been granted;
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2. Approval of the Scheme by the requisite majority in number and value of

Zad
\Jn

such class of persons including the rezpective members and/or ereditors of
the Transferor Companies, the Transferee Company/the Demerped
Company and the Resulting Company as regiired wader the Act and as

may be directed by NCLT;

35.1.5. Approval of the sharcholders of BGWL and GBL through e-voting and/or
any other mode as may be required under any Applicable Law. The
Schemme shall be acted upon only i the veles cast by the public
sharcholders tn favour of the proposal are maore than the number of vates
cast by the public sharehoiders of BOWL and GBL, against it as required
angder the SEBT Circutar, The werm ‘public’ shall carry the same meaning as

defined under Rule 2 of Securities Contracts {Regulation) Rules, 1937; and

3304, Certified or asuthenticated copy of the Order of NCOLT sanctioning the
Scheme being tiled with the respective Registrar of Companies by the
Transferor Companies, the Transferee Company/Demerged Company and

e Resulting Company as may be applicable.

I 18 hereby clarified that submission of the Scheme to NCL'T and to Appropriate
Authorities for their respective approvals is without prejudice to all rights,
interests, titdes or defences that the Transferor Companies, the Transferee
Company/Demerged Company and the Resuiting Company may have under or

pursuant to al appropriate and Applicable Law,

On the approval of this Scheme by the sharcholders of the Transferor Companies,
the Transferge Company/Demerged Company and the Resulting Company, such
sharveholders shall alse be deecimed to have resolved and acénrclcd all relevam
consents under the Act or otherwise to the saine extent applicable in relation to the

Scheme, related matters and-this Scheme Hself

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS
RELATING TQ REVOCATION / WITHDRAWAL OF THE SCHEME

in the event of any of the said sanetions and approvals referred 1o in Ih;&fpieu ng
Clause not being obtained and/ or the Scheme not being &.anmumdxby N( I i or

such other competent authority and / or the Order not being paastd a3 .:mre&.a:d '
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before December 31, 2019 or within such firther period or periods as may be

agreed upon between the Transferee/ Demerged Company, the Transferor
Companies snd the Resulting Company by their Boards of Direetors fand which
the Beards of Dircctors of the Companics are hereby empowerid and authorized o
agree 0 oand extend the Scheme [rom time to tme without any hmitstion) this
Scheme shall stand revoked, cancelled ane be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or gs w
any rights and/ or lisbilities which might have arisen or acerued pursuant thereto
and whick shall be governed and be preserved or worked out as is specitfically

provided in the Scheme or a5 may otherwise arise in law.

The Transferor Companies, the Transteree/Demerged Company and the Resuiting
Company through their respective Hoard shall each be at liberty to withdraw from
this Scheme {i} in case any condition or alteration imposed by any Appropriae
Authorily / person is unacceptable to any of them or (3t} they are of the view that
goming ot effect of the respective parts to this Scheme could have adverse

itnplications on the respective companies,

In the event of vevocation/withdrawal under Clauses 36.1 and 36.2 above, no
vights and habilives whatseever shall accrue to or be incurted intev e the
Transteror Companies, the Transferee/Demerged Company and the Resulting
Company or their respactive sharchelders or creditors or employees or any other
persan save and except in respect of any act or deed done prior thereio as is
contemplated hereunder or as o any right, liability or obligation which has arisen
or acerued pursuant theveto and which shall be poverned and be preserved or
worked out as s specifically provided in the Scheme or In accordance with r,hc
Applicabte Law and i such case, the Transferor Companies, the Transferee/
Dernerged Company and the Resulting Company shall bear its own costs, wiless

otherwise mulually agreed.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any

(save as expressly oherwise agreed) of the Transferor Companies, e Transferee

Company/Demerged Company and the Resulting Company arising out of73
incurred in cornestion with and implementing this Scheme and mattersf@ﬁtié{mthl ’

therelo shall be borne by the Transferee Company/the Resulting Cnmpafi;ily‘

1
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SCHEDRDULE T

LIST OF IMMOVYABLE PROPERTIES OF THE TRANSFEROR

COMPANIES

Sr

no,

Description of innmovable properties

Location

Guj

arat Borosil Limited

B

| Swvey No, 3772, 38,36,40,41,42,44,45 46 47,48

Survey No.
297,298,302,303 309 310, 311A 3118,512,313,314,315,3 16,
259, 260, 261, 287, 209572

