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BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, Block — G,

Dalal Street, Bandra Kurla Complex,

Mumbai — 400 001 Bandra (East), Mumbai — 400 051

Scrip Code: 543212 Symbol: BOROLTD

Dear Sirs,

Sub: Meetings of equity shareholders and unsecured creditors of the Company

to be held as per the directions of the Hon’ble National Company Law
Tribunal, Mumbai Bench

Ref: Composite Scheme of Arrangement amongst Borosil Limited and Klass

1.

Pack Limited and Borosil Technologies Limited and their respective
shareholders and creditors

This is to inform that pursuant to the directions of the Hon’ble National Company Law
Tribunal, Mumbai Bench (“Tribunal”) vide its Order dated November 25, 2022 (“Tribunal
Order”), separate meetings of equity shareholders and unsecured creditors of Borosil
Limited (“Company”) will be held through Video Conferencing (“VC”) / Other Audio
Visual Means (“OAVM”) on the day, date and time as given below, to consider and
approve the Composite Scheme of Arrangement amongst Borosil Limited and Klass
Pack Limited and Borosil Technologies Limited and their respective shareholders and
creditors ("Scheme”) under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act”).

Meeting of Day and Date of meetings Time of meetings
Equity Shareholders Monday, February 06, 2023 10:30 a.m. (IST)
Unsecured Creditors Monday, February 06, 2023 12:15 p.m. (IST)

Individual notices of the respective meetings (which inter alia includes the Scheme and
Statement pursuant to Sections 230 to 232 read with Section 102 and other applicable
provisions of the Act and the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016) to be sent to the equity shareholders and the unsecured
creditors are enclosed herewith as Annexure A and Annexure B, respectively. The said
notices will also be made available on the website of the Company at: www.borosil.com.

Pursuant to the directions of Tribunal, the respective notices will be sent electronically
only (i) to those equity shareholders (as on December 23, 2022) whose email addresses
are registered with the Registrar and Transfer Agent / Depositories; and (ii) to those
unsecured creditors (as on November 30, 2022), whose email addresses are available in
the records of the Company.
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4. The Company is providing to the equity shareholders / unsecured creditors the facility to

exercise their right to vote by electronic means, i.e. remote e-voting and e-voting at the
meeting (together referred to as “e-voting”). The process and manner of e-voting and
attending the meeting through VC / OAVM is given in the ‘Notes’ section of the notice of
respective meetings.

. An Equity Shareholder, whose name is recorded in the Register of Members or in the
Register of Beneficial Owners maintained by the Registrar and Transfer Agent /
Depositories as on the cut-off date i.e. January 30, 2023, only shall be entitled to avail
the facility of e-voting and attend the meeting. Voting rights of an equity shareholder shall
be in proportion to his/her/its shareholding in the paid-up equity share capital of the
Company as on the cut- off date i.e. January 30, 2023.

. An Unsecured Creditor, whose name appears in the list of unsecured creditors of the
Company as on the cut-off date i.e. November 30, 2022, only shall be entitled to avail the
facility of e-voting and attend the meeting. Voting rights of an unsecured creditor shall be
in proportion to the outstanding amount due by the Company as on the cut-off date i.e.
November 30, 2022.

Please take the above intimation on record and acknowledge.

Yours faithfully,

For Borosil Limited

ANSHU ARVIND st acamwms o

AGARWAL 5);;2;023.01.05 10:18:55

Anshu Agarwal

Company Secretary & Compliance Officer
FCS-9921

Encl: As above

Copy to:

1. National Securities Depository Limited

2. Central Depository Services (India) Limited

3. Universal Capital Securities Private Limited (Registrar and Transfer Agent)



Annexure A

BOROSIL

BOROSIL LIMITED
Corporate Identity Number (CIN): L36100MH2010PLC292722
Registered Office: 1101, 11t Floor, Crescenzo, G-Block, Plot No C-38, Opp. MCA Club, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 051, Maharashtra, India
Phone: 022-6740 6300 | Fax: 022-6740 6514
Email: investor.relations@borosil.com |Website: www.borosil.com

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF
BOROSIL LIMITED PURSUANT TO ORDER DATED NOVEMBER 25, 2022 OF
THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

MEETING

Day Monday

Date February 06, 2023

Time 10:30 A.M. (IST)

Mode of Meeting Through Video Conferencing (“VC”) / Other Audio-Visual Means

(“OAVM")

Cut-off date for e-Voting Monday, January 30, 2023

Remote e-Voting start date and time Thursday, February 02, 2023 at 9:00 a.m. (IST)

Remote e-Voting end date and time Sunday, February 05, 2023 at 5:00 p.m. (IST)
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BOROSIL LIMITED, a company incorporated under the
provisions of Companies Act, 1956 having Corporate Identity
Number: L36100MH2010PLC292722 and registered office
at 1101, 11t Floor, Crescenzo, G-Block, Plot No C-38, Opp.
MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai -
400 051, Maharashtra, India

To,

FORM NO. CAA. 2
[Pursuant to Section 230 (3) and Rule 6 and 7]
IN THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CA (CAA) No. 259/MB/2022
IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

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

—_— — — — ~— ~—

... Company / Demerged Company

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS

The Equity Shareholders of
Borosil Limited

1.

NOTICE is hereby given that, in accordance with the Order dated November 25, 2022, in the above mentioned
Company Application, passed by the Hon’ble National Company Law Tribunal, Mumbai Bench (“Tribunal”) (“Tribunal
Order”), a Meeting of the Equity Shareholders of the Company, will be held for the purpose of their considering, and
if thought fit, approving, with or without modification(s), the proposed Composite Scheme of Arrangement amongst
Borosil Limited (“Company” or “Demerged Company”) and Klass Pack Limited (“Resulting Company” or “Transferee
Company”) and Borosil Technologies Limited (“Transferor Company”) and their respective shareholders and creditors
(“Scheme”) on Monday, February 06, 2023 at 10:30 a.m. (IST).

Pursuant to the said Tribunal Order and as directed therein, the Meeting of the Equity Shareholders of the Company
(“Meeting”) will be held through Video Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”), in compliance
with the applicable provisions of the Companies Act, 2013 (“Act”) and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) to consider, and if thought
fit, to pass, with or without modification(s), the following resolution for approval of the Scheme by requisite majority
as prescribed under Section 230(1) and (6) read with Section 232(1) of the Act, as amended:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, the rules, circulars and
notifications made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the time being in
force), the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(including any statutory modification(s) or re-enactment(s) and circulars issued thereof, for the time being in force) and
subject to the provisions of the Memorandum and Articles of Association of the Company and subject to the approval of
Hon'ble National Company Law Tribunal, Mumbai Bench (“Tribunal”) and subject to such other approvals, permissions
and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modifications
as may be deemed appropriate by the parties to the Scheme, at any time and for any reason whatsoever, or which may
otherwise be considered necessary, desirable or as may be prescribed or imposed by the Tribunal or by any regulatory
or other authorities, while granting such approvals, permissions and sanctions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed to mean and include one or
more Committee(s) constituted/ to be constituted by the Board or any other person authorised by it to exercise its powers
including the powers conferred by this Resolution), the arrangement embodied in the Composite Scheme of Arrangement
amongst Borosil Limited and Klass Pack Limited and Borosil Technologies Limited and their respective shareholders and
creditors (“Scheme”), be and is hereby approved;

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may,
in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this Resolution and effectively
implement the arrangement embodied in the Scheme and to make any modifications or amendments to the Scheme at any
time and for any reason whatsoever, and to accept such modifications, amendments, limitations and/or conditions, if any,
which may be required and/or imposed by the Tribunal while sanctioning the arrangement embodied in the Scheme or by
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any authorities under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that may
arise including passing of such accounting entries and/or making such adjustments in the books of accounts as considered
necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

3.  TAKE FURTHER NOTICE that the Equity Shareholders shall have the facility and option of voting on the resolution
for approval of the Scheme by casting their votes: (a) by remote electronic voting during the period as stated below
(“remote e-Voting"); or (b) through e-voting system available at the Meeting to be held virtually (“e-Voting at the

Meeting”):
REMOTE E-VOTING PERIOD
Commencement of voting Thursday, February 02, 2023 at 9:00 a.m. (IST)
End of voting Sunday, February 05, 2023 at 5:00 p.m. (IST)

4. A person whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained
by the RTA / Depositories as on the cut-off date, i.e., Monday, January 30, 2023 only shall be entitled to exercise
his/ her/ its voting rights on the resolution proposed in the Notice and attend the Meeting. A person who is not an
Equity Shareholder as on the cut-off date, should treat the Notice for information purpose only.

5. Acopy of the said Scheme, statement under Sections 230 to 232 read with Section 102 and other applicable provisions
of the Act and Rule 6 of the CAA Rules along with all annexures to such statement are appended. A copy of this
Notice and the accompanying documents are also placed on the website of the Company and can be accessed at
www.borosil.com; the website of National Securities Depository Limited viz. (“NSDL”) viz. www.evoting.nsdl.com,
being the agency appointed by the Company to provide the e-voting and other facilities for convening of the Meeting
and the website of the Stock Exchanges i.e., BSE Limited (“BSE”") viz. www.bseindia.com and the National Stock
Exchange of India Limited (“NSE”) viz. www.nseindia.com.

6.  The Tribunal has appointed Mr. Kewal Handa, Independent Director of the Company and failing him Mr. Raj Kumar
Jain, Independent Director of the Resulting Company, to be the Chairperson for the meeting and Mr. Nilesh Shah,
Practicing Company Secretary (Membership No.: FCS-4554 - C.P. 2631) and failing him, Mr. Mahesh Darji, Practicing
Company Secretary (Membership No. FCS-7175 C.P. 7809) and failing him, Ms. Hetal Shah, Practicing Company
Secretary (Membership No. FCS- 8063 C.P. 8964) of M/s. Nilesh Shah & Associates, Company Secretaries, to be the
Scrutinizer for the Meeting.

7. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of the Tribunal and such
other approvals, permissions and sanctions of regulatory or other authorities, as may be necessary.

Sd/-
Kewal Handa
Chairperson appointed by the Tribunal for the Meeting

Mumbai, Wednesday, January 4, 2023

Registered Office:

1101, 11™ Floor, Crescenzo, G-Block, Plot No C-38, Opp. MCA Club, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 051, Maharashtra, India

CIN: L36100MH2010PLC292722

Website: www.borosil.com

E-mail: investor.relations@borosil.com

Tel.: 022-6740 6300

Fax: 022-6740 6514

Notes

1. Pursuant to the directions of the Hon'ble National Company Law Tribunal, Mumbai Bench (“Tribunal”) vide its Order
dated November 25, 2022 (“Tribunal Order”), the Meeting of the equity shareholders of the Company is being
conducted through video conferencing (“VC”) / other audio visual means (“OAVM") facility to transact the business
set out in the Notice convening this Meeting. The deemed venue for the Meeting shall be the Registered Office of
the Company situated at 1101, 11 Floor, Crescenzo, G-Block, Plot No C-38, Opp. MCA Club, Bandra Kurla Complex,
Bandra (East), Mumbai - 400 051, Maharashtra.

2. TheStatement pursuantto Sections 230 to 232 read with Section 102 and other applicable provisions of the Companies
Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 in
respect of the business set out in the Notice of the Meeting is annexed hereto.



10.

11.

12.

13.

Pursuant to the directions of the Tribunal given under the Tribunal Order, the Company is providing to the shareholders
the facility to exercise their right to vote at the Meeting by electronic means, i.e. remote e-voting and e-voting at the
Meeting (hereinafter referred to as“e-voting”). A person, whose name is recorded in the Register of Members or in the
Register of Beneficial Owners maintained by the RTA / Depositories as on the Cut-off Date, i.e. Monday, January 30,
2023 only shall be entitled to avail the facility of e-voting and attend the Meeting. A person who is not a shareholder
as on the Cut-off Date, should treat the Notice for information purpose only.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be
entitled to vote at the Meeting.

Shareholders attending the Meeting through VC/ OAVM shall be reckoned for the purpose of quorum. Quorum for the
Meeting shall be in terms of Section 103(1) of the Act.

Since this Meeting is being held through VC / OAVM, physical attendance of equity shareholders has been dispensed
with. Accordingly, the facility for appointment of proxies by the shareholders will not be available for the Meeting,
and hence the Proxy Form, Attendance Slip and Route Map are not annexed hereto. Body Corporates are permitted
to appoint authorised representative(s) to attend the Meeting through VC / OAVM and cast their votes by electronic
means. The voting by the said authorized representative(s) is permitted, provided that the authorisation, duly signed,
is lodged with the Company, in physical at its registered office or by electronic mode, at least 48 (Forty-Eight) hours
before the Meeting.

The Notice of the Meeting and the accompanying documents are being sent only through electronic mail to those
shareholders (as on December 23, 2022) whose email addresses are registered with the Registrar and Transfer Agent
(“RTA”") / Depositories.

The shareholders may note that the aforesaid documents are also available on the website of the Company at:
www.borosil.com and on the website of the Stock Exchanges, i.e., BSE Limited and National Stock Exchange of India
Limited at www.bseindia.com and www.nseindia.com, respectively, the website of National Securities Depository
Limited “NSDL") at www.evoting.nsdl.com, being the agency appointed by the Company to provide VC / OAVM and
e-voting facility for the Meeting.

If so desired, shareholders may obtain a physical copy of these documents free of charge from the registered office of
the Company on any day (except Saturday, Sunday and public holiday) up to the date of the meetings. Alternatively, a
written request for obtaining physical / soft copy of these documents may be made by writing an e-mail in this regard
to the Company Secretary at bl.secretarial@borosil.com. / investor.relations@borosil.com along with details such as
demat account no./ Folio no., name, address, Permanent Account Number (PAN), mobile number and email address.

Mr. Nilesh Shah, Practicing Company Secretary (Membership No.: FCS - 4554 - C.P. 2631) and failing him, Mr. Mahesh
Darji, Practicing Company Secretary (Membership No. FCS - 7175 C.P. 7809) and failing him, Ms. Hetal Shah, Practicing
Company Secretary (Membership No. FCS - 8063 C.P. 8964) of M/s. Nilesh Shah & Associates, Practising Company
Secretaries shall act as Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes cast at the Meeting and votes
cast through remote e-voting, make a consolidated Scrutinizer’s Report and submit the same to the Chairperson of
the Meeting. The result of e-voting will be declared within two working days of the conclusion of the Meeting and the
same, along with the consolidated Scrutinizer’s Report, will be placed on the website of the Company: www.borosil.
com and on the website of NSDL at www.evoting.nsdl.com. The result will simultaneously be communicated to the
Stock Exchanges. The result will also be displayed at the registered office of the Company.

Subject to receipt of requisite majority of votes in favour, i.e, majority in number representing three fourth in value (as
per Sections 230 and 232 of the Act), the Resolution proposed in the Notice shall be deemed to have been passed on
the date of the Meeting.

Documents for inspection as referred to in the Notice will be available electronically for inspection (without any fee) by

the shareholders from the date of circulation of this Notice up to the date of Meeting. Shareholders seeking to inspect
such documents can access the same on the website of the Company at: www.borosil.com.

SEBI vide its circular dated April 20, 2018 has mandated registration of Permanent Account Number (“PAN") and Bank
Account details for shareholders holding securities in physical form. Further SEBI vide its circular dated November 03,
2021 and December 14,2021 has mandated shareholders holding securities in physical form to furnish PAN, Nomination
Details, Contact details (Address with PIN, Mobile number and Email address), Bank account details (bank name,
branch name, account number and IFS code) and Specimen signature before they could avail any investor service.
Folios wherein any one of the above mentioned details are not available by April 01, 2023, shall be frozen. The relevant
forms prescribed by SEBI for furnishing the above details are available on the website of the Company. The concerned
shareholders are requested to register / update the above mentioned details by submitting the prescribed forms duly
filled and signed by the registered holders, by e-mail from their registered e-mail address to bl@unisec.in and followed



14.

15.

by submitting a physical copy thereof to the RTA, Universal Capital Securities Pvt Ltd (Unit: Borosil Limited) C101, 247
Park, LBS Road, Vikhroli West, Mumbai — 400 083.

Shareholders holding shares in dematerialised (“demat”) mode are requested to register / update their PAN, Nomination
Details, Contact details (Address with PIN, Mobile number and Email address), Bank account details (bank name, branch
name, account number and IFS code) and Specimen signature with the relevant Depository Participant.

Shareholders are requested to carefully read all the Notes set out herein and in particular, instructions for joining the
Meeting and manner of casting vote through electronic means.

Remote E-voting; Meeting through VC / OAVM; E-voting at the Meeting

16.

17.

18.

19.

20.

21.

22.

23.
24,

25.

26.

27.

The facility of attending Meeting through VC/OAVM is being provided by National Securities Depository Limited
(NSDL). The facility of casting votes by a shareholder using electronic means, i.e. (i) remote e-voting and (ii) e-voting at
the Meeting, (hereinafter referred to as “e-voting”) is also being provided by NSDL. The procedure for attending the
Meeting through VC/ OAVM and for e-voting is given in the Notes below.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained
by the RTA / Depositories as on the cut-off date, i.e. Monday, January 30, 2023 only shall be entitled to avail
the facility of e-voting. A person who is not a shareholder as on the cut-off date, should treat the Notice for
information purpose only.

Voting rights of a shareholder shall be in proportion to his/her/its shareholding in the paid-up equity share
capital of the Company as on the cut- off date. Any person who becomes a shareholder of the Company after
December 23, 2022 and holds shares on the cut-off date may exercise his voting rights through e-voting and
attend the Meeting by following the procedure given below.

The remote e-voting period will commence at 9:00 a.m. (IST) on Thursday, February 02, 2023 and end at 5:00 p.m.
(IST) on Sunday, February 05, 2023. The e-voting module shall be disabled by NSDL for remote e-voting thereafter.
During the remote e-voting period, shareholders of the Company, holding shares either in physical form or demat
form, as on the Cut-off date may cast their vote electronically.

Shareholders attending the Meeting who have not already cast their vote by remote e-voting shall be able to exercise
their vote at the Meeting. The shareholders who have cast their vote by remote e-voting prior to the Meeting may also
attend the Meeting but shall not be entitled to cast their vote again.

Only those shareholders, who are present in the Meeting through VC/OAVM and have not cast their vote through
remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through e-voting system available
at the Meeting.

If any votes are cast by the shareholders through the e-voting available at the Meeting and if the same shareholders
have not participated in the Meeting through VC / OAVM, then the votes cast by such shareholders shall be considered
invalid as the facility of e-voting at the Meeting is available only to the shareholders attending the Meeting.

Once the vote on aresolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

Body Corporates / Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are requested to send a certified
true copy of the Board Resolution / Power of Attorney / Authority letter, etc. (PDF/ JPG Format) to Scrutinizer at
nilesh@ngshah.com and / or RTA at bl@unisec.in and / or Company at investor.relations@borosil.com with a copy
marked to evoting@nsdl.co.in. Alternatively, they can also upload the Board Resolution / Power of Attorney / Authority
Letter, etc. by clicking on “Upload Board Resolution / Authority Letter” displayed under “e-Voting” tab in their login in
NSDL e-voting system. Alternatively, they can also send a physical copy of the Board Resolution / Power of Attorney /
Authority Letter, etc. at the registered office of the Company.

Shareholders who would like to express their views / ask questions during the Meeting may register themselves as
speaker by sending their request on or before January 26, 2023, mentioning their demat account no./ Folio no., name,
address, Permanent Account Number (PAN), mobile number, email address at investor.relations@borosil.com. The
shareholders who do not wish to speak during the Meeting but have queries may send their queries on or before
January 26, 2023 mentioning their demat account no./ Folio no., name, address, Permanent Account Number (PAN),
mobile number, email address at investor.relations@borosil.com. These queries will be addressed by the Company
suitably. The Company reserves the right to restrict number of questions and number of speakers, as appropriate for
smooth conduct of Meeting. Shareholders are requested to restrict their questions only to matters pertaining to the
business set out in the Notice convening this Meeting.

Those shareholders who have registered themselves as speaker will only be allowed to express their views / ask
questions during the Meeting.

For individual shareholders holding shares in demat mode, please update your Email-ID and mobile number with your
respective Depository Participant (DP), which is mandatory while e-voting and attending Meeting through Depository.



Procedure for remote e-voting

Remote e-voting on NSDL e-voting system consists of “Two Steps”:
Step 1: Access to NSDL e-voting system
Step 2: Cast your vote electronically on NSDL e-voting system

Step 1: Access to NSDL e-voting system
A) Login method for ‘individual shareholders holding securities in demat mode’

In terms of SEBI circular dated December 09, 2020 on e-voting facility provided by Listed Companies, individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained
with Depositories and Depository Participants. Shareholders are advised to update their mobile number and
email id in their demat accounts in order to access e-voting facility.

Type of Login Method

shareholders

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.
Shareholders nsdl.com either on a personal computer or on a mobile. On the e-Services home
holding securities page click on the “Beneficial Owner” icon under “Login” which is available under
in demat mode ‘IDeAS’ section, this will prompt you to enter your existing User ID and Password.
with NSDL After successful authentication, you will be able to see e-Voting services under

Value added services. Click on “Access to e-Voting” under e-Voting services and
you will be able to see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website of NSDL for
casting your vote during the remote e-voting period or joining the Meeting through
VC & e-voting at the Meeting.

If you are not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

2. Visit the e-voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a personal computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon“Login” which
is available under‘Shareholder / Member / Creditor section. A new screen will open.
You will have to enter your User ID (i.e. your demat account number with NSDL),
Password / OTP and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site wherein you can see
e-Voting page. Click on company name or e-Voting service provider i.e. NSDL
and you will be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining the Meeting through VC & e-voting at the
Meeting.

3. Shareholders can also download NSDL Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for seamless voting experience.

HEDL Mobile App s ovoiloble on
o AppStore B Google Flay
[B]FE o] [x]?

&




B)

Type of Login Method
shareholders

Individual 1. Users who have opted for CDSL Easi/ Easiest facility, can login through their existing
Shareholders User ID and Password. Option will be made available to reach e-Voting page without
holding securities any further authentication. To login into Easi / Easiest, users are requested to visit
in demat mode https://web.cdslindia.com/myeasinew/home/login or visit CDSL website www.
with CDSL cdslindia.com and click on ‘Login’icon and ‘New System Myeasi’ Tab. Users can use

existing Username and Password for login.

2. After successful login, the Easi / Easiest user will be able to see the e-Voting option
for eligible companies where the e-voting is in progress as per the information
provided by company. On clicking the e-voting option, the user will be able to see
e-Voting page of the e-Voting service provider for casting your vote during the
remote e-Voting period or joining virtual meeting and voting during the meeting.
Additionally, there are also links provided to access the system of all e-Voting
service providers, so that the user can visit the e-Voting service providers’ website
directly.

If the user is not registered for Easi / Easiest, option to register is available at CDSL
website www.cdslindia.com. Click on‘Login’and ‘New System Myeasi'Tab and then
click on registration option.

3. Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN from e-Voting link available on www.cdslindia.com
home page. The system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the e-voting is in progress and
also able to directly access the system of all e-Voting service providers.

Individual You can also login using the login credentials of your demat account through your
Shareholders Depository Participant registered with NSDL / CDSL for e-Voting facility. Upon logging in,
(holding securities | you will be able to see e-Voting option. Click on e-Voting option, you will be redirected
in demat mode) to NSDL / CDSL Depository site after successful authentication, wherein you can see

can also login e-Voting feature. Click on company name or e-Voting service provider i.e. NSDL and you
through their will be redirected to e-Voting website of NSDL for casting your vote during the remote
Depository e-Voting period or joining the Meeting through VC & e-voting at the meeting.

Participants

Important note: Shareholders who are unable to retrieve User ID / Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

Helpdesk for ‘individual shareholders holding securities in demat mode’ for any technical issues related
to login through Depository i.e. NSDL and CDSL

Login type Helpdesk details

Individual Shareholders Shareholders facing any technical issue in login can contact NSDL helpdesk by
holding securities in demat | sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and
mode with NSDL 1800 22 44 30

Individual Shareholders Shareholders facing any technical issue in login can contact CDSL helpdesk by
holding securities in demat | sending a request at helpdesk.evoting@cdslindia.com or contact at toll free no.
mode with CDSL 1800 22 55 33

Login Method for ‘Non-individual shareholders holding securities in demat mode’ and ‘Shareholders
holding securities in physical mode"

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a personal computer or on a mobile.

2. Once the home page of e-voting system is launched, click on the icon “Login” which is available under
‘Shareholder / Member / Creditor section.

3. Anew screen will open. You will have to enter your User ID, your Password / OTP and a Verification Code as
shown on the screen.



4,

5.

6.
7.
8.

Your User ID details are given below:

Mode of holding shares i.e. Your User ID is:

Demat (NSDL or CDSL) or

Physical

a.  Forshareholders who hold | 8 Character DP ID followed by 8 Digit Client ID
shares in demat account For example if your DP ID is IN300*** and Client ID is 12%***** then
with NSDL. your user ID is IN3QQ#*##1 ¥**xxx

b.  Forshareholders who hold | 16 Digit Beneficiary ID
shares in demat account For example if your Beneficiary D is 12*¥****xxxxxx%% then your user

c.  Forshareholders holding EVEN Number plus Folio Number registered with the Company
shares in Physical mode. For example if folio number is 001*** and EVEN is 101456 then user

ID is 101456001***

Password details are given below:

a.

If you are already registered for e-voting, then you can use your existing password to login and cast
your vote.

If you are using NSDL e-voting system for the first time, you will need to retrieve the ‘initial password-

How to retrieve your ‘initial password’?

If you have received email containing Notice of the Meeting: Trace the email from the mailbox.
Open the pdf file'attached in the email. The password to open the‘pdf file'is your 8 digit client
ID for NSDL account or last 8 digits of client ID for CDSL account or folio number for shares held
in physical form. The ‘pdf file’ contains the ‘User ID’ and ‘initial password'.

If you have not received email as above or are unable to trace the email: You are requested to
refer instructions given below in point (c).

If you are unable to retrieve or have not received the‘initial password; or have forgotten your existing
password:

Click on “Forgot User Details / Password” (if you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com

Physical User Reset Password’ (if you are holding shares in physical mode) option available on
www.evoting.nsdl.com

If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your name, demat account number/folio number, PAN, mobile
number, email ID and registered address.

Shareholders can also use the OTP (One Time Password) based login for casting the votes on
the e-voting system of NSDL

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on“Login” button.

After you click on the “Login” button, Home page of e-voting will open.

Step 2: Cast your vote electronically on NSDL e-voting system

1. After successful login at Step 1, you will be able to see all the companies “EVEN" in which you are holding shares
and whose voting cycle and the Meeting is in active status.

2. Select “"EVEN" of the company (i.e. 123084) to cast your vote during the remote e-Voting period or to cast your
vote during the Meeting.

> W

Now you are ready for e-voting as the voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify / modify the number of shares for

which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

N o

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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Procedure for E-Voting at the Meeting

1.

The procedure for e-voting on the day of the Meeting is same as the instructions mentioned above for remote
e-voting.

Procedure for Attending Meeting through VC / OAVM

1.

Shareholders can attend the Meeting through VC/ OAVM after following the steps for‘Access to NSDL e-voting
system'’as outlined above in the procedure for remote e-voting.

After successful login, shareholders will be able to see the link of “VC/OAVM” placed under Join meeting’ menu
against Company name. Shareholders are requested to click on the VC / OAVM link placed under ‘Join meeting’
menu.

Facility to join the Meeting through VC/OAVM, will open 30 minutes before the scheduled time of the
commencement of the Meeting. The facility of participation at the Meeting will be made available for 1000
shareholders on first come first served basis. This will not include large Shareholders (Shareholders holding 2%
or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the Meeting without restriction on account of first come first served
basis.

Shareholders are encouraged to join the Meeting through Laptops for better experience. Shareholders will be
required to allow the camera and use internet with good speed to avoid any disturbance during the Meeting.

Please note that participants connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio / Video loss due to fluctuation in their respective network. It is therefore
recommended to use stable Wi-Fi or LAN connection to mitigate any kind of aforesaid glitches.

General Guidelines

1.

It is strongly recommended not to share the password with any other person and take utmost care to keep it
confidential.

Login to the NSDL e-voting system will be disabled upon five unsuccessful attempts to key in the correct
password. In such an event, you will need to go through the “Forgot User Details/Password” or “Physical User
Reset Password” option available on www.evoting.nsdl.com/ to reset the password.

In case of any queries regarding attending the Meeting and e-voting (remote e-voting and e-voting at the
Meeting), you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990
/1800 22 44 30 or send a request to Mr. Anubhav Saxena at evoting@nsdl.co.in

Allgrievances connected with the NSDL e-voting system may be addressed to Mr. Anubhav Saxena, Asst. Manager,
National Securities Depository Limited, Trade World, ‘A’ Wing, 4" Floor, Kamala Mills Compound, Senapati
Bapat Marg, Lower Parel, Mumbai 400 013 or send an email to evoting@nsdl.co.in or call on the toll free no.
1800 1020 990 / 1800 22 44 30.
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BOROSIL LIMITED, a company incorporated under the
provisions of Companies Act, 1956 having Corporate Identity
Number: L36100MH2010PLC292722 and registered office
at 1101, 11t Floor, Crescenzo, G-Block, Plot No C-38, Opp.
MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai -
400 051, Maharashtra, India

INTHE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CA (CAA) No. 259/MB/2022
IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

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

—_— — — — — ~—

... Company / Demerged Company

STATEMENT UNDER SECTIONS 230 TO 232 READ WITH SECTION 102 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 (“CAA RULES”) TO THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF
BOROSIL LIMITED CONVENED PURSUANT TO ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI

BENCH (“TRIBUNAL") DATED NOVEMBER 25, 2022 (“TRIBUNAL ORDER")

MEETING FOR THE SCHEME

This is a statement accompanying the Notice convening the Meeting of Equity Shareholders of Borosil Limited
(“Company”), for the purpose of their considering and if thought fit, approving, with or without modification(s), the
proposed Composite Scheme of Arrangement amongst Borosil Limited (“Company” or “Demerged Company”) and
Klass Pack Limited (“Resulting Company” or “Transferee Company”) and Borosil Technologies Limited (“Transferor
Company”) and their respective shareholders and creditors (“Scheme”). The Scheme provides for: (i) reduction and
reorganisation of share capital of the Resulting Company; (ii) the demerger, transfer and vesting of the Demerged
Undertaking (as defined in the Scheme) from the Demerged Company into the Resulting Company on a going concern
basis; and (iii) the amalgamation of the Transferor Company with the Transferee Company. The Scheme also provides
for various other matters consequent and incidental thereto.

The salient features of the Scheme are given in Paragraph V of this Statement. The detailed terms of the arrangement
may be referred in the Scheme, appended as‘Annexure I.

Capital terms not defined herein and used in the Notice and this Statement shall have the same meaning as ascribed
to them in the Scheme.

DATE, TIME AND MODE OF MEETING

Pursuant to an order dated November 25, 2022, passed by the Hon'ble Tribunal in Company Application viz. CA
(CAA) No. 259/MB/2022, the Meeting of the Equity Shareholders of the Company, will be held for the purpose of
their considering and, if thought fit approving, with or without modification(s), the said Scheme through Video
Conferencing (“VC")/ Other Audio Visual Means (“OAVM") on Monday, February 06, 2023 at 10:30 a.m. (IST). The
Company is providing the facility to vote at the Meeting by electronic means, i.e. remote e-voting and e-voting at the
Meeting.

RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which justify and/or have necessitated the said Scheme and the benefits of the same are, inter alia,
as follows:

1. Given its diversified business, it has become imperative for the Demerged Company to reorient and reorganize itself
in a manner that allows imparting greater focus on each of its businesses. With this repositioning, the Demerged
Company is desirous of enhancing its operational efficiency while it continues with its consumer products business.
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2. The proposed demerger pursuant to this Scheme is expected, inter alia, to result in following benefits:

(i)

(i)

(iii)

(iv)

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

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

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

focused management approach for pursuing the growth in the respective business’ verticals and de-risk the
businesses from each other.

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

(i)

(ii)
(iii)
(iv)

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

Opportunities for employees of the Transferor Company to grow in a wider field of business;
Optimal utilisation of resources and better management and administration; and

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

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

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

IV. BACKGROUND OF THE COMPANIES:

A. Particulars of the Demerged Company / Company (Borosil Limited)

(i)

Borosil Limited is a public company incorporated under the provisions of the Companies Act, 1956. The
registered office of the Company is situated at 1101, 11" Floor, Crescenzo, G-Block, Plot No C-38, Opp.
MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051, Maharashtra, India. The Company
is accordingly registered with the Registrar of Companies, Mumbai, having Corporate Identity Number
(CIN) L36100MH2010PLC292722. Its Permanent Account Number with the Income Tax Department is
AACCH5367G. The email address of the Company is investor.relations@borosil.com and the website is
www.borosil.com. The Company was incorporated on November 25, 2010, under the provisions of the
Companies Act, 1956 under the name ‘Hopewell Tableware Private Limited’ pursuant to certificate of
incorporation issued by the Registrar of Companies, Jaipur. This name ‘Hopewell Tableware Private Limited’
was changed to‘Hopewell Tableware Limited’ pursuant to conversion of the Company from private limited
to public limited on July 19, 2018. A certificate of incorporation consequent upon conversion from private
company to public company was issued by the Registrar of Companies, Mumbai.The name of the Company
‘Hopewell Tableware Limited’ was subsequently changed to ‘Borosil Limited’ on November 20, 2018. A
certificate of incorporation consequent upon change of name was issued by the Registrar of Companies,
Mumbai. Originally the registered office of the Company was situated at A-17, Manish Marg, Gandhi Path,
Nemi Nagar, Jaipur, Rajasthan — 302 021 and thereafter it was shifted to D-10/50, Opposite Chitrakoot
Stadium, Chitrakoot, Vaishali Nagar, Jaipur, Rajasthan — 302 021 on March 4, 2013 and thereafter it was
shifted to Village Balekhan, PS Anatpura, Near Govindgarh, NH 52, Sikar Road, Chomu, Jaipur, Rajasthan
- 303 807 with effect from July 1, 2016 and the same was again shifted to 1101, Crescenzo, G-Block, Opp.
MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051 with effect from February 16,2017.The
equity shares of the Company are listed on the BSE Limited (“BSE”) and the National Stock Exchange of
India Limited (“NSE”) (“Stock Exchanges”).

The main objects clause of the Company was substituted pursuant to the Composite Scheme of
Amalgamation and Arrangement amongst Vyline Glass Works Limited and Fennel Investment and Finance
Private Limited and Gujarat Borosil Limited and Borosil Glass Works Limited and Borosil Limited, approved
by shareholders of the Company at their meeting held on May 15, 2019 and sanctioned by the Hon’ble
National Company Law Tribunal, Mumbai Bench vide its Order dated January 15, 2020. The amendment
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(iii)

(iv)

to main object clause of the Company was registered by the Registrar of Companies, Mumbai vide its
certificate dated February 25, 2020. The main objects of the Company have been reproduced below:

1)

2)

To do business as manufacturers and importers of, and wholesale dealers in, and retailers or dealers of,
scientific and laboratory glasswares, pharmaceutical glassware, industrial glassware, pressed glassware,
Oven glasswares, HPLC vials, Liquid Handling Systems, Bench Top Equipment of all varieties and
description, and any material or product which can or may be used as a substitute for glass and of all
varieties and descriptions of products, materials, instruments, apparatuses made from borosilicate glasses
and / or other varieties of glass or any material and product which can or may be used as a substitute for
glass, and all products of which glass forms a part.

To carry on in India or elsewhere the business to manufacture, buy, sell, repair, alter, improve, exchange,
let out on hire, import, export and deal in all microwavable and flameproof kitchenware, glass tumblers,
storage, tableware and kitchen appliances, earthenware, terracotta, bottles, flasks, utensils, other
appliances, non-stick cookware with teflon coating , hard anodized and die cast, pressure cookers both
aluminium and stainless steel, and stainless steel pots and pans, articles and things capable of being used
in household, opal glass tableware, stainless steel server, ceramic tableware, brass & wooden accessories,
ceramic refractory, sanitary wares, garden wares, kitchen wares, crockeries, potteries, insulators,
terracotta, porcelainware, bathroom, accessories, pipes, wall tiles, floor tiles, roofing tiles, porcelain tiles.

Except as stated above, during the last five years, there has been no change in the main object clause of the
Company.

The Company is engaged in the business of manufacturing and trading of scientific and industrial products
and consumer products.

The share capital of the Company as on December 31, 2022 was as follows:

Particulars Amountin INR
Authorised Share Capital
27,00,00,000 equity shares of INR 1 each 27,00,00,000
2,80,00,000 preference shares of INR 10 each 28,00,00,000
Total 55,00,00,000
Issued, Subscribed and Paid-up Share Capital
11,43,79,297 Equity shares of INR 1 each, fully paid up 11,43,79,297
Total 11,43,79,297

The latest annual financial statements of the Company have been audited for the financial year ended on
March 31, 2022. The unaudited standalone and consolidated financial results (limited reviewed) of the
Company for the quarter and half year ended September 30, 2022 are appended as ‘Annexure II’.

The details of Promoters and Directors of the Company as on December 31, 2022 along with their addresses
are mentioned herein below:

Promoter / promoter group details

Name Category Address

Mr. P. K. Kheruka Promoter 410, Samudra Mahal, Dr. Annie Besant Road,

Worli, Mumbai - 400018

Mr. Shreevar Kheruka Promoter 410, Samudra Mahal, Dr. Annie Besant Road,

Worli, Mumbai - 400 018

Mrs. Kiran Kheruka Promoter Group | 410, Samudra Mahal, Dr. Annie Besant Road,

Worli, Mumbai - 400 018

Mrs. Rekha Kheruka Promoter Group 410, Samudra Mahal, Dr. Annie Besant Road,

Worli, Mumbai - 400 018

Croton Trading Private Limited | Promoter Group | B-3 / 3 Gillander House, 8, Netaji Subhas Road,

Kolkata - 700 001

Guijarat Fusion Glass LLP Promoter Group 1101, Crescenzo, G-Block, Plot No C-38, Opp.

MCA Club, Bandra Kurla Complex, Bandra (East),
Mumbai - 400 051
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Promoter / promoter group details

Name Category Address
Sonargaon Properties LLP Promoter Group | B-3 / 3 Gillander House, 8, Netaji Subhas Road,
Kolkata - 700 001
Borosil Holdings LLP Promoter Group | B-3 / 3 Gillander House, 8, Netaji Subhas Road,
Kolkata - 700 001
Spartan Trade Holdings LLP Promoter Group | B-3 / 3 Gillander House, 8, Netaji Subhas Road,
Kolkata - 700 001
Associated Fabricators LLP Promoter Group B-3 / 3 Gillander House, 8, Netaji Subhas Road,
Kolkata - 700 001
Details of Directors
Name Category / Designation Address

Mr. P. K. Kheruka Chairman 410, Samudra Mahal, Dr. Annie Besant Road,

Worli, Mumbai - 400 018

Mr. Shreevar Kheruka Managing Director & CEO | 410, Samudra Mahal, Dr. Annie Besant Road,
Worli, Mumbai - 400 018

Mr. Rajesh Kumar Whole-time Director C/1001, Ekta Meadows, BHD Siddharth Nagar,

Chaudhary Borivali (East), Mumbai - 400 066

Mr. Naveen Kumar Independent Director 1101, B-Wing, 11" Floor, Lodha Bellissimo,

Kshatriya Apollo Mills Compound, N.M. Joshi Road,
Mahalaxmi, Mumbai - 400 011

Mrs. Anupa Sahney Independent Director 6, Manavi Apartment, 36, Ridge Road, Malabar
Hill, Mumbai - 400 006

Mr. Kewal Handa Independent Director Flat no. 901, Nair House, 9th floor, 14" B.

Road, Behind Mahavir Hospital, Khar (West),
Mumbai - 400 052

Mr. Kanwar Bir Singh Independent Director 3601, 36™ Floor, Island City Center One, G.D.
Anand Ambekar Marg, Dadar East, Mumbai - 400 014

Particulars of the Resulting Company/ Transferee Company (Klass Pack Limited)

(i)

(ii)

Klass Pack Limited is a public company incorporated under the provisions of the Companies Act, 1956.
The registered office of the Resulting Company is situated at 1101, 11t Floor, Crescenzo, G-Block, Plot No
C-38, Opp. MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai - 400 051, Maharashtra, India. The
Resulting Company is accordingly registered with the Registrar of Companies, Mumbai, having Corporate
Identity Number (CIN) U74999MH1991PLC061851. Its Permanent Account Number with the Income
Tax Department is AAACK1797R. The email address of the Resulting Company is kpl.secretarial@borosil.
com. The Resulting Company was incorporated on May 29, 1991 under the provisions of the Companies
Act, 1956 under the name of ‘Klass Pack Private Limited’ A certificate of incorporation was issued
by the Registrar of Companies, Mumbai. The name of ‘Klass Pack Private Limited’ was changed to ‘Klass
Pack Limited’ upon conversion of the company from private limited to public limited on June 19, 2018. A
certificate of incorporation upon conversion from private company to public company was issued by the
Registrar of Companies, Mumbai. The registered office of the Resulting Company was shifted from H- 27,
MIDC Area Ambad, Nasik, Maharashtra- 422 010 to 1101, 11*" Floor, Crescenzo, G-Block, Plot No C-38, Opp.
MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051, Maharashtra with effect from February
07, 2022. The equity shares of the Resulting Company are not listed on any Stock Exchanges.

The main objects of the Resulting Company was substituted pursuant to the Special Resolution passed
by the shareholders of the Resulting Company at their Extraordinary General Meeting held on
February 07,2022.The said amendment to main object clause was registered by the Registrar of Companies,
Mumbai vide its certificate dated March 09, 2022. The main objects of the Resulting Company have been
reproduced below :

1. To do business as manufacturers and importers of, and wholesale dealers in, and retailers or dealers of,
scientific and laboratory glasswares, pharmaceutical glassware, industrial glassware, pressed glasswatre,
Oven glasswares, HPLC vials, Liquid Handling Systems, Bench Top Equipment, pre-filled syringes, weighing
balance, filter paper, plasticware, molded glassware of all varieties and description, and any material
or product which can or may be used as a substitute for glass and of all varieties and descriptions of
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(iii)

(iv)

(vi)

(vii)

products, materials, instruments, laboratory Instruments, apparatuses, laboratory furniture, equipment
solar collectors and other products made from borosilicate glasses and / or other varieties of glass used in
laboratories, industries, households, educational, research and healthcare institutes or any material and
product which can or may be used as a substitute for glass, and all products of which glass forms a part.

To carry on the business of manufacturing, processing, pressing, moulding, melting, assembling,
coating, printing, filling, exporting, importing, buying, selling, dealing as agents, distributors, dealers of
pharmaceutical primary tubular glass packaging ampoules and vials, injection vial seals, seals, droppers,
laboratory testing tubes, closures, cans, containers, packaging materials, pilfer proof caps, screw caps,
twist caps, crown caps, caps, plastic moulded items, rubber stoppers, rubber moulded items, glass tubes,
glass bottles, glass items, and every kind of sealing, closing, capping, packaging made of any material
such as glass, aluminium sheets, foils, tin coated sheets, metals, plastics, rubber, PVC sheets, synthetic
materials, chemicals, cork sheets, paper, board, gum, fiber, films, closures whether made from plastic or
Teflon or rubber or PTFE or any other material, wood and filling & packaging of pharmaceutical products.

Except as stated above, during the last five years, there has been no change in the main object clause of the

Resulting Company.

The Resulting Company is engaged in the manufacture and supply of pharmaceutical vials and ampoules
to the pharmaceutical industry for over 15 years and has its manufacturing facilities at Nashik, Maharashtra.

The share capital of the Resulting Company as on December 31, 2022 was as follows:

Particulars Amountin INR
Authorised Share Capital
20,00,000 equity shares of INR 100 each 20,00,00,000
Total 20,00,00,000
Issued, Subscribed and Paid-up Share Capital
16,32,949 equity shares of INR 100 each, fully paid up 16,32,94,900
Total 16,32,94,900

The latest annual financial statements of the Resulting Company have been audited for the financial year
ended on March 31, 2022. The Audited Condensed Financial Statements of the Resulting Company for the
half year ended September 30, 2022 is appended as ‘Annexure Il

The details of Promoters and Directors of the Resulting Company as on December 31, 2022 along with their
addresses are mentioned herein below:

Promoter details
Name Category Address

Borosil Limited Promoter | 1101, Crescenzo, G-Block, Plot No C-38, Opp. MCA Club, Bandra
Kurla Complex, Bandra (East), Mumbai — 400 051

Mr. Prashant Amin Promoter | Durgaprasad Bunglow No. 6, Pumping Station Road, Gangapur
Road, Nashik — 422 013

Mr. Gangadhar Amin Promoter | Durgaprasad Bunglow No. 6, Pumping Station Road, Gangapur
Road, Nashik — 422 013

Mrs. Pramila Amin Promoter | Durgaprasad Bunglow No. 6, Pumping Station Road, Gangapur
Road, Nashik - 422 013

Mrs. Shweta Amin Promoter | Durgaprasad Bunglow No. 6, Pumping Station Road, Gangapur
Road, Nashik — 422 013

Mr. Pravesh Amin Promoter | Durgaprasad Bunglow No. 6, Pumping Station Road, Gangapur
Road, Nashik - 422 013

Shiv Ganga Caterers Promoter | Hotel Shivsagar, Shree Mangal Aprt, Nr. Grand Ashwin Hotel,

Private Limited Agra road, Ashwin Nagar, Nashik - 422 009
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Details of Directors
Name Category / Designation Address

Mr. Shreevar Kheruka | Chairman 410, Samudra Mahal, Dr. Annie Besant Road, Worli,
Mumbai - 400018

Mr. P. K. Kheruka Director 410, Samudra Mahal, Dr. Annie Besant Road, Worli,
Mumbai -400018

Mr. Vinayak Patankar | Director C-1/403, Vedant Complex, Pokharan Road No. 1,
Vartaknagar, Jakegram, Thane — 400 606

Mr. Prashant Amin Managing Director Durgaprasad Bunglow No. 6, Pumping Station
Road, Gangapur Road, Nashik — 422 013

Mrs. Shweta Amin Whole Time Director Durgaprasad Bunglow No. 6, Pumping Station
Road, Gangapur Road, Nashik — 422 013

Mr. Raj Kumar Jain Independent Director Abrol Vastu Park, Flat No. 1601, A-Wing, Off. Linking
Road, Uma Nagar, Malad (West), Mumbai - 400 064

Mr. Rahul Dev Independent Director F/702, Alder Wing B, Forest Castle, 81/1 Mundhawa
Road, Opp. Marriott Suites Mundhawa, Pune - 411
036

C.  Particulars of the Transferor Company (Borosil Technologies Limited)

(i)

(ii)

(V)

Borosil Technologies Limited is a public company incorporated under the provisions of the Companies Act,
1956. The registered office of the Transferor Company is situated at 1101, 11* Floor, Crescenzo, G-Block, Plot
No C-38, Opp. MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051, Maharashtra, India. The
Transferor Company is accordingly registered with the Registrar of Companies, Mumbai, having Corporate
Identity Number (CIN) U36999MH2009PLC197226. Its Permanent Account Number with the Income Tax
Department is AADCB9364L. The email address of the Transferor Company is btl.secretarial@borosil.com. The
Transferor Company was incorporated on November 23, 2009, under the provisions of the Companies Act, 1956
under the name ‘Borosil Glass Limited' A certificate of incorporation was issued by the Registrar of Companies,
Mumbai. This name ‘Borosil Glass Limited’ was subsequently changed to ‘Borosil Technologies Limited’ on
March 15, 2018. A certificate of incorporation consequent upon change of name was issued by the Registrar of
Companies, Mumbai. The registered office of the Transferor Company was shifted from Khanna Construction
House 44, Dr. R.G. Thadani Marg, Worli, Mumbai - 400018, Maharashtra to 1101, 11t Floor, Crescenzo, G-Block,
Plot No C-38, Opp. MCA Club, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051, Maharashtra with effect
from April 30, 2018. The equity shares of the Transferor Company are not listed on any Stock Exchanges.

During the last five years, there has been no change in the object clause of the Transferor Company. The main
objects of the Transferor Company are reproduced below:

To carry on business of manufacturers, producers, exporters, importers, traders, distributors, buyers, sellers, agents,
merchants, retailers and dealers of all types of glass and glassware, apparatus, equipment, instruments, solar
collectors, ware and other products used in the laboratories, industries, households, educational, research and
healthcare institutes.

The Transferor Company is engaged in the business of manufacturing of scientific instruments.

The share capital of the Transferor Company as on December 31, 2022 was as follows:

Particulars Amountin INR
Authorised Share Capital
1,00,00,000 equity shares of INR 10 each 10,00,00,000
Total 10,00,00,000
Issued, subscribed and paid up capital
95,84,043 equity shares of INR 10 each, fully paid up 9,58,40,430
Total 9,58,40,430

Thelatestannual financial statements of the Transferor Company have been audited for the financial yearended on
March 31, 2022.The Audited Condensed Financial Statements of the Transferor Company for the half year ended
September 30, 2022 is appended as‘Annexure IV
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(vi) The details of Promoters and Directors of the Transferor Company as on December 31, 2022 along with their
addresses are mentioned herein below:

Promoter details

Name Category Address

Borosil Limited | Promoter | 1101, Crescenzo, G-Block, Plot No C-38, Opp. MCA Club, Bandra Kurla Complex,
Bandra (East), Mumbai - 400051

Details of Directors

Name Category / Address
Designation

Mr. Sreejith Kumar Whole Time Palekudy House, Ambalanada Chengal, Kaladi. PO, Ernakulam,
Palekudy Sukumaran Director Kalady, Kalady, Ernakulam, Aluva, Kerala, 683 574

Mr. Rajesh Kumar Director C/1001, Ekta Meadows, BHD Siddharth Nagar, Borivali (East),
Chaudhary Mumbai - 400 066

Mr. Vinayak Patankar Director C-1/403, Vedant Complex, Pokharan Road No. 1, Vartaknagar,

Jakegram, Thane — 400 606

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter-alia, as stated below. The capitalized terms used herein shall have the
same meaning as ascribed to them in Clause B(1) of the Scheme:

A.  The Scheme provides for
()  reduction and reorganisation of share capital of the Resulting Company;

(i)  the demerger, transfer and vesting of the Demerged Undertaking (as defined in the Scheme) from the
Company into the Resulting Company on a going concern basis, the consequent issue of shares by the
Resulting Company and reduction and cancellation of the existing paid-up share capital of the Resulting
Company held by the Company; and

(iii)  the amalgamation of the Transferor Company with the Transferee Company.

B.  The ‘Appointed Date’ of the Scheme shall be April 1, 2022 or such other date as may be agreed by the Board
of the Parties and ‘Effective Date’is the date on which last of the conditions specified in Clause 28 (Conditions
Precedent) of the Scheme are complied with or waived, as applicable; and

C.  The Scheme, as may be approved or imposed or directed by the Tribunal shall become effective from the
Appointed Date but shall be operative from the Effective Date.

D. Consideration/ share entitlement ratio for demerger, transfer and vesting of the Demerged Undertaking (as
defined in the Scheme) from the Company into the Resulting Company:

The Resulting Company shall, issue and allot, on a proportionate basis to the shareholders of the Company
whose name is recorded in the register of members and records of the depository as members of the Company
as on the Record Date, as under:

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

E. Consideration/ share entitlement ratio for amalgamation of the Transferor Company with the Transferee
Company:

Upon the demerger, transfer and vesting of the Demerged Undertaking (as defined in the Scheme) from the
Company into the Resulting Company, the Transferor Company will become a wholly owned subsidiary of the
Transferee Company and the entire paid-up share capital of the Transferor Company will be held by the Transferee
Company. Accordingly, upon amalgamation of the Transferor Company with the Transferee Company, there shall
be noissue of shares as consideration for the said amalgamation and all equity shares of the Transferor Company
held by the Transferee Company along with its nominees, shall stand cancelled.

F. Listing of Equity Shares of Resulting Company pursuant to the Scheme

Upon the Scheme becoming effective, pursuant to the Scheme and subject to the applicable laws and receipt of
requisite approvals, the equity shares of the Resulting Company will be listed on BSE Limited and the National
Stock Exchange of India Limited.
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Dissolution of the Transferor Company pursuant to the Scheme

Upon amalgamation of the Transferor Company with the Transferee Company, the Transferor Company shall
stand dissolved without winding up. On and from the Effective Date (as defined in the Scheme), the name of the
Transferor Company shall be struck off from the records of the concerned Registrar of Companies.

Note: The above details are the salient features of the Scheme. The shareholders are requested to read the
entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

VI. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

The Company holds 82.49% of the issued, subscribed and paid up equity share capital of the Resulting Company. The
Transferor Company is a wholly owned subsidiary of the Company.

VIl. BOARD APPROVALS

A.

C

The Board of Directors of the Company at its Board Meeting held on February 07, 2022, by resolution passed
unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. P. K. Kheruka In favour
Mr. Shreevar Kheruka In favour
Mr. Rajesh Kumar Chaudhary In favour
Mrs. Anupa Sahney In favour
Mr. Kanwar Bir Singh Anand In favour
Mr. Kewal Handa In favour
Mr. Naveen Kumar Kshatriya In favour

The Board of Directors of the Resulting Company at its Board Meeting held on February 07, 2022 by resolution
passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. P. K. Kheruka In favour
Mr. Shreevar Kheruka In favour
Mr. Vinayak Patankar In favour
Mr. Prashant Amin In favour
Ms. Shweta Amin In favour
Mr. Raj Kumar Jain In favour

Leave of absence was granted to Mr. Rahul Dev for the above Board Meeting.

The Board of Directors of the Transferor Company at its Board Meeting held on February 07, 2022 by resolution
passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. Sreejith Kumar Palekudy Sukumaran In favour
Mr. Rajesh Kumar Chaudhary In favour
Mr. Vinayak Patankar In favour

VIIl. INTEREST OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMPs) AND THEIR RELATIVES

A.

None of the Directors, KMPs of the Company and their respective relatives (as defined under the Act and rules
framed thereunder) has any interest in the Scheme except to the extent of their shareholding in the Company,
if any. Save as aforesaid, none of the said Directors or the KMPs or their respective relatives has any material
interest in the Scheme. The Company has not issued any debentures and hence, does not have Debenture
Trustee.

None of the Directors, KMPs of the Resulting Company and their respective relatives (as defined under the
Act and rules framed thereunder) has any interest in the Scheme except to the extent of their shareholding in
the Company and / or Resulting Company, if any. Save as aforesaid, none of the said Directors or the KMPs or
their respective relatives has any material interest in the Scheme. The Resulting Company has not issued any
debentures and hence, does not have Debenture Trustee.
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None of the Directors, KMPs of the Transferor Company and their respective relatives (as defined under the Act
and rules framed thereunder) has any interest in the Scheme except to the extent of their shareholding in the
Company, if any. Save as aforesaid, none of the said Directors or the KMPs or their respective relatives has any
material interest in the Scheme. The Transferor Company has not issued any debentures and hence, does not
have Debenture Trustee.

EFFECT OF SCHEME ON STAKEHOLDERS.

The effect of the Scheme on various stakeholders is summarised below:

A.

Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders

The effect of the Scheme on the shareholders, key managerial personnel, promoter and non-promoter
shareholders of the Company, Resulting Company and the Transferor Company are appended in the attached
reports i.e. ‘"Annexure V, Annexure VI and Annexure VII', respectively, adopted by the respective Board of
Directors of the Company, Resulting Company and the Transferor Company, respectively, at their meeting held
on February 07, 2022, pursuant to the provisions of Section 232(2)(c) of the Act.

Directors

(i)  No change in the Board of Directors of the Company and the Resulting Company is envisaged pursuant
to the Scheme. Pursuant to the Scheme, the Transferor Company will be dissolved without winding up.
Therefore, the office of the existing non-executive directors will cease on dissolution of the Transferor
Company and the existing executive director of the Transferor Company will become employee of the
Transferee Company.

(i) Itisclarified that the composition of the Board of Directors of the companies may change by appointments,
retirements or resignations or to ensure compliance of the provisions of the Act, SEBI Listing Regulations
and Memorandum and Articles of Association of such companies but the Scheme itself does not affect the
office of Directors of such companies.

Employees

Pursuant to the Scheme, the Resulting Company will engage, without any interruption in service, all employees
engaged in or in relation to the Demerged Undertaking of the Company, on the terms and conditions not less
favourable than those on which they are engaged by the Company. Apart from the above, employees engaged
in the Company and the Resulting Company will continue to be employees of the Company and the Resulting
Company, respectively, on the same terms and conditions, as before. Further, all employees of the Transferor
Company shall become employees of the Transferee Company, without any interruption in service, on terms and
conditions no less favourable than those on which they are engaged by the Transferor Company.

Creditors

Pursuant to the Scheme, creditors of the Company forming part of the Demerged Undertaking will become
creditors of the Resulting Company. The Resulting Company undertakes to meet, discharge and satisfy the
same in terms of their respective terms and conditions, if any. Apart from the above, the creditors of the
Company and the Resulting Company will continue to be creditors of the Company and the Resulting Company,
respectively.

Further, pursuant to the Scheme, all creditors of the Transferor Company will become creditors of the Transferee
Company.

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

Debenture holders and Debenture Trustees

The Company, Resulting Company and the Transferor Company have not issued any debentures and accordingly
have not appointed any debenture trustee(s).

Depositors and Deposit Trustees

The Company, Resulting Company and the Transferor Company have not taken any deposits within the meaning
of the Act and Rules framed thereunder and accordingly have not appointed any deposit trustee(s).

NO INVESTIGATION PROCEEDINGS

There are no proceedings pending under Sections 210 to 227 of the Act against the Company, Resulting Company and
the Transferor Company.
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XI.

XIl.

Xt

XIvV.

AMOUNTS DUE TO UNSECURED CREDITORS

The amount due to unsecured creditors by the respective companies, as on November 30, 2022 is as follows:

Sl. No. | Particulars Amountin INR
Borosil Limited 60,49,22,918
Klass Pack Limited 12,39,11,218
Borosil Technologies Limited 6,33,23,500

DETAILS OF CAPITAL OR DEBT RESTRUCTURING, IF ANY

A.

With effect from the Effective Date, the face value of the equity shares of the Resulting Company shall be reduced
from INR 100 each to INR 10 each such that, the issued, subscribed and paid up equity share capital of the
Resulting Company is reduced from the present sum of INR 16,32,94,900 divided into 16,32,949 equity shares of
INR 100 each fully paid to INR 1,63,29,490 divided into 16,32,949 equity shares of INR 10 each fully paid up.

Immediately, upon reduction of the face value of the equity shares of the Resulting Company as above, every
1 equity share of the Resulting Company of face value of INR 10 each shall be further split into 10 equity shares
of INR 1 each, such that the issued, subscribed and paid up equity share capital of the Resulting Company shall
be INR 1,63,29,490 divided into 1,63,29,490 equity shares of INR 1 each fully paid up.

Upon the demerger, transfer and vesting of the Demerged Undertaking from the Company into the Resulting
Company, the Resulting Company shall, issue and allot, on a proportionate basis to the shareholders of the
Company whose name is recorded in the register of members and records of the depository as members of the
Company as on the Record Date, as under:

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

Upon demerger of the Demerged Undertaking and allotment of New Equity Shares by the Resulting Company,
the entire paid-up equity share capital of the Resulting Company held by the Company shall stand cancelled and
the issued, subscribed and paid up equity capital of the Resulting Company to that effect shall stand cancelled
and reduced.

Upon the demerger, transfer and vesting of the Demerged Undertaking from the Company into the Resulting
Company, the Transferor Company will become a wholly owned subsidiary of the Transferee Company and the
entire paid-up share capital of the Transferor Company will be held by the Transferee Company. Accordingly,
upon amalgamation of the Transferor Company with the Transferee Company, there shall be no issue of shares as
consideration for the said amalgamation and all equity shares of the Transferor Company held by the Transferee
Company along with its nominees, shall stand cancelled.

The Scheme does not involve any debt restructuring and therefore the requirement to disclose details of debt
restructuring is not applicable.

VALUATION REPORT AND FAIRNESS OPINION

A.

A copy of the share entitlement ratio report dated February 07, 2022 issued by M/s. SSPA & Co., Chartered
Accountants (ICAI Firm Registration No. 128851W) (Registration No. IBBI/RV-E/06/2020/126), Registered Valuer
(“Share Entitlement Ratio Report”), in connection with the Scheme is appended as‘Annexure VIII'.

A copy of the fairness opinion report dated February 07, 2022 issued by M/s. Keynote Financial Services Limited,
an Independent SEBI Registered Merchant Banker, confirming that the Share Entitlement Ratio is fair and proper
is appended as‘Annexure IX'.

INFORMATION PERTAINING TO UNLISTED COMPANIES INVOLVED IN THE SCHEME IN THE FORMAT SPECIFIED

FOR ABRIDGED PROSPECTUS

Information pertaining to the unlisted companies involved in the Scheme, i.e. the Resulting Company and the
Transferor Company in the format specified for abridged prospectus as provided in SEBI Circular No. SEBI/HO/CFD/
SSEP/CIR/P/2022/14 dated February 04, 2022 read with Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 along with certificates issued by M/s. Keynote Financial Services
Limited, an Independent SEBI Registered Merchant Banker certifying the adequacy of disclosures are appended as
Annexure X and Annexure XI respectively.
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XV. SHAREHOLDING PATTERN

A. The pre/ post-scheme shareholding pattern of the parties to the Scheme:

(i)

(ii)

Company

The pre & post scheme shareholding pattern of the Company is as follows (based on shareholding data as on

December 31, 2022):

Pre Post (Indicative)*
Category No. of shares % of No. of shares % of
(Face value - INR shareholdin (Face value - INR shareholdin
1 each) 9 1 each) 9

Promoter / promoter group 8,04,10,776 70.30 8,04,10,776 70.30
Public 3,39,68,521 29.70 3,39,68,521 29.70
Custodian - - - -

Total 11,43,79,297 100.00 11,43,79,297 100.00

*There will be no change in the post scheme shareholding pattern, pursuant to the Scheme.

Resulting Company/ Transferee Company

The pre & post scheme shareholding pattern of the Resulting Company is as follows (based on shareholding data
of the Company and Resulting Company as on December 31, 2022):

Category Pre Post (Indicative)
Facevalue- R | %% | (Facavalue- iR | . %OF
100 each) shareholding 1 each) shareholding
Promoter / promoter group 16,32,949 100.00 6,03,08,078 68.03
Public - - 2,83,36,215 31.97
Custodian - - - -
Total 16,32,949 100.00 8,86,44,293 100.00

(iii) Transferor Company

The pre & post scheme shareholding pattern of the Transferor Company is as follows (based on shareholding
data as on December 31, 2022):

Category Pre Post
No. of shares 0 0
(Face value - INR el . No. of shares R3] .

10 each) shareholding shareholding
Promoter 95,84,043* 100.00*
Public - - Not applicable
Custodian _ | Post Scheme, Transferor Company will

be dissolved without winding up.

Total 95,84,043 100.00

*Includes 6 nominee individual shareholders holding 1 equity share each on behalf of Borosil Limited.
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B. Pre/ post Scheme capital structure of the Company, Resulting Company / Transferee Company and the
Transferor Company

(i)

(ii)

(iiii)

Company

The pre-scheme capital structure of the Company is given in Paragraph IV.A(v) above. The post scheme indicative
capital structure of the Company will be as follows:

Particulars Amountin "~
(Based on shareholding data as on December 31, 2022)

Authorised Share Capital

27,00,00,000 equity shares of INR 1 each 27,00,00,000
2,80,00,000 preference shares of INR 10 each 28,00,00,000
Total 55,00,00,000
Issued, Subscribed and Paid-up Share Capital

11,43,79,297 equity shares of INR 1 each, fully paid up 11,43,79,297
Total 11,43,79,297

Note - There will be no change in the post scheme capital structure, pursuant to the Scheme
Resulting Company/ Transferee Company

The pre-scheme capital structure of the Resulting Company is given in Paragraph IV.B.(v) above. The post scheme
indicative capital structure of the Resulting Company/ Transferee Company will be as follows:

Particulars Amountin ~

Based on shareholding data as on December 31, 2022 of the Company, the Resulting
Company and the Transferor Company

Authorised Share Capital

30,00,00,000 equity shares of INR 1 each 30,00,00,000
Total 30,00,00,000
Issued, Subscribed and Paid-up Share Capital

8,86,44,293 equity shares of INR 1 each, fully paid up 8,86,44,293
Total 8,86,44,293

Transferor Company

The pre-scheme capital structure of the Transferor Company is given in Paragraph IV.C.(iv) above. Post-scheme
capital structure of the Transferor Company is not applicable as the Transferor Company will be dissolved without
winding up pursuant to the Scheme.

XVI. AUDITORS CERTIFICATE ON CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME WITH ACCOUNTING
STANDARDS

The respective Statutory Auditors of the Company and Resulting Company have confirmed that the accounting
treatment in the Scheme is in conformity with the accounting standards prescribed under Section 133 of the
Companies Act, 2013 and other Generally Accepted Accounting Principles in India.

XVIIi. APPROVALS AND INTIMATIONS IN RELATION TO THE SCHEME

A.

In terms of Regulation 37 of the SEBI Listing Regulations read with SEBI Master Circular No. SEBI/HO/CFD/DIL1/
CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Master Circular”), BSE and NSE, by their respective
Observation Letters dated August 01, 2022, have conveyed “no adverse observations/ no-objection” on the
Scheme. Copies of the said letters issued by BSE and NSE are appended hereto as Annexure Xl and XIII
respectively. Further, in terms of the said SEBI Master Circular, the Company has not received any complaint
relating to the Scheme and “NIL" complaints reports were filed by the Company with BSE and NSE, copies
of which are appended hereto as ‘Annexure XIV and Annexure XV. As per the requirements of above
Observation Letters, details of ongoing adjudication & recovery proceedings, prosecution initiated, and all
other enforcement action taken against the Company, its promoters and directors are appended hereto as
Annexure XVI.
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A copy of the Scheme has been filed by the Company, Resulting Company and the Transferor Company with the
Registrar of Companies, Mumbai.