Area « 1,64,504 sg.ntrs as per Search Report

Land at Govali Viliage,
Taluka Jhagadia, Dist -

Bharuch, Gujarat

Area - 84,900 sq. mirs

Land at Dumala-Bandra

Vitlage, Gujarai

P3| Village Govali, Taluka Thagadia, Dist - Bharuch ' Faclory cure (Ofice Building
Area - 23.250.53 squmis in Bharoch, Gujarat
Vyline Glass Works Limited
Plot no.A- 1T in Marai Malai
] Faclory premises Nagar Induslrial Estata
Built-up area : Over 3000 sq.ntrs, consisting of office bearing survey no.l 32/ of
huilding (ground & first floor in brick & concrate), factory | the Gudalur Village, Tal. &
sheds and utility buildings. Dist. — Chengalpatty situated
at 42 km from Chennai city
Area 2,85 acres (approx.) along the GST Road.
2| Staff quarters on tour adjacent plots - 3 plots of 3200 sq.ft, | Bloek no.28 (unit 2 & 33, 29

each and one plot of 2921 sq.ft. each plot has four storey
howse having four rooms cach with WO bath also on each

Hoor {Total 64 rooms).

a. Total avea of land - 12,321 sq.f,

P b, Towd built-up avea : 22176 sq. &

& 31 in place known as
Neighbourheod-1, Marai
Malar Nagar, RS no.d3

{par), Vil lﬂgﬂszﬁlbgi:;Ll.;;t’ﬂ!‘@‘L_f‘: L

Dist, Kanchiglram.”

Panm H4 #f KR
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Laa

Residential Hlouse

a, Totab area of land ; 2,990 sq.40.

b. Total built-up area © 883 sq.ft.

Block no.33, Door Na.7,

MHL. RS no.45 part,
Paramanur Village, Dist.
Chengai Anna.

Leasehold Intprovements - admeasuring area 4343 sq.mts

Plotno 22 & 24,
Ankleshwar, Rajpipla
Road, Village Dumala,
Boridra,

Post Khatchi, Taluka
Jhagadia,

District Bharueh 393

110, Gujarat

Dirme E& Af £
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SCHERULE It

LIST OF IMMOVABLE PROPERTIES OF THE DEMERGED

UNDERTAKING TO BE TRANSFERRED FROM THE DEMERGED COMPANY

INTO THE RESULTING COMPANY

i {‘u: Des::riptiu‘l‘i“‘;)f immovable properties Location |
no. !
kmlou’]}mmawx Plot no.A-1E in : 3
b Built-up area : Over 3000 squntrs. consisting of office | Nagar [ndustiial Estale beaving
building {ground & first floor in brick & conerete), survey no, 152/1 of the Gudalur
factory sheds and utility buildings. Viilage, Tal. & Dist, -
Chengalpattu situated at 43 km
Atren ;2 85 acres (approx.) from Chennal city along the GST
Epad.
Stalt quarters on four adjacent plots — 3 plots of 3200 :
12 | sg.t each and one plot of 2921 sq.it. each plot kas Block no.28 (unit 2 & 3), 20 & 31 ‘[
| four starey house having four rooms eaclt with WC in place known as j
bath alse on 2ach floor (Tota) 64 romms), Meighbourhaod-I, Maral Matai i
Magar, RS no.45 (part), Village ~ [
¢. Total area of tand : 12,521 sg.fi, Paramanur, Dise. Kanchipuram, |
d. Total barilt-up area @ 22,174 sq.41. §
!
3 Residential House BRlock no.33, Door No. 7. NHI,
RS ro.45 part, Paramanur
¢ Total area ol [and ; 2,990 5¢.f1, Village, Dist. - Chengat Anna,
¢ Fotal boilt-up area : 885 sq.11. i
4 | Leasehold Impravements - admeasucing area 4345 Plot no 22 & 24, Ankicshwar, |
: SO S Rajpipla Road, Viflage Durmala,
Boridra,
Post Khavchi, Taluka thagadia, |
District Bharuch 393 11§, Gujarat
5 [ Khasra No. 227, Viilage Nathedi Dehveerat on Land at Uttacanchal
FPuhana-lgbalpur Road, Fargana, Bhagwanpur, Tehsii-
Roorkee Dist Haridwar !{,":

BDramns E0 & E0
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|

Aren - 0.5588 Hectares

Survey Mo 405, Khatte No. 464, Village Samor,
Tahtey Ankteshwar. Dhst - Bheruch.

Aren - (.35 ectares

Old - 93, New - 25, Boridra-Dumala, Tal - Shagadia,
Dist» Bharuch

Aren - 26,10 sq. mirs.