The notice of the Meeting along with the copy of the Scheme in the prescribed form, will be served on all
concerned authorities in terms of the Tribunal Order.

All approvals as stated in Clause 28 (Conditions Precedent) of the Scheme, in order to give effect to the Scheme
will be obtained. Additionally, the Company, the Resulting Company and the Transferor Company will obtain
such approvals / sanctions / no objection(s) from the regulatory or other governmental authorities in respect of
the Scheme in accordance with law, as may be required.

XVIII.INSPECTION OF DOCUMENTS

In addition to the documents appended hereto, the electronic copy of following documents will be available for
inspection in the investors section of the website of the Company at www.borosil.com:

O N w

Copy of the Tribunal Order
Memorandum and Articles of Association of the Company, Resulting Company and the Transferor Company
Audited Standalone and Consolidated financial statements of the Company for the year ended March 31, 2022

Standalone and Consolidated unaudited financial results (limited reviewed) of the Company for the quarter and
half year ended September 30, 2022

Audited financial statements of the Resulting Company and the Transferor Company for the year ended March
31,2022

Audited Condensed Financial Statements of the Resulting Company and the Transferor Company for the half
year ended September 30, 2022

Copy of the Scheme

Certificate of the Statutory Auditor of the Company and Resulting Company, confirming that the accounting
treatment prescribed under the Scheme is in compliance with Section 133 of the Act and other Generally
Accepted Accounting Principles in India

All other documents displayed on the Company’s website i.e.,, www.borosil.com in terms of the SEBI Master
Circular.

Based on the above and considering the rationale and benefits, in the opinion of the Board, the Scheme will be
of advantage to, beneficial and in the interest of the Company, its shareholders, creditors and other stakeholders
and the terms thereof are fair and reasonable. The Board of Directors of the Company recommend the Scheme
for approval of the Equity Shareholders.

Sd/-
Kewal Handa
Chairperson appointed by the Tribunal for the Meeting

Mumbai, Wednesday, January 4, 2023

Registered Office:

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

Bandra Kurla Complex, Bandra (East), Mumbai - 400 051, Maharashtra, India
CIN: L36100MH2010PLC292722

Website: www.borosil.com

E-mail: investor.relations@borosil.com

Tel.: 022-6740 6300
Fax: 022-6740 6514
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ANNEXUREI

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

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013
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(ii)

(iii)

BACKGROUND OF THE COMPANIES

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

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

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

PREMABLE

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

(i) reduction and reorganisation of share capital of the Resulting Company;

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

(iii) the amalgamation of the Transferor Company (as defined hereinafter) with the
Transferee Company (as defined hereinafter).

This Scheme also provides for various other matters consequent and incidental thereto.
RATIONALE FOR THIS SCHEME

Given its diversified business, it has become imperative for the Demerged Company to
reorient and reorganize itself in a manner that allows imparting greater focus on each of its
businesses. With this repositioning, the Demerged Company is desirous of enhancing its

operational efficiency while it continues with its consumer products business.

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

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

25



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

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

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

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

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

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

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

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

regulatory compliances.

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

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

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

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

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

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

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

(v) PART V deals with the general terms and conditions that would be applicable to this
Scheme.

PART |

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context thereof: (i) capitalised terms
defined by inclusion in quotations and/ or parenthesis have the meanings so ascribed; (ii) all
terms and words not defined in this Scheme shall have the meaning ascribed to them under
the relevant Applicable Law (as defined hereinafter); and (iii) the following expressions shall
have the meanings ascribed hereunder:

“Act” means the Companies Act, 2013 and rules framed thereunder;

“Appointed Date” means the 1 April 2022 or such other date as may be decided by the Board
of the Parties;

“Applicable Law” means any applicable central, provincial, local or other law including all
applicable provisions of all: (a) constitutions, decrees, treaties, statutes, laws (including the
common law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions,
directives, ordinances or orders of any Appropriate Authority, statutory authority, court,
tribunal having jurisdiction over the Parties; (b) Permits; and (c) orders, decisions, injunctions,
judgments, awards and decrees of or agreements with any Appropriate Authority having
jurisdiction over the Parties as may be in force from time to time;

“Appropriate Authority” means:

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

(i) any public international organisation or supranational body and its institutions,
departments, agencies and instrumentalities;

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

(iv) Stock Exchanges.

“BL ESOP” means (i) Borosil Limited — Special Purpose Employee Stock Option Plan 2020; and
(ii) Borosil Limited Employee Stock Option Scheme 2020, framed by the Demerged Company
under the SEBI (Share Based Employee Benefits) Regulations, 2014 and as amended from time
to time;
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“Board” in relation to each of the Parties, means the board of directors of such Party, and
shall include a committee of directors or any person authorized by the board of directors or
such committee of directors duly constituted and authorized for the purposes of matters
pertaining to this Scheme or any other matter relating thereto;

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

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

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

(ii) all brands, trademarks, logos, trade and corporate name and intellectual property
rights exclusive to the Scientific and Industrial Products Business;

(iii) all rights (including management rights towards funds and carry rights) and licenses,
all assignments and grants thereof, all Permits, clearances and registrations whether
under central, state or other laws, rights (including rights/ obligations under
agreement(s) entered into with various persons including independent consultants,
subsidiaries/ associate companies and other shareholders of such subsidiary/
associate/ joint venture companies, contracts, applications, letters of intent,
memorandum of understandings or any other contracts), rights of commercial nature
including attached goodwill, non-disposal undertakings, certifications and approvals,
regulatory approvals, entitlements, other licenses, consents, investments (including
investments in the Resulting Company and the Transferor Company) and/ or interest
(whether vested, contingent or otherwise), taxes, share of tax deducted at source and
minimum alternate tax credits (including but not limited to credits in respect of sales
tax, value added tax, service tax, goods and services tax, and other indirect taxes),
deferred tax benefits and other benefits in respect of the Scientific and Industrial
Products Business, tax losses, if any, cash balances, bank accounts and bank balances,
deposits, advances, recoverables, receivables, easements, advantages, financial
assets, treasury investments, hire purchase and lease arrangement, funds belonging
to or proposed to be utilised for the Scientific and Industrial Products Business,
privileges, all other claims, rights and benefits, powers and facilities of every kind,
nature and description whatsoever, utilities, provisions, funds, benefits of all
agreements, contracts and arrangements and all other interests relating to the
Scientific and Industrial Products Business;

(iv) all books, records, files, papers, governance templates and process information,
records of standard operating procedures, computer programmes along with their
licenses, manuals and backup copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in connection
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with or relating to the Scientific and Industrial Products Business;

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

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

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

(viii)  all liabilities present and future, corporate guarantees issued and the contingent
liabilities pertaining or relatable to the Scientific and Industrial Products Business,

namely:

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

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

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

(ix) funds required to incur capital expenditure in respect of tubing furnace as approved

by the Board of the Demerged Company;

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

(xi) All reserves relating to the Scientific and Industrial Products Business as identified by
the Board of the Demerged Company; and

(xii) all legal or other proceedings of whatsoever nature, by or against the Demerged
Company pending as on the Effective Date and relating to the Scientific and Industrial
Products Business.

It is clarified that the question of whether a specified asset (including investments or surplus

funds) or liability pertains to or does not pertain to the Demerged Undertaking shall be
decided mutually by the Board of the Demerged Company and the Resulting Company.
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“Effective Date” means the date on which last of the conditions specified in Clause 28
(Conditions Precedent) of this Scheme are complied with or waived, as applicable;

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, right to
set off or other third party right or claim of any kind, including any restriction on use, voting,
selling, assigning, pledging, hypothecating, or creating a security interest in, place in trust
(voting or otherwise), receipt of income or exercise; or (iii) any equity, assignments
hypothecation, title retention, restriction, power of sale or other type of preferential
arrangements; or (iv) any agreement to create any of the above; the term “Encumber” shall
be construed accordingly;

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

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

“Parties” shall mean collectively the Demerged Company, Resulting Company/ Transferee
Company and Transferor Company and “Party” shall mean each of them, individually;

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

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

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

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

“Resulting Company” or “Transferee Company” means Klass Pack Limited, a public company
incorporated under the provisions of the Companies Act, 1956 and having its corporate
identity number U74999MH1991PLC061851 and registered office at 1101, 11* Floor,
Crescenzo, G-Block, Plot No C-38, Opp. MCA Club, Bandra Kurla Complex, Bandra (East),
Mumbai — 400 051, Maharashtra;

"RoC" means the Registrar of Companies having jurisdiction over the Parties;
“Scheme” means this composite scheme of arrangement, with or without any modification(s);
“Scientific and Industrial Products Business” means the business of the Demerged Company

in relation to manufacturing and trading of scientific and industrial products such as laboratory
glassware, instruments, disposable plastics, liquid handling systems, vials and explosion proof
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2.1

lighting glassware and other bench top equipment used by the pharmaceutical industry,
research and development, education and healthcare segments of the market and the joint
and inseparable manufacturing facility located at Bharuch which produces scientific &
industrial and consumer products;

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being SEBI Master Circular No. SEBI/HO
/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, and any amendments
thereof, modifications issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

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

“Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited,
collectively;

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

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

“Transferor Company” means Borosil Technologies Limited a public company incorporated
under the provisions of the Companies Act, 1956 and having its corporate identification
number U36999MH2009PLC197226 and registered office at 1101, 11 Floor, Crescenzo, G-

block, Plot No C-38, Opp. MCA Club, Bandra-Kurla Complex, Bandra (East), Mumbai —400 051,
Maharashtra; and

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

In this Scheme, unless the context otherwise requires:

1.2.1 words denoting the singular shall include the plural and vice versa;

1.2.2 headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are
for information and convenience only and shall be ignored in construing the same;
and

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

SHARE CAPITAL

The share capital of the Demerged Company as on 31 January 2022 is as follows:
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2.3

Particulars

INR

Authorised share capital

27,00,00,000 equity shares of INR 1 each

27,00,00,000

2,80,00,000 preference shares of INR 10 each

28,00,00,000

Total

55,00,00,000

Issued, subscribed and paid up capital

11,41,54,667 equity shares of INR 1 each, fully paid up

11,41,54,667

Total

11,41,54,667

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

The Demerged Company has outstanding employee stock options under its BL ESOP, the
exercise of which may result in an increase in the issued, subscribed and paid-up share capital
of the Demerged Company.

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

Particulars INR
Authorised share capital
20,00,000 equity shares of INR 100 each 20,00,00,000
Total 20,00,00,000
Issued, subscribed and paid up capital
16,32,949 equity shares of INR 100 each, fully paid up 16,32,94,900
Total 16,32,94,900

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

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

Particulars INR
Authorised Share Capital
1,00,00,000 equity shares of INR 10 each 10,00,00,000
Total 10,00,00,000
Issued, subscribed and paid up capital
95,84,043 equity shares of INR 10 each, fully paid up 9,58,40,430
Total 9,58,40,430
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Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Transferor Company till the date of approval of the Scheme
by the Board of the Transferor Company. The Transferor Company is a wholly owned
subsidiary of the Demerged Company.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

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

PART Il

REDUCTION AND REORGANIZATION OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY

4.

4.1

4.2

4.3

4.4

4.5

4.6

5.1

REDUCTION AND REORGANIZATION OF EQUITY SHARE OF THE RESULTING COMPANY

With effect from the Effective Date, the face value of the equity shares of the Resulting
Company shall be reduced from INR 100 each to INR 10 each such that, the issued, subscribed
and paid up equity share capital of the Resulting Company is reduced from the present sum
of INR 16,32,94,900 divided into 16,32,949 equity shares of INR 100 each fully paid to INR
1,63,29,490 divided into 16,32,949 equity shares of INR 10 each fully paid up.

Immediately, upon reduction of the face value of the equity shares of the Resulting Company
under Clause 4.1 above, every 1 equity share of the Resulting Company of face value of INR
10 each shall be further split into 10 equity of INR 1 each, such that the issued, subscribed and
paid up equity share capital of the Resulting Company shall be INR 1,63,29,490 divided into
1,63,29,490 equity shares of INR 1 each fully paid up.

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

The reduction and reorganisation of the equity shares of the Resulting Company as stated in
Clause 4.1 and Clause 4.2 above, does not involve any diminution of liability in respect of any
unpaid share capital or payment to any shareholder of any paid-up share capital or payment
in any other form.

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

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

PART il
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

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

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

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

5.2.1 In respect of such of the assets and properties forming part of the Demerged
Undertaking which are movable in nature (including but not limited to all intangible
assets, brands, trademarks of the Demerged Undertaking, whether registered or
unregistered trademarks along with all rights of commercial nature including attached
goodwill, title, interest, labels and brand registrations, domain names, copyrights,
trademarks and all such other industrial and intellectual property rights of whatsoever
nature) or are otherwise capable of transfer by delivery or possession or by
endorsement, shall stand transferred upon the Part Illl of the Scheme coming into
effect and shall, ipso facto and without any other order to this effect, become the
assets and properties of the Resulting Company without requiring any deed or
instrument of conveyance for transfer of the same. The vesting pursuant to this sub-
clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal, pursuant to this Scheme, as
appropriate to the property being vested, and title to the property shall be deemed
to have been transferred accordingly;

5.2.2 Subject to Clause 5.2.3 below, with respect to the assets forming part of the
Demerged Undertaking other than those referred to in Clause 5.2.1 above, including
all rights, title and interests in the agreements (including agreements for lease or
license of the properties), investments in shares, mutual funds, bonds and any other
securities, sundry debtors, claims from customers or otherwise, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with any Appropriate Authority, customers and other
Persons, whether or not the same is held in the name of the Demerged Company, the
same shall, without any further act, instrument or deed, be transferred to and vested
in and/ or be deemed to be transferred to and vested in the Resulting Company, with
effect from the Appointed Date by operation of law as transmission in favour of
Resulting Company. With regard to the licenses of the properties, the Resulting
Company will enter into novation agreements, if it is so required,

5.2.3 In respect of such of the assets and properties forming part of the Demerged
Undertaking which are immovable in nature, whether or not included in the books of
the Demerged Company, including rights, interest and easements in relation thereto,
the same shall stand transferred to the Resulting Company with effect from the
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5.25

5.2.6

5.2.7

Appointed Date, without any act or deed or conveyance being required to be done or
executed by the Demerged Company and/ or the Resulting Company;

For the avoidance of doubt and without prejudice to the generality of Clause 5.2.3
above and Clause 5.2.5 below, it is clarified that, with respect to the immovable
properties forming part of the Demerged Undertaking in the nature of land and
buildings, the Demerged Company and/ or the Resulting Company shall register the
true copy of the orders of the Tribunal approving the Scheme with the offices of the
relevant Sub-registrar of Assurances or similar registering authority having jurisdiction
over the location of such immovable property and shall also execute and register, as
required, such other documents as may be necessary in this regard. For the avoidance
of doubt, it is clarified that any document executed pursuant to this Clause 5.2.4 or
Clause 5.2.5 below will be for the limited purpose of meeting regulatory requirements
and shall not be deemed to be a document under which the transfer of any property
of the Demerged Company takes place and the assets and liabilities forming part of
the Demerged Undertaking shall be transferred solely pursuant to and in terms of this
Scheme and the order of the Tribunal sanctioning this Scheme;

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

Upon effectiveness of Part lll of the Scheme and with effect from the Appointed Date,
all debts, liabilities, contingent liabilities, present or future, duties and obligations,
secured or unsecured, whether known or unknown, including contingent/ potential
Tax liabilities of the Demerged Undertaking shall pursuant to the applicable provisions
of the Act and the provisions of Part Il of this Scheme and without any further act or
deed become the debts, liabilities, contingent liabilities, duties and obligations of the
Resulting Company and the Resulting Company shall undertake to meet, discharge
and satisfy the same in terms of their respective terms and conditions, if any. For the
avoidance of doubt, it is clarified that it shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangement by
virtue of which such debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this Clause. The amounts of general or multipurpose
borrowings, if any, of the Demerged Company will be apportioned basis the
proportion of the value of the assets transferred as part of the Demerged Undertaking
to the total value of the assets of the Demerged Company immediately before
Appointed Date;

The Demerged Company may, at its sole discretion but without being obliged to, give
notice in such form as it may deem fit and proper, to such Persons, as the case may
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be, that any debt, receivable, bill, credit, loan, advance, debenture or deposit,
contracts or policies relating to the Demerged Undertaking stands transferred to and
vested in the Resulting Company and that appropriate modification should be made
in their respective books/ records to reflect the aforesaid changes;

Unless otherwise agreed to between the Board of the Demerged Company and the
Resulting Company, the vesting of all the assets of the Demerged Company forming
part of the Demerged Undertaking, as aforesaid, shall be subject to the
Encumbrances, if any, over or in respect of any of the assets or any part thereof,
provided however that such Encumbrances shall be confined only to the relevant
assets forming part of the Demerged Undertaking of the Demerged Company or part
thereof on or over which they are subsisting on and vesting of such assets in the
Resulting Company and no such Encumbrances shall extend over or apply to any other
asset(s) of Resulting Company. Any reference in any security documents or
arrangements (to which Demerged Company is a party) related to any assets of
Demerged Company shall be so construed to the end and intent that such security
shall not extend, nor be deemed to extend, to any of the other asset(s) of Resulting
Company. Similarly, Resulting Company shall not be required to create any additional
security over assets vested under this Scheme for any loans, deposits or other
financial assistance already availed of /to be availed of by it, and the Encumbrances
in respect of such indebtedness of the Demerged Company shall not extend or be
deemed to extend or apply to the assets so vested;

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

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

Upon the Scheme becoming effective, the Demerged Company and/ or the Resulting
Company shall have the right to revise their respective financial statements, income
tax returns, tax deducted at source (TDS) returns and other statutory returns along
with prescribed forms, filings and annexures under the Tax Laws and to claim refunds,
credit of tax deducted at source, credit of minimum alternate tax, credit of foreign
taxes paid / withheld, carry forward of tax losses, credits in respect of sales tax, value
added tax, service tax, goods and services tax (GST) and other indirect taxes etc., and
for matters incidental thereto, if required, to give effect to the provisions of the
Scheme. It is further clarified that the Resulting Company shall be entitled to claim
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5.2.12

5.2.13

5.2.14

5.2.15

deduction under Section 43B of the Income Tax Act in respect of unpaid liabilities
transferred to it as part of the Demerged Undertaking to the extent not claimed by
the Demerged Company;

Subject to Clause 5 and any other provisions of the Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking, the Demerged Company shall, if so required by the Resulting Company,
issue notices in such form as the Resulting Company may deem fit and proper, stating
that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on account of the
Resulting Company, as the Person entitled thereto, to the end and intent that the right
of the Demerged Company to recover or realise the same stands transferred to the
Resulting Company and that appropriate entries should be passed in their respective
books to record the aforesaid changes;

On and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Demerged
Undertaking, shall be accepted by the bankers of the Resulting Company and credited
to the account of Resulting Company, if presented by Resulting Company;

Permits, including the benefits attached thereto of the Demerged Company, in
relation to the Demerged Undertaking, shall subject to Applicable Law be transferred
to the Resulting Company from the Appointed Date, without any further act,
instrument or deed and shall be appropriately mutated or endorsed by the
Appropriate Authorities concerned therewith in favour of the Resulting Company as
if the same were originally given by, issued to or executed in favour of Resulting
Company and the Resulting Company shall be bound by the terms, obligations and
duties thereunder, and the rights and benefits under the same shall be available to
the Resulting Company to carry on the operations of the Demerged Undertaking
without any hindrance, whatsoever; and

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

Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the Demerged
Company and the Resulting Company may execute any and all instruments or documents and
do all the acts, deeds and things as may be required, including executing necessary
confirmatory deeds for filing with the trademark registry and Appropriate Authorities, filing
of necessary particulars and/ or modification(s) of charge, necessary applications, notices,
intimations or letters with any Appropriate Authority or Person to give effect to the Scheme.

The Resulting Company shall take such actions as may be necessary and permissible to get the

assets, Permits and contracts forming part of the Demerged Undertaking transferred and/ or
registered in its name.
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6.2

6.3

6.4

EMPLOYEES

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

Upon the Scheme coming into effect and with effect from the Appointed Date, employment
information, including personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee’s position, compensation, or
benefits), payroll records, medical documents (including documents relating to past or on-
going leaves of absence, on the job injuries or illness, or fitness for work examinations),
disciplinary records, supervisory files relating to the employees of the Demerged Undertaking
and all forms, notifications, orders and contribution / identity cards issued by the concerned
authorities relating to benefits shall be deemed to have been transferred to the Resulting
Company.

The accumulated balances, if any, standing to the credit of the aforesaid employees in the
existing provident fund, gratuity fund and superannuation fund of which they are members,
as the case may be, will be transferred respectively to such provident fund, gratuity fund and
superannuation funds nominated by the Resulting Company and/or such new provident fund,
gratuity fund and superannuation fund to be established in accordance with Applicable Law
and caused to be recognized by the Appropriate Authorities, by the Resulting Company.
Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund
dues of the said employees would be continued to be deposited in the existing provident fund,
gratuity fund and superannuation fund respectively of the Demerged Company.

Employee stock options:

6.4.1 Upon the coming into effect of Part Ill of the Scheme, the Resulting Company shall
formulate new employee stock option scheme(s) by adopting the BL ESOP of the
Demerged Company, as modified in accordance with the variations mentioned in this
Clause 6.4;

6.4.2 With respect to the stock options granted by the Demerged Company to the
employees of the Demerged Company or its subsidiaries (irrespective of whether they
continue to be employees of the Demerged Company or its subsidiaries or become
employees of the Resulting Company or its subsidiaries pursuant to this Scheme)
under the BL ESOP and upon the Scheme becoming effective, the said employees shall
be granted 3 (Three) stock options by the Resulting Company under the new
scheme(s) for every 4 (Four) stock options held in the Demerged Company, whether
the same are vested or not on terms and conditions similar to the BL ESOP;
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7.1

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

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

6.4.5 While granting stock options, the Resulting Company shall take into account the
period during which the employees held stock options granted by the Demerged
Company prior to the issuance of the stock options by the Resulting Company, for
determining of minimum vesting period required for stock options granted by the
Resulting Company, subject to Applicable Laws;

6.4.6 The Demerged Company and the Resulting Company shall reimburse each other for
cost debited to the profit & loss account or any suspense / subsidy account,
subsequent to the Appointed Date, in relation to stock options issued to employees
of the other company or its subsidiaries, if necessary and required; and

6.4.7 The Boards of the Demerged Company and the Resulting Company or any of the
committee(s) thereof, if any, shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this Clause 6.4 of the Scheme.

LEGAL PROCEEDINGS

With effect from the Effective Date, all suits, actions, administrative proceedings, tribunals
proceedings, show cause notices, demands and legal proceedings of whatsoever nature
(except proceedings under Tax laws) by or against the Demerged Company pending and/ or
arising on or before the Appointed Date or which may be instituted any time thereafter and
in each case relating to the Demerged Undertaking shall not abate or be discontinued or be in
any way prejudicially affected by reason of this Scheme or by anything contained in this
Scheme but shall be continued and be enforced by or against the Resulting Company with
effect from the Appointed Date in the same manner and to the same extent as would or might
have been continued and enforced by or against the Demerged Company. Except as otherwise
provided herein, the Demerged Company shall in no event be responsible or liable in relation
to any such legal or other proceedings that stand transferred to the Resulting Company. The
Resulting Company shall be substituted in place of the Demerged Company or added as party
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7.3

8.1

8.2

to such proceedings and shall prosecute or defend such proceedings at its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall
consequently stand nullified. The Demerged Company shall in no event be responsible or
liable in relation to any such legal or other proceedings in relation to the Demerged
Undertaking.

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

Notwithstanding anything contained hereinabove, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority (except proceedings under Tax laws), in
each case in relation to the Demerged Undertaking, the Demerged Company shall, in view of
the transfer and vesting of the Demerged Undertaking pursuant to this Scheme, take all such
steps in the proceedings before the Appropriate Authority to replace the Demerged Company
with the Resulting Company. However, if the Demerged Company is unable to get the
Resulting Company replaced in such proceedings, the Demerged Company shall defend the
same or deal with such demand in accordance with the advice of the Resulting Company and
at the cost of the Resulting Company and the latter shall reimburse to the Demerged Company
all liabilities and obligations incurred by the Demerged Company in respect thereof.

CONSIDERATION

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

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

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

The Resulting Company New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of the Resulting Company, as the case
may be, and shall rank pari passu in all respects with any existing equity shares of Resulting
Company, as the case may be, after the Effective Date including with respect to dividend,
bonus, right shares, voting rights and other corporate benefits attached to the equity shares
of the Resulting Company.
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8.4

8.5

8.6

The issue and allotment of Resulting Company New Equity Shares, is an integral part hereof
and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of the Resulting Company or the Demerged Company or
their shareholders and as if the procedure laid down under the Act and such other Applicable
Laws as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of the Resulting Company and/ or the Demerged Company to this
Scheme, shall be deemed to be their consent/ approval for the issue and allotment of
Resulting Company New Equity Shares.

Subject to Applicable Laws, the Resulting Company New Equity Shares that are to be issued in
terms of this Scheme shall be issued in dematerialised form. The register of members
maintained by the Resulting Company and/ or, other relevant records, whether in physical or
electronic form, maintained by the Resulting Company, the relevant depository and registrar
and transfer agent in terms of Applicable Laws shall (as deemed necessary by the Board of the
Resulting Company) be updated to reflect the issue of Resulting Company New Equity Shares
in terms of this Scheme. The shareholders of the Demerged Company who hold shares in
physical form, should provide the requisite details relating to his/ her/ its account with a
depository participant or other confirmations as may be required, to the Resulting Company,
prior to the Record Date to enable it to issue the Resulting Company New Equity Shares.

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

For the purpose of the allotment of the Resulting Company New Equity Shares pursuant to
this Scheme, in case any shareholder’s holding in any of the Demerged Company is such that
the shareholder becomes entitled to a fraction of a share of the Resulting Company, the
Resulting Company shall not issue fractional shares to such shareholder but shall consolidate
all such fractions and round up the aggregate of such fractions to the next whole number and
issue consolidated shares to a trustee (nominated by the Resulting Company in that behalf),
who shall hold such shares, with all additions or accretions thereto, in trust for the benefit of
the respective shareholders to whom they belong for the specific purpose of selling such
shares in the market at such price or prices at any time within a period of 90 days from the
date of allotment of Resulting Company New Equity Shares, as the trustee may, in its sole
discretion, decide and distribute the net sale proceeds (after deduction of the expenses
incurred and applicable income tax) to the respective shareholders in the same proportion of
their fractional entitlements. Any fractional entitlements from such net proceeds shall be
rounded off to the next Rupee. It is clarified that any such distribution shall take place only on
the sale of all the shares of the Resulting Company pertaining to the fractional entitlements.
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9.1
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In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the Board of the Demerged Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the transferor or transferee of
shares in the Demerged Company, after effectiveness of Part Il of this Scheme.

The Resulting Company New Equity Shares to be issued pursuant to this Scheme in respect of
any shares of the Demerged Company which are held in abeyance under the provisions of
Section 126 of the Act or otherwise shall pending allotment or settlement of dispute by order
of Court or otherwise, be held in abeyance by the Resulting Company.

The shares to be issued by the Resulting Company in lieu of the shares of the Demerged
Company held in the unclaimed suspense account shall be issued to a new unclaimed
suspense account created for shareholders of the Resulting Company.

In the event, the Demerged Company and/ or the Resulting Company restructure their share
capital by way of share split / consolidation / issue of bonus shares during the pendency of
the Scheme, the share entitlement ratio, as per Clause 8.1 above shall be adjusted accordingly,
to consider the effect of any such corporate actions.

The Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in
terms of and in compliance of SEBI Circular and other relevant provisions as may be applicable.
The equity shares of the Resulting Company shall remain frozen in the depository system till
listing/ trading permission is given by the Stock Exchanges. Further, there shall be no change
in the shareholding pattern of the Resulting Company between the Record Date and the listing
of its shares which may affect the status of approval of the Stock Exchanges.

Upon listing of equity shares of the Resulting Company pursuant to this Scheme, the
shareholders of the Resulting Company, except the Demerged Company, shall be categorised
as ‘public’ shareholders and the term 'public’ shall carry the same meaning as defined under
Rule 2 of Securities Contracts (Regulation) Rules, 1957.

The Resulting Company shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with
the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT
Accounting treatment in the books of the Demerged Company:

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

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

Accounting treatment in the books of the Resulting Company:
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9.2.2

9.2.3

9.24

9.25

9.2.6
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9.2.8

9.2.9

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

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

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

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

The shareholding of the Demerged Company in the Resulting Company as on the
Appointed Date will stand cancelled and the difference between the above and share
capital of Resulting Company shall be adjusted in capital reserve.

The Resulting Company shall credit its share capital account in its books of account
with the aggregate face value of the equity shares issued to shareholders of the
Demerged Company pursuant to Clause 8 of this Scheme.

The difference, being the excess of book value of the assets over the liabilities
pertaining to the Demerged Undertaking and reserves relating to Demerged
Undertaking transferred from the Demerged Company and recorded by the Resulting
Company in accordance with Clause 9.2.3 above, over the amount credited as share
capital as per Clause 9.2.6 above, and after giving effect to Clause 9.2.5 above, shall
be adjusted in capital reserve.

Loans, advances, deposits, balances and other dues outstanding as on the Appointed
Date between the Demerged Company pertaining to the Demerged Undertaking and
the Resulting Company will stand cancelled and there shall be no further obligation/
outstanding in that behalf and there would be no accrual of interest or any other
charges in respect of such inter-company loans, deposits or balances, with effect from
the Appointed Date.

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

policy.
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11.

11.1

11.2

12.

12.1

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

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

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

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

The reduction and cancellation of the Resulting Company Cancelled Shares, does not involve
any diminution of liability of in respect of any unpaid share capital or payment to any
shareholder of any paid-up share capital or payment in any other form.

CHANGE OF NAME OF THE RESULTING COMPANY

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

Consequently, subject to Clause 11.1 above:

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

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

11.2.2 ltis hereby clarified that, for the purposes of acts and events as mentioned in Clause
11.1 and 11.2, the consent of the shareholders of the Resulting Company to this
Scheme shall be deemed to be sufficient for the purposes of effecting the
aforementioned amendment and that no further resolution under Section 13, Section
14 or any other applicable provisions of the Act, would be required to be separately
passed.

PART IV
AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

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

Immediately upon effectiveness of Part Il and Part Ill of this Scheme and with effect from the
Appointed Date and in accordance with the provisions of this Scheme and pursuant to Sections
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230 to 232 and other applicable provisions of the Act and Section 2(1B) of the Income Tax Act,
the Transferor Company shall stand transferred to and vested in the Transferee Company as
a going concern and accordingly, all assets, Permits, contracts, liabilities, loan, duties and
obligations of the Transferor Company shall, without any further act, instrument or deed,
stand transferred to and vested in or be deemed to have been transferred to and vested in
the Transferee Company, so as to become as and from the Appointed Date, the assets,
Permits, contracts, liabilities, loan, duties and obligations of the Transferee Company by virtue
of operation of law, and in the manner provided in this Scheme.

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

12.2.1 In respect of such of the assets and properties of the Transferor Company which are
movable in nature (including but not limited to all intangible assets, brands,
trademarks of the Transferor Company, whether registered or unregistered
trademarks along with all rights of commercial nature including attached goodwill,
title, interest, labels and brand registrations, copyrights trademarks and all such other
industrial and intellectual property rights of whatsoever nature) or are otherwise
capable of transfer by delivery or possession or by endorsement, shall stand
transferred upon the Scheme coming into effect and shall, ipso facto and without any
other order to this effect, become the assets and properties of the Transferee
Company without requiring any deed or instrument of conveyance for transfer of the
same. The vesting pursuant to this sub-clause shall be deemed to have occurred by
physical or constructive delivery or by endorsement and delivery or by vesting and
recordal, pursuant to this Scheme, as appropriate to the property being vested and
title to the property shall be deemed to have been transferred accordingly.

12.2.2 Subject to Clause 12.2.3 below, with respect to the assets of the Transferor Company,
other than those referred to in Clause 12.2.1 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the
properties), investments in shares, mutual funds, bonds and any other securities,
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind
or for value to be received, bank balances and deposits, if any, with Government,
semi-Government, local and other authorities and bodies, customers and other
persons, whether or not the same is held in the name of the Transferor Company shall,
without any further act, instrument or deed, be transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, with effect
from the Appointed Date, by operation of law as transmission or as the case may be,
in favour of Transferee Company.

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

12.2.4 For the avoidance of doubt and without prejudice to the generality of Clause 12.2.3
above and Clause 12.2.5 below, it is clarified that, with respect to the immovable
properties of the Transferor Company in the nature of land and buildings, the
Transferor Company and/ or the Transferee Company shall register the true copy of
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12.2.6
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the orders of the Authority approving the Scheme with the offices of the relevant sub-
registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as required,
such other documents as may be necessary in this regard. For the avoidance of doubt,
it is clarified that any document executed pursuant to this Clause 12.2.4 or Clause
12.2.5 below will be for the limited purpose of meeting regulatory requirements and
shall not be deemed to be a document under which the transfer of any property of
the Transferor Company takes place and the assets and liabilities of the Transferor
Company shall be transferred solely pursuant to and in terms of this Scheme and the
order of the Appropriate Authority sanctioning this Scheme.

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

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

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

Unless otherwise agreed between the Transferor Company and the Transferee
Company, the vesting of all the assets of the Transferor Company, as aforesaid, shall
be along with the Encumbrances, if any, over or in respect of any of the assets or any
part thereof, provided however that such Encumbrances shall be confined only to the
relevant assets of the Transferor Company or part thereof on or over which they are
subsisting prior to the amalgamation of the Transferor Company with the Transferee
Company, and no such Encumbrances shall extend over or apply to any other asset(s)
of the Transferee Company.
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12.2.9 Unless otherwise stated in this Scheme, all Permits, including the benefits attached

thereto of the Transferor Company, shall be transferred to the Transferee Company
from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned
therewith in favour of the Transferee Company as if the same were originally given
by, issued to or executed in favour of the Transferee Company and the Transferee
Company shall be bound by the terms, obligations and duties thereunder, and the
rights and benefits under the same shall be available to the Transferee Company to
carry on the operations of the Transferor Company without any hindrance,
whatsoever.

12.2.10 Without prejudice to the provisions as stated above, all trade and service names and

marks, patents, copyrights, designs, goodwill which includes the positive reputation
that the Transferor Company were enjoying to retain its clients, statutory licenses,
infrastructural advantages, overall increase in market share, customer base, skilled
employees, business claims, business information, business contracts, trade style and
name, marketing and distribution channels, marketing or other commercial rights,
customer relationship, trade secrets, information on consumption pattern or habits
of the consumers in the territory, technical know-how, client records, KYC (know your
customer) records/ POAs (power of attorney), authorisations, client details and other
intellectual property rights of any nature whatsoever, books, records, files, papers,
engineering and process information, software licenses (whether proprietary or
otherwise), drawings, computer programs, manuals, data, catalogues, quotations,
sales and advertising material, lists of present and former customers and suppliers,
other customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or electronic
form relating to business activities and operations of the Transferor Company shall be
transferred to the Transferee Company from the Appointed Date, without any further
act, instrument or deed.

12.2.11 All contracts where the Transferor Company is a party, shall stand transferred to and

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

12.2.12 Provided that, upon this Scheme coming into effect, all inter-company transactions

including loans, contracts executed or entered into by or inter se between the
Transferor Company and the Transferee Company, if any, shall stand cancelled with
effect from the Effective Date and neither the Transferor Company and/ or Transferee
Company shall have any obligation or liability against the other party in relation
thereto.

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

EMPLOYEES

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

The accumulated balances, if any, standing to the credit of the aforesaid employees in the
existing provident fund, gratuity fund and superannuation fund of which they are members,
will be transferred respectively to such provident fund, gratuity fund and superannuation
funds nominated by the Transferee Company and/ or such new provident fund, gratuity fund
and superannuation fund to be established by the Transferee Company, in accordance with
Applicable Law and caused to be recognized by the Appropriate Authorities.

LEGAL PROCEEDINGS

Upon effectiveness of Part IV of the Scheme and with effect from the Effective Date, if any
suit, cause of action, appeal or other legal, quasi-judicial, arbitral or other administrative
proceedings of whatsoever nature by or against the Transferor Company pending on the
Effective Date, the same shall not abate, be discontinued or be in any way prejudicially
affected by anything contained in this Scheme, but such proceedings of the Transferor
Company may be continued, prosecuted and enforced by or against the Transferee Company
in the same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Company as if this Scheme had not been
made. On and from the Effective Date, the Transferee Company may initiate any legal
proceeding for and on behalf of the Transferor Company.

TAXES/ DUTIES/ CESS

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

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

48



15.2

15.3

15.4

16.
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17.

distribution tax & foreign tax credits), tax losses, minimum alternate tax credit, dividend
distribution tax credit, input credit balances (namely CENVAT/ MODVAT, sales tax, applicable
excise and customs duties, SGST, IGST and CGST credits under the goods and service tax laws,
income costs, charges, expenditure or losses of the Transferee Company, as the case may be.

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

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

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

CONSIDERATION

Immediately upon effectiveness of Part Ill of the Scheme, the Transferor Company will
become a wholly owned subsidiary of the Transferee Company and the entire paid-up share
capital of the Transferor Company will be held by the Transferee Company. Accordingly, upon
amalgamation of the Transferor Company with the Transferee Company, there shall be no
issue of shares as consideration for the said amalgamation.

Immediately upon effectiveness of Part IV of the Scheme, all equity shares of the Transferor
Company held by the Transferee Company along with its nominees, shall stand cancelled
without any further application, act, or deed.

ACCOUNTING TREATMENT

The Transferee Company shall comply with generally accepted accounting practices in India,
provisions of the Act and accounting standards as notified by Companies (Indian Accounting
Standards) Rules, 2015 as amended from time to time, in relation to the transactions in the
Scheme including but not limited, to the following:
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Upon Part IV of this Scheme coming into effect and after giving effect to the accounting
treatment specified in the aforementioned Clause 9 of Part Ill of the Scheme and with effect
from Appointed Date, the Transferee Company shall account for the amalgamation of the
Transferor Company in accordance with “Pooling of Interest Method” laid down by Appendix
C of Indian Accounting Standard 103 (Ind AS 103): (Business combinations of entities under
common control), notified under the Act and/ or any other applicable Indian Accounting
Standard as the case may be.

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

17.1.2 All equity shares of the Transferor Company held by the Transferee Company shall
stand cancelled without any further application, act or deed.

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

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

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

DISSOLUTION OF THE TRANSFEROR COMPANY

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

COMBINATION OF AUTHORISED SHARE CAPITAL

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

The memorandum of association and articles of association of the Transferee Company
(relating to the authorized share capital) shall, without any further act, instrument or deed,

be and stand altered, modified and amended, and the consent of the shareholders of the
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Transferee Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under the applicable provisions of the
Act would be required to be separately passed, as the case may be, and for this purpose the
stamp duty and fees paid on the authorized capital of the Transferor Company shall be utilized
and applied to the increased authorized share capital of the Transferee Company.

Consequentially, Clause V of the memorandum of association of the Transferee Company shall
without any act, instrument or deed be and stand altered, modified and amended, to reflect
the increased combined authorised share capital as per Clause 19.1 above, pursuant to
Sections 13, 61, 64, and other applicable provisions of the Act.

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

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

PART V

GENERAL TERMS & CONDITIONS
REMAINING BUSINESS OF THE DEMERGED COMPANY

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

All legal, Tax and/ or other proceedings by or against the Demerged Company under any
statute, whether pending on the Effective Date or which may be instituted at any time
thereafter, and relating to the Remaining Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duties of the Demerged Company
in respect of the Remaining Business of the Demerged Company) shall be continued and
enforced against the Demerged Company. The Resulting Company/ Transferee Company shall
in no event be responsible or liable in relation to any such legal, Tax or other proceedings in
relation to the Remaining Business of the Demerged Company.

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

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme, the resolutions/ power of attorney of/ executed
by the Demerged Company in relation to the Demerged Undertaking and the Transferor
Company, as the case may be, as considered necessary by the Board of the Demerged
Company in relation to the Demerged Undertaking and the Transferor Company, as the case
may be, and that are valid and subsisting on the Effective Date, shall continue to be valid and
subsisting and be considered as resolutions and power of attorney passed/ executed by the
Resulting Company/ Transferee Company and if any such resolutions have any monetary limits
approved under the provisions of the Act, or any other applicable statutory provisions, then
said limits as are considered necessary by the Board of the Demerged Company and/ or the
Transferor Company, as the case may be, shall be added to the limits, if any, under like
resolutions passed by the Resulting Company/ Transferee Company, and shall constitute the
aggregate of the said limits in Resulting Company/ Transferee Company.

DIVIDENDS

The Parties shall be entitled to declare and pay dividends to their respective shareholders in
the ordinary course of business, whether interim or final.

It 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 shareholder of any of the Parties, as the case may be, to demand or claim or be entitled
to any dividends which, subject to the provisions of the Act, shall be entirely at the discretion
of the Board of respective Parties, and subject to approval, if required, of the shareholders of
the respective Parties.

CONDUCT OF BUSINESS UPTO THE EFFECTIVE DATE

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

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

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

23.2.2 The Transferor Company and the Demerged Company with respect to the Demerged
Undertaking, shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate Authorities concerned as necessary under Applicable Law for such
consents, approvals and sanctions which the Resulting Company/ Transferee
Company may respectively require to carry on the relevant business of the Transferor
Company or the Demerged Company and to give effect to the Scheme.
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23.2.3 For the purpose of giving effect to the order passed under Sections 230 to 232 and
other applicable provisions of the Act in respect of this Scheme by the Tribunal, the
Resulting Company/ Transferee Company shall, at any time pursuant to the orders
approving this Scheme, be entitled to get the recordal of the change in the legal
right(s) upon demerger of the Demerged Undertaking and amalgamation of the
Transferor Company, in accordance with the provisions of Sections 230 to 232 of the
Act. The Resulting Company/ Transferee Company shall always be deemed to have
been authorized to execute any pleadings, applications, forms, etc., as may be
required to remove any difficulties and facilitate and carry out any formalities or
compliances as are necessary for the implementation of this Scheme. For the purpose
of giving effect to the vesting order passed under Section 232 of the Act in respect of
this Scheme, the Resulting Company/ Transferee Company shall be entitled to
exercise all rights and privileges, and be liable to pay all taxes and charges and fulfil
all its obligations, in relation to or applicable to all immovable properties, including
mutation and/ or substitution of the ownership or the title to, or interest in the
immovable properties which shall be made and duly recorded by the Appropriate
Authority(ies) in favour of the Resulting Company/ Transferee Company pursuant to
the sanction of the Scheme by the Tribunal and upon the effectiveness of this Scheme
in accordance with the terms hereof, without any further act or deed to be done or
executed by the Resulting Company/ Transferee Company. It is clarified that the
Resulting Company/ Transferee Company shall be entitled to engage in such
correspondence and make such representations, as may be necessary, for the
purposes of the aforesaid mutation and/ or substitution.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any
property, asset, license, approval, permission, contract, agreement and rights and benefits
arising therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded,
effected and/ or perfected, in the records of any Appropriate Authority, regulatory bodies,
any third party, or otherwise, in favour of the Resulting Company/ Transferee Company, the
Resulting Company/ Transferee Company is deemed to be authorized to enjoy the property,
asset or the rights and benefits arising from the license, approval, permission, contract or
agreement as if it were the owner of the property or asset or as if it were the original party to
the license, approval, permission, contract or agreement. It is clarified that till entry is made
in the records of the Appropriate Authorities and till such time as may be mutually agreed by
the Resulting Company/ Transferee Company, the Demerged Company will continue to hold
the property and/ or the asset, license, permission, approval, contract or agreement and rights
and benefits arising therefrom, as the case may be, in trust for and on behalf of, the Resulting
Company/ Transferee Company.

FACILITATION PROVISIONS

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

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

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

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

Immediately upon the Scheme being effective, the Demerged Company and the Resulting
Company/ Transferee Company shall enter into necessary agreement(s) on mutually agreed
terms, for purchase and sale of the consumer products manufactured by the Resulting
Company/ Transferee Company at Bharuch facility.

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

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

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applications and petitions under sections 230 to 232 and
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under
the provisions of the Act.

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate
Authority, if required, under any Applicable Law for such consents and approvals which the
Resulting Company/ Transferee Company may require to own the assets and/ or liabilities of
the Transferor Company or the Demerged Undertaking, as the case may be, and to carry on
the business of the Transferor Company and the Demerged Undertaking, as the case may be.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Board of the Parties may make any modifications or amendments to this Scheme at any
time and for any reason whatsoever, or which may otherwise be considered necessary,
desirable or appropriate. The Board of the Parties may consent to any conditions or limitations
that the Tribunal or any other Appropriate Authority may impose.

For the purposes of giving effect to this Scheme, the Board of the Parties may give such
directions including directions for settling any question or difficulty that may arise and such
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directions shall be binding on all Parties as if the same were specifically incorporated in this
Scheme.

CONDITIONS PRECEDENT

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

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

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

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

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

Without prejudice to Clause 28.1 and subject to the satisfaction or waiver of the conditions
mentioned in Clause 28.1 above, the Scheme shall be made effective in the order as
contemplated below:

28.2.1 Part Il of the Scheme shall be made effective;

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

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

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

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

WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

Parties, acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme
is effective.

In the event of withdrawal of the Scheme under Clause 29.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Parties or their respective shareholders
or creditors or employees or any other Person.

In the event of any of the requisite sanctions and approvals not being obtained on or before
such date as may be agreed to by the Parties, this Scheme or relevant part(s) of this Scheme
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shall become null and void and each Party shall bear and pay its respective costs, charges and
expenses for and/ or in connection with this Scheme.

COSTS AND TAXES

All costs, charges and expenses (including, but not limited to, any taxes and duties, registration
charges, etc.) of the Parties, respectively in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/ or incidental to the completion of
this Scheme shall be paid by the Demerged Company and/ or the Resulting Company/
Transferee Company.
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1 ANNEXUREII

]
CHATURVEDI [F]SHAH., ..

Chartered Accountanis
]

11 ]

Independent Auditor's Review Report on Unaudited Standalone Financial Results of the
Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

To,

The Board of Directors of
Borosil Limited

1. Wae have reviewed the accompanying statement of unaudited standalone financial results
of Borosil Limited ("the Company”) for the quarter ended 30™ Seplember, 2022 and for
the period from 1" April, 2022 to 30" Seplember, 2022 ("the statement”), attached
herewith, being submilled by the Company pursuant fo ihe requiremeant of Regulafion 33
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the
Listing Regulaticn™), as amended,

2. This stalement, which is the responsibility of the Company’s management and approved
by the Company's Board of Directors, has been prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 24,
Interim Financial Reporting (Ind AS 34) as prescribad under section 133 of the Companies
Act, 2003 read wilth relevant rules issued Ihereunder and olher accounting principles
generally accepled in India. Our responsibility is to issue a report on the stalement based
O BUr Meview.,

4. We conducted our review of the statement in accordance with the Standard on Review
Engagement (SRE) 2410, "Review of Interim Financial Information Performed by the
Independent Auditor of the Enlity” issued by the Institule of Chanered Accountants of
India. This standard requires that we plan and perform the review to obtain moderate
assurance as o whether the sialement is free of material misstaterment. A review is imited
primarily to inquiries of Company personnel and an analylical procedure appled to
financial data and thus provides less assurance than an audit. We have not performed an
audit and accordingly, we do not express an audit opinion.

H[ﬂtT1I-T1i'ﬁimzlﬂ.wmm-lmﬂﬂ,ll'l!l.l.TH:-rﬂﬂ'ﬂﬁ]H-W' .
WAL : www e indl in Fa 401 22 4163 8555

Branch : Beagalury
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CHATURVEDI [E1I SHAH ..+

Chonlgied Accounionls
j=]

]

Based on our review conducled as above, nothing has come to our attention that causes
us o believe thal the accompanying statement of unaudied standalone financial results,
prepared in accordance with the applicable accounting standards and olher recognized
accounting praclices end policces has not disclosed the information required to be
disclosed in terms of Regulation 33 of the Listing Regulatons, as amended, including the
manner in which it is to be disclosed, or that it contains any matenal missiaiement,

For Chaturvedi & Shah LLP
Chartered Accountants
Registraion Mo, (0172001 00255 o

Anuj
Partner

Membership Mo, 122178
UDIN Mo, 221221T8BCUYROTOE

Flace: Magpur
Dale: 117 November, 2022
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LRALITED STAMDALONE FINANCLAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEPTEMBER, 2022

{Rs. In lakhs WECBEY B slatod]
I | Standalomng
8. Mo, | Paficulass Quaniar ended Hall Yoar anded Year ended
(ANOR022) | (INDEI202T) | (30M0H2021) Mﬂim: ﬂ!l‘ﬂlﬂ'ﬂﬂﬂ
Unawsdiled | Unaudited | Unaudited | Unaudited | Unaudited |  Aodibed
I.{Incams.
Revenua From Operabons 28,1818 bl 18,917 55 45 450 097 31,532,008 TE D A%
Cerenr Incoema 3505 148 51 ¥Ry 514,28 17045 B
Tidal irecomss {1 26,084.00 19,530030 10,.311.68 45,014.33 12,708.54 TT410,35
il | Exjrarsan
Co#t ol Malonals Conbumad A TETED 237474 1,845,473 a,032.43 3312544 TH28.11
Purchases of Siock-in-Trada 834,80 TR 42 T000 74 ¥, 73332 i1 400.63 1308
Changes in kveenbories of Wark-in-progresa, (2. 2408.34) (2030 B (1 ESBET)  (4,BBE 1) 14, 130.200 (5202 38)
Finishad Goody Brd SAnck-in-ate
Erfiiirpnd Banalts Expiid 248029 248854 212815 L] 4,041,108 B EE03E
Finance Cosly 25.05 1208 L AT T4 211 BOEZ
Deprpsinlion Ehd Anoriiiabon Expanls BI3e BI0.58 = 124417 1 3025 AR
Ot Expsviias B, 120.B9 T 4711 BS0A TS 15, 200.80 TLEEAT 327
Todal Expensas (i) 2257579 1722 18.250.68 40.38T.01 2T 3E4.38 51223
lIl.iFrals Belors pecoplional (s amd Tas | - 1) 1,508,234 200,08 1260 SE1T.02 340,13 X FEa02
I Excigrlann] (b (Falsr Mot T} . (50808 43 53 (500.0d) G850 TAZLAT
V. Pralig Beforo Tax (8 - IV} 380034 251704 1&18.2T B,125.38 & BET.E3 11,165.85
W1, Tan Exponse:
{1] Curent Tax ok o735 LR ] 1.560.7% 1,290.28 2827 57
[} Dalerred Ta 1||lil'l-ﬂ].|; A B4 241 52 {TH.A5)] 130702 0167
Total Tan Expenzes 13357 1A% 1,410,683 1,4T1.88 2,567, 30 3410.24
wil. Ffﬂ'lfnfl]‘.l‘lﬂnd]"l'-.l'”-w 26747 1.977.2% 1.508.64 #6515 2,100,333 T.T4T .61
VL Calwer Comprehansive Incoema [DC1)
itemns that will e ba reclassifed bo prald o
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) Rp-maasunamant Sen I losses) on dufined [T.0 [591) 2030 {1284 20T [24.83)
banal plasy
b) brscorma kax aflect on above 177 145 [7.00) 198 {18 41) 675
Tatal Oiher Comprahansive |Adams Ilﬂﬂ (44T 1331 (B.0m) 1238 [18.5H)
1%, | Total Comprehanaive income for ihe Period I 2,665.01 157283 152185 £,041.84 L1 T.rEna
Waar VIl = VI
lihﬂvﬂlﬂiﬂlﬂ“w {Face vahio of Fa. 114331 114221 1,141,190 AREREG] 114148 1,141 E3
- each fully paid w5} (Refer Hote 3)
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Kl |Earning per equity share (in Ra.] (Faco value of
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BOROSIL LIMITED

UNALNHTED STANDALGONE SEGMENT BiFCRIAATION FOR THE QUIMRARTER AND HALF YEAR ENDED MTH SEFTEMBER, 2022

bl

Cansemerwane- Compeiing of masctesiyting and ading dama b DaeeHid e

Sciantiflicware: : Compriseng of manulactenng and irasng fema used i Laboratonm and Scontfic wars.

AR par indigs Accoaning Standand 108 on ‘Opsdwieg Segment {ind-AS 108}, the Company nas meaned “Segmani niomeaion”, B8 descrineg

_ R in lnhtvs]
__I_ Stancalann
5. Mo, | Particulars &W
| (I00S/2022) | {30DES2022) L (3/02021) |{311/022022)
_ Unaudited | Unaudiled | Unauidiled | Unssdied | Unaudited e
1 |Segment Revemnos :
8. Scerhlicane o T84 4 808 .00 Ay 30 BLERS TA44.2T 1774130
b, Consumersane S0 T4 14 87270 15,714 35 258045 24,0087 78 S0 5
Tetal [ Z57i8A8] 1078979 1001756 | 4G4RS | 63206 | 7604145 |
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1 !Sogmeni Aesulis (Profl bofore tax):
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. invesimanis 12822 1aa R 13 07 B2 90 § 37504
Total 18378 2.235.04 ADIT08 | BATEAT BATIAT | 12.843.07 |
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Less: - Exceptional Rema {Refor MNods ) - [S08. Dy | 4353 [E08 0a) Bk 50 LaAT
Lo - b umaliccabile sapandibune {nel of mscoma) 103,74 11787 B0 =218 1wr.mn 27543
Prafit bolore Tax 3.500.24 264714 AFN9IT 11838 3 BET 63 14, 166.85
3 |Segment Assets
5 Soerdfiosme 11,388.60 16.324.88 B0an 11,388 08 B, 102 a1 1060538
b Consumanvane ST.re0.13 44 003 0 krd-rglel] ST.TO0.03 1282138 AT
T T pi FE.233.31 DEATT A4 1Fr.rTM 36 26,127 44 3505 13
i Un-afscsisd mrraez | wamas | zosvies| errrez|  aomineg| 1s4s450
Total | 1.03,593.87 | 9e87808 | EA7e310| 10asezer| maTen10| exim04d |
A4 |Segmeanl Liabilities
i Sciemalcwd 328060 3 JER DN A0S TE A 700 60 31066.78 345622
b Consumanwane 1194833 10880, 77 11,1803 11,748 33 11,1302 R [t
£ Ieemstmaris ET.TD AT TR, ET.79 TR0 =92
i Lin-aisesipd ?IEE!-E ﬂﬂ J&! 13 ?EE? !d!t'l! E?H-.!'F
Total M| weesI| irrein]| 3 e333| (r7sed1| is43eas)
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BOROSIL LIMITED
UMAUDITED STANDALONE STATEMENT OF ASSETS AND LIABILITIES AS AT 30TH SEFTEMBER,

maa
s IR, i iniehe)
F'-hlh
| Asal | Asat |
| (FUCR02T) | (MAI0aa) |
e Unacdiipd | Ausdiod |
L ABSETE
1 Wor-curmeed Assets
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b Capilsl mr-in-progres 11500 08 233 85
{ch Enwesimend Propery 10548 10550
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(o) Ot Irdsgdes il AL =28
If  Financiai Asssiy.
M Imvesimenis 120870 13.421.68
(i) Loam 10T 2290
(i) Cesnira G 5= 45487
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[hj Men Current T Sasey [nat) [ o] 248 02
i} Other non current ossels 0,7BR 18 273575 |
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2 Currenl Assein
[a) bvsanicrma AT ITIL
{b} Fnancial Asssts
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(i} Tende Racinisbis A0, T 4 B032.03
() Cosh and cash equirlenms - LT ] 223583
(b4} Bari Dalncos cthar than (16) abovs 11843 520,132
] Loarm IO 1.538.47
ol OFaira. 0848 40824
[ Othee cuntend S 1038 1.802.20
() Ausels has for Sais | B17S0| 613750
Totsl cunmont ssals a8, 728 F | SOA68.60
TOTAL ASSETS ioasazer | saim0sy
B EQUITY AND LIABELITIES
EQUImY
{aj Equey Sham Capial 1,140 1.441.83
{b) Cither Eguity BOSMIE | 7S EIDAT
Total wquity BITTR04 | TH761.04
LLARILITIES
1 Hon curment Lishililies
{a) Financial Lissities
i Borowings 1,835 71 .
{i) Ladis Lisbiltiss £ 5 1eA.41
() Dedervad Tax LiabsSisa {nalj 2,008 54 2,088 65
Tolal nca cureni Babbies 4, 28178 320708 |
2 Cutreil Lishilitiea
(o] Francial Lintlies
{1l Boircwirgs 1 53 B .
{6 Louas Lishiifias -7 fil
(i) Trada Payables
A Total cotsluncing dues ol man and pmal eniseprises 2ATERD AN 4
0} Total cutsianding dues ol creckion oF e Than micre and 3,580 B8 31397 85
Sl ARy
{iw) Crintet Fircancial Linbdten 6,72338 0,428 52
(o) Othar sufiar] Rabiiie forrd. ] Ba0.XT
ﬁ Hn‘l::;- pora- 1] TAS.10
Carani Tax Liateites [naty 1,226.30 AR5 70
Total curnera lisbikties 1152947 | 1322143
TOTAL EQUITY AND LIABILITIES
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BOROSIL LIMITED

UNAUDITED STANDALONE STATEMENT OF CASH FLOWS FOR THE HALF YEAR ENDED 30TH

SEPTEMBER, 2022

Bundry Dalances | Excess goovialon Woiten Dock [nat)
i B 1o Fiew &nd Ficod |relne 1o Progerty, plensd ssd

) Profll before Working Capltal Changes

Kot Cosh From | jused inj Financing Aclivities
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mmmwmmm
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_Your Ended
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[aTEIas| [S2007)
13 1am
. (403 40}
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fasyee | A
105100 (128523}
weryl
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53000 g
. 007
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1. The above results have been reviewed by the Audit Committee and approved by the Board of
Directors at their respective meetings held on 11" November, 2022. The Statlutory Auditors of
the Company have carried out a Limiled Review of the above resulls.

2. Exceptional items:

As reporied earller, Exceptional items (1) for the quarter ended 30™ June, 2022 and for the hall
year ended 30" September, 2022 represents receipt of claim amount of Rs, 508.06 lakhs (net of
WDV), as a pan settlement, from the Insurance Company in respect of fixed assels. ii) for the
guarter and half year endad 30™ Seplember, 2021 pertains lo loss of properties due 1o fire / flood
at the Company's warehouse. (iii) for the year ended 31" March, 2022 represents provision for
impairment in respect of Capital work in progress & Investment Properties and loss of properties
due to fire / flocd at the Company’s warshouses.

3.  Pursuant to exercise of the options under “Borosil Limited - Special Purpose Employee Stock
Option Plan 2020° and "Borosil Limited - Employee Stock Option Scheme, 2020°, during the
quarier and half year ended 30" Seplember, 2022, the Company has allotted 1,09,700 Equily
Shares and 1,68,140 Equily Shares respectively of the face value of Re. 1 each, which has
resulted into increase of paid up Equity Share Capital by Rs. 1.10 lakhs and Rs. 1.68 lakhs
raspeclively and Securities Premium by Rs. 260.43 lakhs and Rs. 387.47 lakhs respectively.

4.  The Board of Direclors at its meeting held on 7 February, 2022, had approved a Composile
Scheme of Arrangement amongst the Company and Klass Pack Lid ("KPL"), a subsidiary of the
Company, and Borosil Technologies Ltd ("BTL"), a wholly owned subsidiary of the Company
("Scheme") inter alia for: {a) reduction and recrganization of share capital of KPL; (b) demerger
of Scientific and Industrial Product Business from the Company into KPL and consequent issue
of shares by KPL,; and (c) amalgamation of BTL with KPL. The Appointed Date for the Scheme
is 1st April, 2022. Subsequent to receipt of Observation Letters from BESE Limited and Mational
Stock Exchange of India Limited conveying “no adverse observations / no-objection” on the
Scheme, the Company has filed Scheme Application with the Mational Company Law Tribunal,
Mumbal Banch for necessary direclions.

5., The figures for the pravious perod / year have been rearranged / regrouped, wherever
necessary, 1o make them comparable.

For Borosil Limited

A

Place: Mumbai Shrauj-ra ruka
Date :11" November, 2022 Managing Director and CEO
(DIN 01802418)
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Independent Auditor's Review Report on Unaudited Consolldated Financial Resuils of the
Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requiremenis) Regulations, 2015

To,

The Board of Directors of
Borosil Limited

I. We have reviewed the accompanying statement of unaudited consolidated financial results
of Borosll Limited ("the Holding Company™) and its subsidiaries (the holding Company
and its subsidiaries logether refer to as “the Group”) for the quarner endad 307 September,
2022 and for the period frem 19 April, 2022 to 30" September, 2022 ("the statement’),
alfached harawith, being submilied by the Holding Company pursuant to the requinement
of Regulation 33 of the SEBI (Listing Obligation and Disclosure Requirements) Regulation,
2015 ("the Listing Regutation”), as amended,

. This siatement, which is the responsibility of the Helding Company's management and
approved by the Holding Company’s Board of Directors, has been prepared in accordance
with the recognition and maasurement principles laid down in Indian Accounting Standard
34, Infefim Financial Reporting (Ind AS 34) as prescribed under Section 133 of the
Companies Act, 2013 read with relevant rules issued thereunder and other accounting
principles ganerally accepted in India. Our responsibility is to express a conclusion an the
siatement based on our review.

I,  We conducted our review of the sialement in accordance with the Standard on Review
Engagement (SRE) 2410, *Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issuved by the Institute of Charlered Accountants of
India. A review of interim financial information consisis of making enquiries, primarily of
persons responsible for financial and accounting matters, and applying analytical and
ather review procadures. A review is substantially less in scope than an audil conducted in
sccordance with Standards on Audiling and consequently does not enable us lo obtain
assurance that we would become aware of all significant mamu that n'rly'lt ba identified in

an audit, Accordingly, we do nof express an audit opinion. 5

-

Hepd Office: 714-715, Tulsianl Chambers, 2172, Nasman Polst. Mumnhal =800 021, India Tef; 481 15‘.! RSO0 = Fax ;401 2 4183 8555
URL ; wwm 235 indlin

Branch : Bengalary
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We also peformed procedures (n accordamce with ithe circular  mo,
CIRICFDICMD1/4472019 issued by the Secuwsites and Exchange Board of India under
Regulation 33 (B) of the Liskng Regulations, as amended, 1o the extent applicable

The stalement includes the results of the enfities listed as per balow:
List of subsidiaries:

1. Klass Pack Limited

2. Borosil Technodogies Limited

3. Acalypha Realty Limited

Based on owr review conducied as above and procedures pedormed as slated in
paragraph 3 abowe and based on the consideralion of the review reporis of the other
puditors referred 1o in paragraph 5 below, nothing has come o ow attention thal causes
us to believe thal the accompanying stalement of unawdited consalidated financial rasults,
prepared in accordance wilh the recognition and measurement principles tald dewn in the
aforesaid Indian Accounting Standard and other accounting principles generally accepled
in Indfa, has not disciosed the information required to be disclosed in terms of Regulation
33 of the Listing Regulations, as amended, including the manner in which it is 1o be
disclozad, or that it conlains any material misstatemant.

Wa did not review the interim financial informationffinancial results of 3 subsklaries
included in the unauditéd consclidated fRnancial resulls, whose interim Ffnancial
informationfinancial resulls reflect tolal assets of Rs. 12,578.38 Lakhs as at 30
Seplember, 2022, total revenue of Rs. 2,304.36 Lakhs and Rs. 5122.26 Lakhs, net
profitiloss) after tax Rs. (138.71) Lakhs and Rs, (167.81) Lakhs and total comprehensive
income of Rs, (136.51) Lakhs and Rs.(182.49) Lakhs for the guarter ended 30th
Seplember, 2022 and for the period from 1sl April, 2022 to 30th Seplember, 2022
respectively, and cash inflow (nel) of Rs, 22.20 Lakhs for the pericd from 1st April, 2022 to
30th Seplember, 2022, as considered in the unaudited consolidated financial results.
Thesa interim financial informationfinancial results have been reviewed by ofher auditors,
whose reporis have been furnished fo us by the Management and owr conclusion on the
slatement, in o ar a3 it relates to the amount and desclosures included in respect of these
subsidiaries |5 based solely on the reports of the other auditors and procedures performed
by us as stated in paragraph 3 above.

65



=]

CHATURVED!I [Z1 SHAH ...

Chorlorel Accaunionis
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o

Qur conclusion on the slatement Is nel madified In respoct of the above matiers with
raspacl to owr reflance on the work done and the repori of olher audiars.