1.and a1 Bharuch, Gujarat

Land ar Bharuch, Gujarat ‘

Boridra-Dumala, Tal - Thagadia, Dist. Bharuch

Area - 7,465.59 s, mirs

Buiiding at Bharuch, Gujarat

" Khasea No. 787,788/1131,807 And 808 At Balekkar,

Ananipura{Chimanpura}, Chomu, Tzipur

Arca - 2,73 hectares

Land at Jaipur, Rajasthan

10

Kolkata Sales Office

Ares - 814 sg 1

Office Building - Gala Mo 410 [n Kalianda Udyog

Bhavan

Arvea - 399 sa.f1. buili-up

Mumbai, Maharashira

OfMice Buwilding - 1107, Ceescenzo, G Block, opp MOA
Chib, BIC, Mumbai

Aren- b4 4t sq. fl super builtup

9.608 5.1 carpet

Mumbal, Maharashiea

Building Kanakia- 306/307-Building No B, E-Wing -
ICanakia Zillion, Kurla, Mumbaj.

Arez - 309,10 sg.nirs,

Mumbai, Maharaslitra

Flat at Prabhadevi - Flat No. 123A &3, 17th Floor,
Beach Tower, Tata Press Roud, Near Siddhivinayak
Temple, Prabhadevi, Dadar (w}, Mumbai,

Area - 1431 sg. [t built-up

Y015 sq.ft. carpet

Mumbat, Maharashtra




i

16

Land at Andber - Lelewadi, Andheri (F ), Mumbai

Arci « ddod. 7 sg. mirs,

Mumbai, Maharashira

Fiats al RNA Address - Tlat no.A-102

Survey No.300, OTS Nos 4853, 4853/ to 85, 87 and
28 situated at Village Kolekalyan, Santacruz (East),
Mumbai — 400098

Arga .« 127941 si.ft carpet

Maharashira - Under gonstrugtion

Flats af RNA Address - Flat no,A-202
| Survey No.300, CTS Nos.d853, 4853/1 ta 85, 87 and

I 28 situated at Village Kotekalyan, Santacruz (Fast),
Mumbai ~ 400098
Area - 127941 s fi carpes

Maharashira - Under construction

18 | B-7/2, MIDC Tarapur, Boisar, Maharashtra Tarapur “Maharashtra - 99 years
Area - Land - 11,924 sganus, Leased fand
18T Ba7/2, MIDC Tlupur Boisar, Maharashtra. mj:ampl.u' ~Maharashtra - 99 ‘,earq
J Arca - Building - 4,049.58 sq. mtrs Leased land
i 20 | Land at Aa:ﬁﬂy Valley - Gut Na. 02&219, Village Maharashira - 994 vears Leased
J‘ Prethshapur, Taluka Mulshi, Dist Pune 410401
: Area - 2,007.30 sqmus.
21§ Villa ac Aa'i‘ﬁvhy Vailey -~ Gut Na, G2 & 219, Villa{éé "Maharashtra - 999 Years Lensed
pelhshapur, Talwka Mulshi, Dist Pune 410401
Arga - 5311 sq.mirs,
23 1 Office at 4% Floor, Khanna Construction House, Worll, Maharashtra - Rented
Mumbai — 400 018
Area — dd6d sq. i,
[ 3| Office at 19790, Connaught C‘ii:Eus, Madras Hotel New Dethi — Leased
i Block, New Dethi - 110 G0)
I Araa-- 1498 ¢y, fi.
74 | Office at 1% Floor, New Ne 20, 0ld No. 9, Chennai .- Rented T
Brabadammal Road, Nungambakkan, Chennai - 600 :
N34 _,,4:"‘"' :
- Area ISOO 5q. .
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI
COMPANY SCHEME PETITION NO. 2018 OF 2019
In the matter of the Companies Act, 2013
AND

Inn the matter of Sections 230 to 232 of the
Companies Act, 2013 and other
applicable provisions of the Companies
Act, 2013 read with Companies
{Compromises, Arrangements and

Amalgamations) Rules, 2016
AND

In the matter of Composite Scheme of
Amalgamation and Arrangement between
Vyline Glass Works Limited AND Fennel
Investment and Finance Private Limited
AND Gujarat Borosil Lirnited AND Borosil
Glass Works Limited AND Borosil Limited
AND  their respective Shareholders
{(‘Scheme’)

GUJARAT BOROSIL LIMITED

...... Petitioner Company

CERTIFIED COPY OF THE MINUTES OF THE ORDER
DATED 157 DAY OF JANUARY, 2020 AND SCHEME
ANNEXED TO COMPANY SCHEME PETITION

1602, Nav Parmanu 3

2 :Gynem%

Chembuyr Miitbas uioo 071