For Chaturved] & Shah LLP
Chartered Accountants
Registeajion No. 101720WWV100385
£ A
o o
o )
Anu B B
Partner ot v
Membership No. 122178 D

UDIN No, 221221798CUZBETE2S

Placa: Magps
Date: 11" November, 2022
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UNALIDITED COMSOLIDATED FINANCIAL REFULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEPTEMDER, Toi2

Profil for the period | Year (W11 = VIll)
Ciifvir Cmpaahanalve Intome
itema (sl will not be reclasaifed bo pralit or losss

X

) Re-snassurameni gaing [ (losae) on delinad

Xl |Total Comprabarnive Iecome lor tha paniad | year
K + ]
%I | Prodit oiiributable to:
Owmemn of the Company
Mzerpoalroling inSeneal
XIil. | Diher Comprabarmbng boome stiributstile bo:
Dwnpi ol ihi Company
Meom-ponbroling naenedl
XIV. | Total Compratsmiio Incoms atirbutatie to:
Crmar of the Company
Hi-sinplieng indsneal
NV |Paid up Equity fhare Capital (Face value of Be. 1)+
wmzh Ty pabd upp (Refer Note J)
XL |Oeher Equity excluding revaluation ressrve
KVIL | Eamming per Equity Share (Face valie of Re. 1)-
wach) in Ra.)
Buiis (Mot Annustsed”
Diurted (Mol Armuabsed)”

(s in lakhs except 3s stated)

Half Year endbecd | 'Woar ended |
| (30000/2023) | (30/0872021) | (31002022
Unaudited | Unawditod | Auditod |
IR TE] piarzes| mmaaa| anvsass| aseTisa|  EnEmsas
AT 55 175 48 w4 54 STH.04 1,204.48 2 45T dn
FLETTE ] T1.7PR0B| TLeOTA| 4% 3103| 3T077.52| BGAA36E |
&, TET A1 284314 AIIZAT BIATS HB0GON | 13,337 .4T
0,048.83 718162 638455 | 1823045 1030800 | 23,707.04
arren|  eneanl  (eerse| cossan| oz szneas
20811 291712 2EFEE 5 EXE Y 4TTSTT| 037G
A 1427 1855 4% 50 #3432 11163
BZ1.T2 80087 BEEL 1,B2F 55 1,707.53 338347
548 32 0,040 148 TaseEd | in e an 1273508 | 20 K66 5T
2,171.18 TREDE0 | 10340088 | 488788 | OaMad| 73,2119
1,372.83 FRL L] A, 26621 BATEB E518.30 | 1337245
3.373.81 i o 2BETE SATE B4 583,30 13,3345
= 4508 00} 4153 e Lo | 548,50 111,17
3.373.83 260927 -I,Et‘.'_?'l B SR 10 5,292.80 12.204.28
B57.95 B3363 122008 1,585 50 1,341,235 2,062 08
[0 B4} 34,10 27413 FoEs] 141304 THEAT
[FTRE] [TEEF] 140431 1,088 1,764 09 3aTeaa
1,528.71 1,041.48 1.730.40 A AET V0 28308 05000
28T {283 2064 {5.80} 30,59 (1254
aLE o83 1.54 {108 2m
[1.08) (2.2 1161 {5.26) 2019 {3.73)
153285 1,030.25 2,742.90 &,4ET.90 2,558.70 B,513.37
AT 102543 ,580-20 FFrT 244350 B,373.00
BAT 16.00 a8 2448 B8 150,03
345 ey 1153 {8.12) 2000 {11.45)
=T 043 0,08 0,65 0.8 .72
251375 1,532 80 285373 A 43055 2,854.01 835158
B 50 1845 48,37 2438 0 &5 188,74
1403 1042 104010 1,143.31 1,041,998 114183
RS T
24" 185" i 385" 24 T34
FEC T 1,68 135 183 A4 T3
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BOROSIL LIMITED
UMAUDITED CONSOLIDATED SEGMENT INFORMATION FOR THE QUARTER AND HALF YEAR ENDED J0TH SEFTEMBER, 2022

{Ra, Im Lalba )
8. [Farticulars mw | Hall Yearonded | Year endad |
Mo, | [3HOR2023) | | (IR0} |
Unauditad | Linaudited | Unaudifiod | Unawsdited | Unaudited |  Audited
1|Segment Revanas :
a  Scliemfcosan B 0B 874077 S488.00 12.880. 1188385 20880 0
b Conicmhems T 1571438 | 35804 53 | 1
Tokad IT,142.41 M BIFEE 221808 48, 784.99 5571 64 18
Less - Inter Segment Rnwres i - i 5 5 3
Revenus Irom oparsticns | 3T 4243 ) 2 M EITSE)| I3 TR ARTEA DY) 2 JESTIE4 )  E0SENE
I Segmord Resclly (Profd belors tax and non-contralling inleresia):
B ScinmEsean BOF.51 I 51 155762 1,630.02 2218034 5.053.50
B Consirmeraars 2E5TA R 1,400 11 2T1a18 1682 18 1IT4 48 725084
C  InvEIsmenis 122 a8 TA3 armn 12688 a2 e 1,3E5.40
Tokad B 31,35 4 M348 5 74215 8,087 53 13,7T09.51
Less:: Fimance coul ;|E 1427 1688 A58 40, 432 118,83
Lean- Excepticnal Bern (Flafed Nole 2 - [ Gy 435y {508 08) S48 50 12047
Lesa - Crihar unaliocalls axpsndiung (nat of Bcomad’ 1000 74 11T7.87 ﬂ.! 22"1_41 107.81 ZTH.43
Peedit belors Tax | laram 1,803 27 4pz2Th 5983 10 S29280 ) 1330434
Segmant Assets.
a  Sciemifiosan o T2 N0 A 18, 79227 3.0 BE TE2 3T 2 304,00
b Consuametaains ST A, 007% B4 20215 5770013 32 0y 33 ST oo
& Irveiiments [ BFiN--1 16958 89 18.955.08 B85 18065 08 0354 00
i Un-aliested | 1TSS Tresoor) 21,7300 1706453 ) M7 18508
Total | 070500 | 1 00850TE ] 6240002 ) NOTO0STIZ|  STASDER ] BSEERST
d|Sagmaent Liahilities
8  SciamiBomum SN a7 EN - ] 5013732 5295 42 5003.73 54303
R ——— 1114833 w0EEaTT | 1,300 11, 948.33 11,130,341 §,183.08
. lwemsdmienis - F -] BT ra.a BT Ta.0 G2
d  Un-aBocaled e X e ] ] 3,032 20 T e v C e ]
'l'-u! 2LTLED DIIETD 201774 T1.524.50 DATI AT 30845
Meabe »

As por ledian Accounting Standard 108 on "Operating Ssgment” (Ind-AS 108), the Company has reported “Segment inlomation”, as described

bl

Scianiificerarn: - Compritng of mafAsdiutng &hd 1adn] of temE wied i Labmoies. Soemhic wam dnd phamainutital padiaging

Comumsnyane: Compeising of manutaciuning and Ending of derm for Domestio e,

vastments: - Compraing of inresiment acthviies A T nerstmacis ane fol Reld o steck in Fade, The incoma from vesdmend acitvfion bas not

beem considered an pegment vanue and scedrdingly nol dediobed
Unallecaiad: - Cansals o indoms. axbenied. pisels and EBT whith can nol be ditectly detfiad 10 any of the sbim segmont.
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BOROSIL LIMITED

UHAUDITED CONSOLIDATED STATEMENT OF ASSETS ANMD LIAEILITIES AS AT 30TH

SEFTEMBER, 203
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BOROSIL LIMITED

ENDED 30TH EEPFTEMBER, 2022

UNALDITED CORSOLIDATED STATEMENT OF CASH FLOW FOR THE HALF YIAR

—. 10 B
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1.  The above resulls have been reviewed by the Audit Committes and approved by the Board of
Direclors al their respective meetings held on 11" Movember, 2022. The Stalutory Auditors of
the Company have carried out a Limited Review of the above results.

£, Exceptional items:

As repored earlier, Exceptional items (i) for the quarter ended 30™ June, 2022 and for the half
year ended 30™ Seplember, 2022 represents receipt of claim amount of R5.508.06 lakhs (net of
WDV), as a part settlemeant, from the Insurance Company in respect of fixed assets. li) for lhe
guarter and half year endad 30" September, 2021 perains to loss of properties due to fire / flood
al the Company's warehouse, (i) for the year ended 31" March, 2022 represents provision for
impairment in respect of Capital work in progress & Investment Properties and loss of proparties
due to fire / flood at the Company’s warehousas.

3.  Pursuant to exercise of the options under “Borosil Limited - Special Purpose Employee Stock
Option Plan 2020" and “Borosil Limited - Employee Stock Option Schema, 2020°, during the
quarter and hall year ended 30" September, 2022, the Company has allotted 1,09,700 Equity
Shares and 1,68,140 Equily Shares respectively of the face value of Re. 1 each, which has
rasulted into increase of paid up Equity Share Capital by Rs. 1.10 lakhs and Rs. 1.68 lakhs
respectively and Sacurities Premium by Rs. 260.43 lakhs and Rs. 387.47 lakhs respeactively.

4.  The Board of Directors at its meeting held on 7 February, 2022, had approved a Composile
Scheme of Arrangement amongst the Company and Klass Pack Ltd ("KPL"), a subsidiary of the
Company, and Borosil Technologies Ltd ("BTL"), a wholly owned subsidiary of the Company
{'Scheme’) inter alia for: {(a) reduction and recrganization of share capital of KPL; {b) demerger
of Scientific and Industrial Product Business from the Company into KPL and consequent issue
of shares by KPL; and (c) amalgamation of BTL with KPL. The Appointed Date for the Scheme
is 1sl April, 2022. Subsequent to receipt of Observation Lelters from BSE Limited and National
Stock Exchange of India Limited conveying "no adverse observations / no-objection” on the
Schoma, the Company has filed Scheme Application with the National Company Law Tribunal,
Mumbai Bench for necessary direclions.

5 The figures for the previous period / year have been rearranged !/ regrouped, wherever
necassary, to make them comparable.

For Borosil Limited

Place: Mumbai L\L\"/E\m:::éiuka

Date :11™ Novambar, 2022 Managing Director and CED
(DIN 01802416)
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ANNEXURE I

Pathak H.D. (77 Associatesyp

Charinmd Accouniants

INDEPENDENT AUDITOR'S REPORT ON CONDENSED FINANCIAL
STATEMEMTS
Tao,

The Board of Directors
Klass Pack Limited

Opinion

We have audited the accompanying Condensed Financial Statements of KLASS PACK LIMITED
("the Compary’), which comprise the Condensed Balance Sheet as at 30" September, 2022 and
the Condensed Statement of Profit and Loss (including other comprehensive income), the
Condensed Statement of Changes in Equity and the Condensed Statement of Cash Flows for the
six months period then ended. and notes to the Condensed Financial Statements, including a
summary of significant accounting policies and other explanatory information thereon (collectively
herginafles refeied W ws "Condensed Financial Staements’). The Condensed Fmnancil
Statements have been prepared by the Management of the Company in connection with proposed
Composite Scheme of Amangement amongst Borosil Limited ("Demerged Company”), Kiass Pack
Limded ("Resulling Company” or "Transferee Company”) and Borosi Technologies Limited
{"Transferor Company”) and their respective shareholders and creditors (Scheme').

In our opinion and lo the best of our information and according fo the explanations given 1o
ug, the aforesaid Condansed Financial Stalements give the information required by the
Companiee Act, 1013 (the Act) in the manner a0 required and give a true and fair view in
conformity with the accounting principles generally accepled in India of the state of alfairs of the
Company as al 30" September, 2022 and its profit induding other comprehensive income, the
statement of changes in equity and its cash flows for the six months period ended on that date.

Basis for Opinlon

We conducted our audit of the Condensed Financial Statements in accordance with the Standards
on Auditing (SAs) specified under section 143(10) of the Act. Our responsibilities under those
Standards are further described in the Auditor's Responsibilities for the Audit of the
Condensed Financlal Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India
(ICAI') together with the ethical requirements that are relevant to our audit of the Condensed
Financial Statemants under the provisions of the Act and the Rules thereunder, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the ICAlI's
Code of Ethics. We believe that the audit evidence we have obtained is sufficlent and appropriate
to provide a basis for our opinion on the Condensed Financial Statements.

Responsibilities of Management and those charged with Governance for the
Condensed Financial Statemants

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the Act
with respect lo the preparation of these Condensed Financial Statements that give a true and fair
view of the financial position, financial performance Including other comprehensive income, cagh
flows and changes in equity of the Company in accordance with the recognition and measiurements
principles laid down in Indian Accounting Standard (Ind AS) 34, ‘Interim Financial Reporting’
prescribed under Section 133 of the Act read with relevant rules issued thereunder and other
accounting principles generally accepted in india.
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Pathak H.D. (%"’ Associatesp

Lhariared Accourdans

This responsibility also includes maintenance of adequale accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for preventing

implementation and maintenance of adequate intemnal financial controis, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presenialion of the Gondensed Financial Stalements that give a true and fair
view and are free from material misstatement, whether due to fraud or eror,

In preparing the Condensed Financial Statements, managemant |s responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related o geing
concem and using the going concern basis of accounting unless management either intends to
liquidate the Company or to cease operations, or has no realistic alternative but lo do so.

That Board of Directors are also responsible for oversesing the Company's financial reporting
process.,

Statements as a whole are free from rmaterial misstatement, whather due to fraud or error, and to
issud an Auditor's Report that includes our opinion, Reasonable assurance is a high level of
am.nn:a.hrtiumlanmﬂumatanmﬁtmrﬂuctadinmmﬂanmnﬂh&iawlamia
dﬂmﬂmmalmhﬁlmmﬂmnmmmumﬂmﬁmﬁwdnrmardam
considered material if, individually or in the aggregate, they could reasonably be expecied to
hﬂulnnuHiewmmhdﬁﬁmmmtﬂmnnnm&bnhdmmﬂumMHmndd
Statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

* ldentify and assess the risks of material misstatemant of tha Cnndenesd Financial Statemants,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion
TMthnfnutdﬂucﬂnnamHaﬂdermﬂﬂngﬁliahiuhrhm for one
resuling from error, as fraud may involve collusion, forgery, intentional omissions,
misrapresentations, or the overide of internal control,

« Obtain an understanding of intemal control relevant to the audt In order to design audit
procedures that are appropriate in the circumstances. bit not for the purpose of expressing an
opinion on the effectiveness of the company’s intermnal control.,

= Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

« Conclude on the appropriateness of management's use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related lo events or conditions that may cast significant doubt on the ability of the Company to
continue as a going concemn. If we conclude that a material uncertainty exists, we ara
required o draw attention in our auditor's report to the related disclosures in the Condensed

< Financial Statements or, If such disclosures are inadequate, to modify our opinion. Our

conclusions are based on mnammumuuhhhmwtnlh.dmnfnwwdnm‘nmm
. However, future events or conditions may causa the Company to cease to continue as a going
- | concem,
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Patlla]a H.D. 8 Assnﬂiatesup

LAnartemd Accouniants

*» Evaluate the overall presentation, structure and conterd of the Condensed Financial
Statements, including the disclosures, and whether the Condensed Financial Statements
represant the underlying transactions and events in a manner that achieves fair presentation,

« We communicate with those charged with governance regarding, among other matiers, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

= We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with them al
anmmmn&mmmmmmmmurhmtmmeimmm,
and where applicable, related safeguards.

Basis of Accounting and Restriction on use

Without modifying our opinion, we draw attention to Note 48 and Note 47 to the Condensed
Financial Statements, which describe the purposs and basis of preparation. The Condensed

mantioned in the ‘Opinton’ paragraph above and accordingly, the Condensed Financial Statements
may nol be suitable for any ancther purpose. It should not be used by parties other than the
Company or the Transferor Company or the Demerged Company. It should not be distributed for

any purpose other than to meet the legaliregulatory requirements. We do not accept or assume
any liability or duty of care o anv other parson ta whom this repert je shown or inte whess hands it

may come save where expressly agreed by our prior consent in writing.

Other Mattor
miummmammummmmmmmmwmmmﬁ 2021 are based

on previous financial results that were reviewed by us. Our eonclusion is not modified in respect of
this matter,

For Pathak H. D. & Associates LLP
Chartered Accountants
Firm Registration No: 107783W/ W100593

prae—

Mukesh Mehta

Partner

Membership No, 043485 j
UDIN: 22043495BFRT0O09951| 7 |

Place: Mumbai
Date: 13.12.2022
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KLABE PACK LIMITED

CONDENSED DALANGE SHEET AS AT J0TH SEFTEMBER, 1022
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KLASS PAGH LIMTED

CONDENSED STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 30TH BEFTEMBER, 2022
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HLASSE PACK LIMITED
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KLASSE PACK LIMITED
Notes o the Condensed Financlal Statements for the Perled snded 30th Beptember, 222

Notes 1 CORPORATE INFORMATION:

mmmmwmumqmmmmmu- 8 putilic lmited Company domicled and
Incorporatad in india, th:mhm.mwmmdmmumuun 1101, 11t Floor,
Crescento, G-Block, Plct No C-38, Opp. MCA, Club, Dandrs Kuria Complex, Bandra (East), Mumbal, [nds - 400 051,

The Company 15 & leading menufachwer of Glass Ampoulas rd Tabuler Glass Vials wsod 88 primady packaging
malarials by pharmaseulical companies. -

mmmawwmnmmmm.Mmmnm
Beard of Dlrectors in their mesting held an 13122023 i

Nole 2 BASIS OF PREPARATION:

The Financial Siatements of the Company have been prepared in accondance with Indign Accourting Standands (Ind
m.uiﬁ:ﬁuﬂnnﬂm 133 of the Compunies Act, 2013 read with Ihe Companies {Indian Acocunting Standaids)

fhe Finencial Slatemants have teen prepared on o historical coul Dasls, excepd 1of censin finencial sesels snd
liacaliftien, which are moasured st el velos | emortisgd cost.

Trer Financipl Statements are presontsd in indisn Rupess (Ra.), which s the Company's funcional and presaniation
curvency and pll vauss are rounced in the nesrest lakhs, excep: whan othirwise indicated

Mot 3 SIGNIFICANT ACCOLUNTING POLICIES:
3.1 Property, Plant and Equlpmant:
Property, plant and equipment ave carriec &1 cosl, et of recovorable taxes, trade dscount and rebales jess accurndatesd
deprciaton and impairment losses, If any, Coul inchedes purchese price, bomowing coe! and ory cost dirgclly
sltibutetle fo the bringing the assels W s working condifion for B Intondod uss. In casa of Propeny, Fisnt and
Equipmant, the Company has svalled the carying velue &3 desmmed Cost 0n the date of transiticn Le. 1x1 Apdl, 2015

Depeaciplion on Bw proparty, plant and equipment is provided using siaght ling method over e useful B of assols as
spocifiad in schadule 1l 1o the Companies Adt, 2013. Depreciation on property, plant and equipment which are added /
dsposed off during the peded is provided on pro-rata baals with referance 1o the date of Bddilion | deloBian. Freehald
fand ia not deprocisled,

The sssats’ resiousl values, useful ves and mesthod of doprociation are reviewed al sach financial year end and s
adpunted prospectively, if

Capiial work-n-prograss includes cost of propecty, plent end squipmen vader instalintion / under devalopment as al he
balascs thaset dain

Froperty, plasl end squipmend are elmingiad from fnanclal statement, slither on dispossl or whan relived from eclive
ume. Prokis / lossea ariting in the case of refiroment | disposal of prepeity, plant and eguipmant sne fecogrissd in the
watemaent of proft end ioas in the yeariperiod of coourancs.

Leasshald land is emodised over tha pariad of leass. Bulidings constructed on leasshold land are depreciesd bassd on
the wealul ife specified (n schedule || i» the Companias Acl, 2013, whare the lease pariod of lnnd 1 beyond the e of
the tuiiding. In other cases, buildings construcied on leasehold Innd s amorised cvor the primary lesse pericd of he
lsnsd

3.2 Intangible Asgets :

assels ae carfed of cosl, net of recoverabie (aes, rade discount and rabates less sccumulsted amorisalion
and impairmant losses, It any. Cost includes expendiiune that iy direclly sttibutable to the acouisiion of the infangible
mnaois. In cese of Intengible Assels, the Company has sviiled the camying value ss deamed cosl on the dale of
tranition |.e. 18t Apdl, 216,
Idendfiabie inkdngibin asaets ans whan it ks probabls thel fulurs sconamiz banafity sfiribuled o the nasal wil
fow o tha Company and the cost of tha sssat cen ba reliably mossured.
Compater gofiwaros are caplialised Bt e amounis paid (o ecquire the reapactive icensa for use and are amorised over
e pericd of usaful lives or pariod of three yaars, whichavar is less. The sstels’ usolul iives and method of smortisation
ae nevimwed ot each financisl year end and are adjusied prospeciively, If sppopriate.
Galrs or losses adaing from deresogniton of sy intangible pssel are measured o8 e difforsnce bebwean (he net
gispcsal procaeds snd the canmying mmount of the assel and sre mrcognised in the statament of profit and koss whan he
easul |5 cerecogrised, .
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KLAES PACK LIMITED
Nates to the Condenasd Financlal Statemeats for the Period ended 1Dth September, 2023

3.3 Lansea:

a=iicipated

mw-m,WmmwmwmmuMhMHhmmhm
cartain to exercise that opllons; and periods covered by an oplion 1o berminate the lease ¥ the Compady is restcnably
certaln not 0 exerclge (hel oplions. mmmhmmhumwmummmh
mlhm.wnuhmﬂnmawmmmmimum:mﬁmmmmwm
MmmmwwmumhmuMhmwmhmmmu
mnmmﬂﬂmmmuhmhmﬂmulmhhmmdlm.

The Company as & lessse
mmmmmmmmumwwﬂmm.mm asgetsen whnlcr
a conlradt contalng a lrese, ot inceplion of a contract. A conlrast s, or costaing, & laase if the sonalract conveys (he right
to contval e use of an identified assel for o peried of time In exchangs fer consideration. To sssess whather » canirac
corveys the right to contral the use of an idenlified nasel, the Company assesses whather: (1) the contract volies the
1“&mﬂ“ﬂ“ﬂhhﬂﬁ%ﬂﬂhﬂﬂﬂ:%ﬂﬂlim“w
the period of the leass and () the Company has the right (o direct the use of he asset,

thﬂﬂmﬂh“hﬁmm:#}ﬂmmﬂﬁﬂﬂﬂnm
leose Lability for o3 losse arangaments in whizh | is o lesses, sxcapt for leesss with & berm of twelve months or less
{shod-lamn leasas) Bnd low valus lseses. For thess shor-term and low vailue loases, the Company recognizes the loase
payments as BN operaking exponss on o sirsighi-lne basis ovar tha tenn of the leste.

Certaln lesse arrangements includes e options io axtend of lermirals the lsase befors the end of the lease tem. ROU
assels ond ledee llabifes incudes thewa oplions whon i s resscnebly cordain (hal thay will be exercised.

Thit ight-ol-use assets are Initally recognized al cost, which comprises the inilisl amount of the iease Rabliyy adjusied
for any leate payments mads al o pricr 1o the commancament date of e lsnss plus any initiel divect conts kess any
learsa Incentives. Thay are subsaquently messured at cost less sccumuiaied deprecialion mnd impakment 05803,

Right-ol-use assuls are gephecialed from the commancamant daté ona siraightline bashs over the shorer of me leage
tanm and usaful Bfe of the undedying ssset, Righ! of use assels sré evalusied for recovedmbilty whenever svenie o
thangaos in circumatances indicate that their camying amounts may not be reccveratile. For the purpose of impalmen:
testrg, fhe recovenble amount (6. (he higher of the falr value less cosl to wall Bnd Iho value-in-use) |s determined on
BN individual asael basin uriess (he sssel does not generate cash Mows that are largely Independant of thosa from other
ssseis. In such cases, the recoverbles amound ln delermined for the Cesh Generalng Uinit (CGU) to which the ssia’

The lease Rability is inflelly measured ol amorfized cost at the presest valuo of the fulure leese payments. The lesse
paymaniy sre dacosnted using the Interest rade Impicit in the lease of, if not repdily delerminablo, using the increments’
bormowdng rates in the country of domidi of thess laases. Leaco [labififes are remossured with & conesponding
edpustment 1o e related right of ute sssel If tha Company changes iis assassment If whather It will exsrcise an
axionsion of @ tarminalion oplion.

The discoundt rete is gonerafly basad on the incremental barmowing e specific 1o ihe lease being ewausted o for &
poutfolio of lsages with slmilar charsctersics.

Loase iadiity and ROU assst heve beon separabaly preseniad in the Bolonce Shoel and leese payments have besn
cassfisd s financing cash fows,

The Company &3 a lessor

Lagsas for which ihe Company |s o laseor is clnssifisd as a Arance o operaling leass. Whenawsr the torme of (e lsaso
tranaler subslantially oll the risks pnd reveards of ownership o the lesse, the conbract is clossified as @ finance leass.
All olher leases ame clnsgificd os opearaling leoscs.

Whan e Company is an intermmediste lessor, It accounts ke s miareats in the head lease and tho sublssse separatedy.
Thit subleass is classified as a finance or operating leasse by reforence 4o the righl- of-use 854t ansing from the head
{1 E1

Fiot oporating leases, rentsl Incoma is recegrized an @ siraight line basls svar the beom of the relavant Isase.
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KLASS PACK LIMITED

Motes to the Candensed Financisl Statements for the ]
ot : Period onded 30th Geplmber, 2022

3.6 Cash nnd cash squivalonts:
nmnﬂ:mhhmmmmﬁl banks, cosh on hand and shon-term deposits with an

ummumm-miquumm Intanglbla sssuis:

The Compary assesses bl each reporting cale as b whether thore is eny Indicalion 15ak any property, plant ond
mﬂﬂmmwmﬂmanmmmnm be impaired. If any such
Indicathon exisls the recoverable amount of an assat ar CGU s esimated to determine the extent of impsirment, If any.
Hﬁmlhnﬂmﬂﬁlhmhmmﬂnm“hmw-ﬁmtn
recoverable amount of the COU o which the asset bolongs.
mwmuwnnm&mmmuhmmmmmm
recoverabls amaunl. The recoverable nmcunt is highet of B0 esaet’s falr value less cost of dieposal and value In use.
Wihus i uss is wmummmm.Mummmmmm“m
Mat reflects current markot assessments of tho time value of monay and ik acactic o Be assely,

The impainmant loss recognised In price sccounting perod is reversed If thare has been o change in the estimats of
recoserable amounl.

1.7 Discontinued operation and non-current assets (or disposal groups) held for sale:
Disconinued operation:
A disconinuad eperalion s a companent of the Company thal has been disposed off or ls clessiled ax held for sele and
Mm:mmhﬂmﬂm#ﬂﬂ'ﬂﬁﬂmﬂmhmﬂl Ningia co-ordinated plan
i diapdse off tuch & fne of businass or area of operatiars, or is B subsidary acquired exchuhely with @ view %o resale.
The esuts of discontinued operations are presented separately in the statement of profi of loss,

Honm<carmant ssssts (or dispossl groups) held for sale:

Non-cuirend assals ore classified an hild for sade I thelr carnying amourt wil be recovesed prncipaly through a =ale
tansaction rathar tan through continulng use. This condilion ls regardes s mat only whon & sale |s highly probable
fomiha dele of classification, managament are committed fo the saie und the ossel is svadabls for immedials ssk i its
present condition. Non-current assets are clagsiied os hold for sale from the dete fhese conditians sre met and are
muhMﬂt—mm-ﬂﬂmiﬂnﬂhnﬁ.wmgmhnumm
the Stetement of Profit end Loss &8 a separaty ine flem. On clesalficetion as heid for sals, (he assels ar no longer
caprecisisd. Astets and lobfifes classified a3 held for sain Bee présanied ssparately as curent Bems in the Balance
Eneal.

f"; Bl .'\
.". " : : ’
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HLASS PACK LIMITED
Notes to the Condensed Financial Statemonts for the Parlod ended I0ih Sepwmiber, 1023

2.8 Financlul Instruments - initial recognitisn, subsequant measurement and Impalrrent;

A financial instrumaent bs ony contrect thal ghves rise 1 a financisé asset of one anily end & Tnancial Sablity or aquity
insdrument of anodhar enlity.

1) Finurclal nssets -Inftkal recognition and measuremant:
Al firancial nesala are initislly recognized at fal value Transaclion conts Sl ap directly milibutoble b the

_ aeguisiion
of lssue of financial assets, which ara not ut falr value through profil or 1048, are sdusted 1o he fair value on bnital

recogiilon. Financlal nssels are clasaified, ol infllal recognition, s finacial edsels massured gl fair value o ps Seancal
ool manswed sl amorlised cost.

Finarcisl sssets - Subsequent measurement:

For tha purpose of subsequen! measureman, fnancipl assels pre classified in bwo broad calegoriess

&) Financial assels 21 fal valus

&) Financin assels 3t amortissd coul

WWhame sssels are measursd &t ‘el valug, gains and losses are elther recognised anfively in |he statemsnt of profit and
leas (Lo falr vale Urough profi of loss), or recognisad in olher cemprahonsive income (Le. lair value through othar
cemprehenaive incoma)

A fingacial aseet that maets the fallowing twe conditions s measured # amontised cast (net of any wiile down for
impairmord) unicss the assel s designated & fair value through profit or boss Lndar the fair valuse option,

u) Busingss model test: Tho objeclive of the Company's busiress mode! I 1o hold the finencial asset to colect the
condractual cash flow.

b) Cash low characleristics test: The conactual armns of the financis! astel ghve rine on specified dates 1o cash Bow
ihat are pole’y payments of principal and inbevest on the principsl amount oulstanong,

A financial asset that mests the lobowing two conditions ks measured at falr value through other comprehensive
Incomd unless the assel la designaled at falr value through prodit o loss under the air value optian,

a) Businean model test: The Bnancial sssel 18 heid within & business medel whose objective is achisved by both
eoboctng contractual cash Dow and seling finandal nssats.

b) Cash fiow characteristica test The contractuil terms of the financial ssse! glve rise on specified dates to cash fow
that are solely paymanis of principal and intorast on the pincipal arrount cutstanding,

All ot Bnancla! assel bs measured si fabr value (hough profil or josa.

Fimmnclal assets - Deiecognitlon:
A lirancal 855818 {of, whare nppicabile, a per of a Snancisl esset or part of & group of similer financial assels) |

primarly defecognised i a. remaved form tha Company's statement of financlal posifion) when:
) The dighis Lo receive oSh Bows from (ho assel have seplred, of

b} The Carmpny bhas iranslemed (28 dghts o récebve cash Tow from he assol

impalrment of financlsl aesols:

In acsordance with Ind AS 108, the Company uses ‘Expecied Gredi | osa’ (ECL) midel, for cvalusting Inpaltmeni of
inancial nssats ciher than thosa meetured ol falr valuo through proft ond loss (FVTPL).

Expectoc crodi! losaos ore messured through a ioss allewance at an emount aqual to:

8 The 12-months expected credit losses (expected credt losses ihal recull from (hose delsull avents on the Nnencind
instrumant that are possibie within 12 monihs after the reporting dale), or

b Figll litatime expecied cradil (0sses (expected credit iosaes Thal el fom al possible delaull events over e lle of
e Tnanelal Instraman)

For uce recelvables Comparny applies ‘simpliied approach’ which requires expecied fctime Josses to ba recognised
from initisl recognifion of the receivables. The Compiny uses historical defeul reles 1o determing Impakrmant inss on the
portfalis of irade recelvables. Al every mporting dals thase histoficsl default mies are meviewsd end changes In the
forwand booking eslimaias are analysed

For cihor ssssls, the Company wsos 12 month EGL 10 provide for impeement loss whese thare 8 no ssgnificant
incressa in chedit risk. If there s significont incresse in credit dak full Betms ECL is waed,

&5

A

0. S48
i
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KLASS PACH LIMITED

Hotes to the Condensad Financial Statomants for the Partod snded 30th Beptembor, 2022

it} Financial listilitles - Initlal recognition and measurement:

The fnancial Iabilties are recognised intially al fair valus and, In the case of loans and borowings and payebles, net of
deecly piributable ransacksn coui

Finanaial llablites - Subsequent muasuremant:
Frarcial Iatiities nre subtequantly casded s amonized cost using the affeclive nleest melhod. Fer tade and

ofher payables maluring withis ano yor fram the balance sheet date, N Sanying amouals sparosrnals folf value due
fo tho ahort maturlty of ihese Insirumants,

Financlal LinbiNting - Financlal gusrintes contracta:

Frandal guarantes contracts issued by the Company are fess coniracty thal require m poymont to be made 1o
rorbarse tho hoider for & l0ss | incurs because the specified deblor falls o make a payment when dus in sccordance
with the tarms of & dobd instnument. Finoncisl guarsniee conlrects am recognisod intislly as a Eaniity ol ok valuo,
adjustad for tramsection casts thal are directly aMrioulebie 1 the issuance of e guaranise. Subsegquenty. the liability i

maasered ol the higher of the amount of loss sllowence delannined and the amount recognised jess cumulative
emoriisation

Finaneial Liakllitles - Darscognition:

A Brancial lisbiisy Is derocognised when e obiigation under the lisby is Slscharged or cancelied or expires. When an
exdadng Snancial libilly is repiaced by ancther, fiom tha sarme lender on subslondaity different terms, of the terms of an
exsing kablily sra substartlally modified, such an exchange or modification I troated as the coresognition of the

ofiginal kabdity and the recogrition of @ now liabiity, The differance in e respective carryleg amours s reeognised in
fhe stelanert of praf and loss.

3.8 Provislons, Contingent Liabiities, Contingent Avsets and Commiimests:

Provisions am recognised when the Company has 8 present obiigaton (lagel or construetive) 83 n resull of & past event.
It = probabile thal sn oulflow of resurces embadying econamic banefils will be required to selie the obiigaion and &
rolablo estimale can be made of the amount of the obligation. If b effect of the Dme vaiue of money |8 mataral,
provisions ame descountod equivalen] portod government securilies Intorest rele, Uesinding of the discount s
recognisad in the Slalement of snd Loss 28 & finance cost. Provisions are reviewsd ot each balsnce shes! date
and ane adjustad to refkect the cument bast esfimeats.
Confingent Kablities are disclosed when thane ks a possisle obligation arsing fram pes! evenis, lhe exislence of which
will b confimed only by the eocurence or nor-ocouTence of one of moss Uncertaly futume events not wholly wilhin tha
contol of the Gompany of a presant obligalion that acses from past events whera 1L Is aither not probabile ihal an outhow
ol resouncas will ba required o deitle or o refisble estimals of the amount cannol be made. !nlcsmation on cartingert
Eabilty 13 disclosen in the Notos 1o the Finonclal Statements, Conlingsnl sesets are not riccgrised. Howaver, when he

realization of income is virtually cedain, then the related ssse! i3 no longer & contingent assel, but |t is recogalad an na
wipal

310 Diwidend Distribuilon:

Anrusl dividend distibution to the shareholers Is recogrised as B liability in the pedod in which the dividerds sre
sppepven by the sharhalders Any intrim dividend paid In ressgnised on approval by Boerd of Dwectons. Dhidend
payssle and corresponding tox en dniderd distiiaon b ecognised drecly it othar squity.

- _:-\-‘t\‘b
Faalldann,
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KLABS PACK LIMITED
Hotes 1o the Condensed Financial Statemants for the Perod ended 30ih September, 2022

311 Revenue recognition and other incoma:
Sale of gocds and Bervices:
Toa Coimpany derfves rivenues prmaily from sale of products comprising of Glass Ampoules and Tabular Glass Vials
Lsed 86 primainy packoging mata:lals by pharmaceulical companies.
Revenue from contracts with cusiomers Is recogaised when control of the goods or services are irenstemed ko the
customer ol mh amcunt thal refiects the comidenation entified In exchange for thase ponds or venvices. Ganarally,
control Is ransfer upon shipment of goods to e customar or whon the goods ls made svelable (o he customer,
provided iransfar of (lle 10 the customer occurs end the Company has nct retained any sigrificant risks of aunarakip or
Tuture obligations wilh respect o the goods shipsad.
Revenue from rendering of sendces Is recognited owver the lime by messwing (he progress towards complets
sallsfaction of performance osligations al ihe reporing pericd.
Revenue is measured of the smount of corslderation which he Compeny expects lo be enlied 10 I exchange for
ranalendng disiiect goode or sorvites 1o o cusiomer B8 specified In the conlmct, excluding amoun's collsded on behalf
of third partien flor example laxes and dutos collected on behall of the gowemmaont), Consideration |s gencrally due
upon eatstaction of parformancs obligalions and a mesivabio |8 reeognizad wien § becomas unconsditional

Tha Corrpany doos nod have any conlracts whens the penod betwasn ihio ronsler of the piomised poode er sendcos 1o
the customed and payment by e cusiomer exceeds ane year, Ay 3 conseguence, Il does not adust any of ihe
transaciben prioes for Mo tee value of monay.
Rvenua (& mossored based on the bransaciion peics, wiech 1§ the conaiderslion, adiuved for valume discounts,
performancn bonsas, price concassions and Incantives, If any, as spacified i the cantract vilh e cusiomer, Revanus
niss pechdet tawes colocied fom cusiomens

Contract balancan

Trade rocebmbles!

A receivabla repressnis the Company's right o an amoun of considengtion thal Is unconaitional

Contract Hebilities:

A contract Nebility s (he obligation 5 (rensler goods o sorviced bo o cusiomes for which ihe Cempany has recahved
conaidarstion (ov en mmount of consideration ia due) from the customer, If & cuslcmer pays consideraticn bafore the
Comnpany tranafers goods or sandces in the custemer, & contract llabilily ia recognisss when the paymant is made.
Conbach lablities gre recognined o rovenus when the Company perfcems under he cordract

Oither lneoma

Incanlives on exporls @nd other Government incenthves misled io cperatione ane recognised In fhe siatoment of profit
o loss sfes dus consicharadion of certainty of Wikzationfreceipt of such intentives.

Intorest income

Inbaresl incoma from & Enonclal sssel ls recogrisec when B & peotaisla Thak the aconomic benefits wil Sow o e
Company and the emount of incoma can be measuned miobly, intersst Incomn |3 acsrued on & lime basls, by relerence
1o the principal sulgtanding and al 1he elfective intnreat rate applcabi, which 1§ e rate et sxaclly discounts sstmatad
fulure cash receipis through the expecled e of the financial ssset Yo that sseat's nel camying emount on inidal
racagnition,

Dividand Incoma
Diwidonsd Income a recogniset whe: the 1ight 1o recetve the paymen i3 eslablished,

Hantal Incéme

Rental income erlsing rom opesating (eases 's accounted for on 8 slraighl-ling batls over the loase terms and |s
included &8 othar income in the statament of prefil or loss.
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KLASS PACK LIMITED
Notes 1o the Condensed Financinl Statements for the Pered ended 30th Seplember, 2022

3.12 Fareign cutrency reinstaternent and translation:

WMWWmmnhmlmMWNMNmm
aseats and liabillles denuminsted in runmmuﬂhqmmuudﬂhlhﬂhummmmd
exchanpe &l ha reporting date

Exchngs diffarances nﬁmmmmmmﬂﬂmﬂmmmwmymhmmmm
mem:humﬂﬂ%ﬂhmummmwﬂmumnmmhwmmm
mummm“mmmmmmﬂm«mmﬁm“mmmn
cool of Basely,
wlmhthWhmlﬂmwﬂhih@mmwmmmm
ralos ot the dotes of the transaction, Non-monetary lems catled ui foir value thel ere dencminated In forsign cutencies
nﬁﬂﬂhmmmunmmhﬂmmum.mwumm
mhﬂmﬂmwmmmﬂlmmhmnhmuur-uunﬂhncd'hmwhnm
hd-nphﬁtﬂnﬂmlhmmt.mm“ﬂmm&muﬂmwhﬂhﬂuﬁnﬂm
OCI o profit of legs are also moognised in OC! o profit o loss, respectively),

Fﬂﬂmmﬂmmnh-whm|Mnmﬁhmmumﬂ wnd
08, within Enance costs. All other finance gaeing / lossse are presented In e statement of profe and Ioss on & it
'ncase of pn ssset, oxpanae or income where @ non-monatary advarcs is paidireceived, the dols of Larsechon is the
dummnmmmmﬂ.ﬂmmmmmlwmﬂmnmnm
dites of ransactons ace datermined for each myment of raceipl of advance considerstion

313 Employea Banofits:

muﬂmm“mummmhﬂMﬂpﬂmhﬂdwm in
wiich Ihe related Sndces are rendarnd

Leave eacashmant (v accounted as Shorklerm employes bonefits and is delermined based on prejected uni cedit
method, an the basls of actusnal valuations cared oul by third party eclueries a1 sach Balanse Sheot cale.

Coniibulion 1o Provident Fund, a defined caritribution plan, s made in accordence wilh the sislute, and is rcognised as
&n erpanss (n the yearipariod in which employess have rendered 3eevices.

Tha coat of providing gratuity, 8 d2fned benefl pans, is determined based on Projecled Unlt Cred Method, on the
basls of aciuarial valuations carfied oul by thind podty netearies ol each Baiance “hest dete. Ackusninl gaine end logies
arising from caporience adustments snd chonges In acluaial sssumplions sfe charged of cedied to olher
comprehenshie Income n the panod in which they ardte. Othor costs ane sccountsd In stelement of proft and loss.

Resmagsuraments of Getined benefit plan in respoct of post employment and olher long berm benalits are chargac to e
ot camprehansive income In the yesrfpenod In which they tecur, Remeasuramants me not recslassiiod to staiemant
of profi] and loss n subseguanl panods.

3.44 Bhan-besad paymenty:-

Cartein amploysas of the company recelve part of thelr remanesalion In the form of shame-basad payment ransactians,
mw-wmmmmmmmwmwﬂ-numwrmm
transactiens’

mnmmqﬂpﬂdl tronaactions with employses in measured o fak value ol he dade at which foy are granted.
The sl value of shane awards ane determined with the assistance of an exdernel valuer and the falr vakue o the grant
dile s sxpensed on a propodionate basks aver the vesing period based on the Company's aslimats of shares het wil
eveniuslly vesl. The estimate of the number of awerds Riely to vost It reviewnd o1 cach balance shest date up to the
visting date al which poind the estimate is adjusted to reflec! the cuTent expectations. Amounts charged by the holding
campany In rassect of awards granted W smployess of tha Company sre necognissc as poyabie undar cunent fieanciy
linbiithas - oiher unll paid 1o the Halding Company.
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118 Taxes on Incoma:

mmmm&-mﬂwthmhﬂlﬂmuhﬂrmﬂwmm

Tux s WHHMWﬂMﬂM.thMWHMbMWEWIH
Mmmwm.mmmhmhmmmmmwhmw
comprehensive ncoms. Any subsequant change in direct lme on Bems inifaily recogrissd In equity or other
wmmmhmmhmmwMMlmmmm
Mmﬂhlﬂhﬂumﬁ:mmmmwmmmﬂﬂ sal, ond presantad as
boer) :

Dedared 1ax Is recoonised on difetancas hebunsn the sarmpng amooie of ssssls ead lebliitos i s GRiancE SRR
mmmrmwﬂngh:hNtIHMhhmennﬂmum Deferred lax Babiities ars genevally
recognised for o loxable hmnyﬂﬂﬂmmmmmmmmmmm
iemgoney Gilferenced, camy fonward thx losses and allowances io tha mxdent tha! it is probable (hat future taxstle profits
wﬂhmwmmm-wmmmmmm-ﬁmmh
I.il-ld.DﬂtﬂhlmaanmlmmmﬂMumﬂbmhhmhm
the lisblity Is satded or the sssol realised, besed on 1ex ralas Fal havs bean snocied or substantivedy sracted by e
ﬂurhrmﬂmmmmﬂdmwmlﬁmﬂﬂmnhﬁwm
rapoding paried.

Whese Mnimum Atemabive Tox (MAT) is apphicabin, eradd of MAT s recognlend oz on caset enly when and (o ihe
mmummmwwummmmmmmmmmh
period for which MAT credit |s aliowed 10 b cairied forward, I} Bhd yoar In which the MAT coedit becomes elighils 1o be
racogrised ms an assel, e eald assol o croalod by way of & crachl fo Lhe profit ard loss account and shown as MAT
crodil enlbamant mwmnmnmmmm-ﬂndmmmmmu
MAT credit enliisment 1o the extant thers s no longer carvineing mddencs s e affect thal the Company will pay
noiral income tax during the speciled pesiod.

318 Borrowing Costs:
Emwﬁumuwmuhmﬂhum#mﬂﬂunﬂhlmml
subsiantial period of tima 1o gat ready for its intended ute are cagtalzed (ne of income on lamporarily degloymant of
hﬂ;umu!mmﬂmnmmmﬂumwﬂimmmwmmmmm
mamumﬂmmmmmhhmﬂnwm-mmm
m#mwmhmuﬂmnuwmnmmhhmum
It smaet. The capitofration rals uhmmwﬂmm‘mmmmmdn
mﬂmmm&mwmmmmhhmﬂmt
sualfying sssel. Tho amount of mmmmm-mmmmnmum
eost ncumed during that pardod. All offer Sorrowing eotls ane sxmeneed in dhe parkod inwhish ey ooy,

34T Barnings per ahars:

Basls emnings per ahare ks computed using (he net profil of 084 1 the yeadpenod atiributable 19 M sharehaidars. snd
weiphtad avarage number of squity shares oulstanding dusing the year,

Diktad eamings per share s compuled using the mel prafit or loss for the yearpenod sliibutable to The shaneholders’
and weighisd averege number of equity and polential aquily shares cutstanding during ihe year Including shore options,
mwmmwdm.mmnhmummmmmm
that are cosvened mmIMﬂhﬂMhmm&ﬂﬂﬁwmmﬁmmmg al e
yoar of dale of lesumnce of such polential equity shares, 1o e dote of conversian.
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.18 Currant and non-currant elaesification:
The Company pressnts asssls and labiitles In sistemant of Neancs! postion besed on cumentinorscurent

The Comgany has presented non-current astets and current assels before pouily, non-cumend Rabdities and curneni
Ratilies i accordance with Behedule NI, Divislon Ul of Cormpanies Act, 2013 rofified by Minlatry of Corporate AMaine.

&n aasal is classifed as corrant when | s

&) Expectod to be realisad or intended b be sold or consumed In normal eperating cycle,

b) Held primarily for the purpass of rading,

;J]-C:m ;:hm . sty o ‘ marihs
o unilass restricted from aicha of wSed (o sele & okl

S bt balag nged by far &t leasd baahe

All pther assats ene classified us non-GEment,

A Babiity | clrssified os currant whan it is:

&) Expected o ba seflled in normal oporaling cycla,

E) Held primarily for the purposs of treding,

) Dun b0 b satBisd within bwalve months after Inn reporting pared, or

:Jﬂwﬂmlh mo incondiional right i deler the satiiemont of the liatiy for at least tweive monins after the reporiing

All pther Unbiilies are clasafied as nan-cumert

Tha opamiing cycls is tho thme betwesn the scquisiion of Bssets f0r precessing and thelr resfiaation 14 cash or cash
equivnlsris. Deferad lax 83500 | lablities ase classified as non-current assets / kobiltiss. The Company has dentifind
twelhve manths ag (s normal eperating oycle.

316 Fair valus myasuramaont:
The Company measuras financal Instruments at falr valus at each balancs sheel dale.
Far value is lhe pice that would be mceved (o soll on ssset or piid 1o transfer a Bebility in en orderly tmnaaction
betweon market padicipants at the measuremeont date. The falr value maawrement ks based on the presumption that the
rensacticn 10 &2l (he asset or tansher iha liabliity takes place eliher:
1) Inthe pdnclpal merket for the assed or lablity, or
B In ine sbsence of o principal maskot, in the most sdvantapesus madbet for the ssasel or Hebility.
A falr valie messaement of o non-Anandol esset tekes inlo accouwnt s market pasticyeant's eblllty |0 generals scsnomic
banafits by using the assel in Is highest B70 best use or by seliing It 1o analhes markel participant that would use the
pesol in Bs highest and hes! pss
The Company uses valuation kechniques thet 8re BpRcoanale In the clroumstances and for which subicient dale are
aviilsbie to measurs feir value, maximiging fe use of relevonl chiorvable lBputs and minimbileg the use of
unohsandakle inputs.
B assets and Badithes for which lair value is measuted or disclosed In the financicl sialemants &fe categordsed Within
the feir vahuo hisrerchy.

3.20 Governmant Grani
Govenmend grants afe recognized only I here is renonnbln sesuwrance as io is recelpt and that the conditions
pitached there lo shall be complisd with and ara recognised end shown under the hesd “Othr Income™,

3.2 Offsetting Ninancial instruments:
Finarcial awmals and Bebiilies ars offsel and the nel amount iz reponed in the balance sheol whers thare is & legally
enforcesble rights 10 offset the necognised amounts and there is an infention io seflls on o nel basls o realise e assot
and selile ©e lablity simultsncotsly. Tho lageldy enforcestie righls must not be contingent on kuturs svents and mus!
e enfuicaatie in 1ha nefmel course of business and In the event of defautl, Msolvency or bankrupley of the Company of
cOuNRIarty.
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KLASS PACK LIMITED
Huhhmrhmmmu for the Perod andad 10th September, 2022

4.1 Pmmnnumuqumnmmu-m
Manugiement reviews the sstimated uaehd bves and mosidunl valuas of the asssls tnusdy In cooer 13 delermin the
mﬂﬂmuummmmnﬂmmmhmwm-pm

Hﬂhmmmt:ummmnmmuuuummm“u intlo
mmmmm.mumm e

mﬁmmummmmmmmummnmmma:th

mmmﬁmmmmmwummuwmmhmm
statements_

4.3 Coniingancies:
mmmmmnmumwﬂmuwﬂ#mmmmrm It any,
hmﬂMmhﬂmu #is nol pousitile to predict the auicome of pending

4.4 mpairment of financlal assets:
mmmmwmnm-umumwmmmmmmwmm
Tha Company uses judgenent hmﬁum-mwmmmuhmm
Mmﬂmﬁmm.nﬂwmmumuwmﬂﬁHuhmdm
vepceting peiod.

uﬁmurmnmm i s g =

Company nasesses al reporting wnther an indicalion thal an assel mav ba Impaired. If ary

Indication ssiols, W uumﬁﬁmﬂmmHMHwhmmmnw;
mcovergble amounl. An aisel's recoveratle amount b the highsr of on nssets or Gash Ganoerasing Unkts (CGU) falr
mmmummhmﬂhmllmHMMHumnmmu
mmmmnmmummwm-mﬂmﬂmum
mummwnﬂumnmmnmummmummum
rcovETalle amount.

89



Notes to the Cordenaed Finunclal Statements for the Parled ended 30th September, 2022
4.6 Dafinad bonsfits pla

The Cost of tha defined barefl plan and sther post-emplayment beneiils and the present valus of such obligstion are
datermiined using schuaral valuations. An Bctuanel valustion favelves making vadous oswumptions thaet may differ from
Egﬁzgigfiinﬂiﬂlig;_i!-ﬁﬂ!
reles and mitritsan rate. Due b the complexities Involved In the valustion snd Bs leng-tern nature, o delined benefit
ubligation l= highty sensve (o changes I these assemptons. All oxsumplions s reviewed Bt each roporing date.

T Recorerablily of irade receivabia;
Judgements are required In assessing the recoverabilly of cvordue tade receivables and dolarmining whether a
provision againgl those recelvebles Is raquied. Faclors considered include the credit rating of the countorparty, the
amcunt and iming of sricipated fiture paymaents and any posalbie actions thet can be tien 1o millgete the sk of non-
paymsent

B Provisions:
Provisons and Fabilfies ore recognized in He pediod whin It becomes probobls Tl ihere Wil ba a kuiute autfiow of
huncla resubling from pest operalions of events and the amount of cash outfiow can b relably ssdmated. The timing of
recogeition and quantification of the labllity requile the sppiication of judgenent o exsling facts and Groumstonces,
which can ba subject 1a changs. Ence tha cash oulfiows can lake place many vears in tha future, the camdng amounts

of provisions and Babliities ane reviewed reguiary and adjusted 1o take account of changing facls and circumstances.

H
Wmmn the falr value of fnonckal aspels and [nenclal abifties recorded in the balance sheat cannat bo mestured based

on quoted prices in Bctive markets, their fair value s measred using valustion technigues including the Discounted
Cash Flow (DCF) model. The inputs (o these models are laken lrgm cbservable markets whoro pessibie, but wheso this
is ned beasible, & degres of judgement ks reguired in estabiishing fair velues. Judgemaents include conalderalions of Inputs
such as Squidity risk, cradit risk and voladlity. Changes in assumplicns aboul these Tactors could affact the repored fair
vioue of fnancial Insruments.
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FLASE FACH LIMITED
Nobes ta the Coindensed Financil Gtalsments for the Harlad ended 30 Eaplasehar, 2022

Hote & - Other Intangible Assols
__ (R8I lahiha)
Parllculam Diher intamgibie
anseta
GROESE BLOOH:

e

ai mmmmwmﬂmm:ﬂm

wiiar T = hium WL 11
B ot AR Face Valur A At ot 3int
0ih Sepbemibar, areh, fim R, 30 Baplembar, Mach,
B2 b froer | M
Cusntity (Hos]  Qusntity {Hoa) {Ry. InLakha)  (Fw. In Lakhs)
bvrestmerin corried sl e valee throogh prolit ar baas
{n] Esjislty lastruments:
Unqueted Fuly Paid-llp
Uthers
Bhiarat Co-comrathve Bank Lid fao0 0 I 111 11
Totad Hon Guprami knvestments 149 L1

7.4 Aporegale vilus of uwaealad dan curment lnwestment i Re. 111 Inkha (Pravious Yiear As. 1.11 akha)

e "I-I':: - "\-'\Q
:-fl o 'r'."'., i)
(et F \‘LI-;.. i3
= . ..
(I;_ i s |pf|
= LI i
o 29
i-gi‘f'f;‘ﬁ:ﬁé i
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ELASS PACH LIMITED
mummmmnnmmm%m

Hate B incoma Taa

01 The mujer comporieils of iecomn Tax Exparaey. for the period snded X Seplomdar, 2027 o Mt Saplamber 3031 ars oy fellsnng:

Fartiesian muw —m
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Heir 12 - Cunment ivestmanis
~ FParticulany Asat

Al 8l Face Valus Asal Aa at
Wik Septembar, 3161 March, fin Ra.) I0th Baplomber,  Jal March,
onn 3033 i6k3 boir e
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ANNEXURE IV

Chartenad Accountanis

Pat[lal:: B, 6/‘1’9 Associates 1p

INDEPENDENT AUDITOR'S REPORT ON CONDENSED FINANCIAL
STATEMENTS

To,

The Board of Directors
Borosil Technologies Limited

Dpinion

We have asudited the accompanying Condensed Financial Statements of BOROSIL
TECHNOLOGIES LIMITED (‘the Company"), which comprise the Condensed Balance Sheet as at
30" Seplember, 2022, and the Condensed Statement of Profit and Loss (including other
comprahansive incomse), the Condensed Statement of Changes in Equity and the Condensad
Statement of Cash Flows for the six months period then ended, and notes 1o the Condensed
Financial Statements, including a summary of significant accounting policies and other explanatory
information thereon (collectively hereinafter referred to as “Condensed Financial Statements”). Tha
Mﬂﬂdﬁnmﬁﬂﬂﬁﬁﬂuh&whnmﬂbyﬂuhmmmm Company in
connection with proposed Composite Scheme of Arrangement amangst Borosil Limited {("Demerged
Company®), Klass Pack Limited ("Resulting Company” or “Transferce Company”) and Borosil
Tnclmulugius Limited ("Transferor Company”) and their respective sharehoclders and creditors
("Schemo’

In our opinion and to the best of our Information and according to the explanalions given io
us, the aforesaid Condensed Financial Statements give the information required by the
Companies Act, 2013 (the Act) in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in India of the state of affairs of the
Company as at 30™ September, 2022 and its loss including other comprehensive Income, the
slalement of changes in equity and its cash flows for the six months period ended on that date.

Aasia for Oplnicn

We conducted our audit of the Condensed Financial Statements in accordance with the Standards
on Auditing (SAs) specified under section 143(10) of the Act Our responsibilities under those
Standards are further described in the Auditor's Responsibilies for the Audit of the
Condensed Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India
(ICAI') together with the ethical requirements that are relevant to our audit of the Condensed
Financial Statements under the provisions of the Act and the Rules thereunder, and we have
fulfilled cur other ethical responsibilities in accordance with these requirements and the ICAl's
Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate
o provide a basis for our opinian on the Condensad Financial Statements.

Mesd Office: 711, Tulsiard Chambers, 212, Mariman Point, Mumbal - 400 021, India. Tal- + 01 2803 pBag oy
LIFL: wirw, phadLind. in
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Responsibilities of Management and those charged with Governance for the
Condensed Financial Statements

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the Act
with respect to the preparation of these Condensed Financial Statements that give a true and fair
view of the financial position, financial performance including other comprehensive incoma. eash
fiows and changes in equity of the Company in accordance with the recognition and measuremants
principles laid down in Indian Accounting Standard (Ind AS) 34, ‘Interim Financial Reparting'
prascribed under Section 133 of the Act read with relevant rules issued thereunder and other
accounting principles generally accepted in India.

This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for praventing
and detecting frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estmates that are reasonable and prudent, and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Condensed Financial Statements that give a true and fair view
and are free from material misstatement, whether due to fraud or emor.

in preparing the Condensed Financial Statements, management is responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going
concem and using the going concern basis of accounting unless management either intends 1o
liquidate the Company or o cease operations, or has no realistic alternative but to do so.

That Board of Directors are also responsible for overseeing the Company's financial reparting
process.

Auditor's Responsibilities for the Audit of the Condensed Financial Statements

Our objectives are to cobtain reasonable assurance about whether the Condensed Financial
Statamants se 5 whole ars free from matedal micstaternant, whather dus 1o fraud or emor. and to

ssU= an Auditor's Report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will always detect
a material misstalement when it exists. Misstalements can arise from fraud or error and are
considered materal if, individually or in the aggregate. they could reasonably be expeciled to
influence the economic decisions of users taken on the basis of these Condensed Financial
Statements.

As part of an audit in accordance with SAs, we aexercise professional judgment and maintain
professional skeplicism throughout the audit. We also:

= |dentify and assess the risks of material misstalement of the Condensed Financial Statements.
whether due 1o fraud or error, design and parform audit procedures responsive to those risks,
and oblain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for ane
resulting from error, as fraud may Involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

+ . ‘Obtain an understanding of intemal conirol relevant to the audit in order to design audit
‘procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the company’s internal control.

17 C omiruadson shonl
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Charerad AccoUntanis

* Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

. Guﬂcmnmﬂ'mapn-upﬂmmmnfmaamum&ﬁﬂmgdngmnmhﬁsuf
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
relaied 0 evenis or condiions that may cast significant ﬂmhtanlluabliﬂrnl‘ﬂwﬂmp:nym

continue as a going concem. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related disclosures in the Cendensed
Financial Statements or, if such disclosures are inadequate, to modify our opinion. Qur
conclusions are based on the audit evidence obtalned up to the date of our auditer's report.
However, future events or conditions may cause the Company to cease to continue as a going
concam.

* Ewvaluste the overall presentation, structure and content of the Condensad Financial
Statements, including the disclosures, and whether the Condensed Financial Statermnents

represent the underlying transactions and events in @ manner that achieves fair presantation.

* We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit

* We also provide those charged with governance with a statement that we have compliad
with relevant athical requirements regarding independance, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our indepandence,
and where applicable, related safeguards.

Basis of Accounting and Restriction on use

Without modifying our opinion. we draw attention to Note 43 and Note 44 te the Condensed
Financial Statements, which describe the purpose and basis of preparation. The Condensed
Financial Statements have been prepared by the Company's Management solely for the purpose as
mantioned in the 'Opinion’ paragraph above and accordingly, the Condensed Financial Staterments
may not be suitable for any another purpose. It should not be used by parties other than the
Company or the Transferee Company or the Demerged Company. It should not be distributed for
any purpose other than to meet the legaliregulatory requirements. We do not accept or assume
any liability or duty of care to any other person to whom this report is shown or into whose hands it
may come save where axpressly agreed by our prior consent In writing.

118 Continuation sheol
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Other Mattor

Aumnhmmﬂuhumhﬁgmhmmmmwm.zw are basad

mmmmmmummwu. Our eanclusion is net modified in respect of
this matter.

For Pathak H. D. & Associates LLP

Mukesh Mehta

Partner

Membership Mo, 043495
UDIN: 22043485BFRZYMS946

Place: Murnbal
Date: 14.12.2022

Contingatcn she=!
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ICROSH TECHNOLOMES LIMITED
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BORDSIL TECHMOLDGES LIMITED

CONDENSED STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 30TH SEPTEMBER 2012
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FCMDEMAED STATEMENT OF CHANGES IN SQUITY FOR T+l FERIDD ENDED 30T BEFTEMBER, Te23
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BOROSIL TECHNOLOGIES LIMITED

MNotos o the condenesd financial statomant for tha pedod ended 30th Septembor, 2022

omiE Mm ’
hmwmwmmmmmm s 8 publc imRed Company domiciad
wmmuhirdhmmuﬁnﬂﬂummumstﬂm. Crescanzo, G-Buﬁgwnpp MCA
Chub, Bandra Kurla Complex, Bendra (East), Mumbai 400 081,

The Company it a manutacturer of Beentiic Instruments,

The firancial marhmmmumummmm«m‘-uwmmm
the Boand cf Directors in thair meeting held on 14ih Decamber, 2022,

Hate 2 BASIS OF PREPARATICN:
mwwdmwmmwhmm Indian Actounting Standeids nolfisd
under the Companias (Indian Accounting Standards) Rules, 2015 (ing AB.
Thaﬂwﬁ-lmumnmmp-dmluun‘qﬂmm.mhmm Fnanczal assets and ligkdties,
which a'e messtned af falr value / amortised cost
The fnancial stalements sre presanied in indlan Rugees (Fs.), whizh & the Company's funconal and presentation
currancy and all values are rounced 10 Ihe nearest Lakhs, excapt whan atherwise indicsiod.

Neta 3 SIGMIFICANT ACCOUNTING POLICIES:

3.1 Fropaerty, Plant and Equipment
M.MNWEMMAIMMMMMHMMMWMJ
&y, Cost Inclides purchase price, mmmmmmmmunmmhmnnh
working condiion for e irtended usa.

Duprecialion nnmmw.mmmhnmmmt!hmmmhmnmm
as specified in schaduls |! to the Companies Act, 2013, Depreciation on property, plant and equipment which ore odded
{ disposed off during the period |8 provided on pro-rsta basis with reference 1o the date of addition / detetion. Freehold
inrd i not degreciabed.

The asssis’ residua vaiues, useful ves and method of dapreciation are reviewed a: each financial year end and ane
adiusted prosgectively, If appropriate.

Capla work-in-progress incluses cost of proparty, plant and equipmart under installation | under development as at the
hmlance sheal dats,

Propery, plant and equipment ane elminated from Snancial stabemont, sithaer on dissosal or when fotied from acive
L:..Pm!rhlh:u:ﬂqhhmﬂrﬂrmﬂ:ﬂpnﬂﬂmm,mlmmnmlnm
staberriard of profil Gnd loss in the period of occurmaare.

Leasahod lands are amartised ovor tha period of lease. Buildings constructed on wasahcid land am depeeciated bated
cn the useful ile specified in schedule ! o the Companiaa Act, 2013, whaore the lsese period f land Is beyond tha itfe
uhmlnmmhmnuwwmnmmm“mmmhmmmu
the kands,

1.2 Intangible Assets
Intangible assels are cormed st cost less accumulaled amortisation and accumulaied impairment losses, i any. Cosl
Irchides expendiure that is drectly atirbutabls io the acquisition of the intangible sssets
mmmmhmnnwnmhumwmw-mmmmmmm
fiow to the Company and ihe cost of the szeet can be relisbly measured.
Computer softwares a'e capitaleed ol the amounts paki 1o acquie the respective license for use and are amortissd
mhmﬁwumwmﬂmmmmumm“'mmmmﬂ
amortigaton ane reviewed at each financial year enc.
Gains or losses arising from derecognition of an intangible ssset pre messured as (he difference between tha net
disposal proceeds and the camying amount of (he assat and am recognised in tha esterent of profit and loss wher the

assat I8 derecognisad
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BOROSIL TECHNOLOGIES LIMITED
Rotes to the condansed financial statamaont for the pariod snded 30th Septamber, 2027

1.9 Loomes:
mr.:mpm,mnmmntmﬁuhha“apﬁhm“ﬂmmﬂmm
ﬁnmmmwwmwmmmllnmwhmm
mmmmmmmmmmwmnmm-mm
canceiable pericd of & lease, memmﬂwmmumnnmuhmmm-
mﬁﬁmﬁhummumt-ﬂmmbrmaﬂmuumiﬂHMH the Company &
raasonably cértain nol lo exercise Mmhnhmmwm-mmmhhmm
whhnhﬂn“t.ﬂrﬂhmﬁunuﬂﬁmmhih—,nmlﬂmm-ﬂ

leass being svaluated or for & Porfolio of kases wih smilar

The Company &5 a lessoe
Tht Company's ksise assal clarens primacily consst of leasss for land and buildings. The Company assassss whather

Al the date of commencament of the lease, the Comoany fecognizes a nght-cf-use astet (ROUT and o conespanding
lsaza Easilty for all lease arrangsmants in waich i is @ izasne, fovept for leases with a Yevm of twe've months o less
(shodt-ten leases) and iow value leases, Far thesa snort-term and low value lsases, the Company reccgnizod the lease
rayments &8 Bn oparaling expenses on a stralght-ina basis ove- the tarm of the leaso.

Certain losse amangemants includes the options I extend o leminale e kease beiom the end of the lsass temm.
ROU sssals and mmmmmmuuwmmm-ﬂhm.

The fghl-cé-irse assats ana mmm-twﬂ.mmnwmﬂmmmm
for @ny lease payments made of o prier ie the mmmntﬂ:ﬁhmmmrluﬂnmmmw
mmmmmmﬂmnwmwwm.

mmummwmnmmﬂ-mnmhﬁwuuﬂnhﬂnm
term and useful la of the underlying assel. Right of use mssats are evaluated for recoverabiity whenever evenis or
anlmmwmmﬂmmum.mhwwdw
tagting, the recoverable ameunt (ie the higher of the fain velue lvss cost 10 sell and the value-in-use) i delermined on
mw:mmmmndﬂ:nmtmwm“mt—mmﬂmm
m“mm“humWhmhhnmmmccmumm
assat balorgs,

The lsasa iabiity is initinily maasursd at amortized coal ol the presant value of the future lease payments, The lease
mmmndﬂunhmunhmummm“hmmlmmmmmmw
barrowing raes in the country of domicle of those lensss, Lease Emblities are remessured with @

adjustmenl to the retated right of se asset i the Company changes ity asssssman: if whether & will axercise an
sxi@nsion or @ mination option,

Tna siscount rate = gansmily based on the ncremental borowing rate specific 1o the lease belng evalusted of for &
porfoliy of ‘sases with similar characteristics.

Lasse 1E5Ty and ROU assal heve been separaboly presenied n the Balance Bheel and lease payments Fave begn
classified a3 finanaing cosh floss.

The Company as a lassor

Leasss for which the Comparny s o lessor in ciasafied aa a finance or operating leese. Whenever he tenms of the lease
trargier subsmEntialy al the risks and rewards of ownenship 1o the lesses, the contract is clesssified o a fnance loase.
A/l other iszees ars clossified pa operabing laases.
MHWWIHWW.HmmMHMhhmmmHHM
m.mmumﬂuuqﬁwmuwmwhmwmmmmmmmm
ihe hesd loada,

Faor operating feases, rentol income ia rosognized 00 @ straight Ine basis over the term of the relevant ieass.
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2.4 Inventores:
lmninh:nwﬂuddmmmmuw mmmnumwuw{m;,ﬂu.umnmm
reaizane VAL mmﬁuﬂhﬂuhhmmnruhh course of business, less estimalsd

3.5 Cash and cash eguivalonts:
!::nhnnummaqw-mhmmﬂmhﬂmuhqtmmﬂumnﬂhﬂu.mnmrmumdﬂm-urmmhmm
ongnal matuity of three months or less, which nﬁwinmmhnﬂmﬁnfdmgnhm.

For the purpoas af tha aimtement of caeh flows, cash ard cash eyuivalenis consist of cask and short-term deposits, as
ﬁmm.MHMMMMMMWWIHHMMdWMM

3.7 Discontinued operation and non-current assels (or disposal groups) held for salo:
Discontinued oparation:
A discontinued opemtion is @ companen: of the Company that hﬂlhl:ﬂ'lﬁ-pmd-ﬂﬂ ﬂi’hﬂ_ﬁlﬂﬂhﬂu_ for sale
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DOROSIL TECHNOLDGIES LIMITED
Motes to the condensed financial statement for the period anded 30th Septomber, 2022

3.8 Financial instruments - initlal recognition, subsequent messumsmont and Impairment:
A fnancial Instrumant is any contract that ges Mh-wmnlmmmmummﬂlmqu
|ww=!“rﬂlﬂuruir_
I} Financial sasets -Initial recognition and messurement:
MWMmmwntmm.anmmdeMhh atquinition
of msun ﬂhmlmmhﬂmlHMlemﬂmeﬂumhﬂu Fair value on lnital

mﬁm&m“muhrﬂmm.um“ﬂ:lmmmwwuw-
finoncial assets measured ol anonised cost

Financial assets - Subsequent measuremant:
thpmdummwmnm in twn brosd catepanies:
i) Financial assets at fair value

b) Financinl atsels at smonised cost

AMMMMIMfﬂmmmm[ﬂnﬂumduﬂMuﬂﬁMd By wrile down for
wmmmumummmmnﬂtwhnunduhhﬂmm.
l}&dmmuﬂmmmﬂﬂuwummu o hold e firaneisl secsi b colasl the
R R SINT R e,
b}ﬁﬁhﬁdﬂnﬁhﬂﬁhﬁhﬂmlmﬂfhmrmmmmmmmmm
that are solely payments of prinzipal and interest on the principal amount cuistanding,

A financial asset thal meeds the foliowing two conditions is messured &t falr value through other comprehensive
humumnhmﬂidﬂmmnﬁmm:mmnwmmmwmmﬂm

b) Cash flow characteristios test: The contmctual b of the financial asset give rise on spacified dates to cash fiow
Mmmﬂrpﬂmﬁlﬂmmmmmmmml

Allmm-wmummnwmmmpmur lass.

Finanelsl saspts - Darcognition:

A finanoial pasels (or, mmamw:wmmmdnmmmwm; ia
Mm&mﬂ:mmmm-muwm;m

a} The rights to recesve cash fiows from the asse! have expired, o

B] The Campany has tranafermd ins righte tn receis eash flew fram the asscd

1) Financial abilities - Initlal recognition and mesaurement:
The financial llabices we recognised Initiaky at fair value and, in the case of loans and borrowinge and payables, net of
dinecfy mirbutable treneaction costs.

Financial liabilities - Subsequent maasurement:
ﬁmmmqmummummmhmmm Far trads and

Financial Liabiiities - Financial guaraniea contracts:
Hmlmwﬂﬂ“ﬂh%mmmm“umtmhmu
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BOROSIL TECHNOLOGIES LIMITED

Moles lo the sondenaed mmhlmﬁrm-mmm Septomber, 2022

nﬁn!.rllthllurmm-mmmlm“y.mdﬁminmmwmmmuwm

the statement of praft and joss.
3.9 Provimions, Contingent Liabiiities, Contingant Assets and Commitments:

anﬂﬂuﬁmﬁ%rm:mm (egal of constructive) as & result of & cast
mnhmMMmmmqumhmﬂh.mp some e obligatian
mnm&ﬁm:nnhnﬂuﬂhmﬂﬂhm wummmmmmmmhmw.
m-wuh@m%mﬂm%lmmu. Unwinding of the discount is
racognised in the Statemant of Prafit and Loss as @ finance cosl Provisions are reviewed 8t each balance shes! dats

whmnwwhmmmﬁmummmmﬂmmmum&-
goninal urmnmnrmimmlmwlmt'mmmmth-lhunulpmbﬁﬂnn
mmMmuﬂhmmmmwlmmﬂhmIMMhm Infcrmation on
contings wmhmhudhhuuuuhhmmmmwunhmmm
Hﬁnw.wmunmmmmhﬂmhmﬂxmﬂ-m—uhmmlmﬂrm-nuﬂ

s ecognesed as &n azsat

3,10 Dividend Distribution:
mmwmmmmwmummmwwmm
mmwmmﬂwdﬁmﬂmhmmmmmq

111 Revenue recoonflian snd athsr Inesme:
Eale of geods:
The Comgany derves revenuas primardy from salo of Scentific Instruments.

Revanus huw'nhndmuhhnhtmmmwmmummﬂmwmu
mmmmm“muﬁMMhmummmmcmnﬂmmmmmm

far thoss products or gorvices

Hmlmtﬂuﬂmhhmnm.ﬂ:hhhmmmrwmmlnd claims, i
W.HW‘HHMWM“‘M.MIIHI‘HD‘WMHhﬂmninlﬂ'uﬁllﬂ

lpss.

Revenue fom rendering of services is recognisec over tme by rasuring the progress iowards complebe satinlsctian of

performance obligations af the reporting paod.

Tha Compary disaggragates revenue mmmmwmmmﬂmmmm

tming of revenus recognifion
Cther Incoma:

Imwrmu!mnmddmmmnhdmnumhumwm&m-mm»h
Company and the emount of incoma can ba measured m.lmmhmm-mmwmﬂ
mhphlﬂm-mnwmhmummuumumm
mmmmmmmmﬂumHWMMMmemmmm

Initlal recognition.

Qividend Income:

Dividerd Incorma in recogrised whan ihe right to recefve the paymant is estabiished.
Hental incoma:

mmmmwmumhmim&ummhmmlmh

inzluoed as ather imsama in Fua cistemment of prefit or loee.
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BOROSIL TECHNOLDGIES LIMITED

Noies Lo the :nn:llnndﬂurnmmmrﬂumm F0th September, 2022
4.12 Foreign currency reinstatement and translation:
Trenssctons

date on which the advarce was initally recognized. if thars was mulligle payments or receipts in advance, multipie
mammmmmmmmwwﬂ-ﬂmm.

3.13 Employas Banefits:
Ehad barm mmmmummmmmumdehmmm
the iefaled services a'e rendered.
LMMHMHMWWWIMMMMM unil credi
mhm.wmmwmmmm:umwwﬂmmmammmm.

Coniribution to Provident Fund, & dafinad eonfribution plan, ks made In accorance with tha stalule, and is recognised
5 a0 mxpense n the paried in which smployees have rendered sarvices.
1‘humunrmumm.-wmm,hmuumhnﬂmﬁdmnmmmm.mm
Mdmwm-ummlwmmgmnmmmmmm-ﬂm
mmmmwwmmhMHmﬂm-anrmwuum
toemprohansive income in the pariod in which they arise. Other costs ae acocuntes n statement of profit and loss.

nmmuﬂmmWmhmﬁﬁmmlmmrmuumm“wuh
ciher comprananshwe income in the parod in which they acour, Ramaasurements are not reclasssified (o statement of

3,14 Sharc based payments:
Gertain employees of the company receive part of thelr remuneration in the form of share-based payment transactions,
wharaby employoes render services in exchange for shares or nights over sharas (‘equity-seftied transactions”).
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BOROSIL TECHNOLOGIES LIMITED
nmwmmummmmmmmmmmm.m

3.15 Borrowing Costa:

mmmwmmmmumdwmmmwma
mumumm;umhhmmmmmlum{mmmmmmmrrmmmﬂ

I'und-]-nnﬂhmlﬁmm.mmmﬂmmnmmuh

217 Enrnings per share:

mmwmuuhmmmmummmmmmhrmmmmumw

ﬂhﬂmmnmﬁrﬁwmm during e poiod,

Dituted eamings per shars % computad usng the net profit or loas for the period attibutable 1o he sharaholdars’ and
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BOROSIL TECHNOLODGIES LIMITED
Rotes o the condensad Mnancial statemaent for the pariod ended 30th Soptembar, 2022
3,18 Current and non-current classifiaation:

memmmmu-uM|mmmmmmmNﬂunh|dm purmantmar-cumen
classification,
MGMMMMWIMNWMMWM.MWHHIHWM
mmhmﬂhmlumnmwmmmizmwmmu!cmam

An assel il classified as curnent whan it fs;
n}mhhmwmmnmmnmmmmw,
b Heid premasily for the pirpose of rading,

Al other essets are classified as non-curent

& labllity Is clessiled as currant whan i fs:

l]Em-duhunﬂl:Immmnnnﬁ!.

&) Held primarily for the pumose of trading,

qmuhﬂmmmmﬂmmhm perisd, or

d) There & no unconditional right o dafer the setfiemant of the lability for at lsact twove months alter the reporting
BEfsH

Al nfrner linbiBtam aem ol S8 non-rarmane

The opereting cycle is the time batween the acquistion of asssts for processing end their realisation in cash or cash
equivalants. Dederred tax assols and Eabiities are classified &8 non-cufment assets and labilties. The Compsny has
mmmumnnmmhm

318 Fair valus measurement:

The Company measures financial irstruments af fai valug at =ach balance sheet date.

Fair value is the phice that would mmﬂﬂmﬂmm«mh“.ﬂlﬁnmmm
betesan market participants at the measwement date. The fair value measurement is based on e prasumpbisn that
e lransaction 1o sell the assst or transfer the Eabikty takes place sither:

&) In the principal marke! for the asset or liabilly, o
h}lnmmmlmmmmmmmmmmummm.

A fait value measurerrent of 3 WMMhumHmmmumw
tenefits by Iﬂi‘ﬂﬂllﬂﬂlﬂhhhﬂiﬂlhﬂbﬂtﬂlﬁhﬂﬂmlhmmm thad veaudd use the
essai in is highest and best uss.
mnmmnlwmmmmmhh&mmmdehhmﬂ&mMn
mmnmﬂnlmmhuﬂmmmmmmm-—ﬂ
e ek ey R 5.

mmwmmmmmnmﬂrmhnww satements ane categonsed within

e Falr valve hisrarchy,

3.20 Offsetling Mnanclal Instrumonts:

Finarcal assets and linbities are offest ard the nat armount i reporied in the balance shest where there s g legally
and Mene |3 an intention to seltle on a nat basis or realise the ssaet
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BOROSIL TECHNOLOGIES LIMITED

4.3 Comingancias:
Managemant has estimated the possible oulllow of resources at e end of sach annual reporting financal yaar, if any,

n respet of corlingances/caim/itigations against the Company @s it s not posaisie 5 predict the Dulcome of pandgng
matisre with securmsy.

4.4 lmpairmant of financlal sosets:
The Fpairment provisons b financial asssts am Mmaummmuﬁdﬁnmwmm
m%mmllnmmmw muwmnhhmmnuﬂm
MMWmm.mwmﬂw-m locking estimates &f the end of each
fepoding pariod.

a4 & Impairment of nen-financial sessta;
mﬂmmmnmmhhmﬂwthlnhﬁuﬁmﬂum“mhhﬂu"w
mm.mmmmmmhmmummwmu-m
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BOROSIL TECHNOLOGIES LIMITED
Notes to the condensed financial statoment for the paricd anded 30th Soptomber, 2022

Judigements aie required in assessin he recoverabilily of overdue tads rassiuables and detarmining winnher g
pravisicn againsl (hose mugmrﬂ rmmmmmmmﬁmm,m
mwmmﬂmmmmmwmmmmﬂumummm&m

4.8 Falr value measurement of financis! Instrumants *

wmhﬂrﬁmﬂh-nhlmmw%mm hmmmmnmhm

reponied feir value of fnancial Instruments,
Leases

4.10 Clessification of
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BOROSIL TECHNOLOGIES LIMITED

Notes to the condensed financial stalement for the period ended 30th Saptember, 2022

Note & - Other Intanglbls Assets
in lak

Particulars Other Intangible
ansels

Gross Black:

A5 ot st Aprfl, 2021 30.08

Additons 1350

Disposals / transiers .

As ut 318t March, 2023 a7

Addtons 5.68

Disposals / trarsters 5

As a1 30th September, 2022 _ 4833

AMDRTISATION:

As at 1st April, 2021 .48

Ampriieston durlng the year 733

Dispozals .

As at 378t March, 2022 2882

Amorsation during the period 388

Dixpasals

As at Ee 2022 32T

HET BLOGK : 5t B

A5 al 30th Septembes, 2022 16.83_

£.1 Other Intengible assels represents sofware other than seff generatea.

135



BOHOES, TRCHNOLOOES LINTTER
Mates (o e congeneed finser s a23temant for the parisd anded J0M Bdotembe, 31533
Baae | - Ugenirrond Gnameis assels - Losm

Faricularm B a2 301 =E.ﬂ-.'="'
= e . fapinnber 3500 ___Margh g
Lraetwred, Corsldans Bood |
Lasr b Erpioniss nss
Hotm B baresarmil Tinenclal asiet - (e
—— T i
T e T _ Ssplopbee 303 00 Manch J9I3
Listsrared, Commlosrsd Dood ;
Biemwitly Compoarts

136

=13




BOROML TECHNOLOGIES LIMITED
Hete i the candonmad finsncisl sistemant for the pesiod eneed 3318 Geplombar, 2052
Heete B Imcoma Tax

WA T major componenss of incama T Exparss / {Income) fet the Periad anced 30Ib Soptemnber, 2002 and Jith Sepember 7321

o s folo;
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BOROSIL LIMITED AT ITS MEETING
HELD ON FEBRUARY 07, 2022 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT AMONGST BOROSIL LIMITED AND KLASS PACK LIMITED AND BOROSIL
TECHNOLOGIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS ON THE
EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS

1. The Board of Directors ("Board”) of Borosil Limited (“BL" or “Demerged Company” or “the
Company”) at its meeting held on Monday, February 07, 2022, approved the Composite Scheme of
Arrangement amongst the Company and Klass Pack Limited ("KPL" or "Resulting Company” or
“Transferee Company”) and Borosil Technologies Limited ("BTL® or "Transferor Company”) and
their respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 ("Act’) ("Scheme’).

2. Provisions of Section 232(2)(c) of the Act require the Board of the Demerged Company to adopt a
report explaining the effect of the arangement on each class of shareholders, key managerial
personnel ("KMPs"), promoters and non-promoter shareholders of the Demerged Company laying
out In particular the share axchange ratio and specifying any special valuation difficulties and the
same is required to be circulated as parl of the notice of the meeting(s) to be held for the purpose of
approving the Scheme.

3. This report of the Board of the Demerged Company is accordingly being made in pursuance to the
requirements of Section 232(2)(c) of the AclL

4. Scheme details in brief:
A. The Scheme infer alia provides for:

(i} reduction and reorganisation of share capital of the Resulting Company;

(i) demerger, transfer and vesting of the Demerged Undertaking (as defined in the Scheme) from
the Demerged Company into the Resulting Company on a gaing concam basis, the consequent
issue of shares by the Resulting Company and reduction and cancellation of the existing paid-
up share capital of the Resulting Company held by the Demerged Company; and

(i) amalgamation of the Transferor Company with the Transferee Company.
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B. Rationale for the Scheme
The rationale for the Scheme is as follows:

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

b. The proposed demerger pursuant to this Schemne is expecled, inter alia, to resull in folowing
benafits:

(i}  value unlocking of scientific and industrial products business with ability to achieve
valuation based on respective-risk refumn profile and cash flows;

() attracting business specific investors and polential strafegic partners and providing betler
fexibiity in accessing capital, focused siralegy and specialisation for sustained growith and
theraby enable de-leveraging of the respeciive businesses in the longer-term,

(i) segregafion and unbundiing of the scientific and industrial products business of the
Demarged Company into the Resulling Company, will enable enhanced focus on the
Demerged Company and the Resulling Company for exploring opportunities in their
respective business domains; and

{iv) focused management approach for pursuing the growth in the respective business ' varticals
and de-risk the businessas from each other,

c. As part of the restructuring exercise, it is proposed lo consolidate the resources of the Transferor
Company with the Transfersee Company. The said amalgamation wil resull in the falfowing
banefils:

(i) Streamiine the cormorate structure and consolidation of resources within the Transferee
Company leading to greater synergies and oparational syrergy:

(i} Opporunities for employees of the Transferor Company to grow in a wider field of business,

{ifl) Optimal wiilizsaifon of resources and belfer management and administration, amd

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

d. In order o achieve an optimum equity share capital base which will cormmensurale with business
activilties of the Resulting Company subsequent to the demerger and merger as stated above, Il is
proposed o reduce the face value of the equily shares and recrganise the equily share capial of
the Resulting Company prior ta the said demerger and merger,

e. The proposed restructuring is in the inferast of the shareholders, credifors, employees, and olher
stakeholders of the Parties (as defined in the Schema).
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C. Consideration under tha Schame

{1

{ii}

Consideration for demerger

Upen the demerger, transfer and vesting of the Demerged Undertaking (as defined in the
Scheme) from the Demerged Company into the Resulting Company, the Resulting
Company shall, issus and aliot, on a proportionate basis to the shareholders of the
Demerged Company whose name is recorded in the register of members and records of
the depository as members of the Demerged Company as on the Record Date (as defined
in the Scheme), as under.

*3 (Threa) fully pad up equity share of INR 14 each of the Resufting Company (post
proposed re-organisation of share capilal) credited as fully paid up, for every 4 (Four) fully
paid up equity share of INR 1/~ each of the Demerged Company”.

Consideration for amalgamation

Upon the demerger, transfer and vesting of the Demerged Lindertaking, the Transferor
Company will become a wholly owned subsidiary of the Transferea Company and the entire
paid-up share capital of the Transferor Company will be held by the Transferee Company.
Accardingly, upon amalgamation of the Transferor Company with the Transferee Company,
there shall be no issue of shares as consideration for the sald amalgamation and all equity
shares of the Transferor Company held by the Transferea Company along with its
nominees, shall stand cancelled.

5. The Board considared and took on record the following documents while approving the Scheme:

(i)
{ii)

(i)

(iv)

(v}

(vi)

Draft Scheme;

Share Enfittement Ratio Report dated February 07, 2022 issued by M/s. SSPA & Co.,
Chartered Accountants, Registered Valuer, determining the share exchange ratio in
connection with the Scheme;

Fairmess Opinion dated February 07, 2022 issued by M/s. Keynote Financial Services Limited,
SEBI Registered (Category |) Merchant Banker providing an opinion on the share axchange
ratio mentioned in the Share Entitiement Ratio Report;

Certificate dated February 07, 2022 of M/s. Chaturvedi & Shah LLP, Chartered Accountants,
Statutory Auditors of the Company, confirming that the accounting treatment prescribed in
the Scheme i in compliance with the applicable Accounting Standards notified under the Act
and other generally accepted accounting principles;

Undartaking of the Company on non-applicabilty of conditions specified in Paragraph

(AJTD{b) of Part | of the SEBI Master Circular Mo,
SEBI/HOICFD/DILA/CIR/P/2021/0000000665 dated November 23, 2021 ("SEBlI Master
Circular’);

Certificate dated February 07, 2022 of M/s. Chaturvedi & Shah LLP, Chartered Accountants,

Statutory Auditors of the Company, in relation to non-applicability of conditions specified in
Paragraph (AN10)(b) of Pari | of the SEEBI Master Circular; and
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(vii)  Report of the Audit Committee and Committee of Independent Directors of the Company
dated February 07, 2022 recommending the Schema.

6. Effect of the Scheme

(i} !n consideration for demerger of the Demerged Undertaking, the Resulting Company shall
issu@ and allot its equity shares to the shareholders of the Demerged Company as specified
in Paragraph 4.C.(i) above.

(i) The Registered Valuer has confirmed thal no valuation difficullies were reported in
determining the share exchange ratio.

(i)  The equity shares of the Resulting Company will b listed on BSE Limited and the National
Stock Exchange of India Limited, pursuant to the Scheme and subject to the applicable laws

and receipt of requisite approvals.
(iv)  The Scheme is in the interest of the shareholders of the Demerged Company and will not
have any adverse impact on them.
B. Key Managerial Personnel of the Company

(i)  Pursuant to the Scheme, there shall be no impact on the existing KMPs of the Company not
ferming part of the Demerged Underiaking. The KMPs, if any, forming part of the Demerged
Undertaking shall become employees of the Resulting Company upon effectiveness of the
Schame.

(i)  Further, none of the KMPs, have any interest in the Scheme axcept to the extent of the equity
shares held by them, if any in the Demerged Company.

On behalf of the Board of Directors

-:-"\ '-;||Il i

Rajesh Kumar Chaudhary
Whola Time Director
DIN: 07425111

Date: February 07, 2022
Place: Mumbai
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ANNEXURE VI
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REFORT ADOPTED BY THE BOARD OF DIRECTORS OF KLASS PACK LIMITED AT ITS MEETING
HELD ON FEBRUARY 07, 2022 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT AMONGST BOROSIL LIMITED AND KLASS PACK LIMITED AND BOROSIL
TECHNOLOGIES LIMITED AND ITS RESPECTIVE SHAREHOLDERS AND CREDITORS ON THE
EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS

f. The Board of Direclors ("Board”) of Klass Pack Limited (KPL® or *Resulting Company” or
“Transferee Company” or “Company”) at its meeting held on Monday, February 07, 2022,
approved the Composite Scheme of Arrangement amongst Borosil Limited (*Demerged Company”)
and the Company and Borosil Technologies Limited ("BTL® or “Transferor Company”) and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 ("Act”) ("Scheme”),

2. Provisions of Section 232(2)(c) of the Act require the Board of the Resulting Company to adopt a
report explaining the effect of the arangement on each class of shareholders, key managerial
persannel ("KMPs’), promoters and non-promoter shareholders of the Resulting Company laying out
in particular the share exchange ratio and specifying any special valuation difficulties and the same is
required to be circulated as part of the notice of the meeting(s) to be held for the purpose of
approving the Schemsa,

3. This report of the Board of the Resulting Company is accordingly being made in pursuance to tha
requirements of Section 232(2)(c) of the Act.

4. Scheme details in brief:

A. Thia Scheme inter alia provides for:

{ii  reduction and recrganisation of share capital of the Resulting Company,

()  demerger, transfer and vesting of the Demerged Undertaking (as defined in the Schems)
from the Demerged Company into the Resulting Company on a going concern basis, the
consequent issue of shares by the Resulting Company and reduction and cancellation of
the existing paid-up share capital of the Resulting Company held by the Demerged
Company, and

(W)  amalgamation of the Transferor Company with the Transferee Company.
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B. Rationale for the Scheme
The rationale for the Scheme is as under;

a. Given its diversified business, i has become imperative for the Demerged Company lo
reorient and reorganize self in 8 manner that afows imparfing greafer focus on each of its
businesses. With this repositioning, the Demerged Company is desirous of enhancing is
opaeralional efficiency while it conlinues with s consumer producs business.

o

The proposed demerger pursuant lo this Scheme is expecied, intar alfa, fo result in following

benefits:

(i  value unlocking of scientific and industrial products business with ability to achieve valuation
based on respeclive-risk relum profile and cash flows;

(i) atiracting business specific inveslors and potential stralegic partners and providing belfer
flexibilty in accessing capital, focused strategy and specialisation for sustained growth and
thereby enable de-leveraging of the respective businesses in the longer-term;

(i) segregafion and unbundiing of the scientific and indusirial products business of the Demerged
Company info the Resulling Company, will enable enhanced focus on the Demerged
Company and the Resulting Company for exploring opportunities in their respective business
domains; and

(iv) focused management approach for pursuing the growth in the respective business’ verficals

and de-risk the businesses from each other.

2]

As pant of the restrucluring exercise, It is proposed lo consolidate the resources of the

Transferor Company with the Transferee Company. The said amalgamation will result in the

following benefits:

() Streamiine the corporate sfruciure and consolidalion of resources within the Transferee
Company leading to grealer synergies and operational synergy;

{ii) Opporunities for employees of the Transferor Company o grow in a wider field of business;

(i} Optimal utilisation of resources and better management and administration; and

{fv) Reduction of administrative responsibilities, multiplicity of records and legal and regulatory

compliances.

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

e The proposed restructuring is in the inlerest of the shareholders, creditors, employees, and
ather stakeholders of the Parties {as defined in the Scheme).”
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(i)

Upon the demerger, transfer and vesting of the Demerged Undertaking (as defined in the
Schame) from the Demerged Company into the Resulting Cempany, the Resulting Company
shall, issue and allol, on a proportionate basis to the shareholders of the Demerged
Company whose name [s recorded in the register of members and records of the depository
as mambers of the Demerged Company as on the Record Date (as defined in the Scheme),
as under:

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

., i

Upon the demerger, transfer and vesting of the Demerged Undertaking, the Transferor
Company will become a wholly owned subsidiary of the Transferee Company and the entire
paid-up share capital of the Transferor Company will be held by the Transferee Company.
Accordingly, upon amalgamation of the Transferor Company with the Transferee Company,
there shall be no issue of shares as consideration for the sald amalgamation and all equity
shares of the Transferor Company held by the Transferee Company along with its nominees,
shall stand cancelled,

5. The Board considered and tock on record the following documents while approving the Scheme:

0]
(i)

(i)

Draft Scheme;

Share Entitlement Ratio Report dated February 07, 2022 issued by M/s. SSPA & Co., Chartered
Accountants, Registered Valuer, determining the share exchange ratio in connection with the
Scheme;

Certificate dated February 07, 2022 of M/s. Pathak HD. & Associates LLP, Charered

Accountants, Statutory Auditors of the Company, confirming thatl the accounting treatment

prescribed in the Scheme Is in compliance with the applicable Accounting Standards notified

under the Act and other generally accepted accounting principles.

6. Effect of the Scheme

n

(#0)

No consideration will be issued by the Resulting Company to its shareholders for reduction
and reorganisation of its equity share capital.

In consideration for damerger of the Demerged Undertaking, the Resulting Company shall
issue and aliot its equity shares to the shareholders of the Demerged Company as specified
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(i)

(v}

(v)

(vi)

in Paragraph 4.C.{i) above,

Upon demerger of the Demerged Undertaking and allotment of New Equity Shares (as
defined in the Scheme) by the Resulting Company, the entire paid-up equity share capital of
the Resuiting Company held by the Demerged Company shall stand cancelled and the
issued, subscribed and pald up equity capital of the Resulting Company to that effect shall
stand cancelled and reduced. Furither, upon listing of equity shares of the Resulting Company
pursuant to the Schamea, the existing pre-scheme shareholders of the Company, except the
Demerged Company, shall be categorized as "public’ shareholders”,

The Registered Valuer has confirmed that no valuation difficultiss were reported in
determining the share exchange ratio.

The equity shares of the Company will be listed on BSE Limited and National Stock Exchange
of India Limited, pursuant to the Scheme and subject to the applicable laws and receipt of

requisite approvals.

The Scheama is in the interest of the shareholders of the Resulting Company and will not have
any adverse effect on them.

B. Key Managerial Personnal of the Resulting Company

)

(if)

Pursuant to the Scheme, there shall ba no impact on the exsting KMPs of the Resulfing
Company. The KMPs forming part of the Demerged Undertaking, if any, shall become
employees of the Resulting Company upon effectiveness of the Schemea.

It is clarified that the KMPs of the Resulting Company may change by appointments,
refirements or resignations or lo ensure compliance of the provisions of the Act, SEBI Listing
Regulations and Memaorandum and Articles of Association of such companies but the Scheme
isell does not affect the office of KMPs of the Resulting Company,

On behalf of the Board of Directors

'},r»w"'f’f

Vi k Patankar

Director

DIN: 07534225

Date: February O7, 2022
Ptace: Mumbai
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ANNEXURE VII
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BOROSIL TECHNOLOGIES LIMITED AT
ITS MEETING HELD ON FEBRUARY 07, 2022 EXPLAINING THE EFFECT OF THE COMPOSITE
SCHEME OF ARRANGEMENT AMONGST BOROSIL LIMITED AND KLASS PACK LIMITED AND
BOROSIL TECHNOLOGIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS
AND NON-PROMOTER SHAREHOLDERS

1. The Board of Directors ("Board”) of Borosil Technologies Limited ("BTL" or “Transferor Company”
or “the Company”) al iis meeting held en Monday, February 07, 2022, approved the Composite
Scheme of Arrangemeant amongst Borosil Limited (*BL" or “Demerged Company”™) and Klass Pack
Limited ("KPL" or “Resulting Company” or “Transferee Company”) and the Company and their
respective sharsholders and creditors under Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 ("Act”) ("Scheme”).

2. Provisions of Section 232(2)(c) of the Act require the Board of the Transferor Company to adopt a
report explaining the effect of the arrangement on each class of sharehelders, key managerial
personnel ("KMPs"), promoters and non-promoter shareholders of the Company laying out in
particular the share exchange ratio and specifying any special valuation difficullies and the same is
required to be circulated as part of the naotice of the meeting(s) to be held for the purpose of
approving the Scheme.

3. This report of the Board of the Transferor Company is accordingly being made in pursuance to the
requirements of Seclion 232(2)(c) of the AcL

4, Scheme details in brief:

A. The Scheme infer alfa provides for;

)] reduction and recrganisation of share capital of the Resulting Company;

(i)  demerger, transfer and vesting of the Demerged Undertaking (as dafined in the Scheme)
from the Demerged Company info the Resulling Company on a going concem basis, the
consequent issue of shares by the Resulting Company and reduction and cancellation of
the existing paid-up share capital of the Resulting Company held by the Demerged
Company; and

{iiy  amalgamation of the Transferor Company with the Transfaree Company,
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B. Rationale for the Scheme
Tha rationale for the Scheme is as under:

a,

Given its diversified business, it has become imperative for the Demerged Company to recrient
and recrganize #self in a manner thal allows imparting greater focus on each of ils businesses.
With this repositioning, the Demerged Company is desirous of enhancing ifs operational
afficiency while it continues with its consumer producls business,

The proposed demerger pursuant to this Scheme Is expected, inter alia, to resull in following

benefits:

(i} value unlocking of scientific and indusirial products business with ability to achieve
valuation based on respective-risk return profile and cash flows;

(i}  altracting business specific investors and potential strategic partners and providing
better flexibilty in accessing capital, focused sfrategy and specializatfon for suslained
growth and thereby enable de-leveraging of the respective businesses in the longer-
lerm;

(i) segregalion and unbundling of the sclentific and indusirial producis business of the
Demerged Company into the Resulting Company, will enable enhanced focus on the
Demerged Company and the Resulting Company for exploring opporiunities in their
respeclive business domains; and

fiv} focused management approach for pursuing the growth in the respective business’
verlicals and de-risk the businesses from each other.

As part of the restructuring exercise, it is proposed lo consolidate the resources of the

Transferor Company with the Transferee Company. The said amalgamation will resull in the

following benefits:

()} Streamiine the corporate structure and consolidation of resources within the Transferee
Company leading lo grealer synergies and operational synergy;

(i) Opporfunities for employees of the Transferor Company lo grow in a wider Reld of
business;

(i) Optimal utilisation of resources and belter management and adminisiration; and

(v} Reduction of adminislrative responsibilities, multiplicity of records and legal and regulatory
compliances.

In order lo achieve an oplimum equily share capital base which will commensurate with
business activities of the Resulfing Company subsequent to the demerger and merger as
stated above, It Is proposed to reduce the face value of the equity shares and reorganise the

equity share capital of the Resulting Company prior (o the said demerger and mierger,

The proposed resiructuring is In the interes! of the shareholders, creditors, employees, and
other stakeholders of the Farties (as defined in the Schema).”
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C. Consideration under the Scheme
() Consideration for demernger

Upon the demerger, transfer and vesting of the Demerged Undertaking from the
Damerged Company into the Resulting Company, the Resulting Company shall, issue
and allat, on a proportionate basis to the shareholders of the Demerged Company whose
name s recorded in the register of members and records of the depository as members of
the Demerged Company as on the Record Date (as dafined in the Schemes), as under;

3 (Three) fully paid up equity share of INR 14 each of the Resulling Company (post
proposed re-organisation of share capital) credited as fully paid up, for every 4 (Four) fully
paid up equity share of INR 1/~ each of the Demerged Company”.

(i} an ion for amalgamat

Upon the demerger, transfer and vesting of the Demerged Undertaking (as defined in the
Scheme), the Transferor Company will become a wholy owned subsidiary of the
Transferee Company and the entire paid-up share capital of the Transferor Company will
be held by the Transferee Company. Accordingly, upon amalgamation of the Transferor
Company with the Transferee Company, there shall be no ssue of shares as
consideration for the said amalgamation and all equity shares of the Transferor Company
hald by the Transferee Company along with its nominees, shall stand cancelled.

D. Dissol he T & Schemea

Upon amalgamation of the Transferor Company with the Transferee Company, the Transferor
Company shall stand dissolved without winding up. On and from the Effective Date {as defined in
the Scheme), the name of the Transferor Company shall be struck off from the records of the
concerned Registrar of Companias,

5. The Board considered and look on record the following documents while approving the Schema:

{Iy Draft Scheme; and

(if} Share Entitlement Ratio Report dated February 07, 2022 issued by M/s. SSPA & Co., Chartered
Accountants, Registered Valuer, determining the share exchange ratio In connection with the
Scheme.,

G. Effect of the Scheme

(i} Upaon the demerger, iransfer and vesting of the Demerged Undertaking, the Company will
become a wholly owned subsidiary of the Transferee Company and the entire paid-up share
capital of the Company will be held by the Transferee Company. Accordingly, upon
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amalgamation of the Company with the Transferee Company, there shall be no issue of
shares as consideration for the said amalgamation anrd all equity shares of the Transferor
Company held by the Transferee Company along with its nominees, shall stand cancelled.

(i Upon amalgamation of the Company with the Transferee Company, the Company shall
stand dissolved without winding up. On and from the Effective Date (as defined in the
Schame), the name of the Company shall be struck off from the records of the concernad
Registrar of Companies,

{iliy The Scheme is in the interest of the shareholders of the Transferor Company and will not
have any adverse effect on them.

B. Key Managerial Personnel of the Company

The KMP of the Company shall become smployes of the Transferee Company upon
effectiveness of the Schame.

On behalf of the Board of Directors

S
Mo
Vinayak Patankar
Director

DIN: 07534225

Date: February 07, 2022
Piace: Mumbai
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STRICTLY PRIVATE & CONFIDENTIAL Withadte r werseswpn.ln
Februpry 07, 2022

The Board of Directors The Board of Directors

Borosil Uimited Klass Pack Limited

1101, 11th Flaor, Crescenia, G-Black, 1101, 11th Fioor, Crescenza, G-Block,
Bandra Kurla Complex, Bandra {East), Bandra Kurla Complex, Bandra [East),
fumbal = 400 051. Mumbal = 400 051.

The Board of Director

Borosill Technologies Limited

11011, 11th Flaar, Cresceneo, G-Block,
Bandra Kurla Complex, Bandra (East],
Mumbai — 400 051,

Dear Sir(x)/ Madamis),

Re: Recommendation of:
[aj Falr equity share entitlernent ratio for the proposed demerger of “Sclentific and Industrial

Praducts’ Business of Boarasil Umited into Elass Pack Limited;

(b} Proposed amalgamation of Borosil Technologies Limited with Klass Pack Umited (post
demerger of "Scientific and Industrial Products” Business of Borosll Limited Into Klass Pack
Limited)

We refer to the engagement letter dated December 07, 2021, whereby, S5PA & Co., Chartered
Accountants (hercinafter referred to as "SSPA’ or “Valuer” or "We') have been appointed by the
Borosil Limited, Borosil Technologies Limited and Klass Pack Limited {hereinafier collectively
referred to as “the Companies’) to issue a report containing the recommendation of fair equity share
entitlement raths for the proposed demerger of Sclentific and Industrial Products Butlness
[hereinafter referred to as "Demerged Undertaking'} of Borosil Limited [hereinalter referred to as
BL') nto Klass Pack Limited (hereinafter referred to as "KPL or Transferee Company’) [Proposed
Demerger’] and propased amalgamation of Borosil Technologies Limited (hereinafter reforred to as
'BIL or "Transferor Company’) with EPL |(post demerger of Demerged Undertaking) ['Proposed
Amalgamation’), Proposed Demerger and Proposed Amalgamation are hereinafter collectively
referred to as ‘Proposed Restructuring’, Further, management of BL, BTL and KPL are horeinafer

collectively referred to as the ‘Management’

Page 1of 11
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4.1

S5PA & CO.
Charterrd Acconnigmi

SCOPE AND PURPOSE OF THIS REFORT

The Board of Directors of KPL, BL and BT1 are considering a proposal for Proposed
Restructuring pursuant to a Composite Scheme of Arrangement between the Companies and
their respective shareholders and creditors ander Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with Section 2{1B), section 2{19AA] and other
applicable provisions of the Income Tax Act [hereinafter collectively referred 1o as the
“scheme’),

Subject to necessary approvals, Demerged Undertaking of BL {including investments in KPL
and BTL} would be demerged into KPL and subsequent to demerger, BTL would be
amalgamated with EPL with effect from the Appointed Date of April 01, 2022 ("Appointed
Date’).

in consideration for the Proposed Demerger, equity shareholders of BL would be issued
equity shares of KPL.

In this regard, we have been appolated by the Companies to carry out the relative valuation
of equity shares of the Companies and to recommend the fair equity share entitlement ratio
for the proposed demerger of Demerged Undertaking of BL inta KPL and recammendation
for proposed amalgamation of BTL with KPL (post demerger of Demerged Undertaking of
BL). The report is being furnished by 5504 in the capacity of Registered Valuer under Section
247 of the Companies Act, 2013,

For the purpose of this valuation, the bases of value Is Relathve Value® and the valuation is
based an the "Going Concern’ premise, For the purgose of this valuation, February 04, 2022,
has been considered as the “Valuation Date’.

The report sets out our recommendations of the fair equity share entitiement ratio and
discusses the methodologies and approaches considered for arriving at the relative values
of the equity shares of the Companies for the purpose of recommendation of the thare

entitlement ratio,

BRIEF BACKGROUND

BOROSIL LIMITED

BL has its registered office at 1101, 11th Floor, Crescenzo, G-Block, opposite BMOA Club,
Bandra Kurla Complex, Bandra [East), Mumbal = 400051, BL presently has manufacturing
plants near laipur in Rajasthan, Bharuch District of Gujarat and Tarapur in Maharashtra. BL
currently operates the businesses through two divisions: manufacturing and trading of [i)

Page 2of 11
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2.2

23,

24

S55PA & CO.
Chartered Avceumtant

Scientific & Industrial Products and (i} Consumer Products. The shares of BL are listed on BSE
Limited {'BSE"] and the National $tock Exchange of India Limibed ["NSE'), BL holds 100% equity
stike in BTL and holds ~82.49% in XPL

DEMERGED UNDERTAKING OF BORDSIL LIMITED

The Demerged Undertoking of BL consists of manufacturing and trading of scientific and
industrial products such as laboratory glassware, instruments, disposable plastics, liquid
handling systems, wials and explosion proof lHghting glassware and other bench top
equipment used by the pharmaceutical industry, research and development, education and
heatthcare segments of the market and the joint and inseparable manufacturing facility
located at Bharuch which produces scientific & industrial and consumer products. Demerged
Undertaking includes 100% equity stake in BTL and B2.49% equity stake in KPL

BOROSIL TECHNOLOGIES LIMITED

BTL is engaged in the business of manufacturing of scientific instruments.

BTL is a whally owned subsidiary of Barasil Limited.

The issued and paid-up equity share capital of Transferar Company as on March 31, 2021 is
IMR 495 lakhs comprising of 49,50,000 equity shares of face value of INR 10 each,

KLASS PACK LIMITED

EPL is engaged In the business of manufacturing and supply of pharmaceutical vials and
ampoules 1o the pharmaceutical industry for over 15 years and has its manufacturing
facifities at Nashik, Maharashtra

We hove been informed that KEPL is considering reduction and reorganization of its equity
share capital through a Scheme, wherein the face value of the equity shares of the KPL shall
be reduced from INR 100 each to INR 10 oach such that, the ksued, subscribed and paid up
equity share capital of KPL is reduced from the present amount of INR 16,32,94,900 divided
into 16,32,949 equity shares of INR 100 each fully paid 1o INR 1,63,29.490 divided into
16,32 949 equity shares af INR 10 each fully pakd up.

Subsequently, upon reduction of face value of the equity shares of KPL, every 1 equity share
of KPL of face value of INR 10 each shall be further split into 10 equity shares of INR 1 sach,
such that the issued, subscribed and pald up equity share capital of KPL shall be INR
1,63,29.490 divided into 1,63,29,490 equity shares of INR 1 each fully paid up.

REGISTERED VALUER - 55PA & CO., CHARTERED ACCOUNTANTS
55PA B Co., Chartered Accountants, is a partnership firm, focated at 1" Floor, "Arjun”, Plot
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Mo. 6A, V. P. Road, Andheri [West), Mumbal - 400 058, India. 55PA is engaged in providing
warious corporate consultancy services,

55PA B a Tirm of practicing Chartered Accountants registered with The Institute of Chartered
Accountants of india [CAI'), 55PA s also registered with the Insolvency and Bankruptcy
Board of India ["IBBI), as a Registered Valuer for asset class — "Securities or Financial Assets’
with Registration No. IBRIRV-Ef06/2020/126.

SOURCES OF INFORMATION

The valuation exercise is based on the fallowing information which has been recebved from

the Management and any infoermation available in the public domain:

(a) Awdited fmancial statements of BL, BTL and KPL for FY 2020-21

(b} Management certified profitability statement for nine months period ended December
31, 2021 ["9ME Decdi') and statement of assets and liabilities as at Decembaer 31, 2021
pertaining to the Demerged Undertaking of BL

e  Audited financial statements of BTL and KPL for 9ME Dec 1.

{d] Financial Projections of Demerged Undertaking of BL, BTL and KPL for three months
period ended March 31, 2022 and from FY 2022-2023 to FY 2025-26.

e} Draft Composite Scheme of Arrangement,

{f) Discussions with the Management on various issues relevant to valuation including
prospects and outlook of the butiness, expecied growth rate, and other relevant
information relating to future expected profitability, etc.

gl Such other information and explanations as we required and which have been
provided by the Management including Management Representations.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS, AND DISCLAIMERS
Dur repart is subject to the scope and limitations detailed hereinafter. As such the report is
to be read in totality, and not in parts, in conjunction with the relevant documents referred
to herein and in the context of the purpose for which it is made. Further, our report on the
recommendation of fair equity share entitlement rotio and recommendation for the
Proposed Amalgamation for the Proposed Restructuring is in accordance with ICA] Valuation
Standards 2018 issued by The Institute of Chartered Accountants of india.

Valuation is nat a precise science and the conclusions arrived at will be subjective and
dependent on the exercise of individual judgment. There is, therefore, no indisputable single
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value, While we have provided an assessment of value by applying cerfain fermulae which
are based on the infarmation available, others may place a different value.

The report assumes that the Compandes comply fully with relevant faws and regulations
applicable In its area of operations and usage unbess otherwise stated, and that the
Companies will be managed in a competent and responsible manner, Further, as specifically
stated (o the cantrary, this repart has gleen no consideration to matiers of a legal nature,
Iincluding tssues of lepal title and complance with local laws, and ltigations and other
contingent liabilities that are not recorded/reflected in the balance sheet provided to us.
The draft of the present report was circulated to the Management [excluding the
recommended fair equity share entitiement ratio and recommendation for Proposed
Amatgamation) for confirming the facts stated wn the report and 1o confirm that the
Infarmation or facts stated are not erroneous.

Valuation analysis and results are specific to the purpose of valuation and the Valuation Date
mentioned in the report and is as per agreed terms of our engagement.

For the purpose of this exercise, we were provided with both written and verbal information
including information detailed hereinabowve in para “Sources of Information’. Further, the
responsibility for the accuracy and completeness of the information provided to us by the
Companies / auditors [/ consultants, is that of the Companies. Also, with respect to
explanations and information sowght from the Companies, we have been given to
understand by the Management that they have not omitted any relevant and material
information about the Companles. The Management have indicated to us that they have
understood that any omissions, inaccuracies or misstatements may materally affect our
valuation analbysis/conclusions.

Dur work does not constitute an audit, due diligence, or certification of these information
fieferred to in this report including information sourced from public domain, Accordingly, we
are unable 1o and do not express an opinion on the faimess or accuracy of any financial
infarmation referred to in this report and cansequential impact on the present exercise.
Howeyer, we have ovaluated the information provided to ws by the Companies through
broad inguiry, analysis, and review, However, nothing has come to our attention to indicate
that the infarmation provided/ obtained was materially misstated [/ incorrect or would not
afford reasonable grounds upon which to base the report,

Cur recommendation is based on the estimates of future financial performance as projected

by the Management, which represents their view of reasonable expectation at the point of
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time when they were prepared, after giving due considerations to commercial and financial

aspects of the Companies and the industry in which the Companies operate and taking into
account the current economic scenario and business disruptions caused on account of
spread of COVID-19 pandemic. But such infarmation and estimates are not offered as
assurances that the particular level of income or profit will be achleved, or evenis will occur
as predicted. Actual results achleved during the period covered by the prospective financial
staternents may vary from those contained In the statement and the varation may be
material, The fact that we have considered the projections in this ewercise of valuation
should not be construed or taken as our being associated with or a party to such projections.

59, We have relied on data from external sources also to conclude the valuation. These sources
are believed to be relisble and therefore, we assume na lability for the truth or sccuracy of
any data, opinbons, or estimates furnished by others that have been used in this analysis.
Where we have relied an data, opinions, or estimates from external sources, reasonable care
has been taken to ensure that such data has been correctly extracted from those sources
and/or reproduced in its proper form and context.

510, Awvaluation of this nature involves consideration of various factors including those impacted
by prevailing markel trends in general and industry trends in particular. This report is issued
on the understanding that the Management has drawn our attention to all the matters,
which they are aware of concerning the financial position of the Companies and any other
matter, which may hawe an impact on our opinion, on the value of the shares of the
Companies Including any significant changes that have taken place or are likely to take place
in the financial position of the Companies, Events and transactions occurring after the date
of this report may affect the report and assumptions used in preparing it and we do not
assume any obligation to update, revise or reaffirm this report.

511 We are independent of the Companies and have no current or expected interest in the
Companies or its assets. The fee pald for our services in no way influenced the results of our
anahysis,

512 Durreport is not, nor should it be construed as our opining or certifying the compliance with
the provisions of any law including companies, competition, taxation, and capital
marketrelated laws or as regards any legal implications or issues arising in India or abroad
from the Propased Restructiring.

513. Any person/ party intending to provide finance/ divest/ invest in the shares/convertible

Instruments/ business of the Companies shall do so after seeking their own professional
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advice and after carrying out their own due diligence procedures to ensure that they are
making an informed decision,

5.14. The decion to carmy out the Proposed Restructuring (Including consideration thereaf) les
entirely with the parties concerned and our work and our finding shall not constitute a
recommendation as to whether or not the parties should carry oul the Proposed
Rastructuring.

515 Our Report s meant for the purpose mentioned in Para 1 only and should not be used for
any purpose other than the purpose mentioned therein, It is exclusively for the use of the
Companies and may be submitted to regulatery/ statutory authority for obtaining requisite
approvals, The Report should not be copied or reproduced without obtaining our prior
writien approval for any purpose other than the purpose for which it is prepared. In no
event, fegardiess af whether consent has been provided, shall 55PA assume any
responsibility to any third party to whom the repart is dischosed or otherwise made avallable.

516, 55PA nor its partners, managers, employess make any representatbon or warranty, express
or implied, as to the accuracy, reasonableness, or completeness of the information, based
an which the valuation i carried out. We owe responsibility only to the Companies that
have appointed us under the terms of the Engagement Letters. Wie will not be Fable for any
losses, claims, damages, or labdlities arsing out ol the actions taken, omissions, or advice
Eiven by any other porson. In no event shall we be liable for any loss, damages, cost, or
expenses arising In any way from fraudulent acts, misrepresentations, or wilful default on

part of the dlient or companies; their directors, employees, or agents.

&, PROPOSED DEMERGER OF DEMERGED UNDERTAKING OF BL INTO KPL
£.1.  VALUATION APPROACH AND METHDDOLOGIES
B.2. Forthe purpose of valuation, generally following approaches can be considered, iz,
) the ‘Market' approach
(Bf the ‘Income” approach; and
(e} the ‘Cost” approach;
Each of the aforesaid approaches proceeds on different fundamental assumptions which
have greater or lesser relevance and at times even no relevance, to a ghven situation. Thus,
the approach to be adopted for a particular valuation exercise must be judiciously chosen.
B3, COST APPROACH

The Cost approach reflects the amount that would be required currently to replace the
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service capacity of an asset] often referred to as current replacement cost. In the present
case, the business of Demerged Undertaking of BL and business of KPL are intended to be
continued on a “going concern basis’ and there ks no intention 1o dispose-off the assets,
thergfore the 'Cost’ approach s not adopted far the present valuation exercise.
Consldering the above, we have thought fit to consider a combination of "Market” approach
nnd “Income’ approach for valuation of equity shares of Demerged Undertaking of BL and
KPL

MARKET APPROACH

In the present case, the equity shares of Demerged Undertaking of BL are not separakely
Iisted and equity shares of KPL are also not listed an any stock exchanges. Therefore, we
have thought fit to consider Comparable Companies” Multiple |'COM') Method for valuation
of equity shares of Demerged Undertaking of BL and KPL under the ‘Market’ approach.
COMPARABLE COMPANIES' MULTIPLE METHOD

Under CCM method, the value of Demerged Undertaking of BL and KPL is determined by
using multiples derived from valuations of lsted comparable companies. This valuation &
based an the principle that market valuations, taking place between infermed buyers and
infarmed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be
chasen carefully and adjusted for material differences, i any,

in the prosent case, Enterprise Value [EV) to Earnings before Interest Tax Depreciation and
Amortization (EBITDA] multiples of comparable listed companies are used to arrive at EV of
Demerged Undertaking of BL and KPL

Ta the value so arrived, appropriate adjustments have been made for cash & cash
equivalents, value of investments and amount to be received on exercise of ESOP’s 1o arrive
at the equity value.

The equity valug as arrived above is divided by the diluted number of equity shares in case
of Demerged Undertaking of BL and revised number of equity shares after considering the
re-organisation of share capital [as mentioned In para 2.4 of this report] in case of KPL, to
arrive at the value per share of Demerged Undertaking of BL and KPL.

INCOME APPROACH

Under the “Income’ approach, Demerged Undertaking of BL and KPL are valued using the
‘Discounted Cash Flow" {'DCF') Method.

. Under the DCF method, the projected free cash flows from buskness operations afier

cansidering fund requirements for projected capital expenditure and incremental working
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capital are discounted at the Weighted Average Cost of Capital {"WACC'), The sum af the
discounted value of such free cash flows and the discounted value of perpatuity is the value
of the business,

The free cash flows represent the cash available for distribution 1o both the owners and the
creditors of the business. The free cash flows are determined by adding back to profit before
tax (i) interest on loans, iF any, (0] deprecistion and amortizations {non-cash charge}, and (i)
any non-operating item, The cash flow is adjusted for outflows on account of [i} capital
expenditure, (i} Incremental working capital requirernents and (Hi} tax,

WALE s considered as the most appropriate discount rate in the DCF Method since i reflects
both the business and the financial risk of the company. In other words, WACC is the
weighted average of cost of equity and cost of debt.

. To the value so arrived, appropriate adjustmeonts have been made for cash & cash

equivalents, value of investments and amount to be received on exercise of ESOP's to arrive
at the eguity value,

The equity value as arrived above is divided by the diluted number of equity shares in case
of Demerged Undertaking of BL and revised number of equity shares after considering the
re-organisation of share capital [as mentioned in para 2.4 of this report] in case of KPL, to
arrive at the value per share of Demerged Undertaking of BL and KPL

RECOMMENDATION OF FAIR EQUITY SHARE ENTITLEMENT RATIO

The fair basks of demerger of Demerged Undertaking of 8L into KPL would have to be
determined after taking into consideration all the factors and methodologies mentioned
hereinabove. Though different values have been arrived at under different methods, for the
purposes of recommending an entithement ratio it is necessary to armive at a single value for
the equity shares of Demerged Undertaking of BL and KPL It is however important to note
that in doing o, we are not attempling to arrive at the absolute values of the shares of each
company, Our exercise is to work oul relative value of shares of Demerged Undertaking of
BL and KPL to facilitate the determination of an entitlement ratio. For this purpose, it Is
necessary Lo give appropriate weightage 1o the values arrived at under each approach,

As mentioned above, we have considered a combination of CCM Method under "Market’
approach and DCF Method under “income’ approach for arriving at the value per equity
share of Demerged Undertaking of BL and for KPL. The values under each of the approaches
is given in the table below:
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et > of BL
Valuation Approach Volek par PR e
Share (INR) Share (INR) -

Asset Approach * A MR A NA
Impame Approsth 15166 5l 113,63 505
Market Appraach 150,02 5096 113.89 50%

Fair Value per Equity Share 15084 113.76

Equity Shore Entitlement Ratle 1.33

NA = Not Apphed / Not Applcobie
* Since, the business of Devmerged Undertoking af Bl ond the business af KPL ore both
intended fo be conbinued on a ‘going concern basts' and there & no miention to dispote-aff
the osiets, therefore the Asset’ approach is not adopted for the present valuotion exercie.

The fair equity share entitlement ratio has been arrived on the basis of a relative valuation
of equity shares of Demerged Undertaking of BL and KPL based on the approaches explained
herein eardier and considering various qualitative factors relevant to the companies and the
business dynamics and growth potential of the businesses, having regard to information
base, management representation and perceptions, key underlying assumptions and
limitations,

in the ultimate analysis, valuation will have to involve the exercise of judicious discretion and
judgment taking into account all the relevant factors. There will always be several factors,
g present and prospective campelition, the yield on comparable securities and market
sentiments, otc., which are not evident from the face af the balance shesis bul which will
strongly influence the warth of & share. This concept is alta recognized in judicial decislons.
For example, Viecount Simon Bd i Gold Coxst Selection Trust Ltd. v Humphrey reported i
30 TC 209 (House of Lords) and quoted with approval by the Supreme Court of India in the
case reporied in 176 ITR 417 as under:

If the asset takes the form of fully pold shares, the valuation will take into account not only
the terms of the ogreement buf o mumber af other foctors, such o3 prospective pleld,
muarketainlity, the generol cutlook for the type of business of the company which has allalted
the shares, the resuit of o contemporary prospectus offering similor shores for subscription,
the capitel pasition of the compony, 3o forth. There moy also be an alement of valie in the
foct thot the holding of the shares gives confrol of the company. If the asset & gifficwlt o
virlue, but is nonetheless of o money volue, the best valuation possible must be made.
Valuation is an ort, nol an exect science. Mathematical certainty is not demanded, nor indeed
i it possibie.”
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In light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove eardier in this report, in our opinion:

The fair equity share entitiement ratio for the proposed demerger of Demerged Undertaking
of BL into KPL ks as under:

3 (Three) equity shares of KPL of INR 1 each fully paid up (post proposed re-organisation
of share capital) for every 4 [Four) equity shares of BL of INR 1 each fully paid up.

PROPOSED AMALGAMATION OF BTL WITH KPL

On completion of proposed Demerper of Demerged Undertaking of BL into EPL, BTL will
became a wholly owned subsidiary of KPL i.e entire paid-up share capital of 8TL will be held
by KPL

Upon the effective date, pursuant to amalgamation of BTL with KPL, the entire shaneholding
of KEPL in BTL will be cancelled. Pursuant to the amalgamation, there would be no change in
the paid-up share capital of EPL Since there i3 no impact on the sharehalding pattern of KPL,
no valuation of KPL and of BTL |s required.

Accordingly, valuation approaches as indicated in the format as proscribed by circular
number NSESCMLI2017/13 of NSE and LIST/COMP/OZ/2017-18 of BSE have not been
undertaken as they are nol relevant in the instant case.

Thus, upon the proposed amalgamation of BTL with KPL, no equity shares shall be issued to
the shareholders of BTL.

Thanking you,
Yours faithiully,

For 55PA & CO.

Chartered Accountants

ICAI Firm registration number; 128851W

IBBI Remstered Valuer No.: IBBIFRV-E/06/2020/126

E .5,_-,_‘11 5 ""-.'IEJ

Parag Ved, Partner
Registered Valuer No.; IE-HI,.I'H'H'IDE.I"IDIHF 10097
ICAI Membership No. 102432

= E
e, S

UDIN: 2210243 2AAPULIRABE]
Place: Mumbal
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ANNEXURE IX

Private and Confidentiol 25
—YEARS—
OF CREATING
YARGUCH
KEYNOTE AEATION ST
TRUS'T
Felbruary OF, 2022
The Board of Directors The Board rectors
' /" Borosil Limited Klass Limited
1101, 11th Floor, Crescenzo, G-Block, “11th FAoor, Crescenzo, G-Block,
Bandra Kurla Complex, Bandra (East], ra Kurla Complex, Bandra (East],
Mumbai — 400 051 Murmbai — 400 051

Dear Sirs)/Madam|s],

Reg: Fairness Opinton in connection with the Composite Scheme of Arrangement amongst Borosil Limited
["BL" or “Demerged Company™) and Klass Pack Limited ["KPL™ or “Resulting Company”™ or "Transfores
Company”) and Borosil Technologies Limited (“BTL” or “Transferor Company™) and their respective
shareholders and creditors |'Schema’)

Eeynote Financhal 5ervices Limited [“Keynote® or “we® or “us"} 5 a Category | Marchant Banker registered
with Securities Exchange Board of india ("SEBI®). We understand that the Board of Directors of Borosil
Lirmited {"BL") & contemplating a demerger of its Scientific and industrial Products Business |"Demerged
Undertaking™] (as defined in the Scheme) into Klass Pack Limited (“KPL") ("Proposed Demerger”) and it is
alss proposed to amalgamate Borosll Technohsgies Limited ("BTL™) with KPL ["Propossd Merger”) as part of
composite scheme of armangement under Sections 230 to 232 of the Companles Act, 2013 [“Scheme”),
Proposed Demerger and Proposed Meqger ane hereinafter referred to as “Proposed Restructuring”.

In connection with the aforesald, we have been requested by the management of BL to issue a Fairness
Opinkon, as to the fairness of the valuation of the Proposed Restructuring as on February 04, 2022
("Valuation Date”), We have perused the documents [ information provided by you in respect of the said
Scheme and the Valuatson Report a8 isswed by WS 55PA & Co., Chartered Accountants dated February 07,
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Company Profilg:
Rocosi Limited

Bl is a public company cerporated under the provisions of the Companles Act, 1956, BL Is engaged in the
business of manufacturing and trading of sclentific and industrial products and corsumer products. The

equity shares of BL ang listed on BSE Limited and the National Stock Exchange of India Limited.

The Scientific and Industrial Products Business of BL means the business in relation to manufacturing and
trading of scientific and industrial products such as laboratory glassware, instruments, disposable plastics,
liquid handling systems, vials and explosion procl lighting glassware and other bench top equipment used
by the pharmaceutical industry, research and development, education and healthcare segments of the
market and the joint and incaparable manufacturing facility located at Bharuch which prodsces sclentific &
industrial and consurmer products.

Kiass Pock Limited

KPL s a public comparny incorporated under the provisions of the Companies Act, 1956, KPL Is engaged in the
manufacture and supphy of pharmaceutical wals and ampoules to the pharmaceutical industry for over 15
years and has its manufacturing facilities at Mashik, Maharaghtra. BL holds ~82.49% of the issued, subscribed
and pald up equity share capital of KPL

Berasil Technologies Umited

BTL Is a public company incarporated under the provisions of the Companies Act, 1956, BTL is engaged In
the bassiness of manufacturing of scientific instruments. BTL i a wholly owned sulbsidiary of BL

1. Given its diversified business, it has become imperative for the Demerged Company to reorient and
rearganize isalf in a manner that sllows imparting greaber fecis on each of its businesses With this
repositisning. the Demerged Company |s desirows of enhancing its operational efficlancy while it
continues with its consumer products business.

i The proposed demerger pursuant to this Scheme s expected, inter afig, vo result in following
benefits:

i value unlocking of scientific and Industral products busingss with ability to achisve
willuation hased on respective-risk return profile and cach Mows;

fii] attracting business specific immestors and potential strategic partners and providing better

flexibdity in accessing capital, focused strategy and utllization for sustained growth and
thereby enable de-leveraging of the respective businesses In the lenger-term;
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{iiny segregathon and wunbundling of the sclentific and industrial products business of the
Demerged Company into the Resulting Company, will enable enhanced focus on the
Demerged Company and the Resulting Company for exploring opportunities in their
respective business domains; and

L] focused management approach for pursuing the growth in the respective business’ verticals
and de-risk the businesses fram each other.

3 Ay part of the restructuring exercise, it is propesed to consolidate the resources of the Transferor
Compary with the Transferee Company. The said amalgamation will result in the following benefits:

i Streamline the corporate structuse and consaledation of resowrces within the Transferese
Campary leading to greater synergies and operational synergy;

{ii} Qpportunities for amployees of the Transferor Company to grow in a wider fiald of business;
(i}  Optomal utilization of reqources snd better management and sdminktration; and

(i) Reduction of adméntstrative responsibdlithes, muliipliclty of records and begal and regulatony
complances.

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

5 The proposed restructuring is in the interest of the shareholders, creditors, employess, and othis
stakeholders of the Parties.

Dur Recommendation:

As stated in the Valuation Report by M/s. 55PA & Co., Chartered Accountants, they have recommended the
following equity share entitlement ratia for the Mropoded Demerger:

*3 (Three) equity share of KPL of INR 1 sach fully paid up (podt proposed re-organisation of share capital)
for every 4 [Four) equity shares of BL of INR 1 each fully pald up.”

Further, as per the Scheme, the face value of Equity Shares of KPL will get reduced from the present amount
of INR 16,32,94,500 divided Into 16,32,949 equity shares of INR 100 each fully paid to INR 1,63,29,4580
divided into 16,32,949 equity shares of INR 10 each fully paid up. immediately upon such reduction, every
1 equity share of KPL of face value of INR 10 each shall be further spiit into 10 equity shares of INR 1 each,
such that the issued, subscribed and paid up equity share capital of KPL shall be INR 1,63,29,450 divided
into 1,63,79,490 equity shares of INR 1 each fully paid up. Hence, as part of this capital reduction and
rearganisation, the number of equity shares shall change from 16,332,949 ta 1,63, 29,4590,
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Afer the Proposed Demerger, BTL will become & whally-owmed subsidiary of KPL i.e, entire pald-up shame
capital of BTL will be held by KPL Upon the effective date, pursuant 1o merger of BTL with KPL, the entine
sharehalding of EPL in BTL will be cancelled and na equity shares shall be issued to the shareholders of BTL
as cansideration upon its merger with KPL

The aforésaid shall be pursuant to the Scheme and shall be subject to receipt of approval from any
competent autharity ad may be applicable snd other satutony spprovals g may be reguired. The detadled
terms and conditions of the Proposed Restructuring are mose fully set forth in the S5cheme. Keynote has
aued the Faimsss Opinion with the understanding that Scheme shall not be materally sltered and the
parties hereto agree that the Falmess Oplnlon would not stand good n case the final Scheme atters the
Proposed Restructuring.

Based on the information, data made available bo us, to the best of our knowledge and belief, the Equity
Share Entitlement Ratlo as recommended by M/s, 55PA & Co., Chartered Accountants In relation to the
propoded Compadite Schems of Arrangement is fair to the equity thareholders of BL, KPL and BTL In our
opinion,

sources of informathen:

For arriving &t the Famess Opinlon set forth befow, we have relied upon the following sources of
infarmation:

Valuation Report by M. S5P8 B Co., Charened Accountants dated February 07, 2022,

Composite Scheme of Arrangement betwesn 8L, BTL and EFL

Annual reports for FY 20059-2000 and FY 3020- 3021 of BL. EPL and BTL

Audited Financial Statements &5 81 31 December 2021 for KPL and BTL

Limited Review Financial Statements for 9 months ended 31" December 3021 of 8L

Management Projections from FY 2021-2022 to FY 2025-2026 for Demerged Undertaking, BTL and KPL

In adidition to the sbove, we have also obialned such other Information and explanations, which wers
considered rélevant for the purpose of our Anabysis from the management of BL

Exclusbons and Limitations:

We have assumed and relied upon, without independent werification, the acowracy and completeness of all
informaticn that was publicly available or provided or otherwise made available to us by the companies for
the purpose of this opinlon, Our work does not constitute an awdit or certification or due diligence of the
working results, financial statements, finandial estimates or estimates of value to be realized for the assets
of the companies. We have solely reliad upon the information provided to us by the companies. \We have
not reviewsd any books or records of the companies [other than those provided or made available to us),
We have not assumed any obligation to conduct, ner have we conducted any physical inspection or tithe
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verification of the properties or facilities of the companies and neither express any opinion with respect
thereto nor accept amy responsibility therefore. We have not made any Independent valuation or appraksal
of the assets or labilities of the companies. We have not reviewed any internal management information
statements of any non-public reports, and, instead, with your consent we have relled upon information
which was publicly available or provided or ctherwise made available to us by the companies for the
purpose of this opinion. We ane not experts in the evaluation of litigation or ather actual or threaten daims
and hence have not commented on the effect of such Btigation or claims on this opinlon. We are not kegal,
tax, regulatory or actuarial advisors. We are financial advisors only and have relied upon, without
indepandent verification, the sssessment of the companies with respect to these matters. In addition, we
hawve assiemed that the Scheme will be approved by the regulatory authorities and thal the Proposed
Restructuring will be consummated substantially in accordance with the terms set forth in the Scheme.

We understand that the management of the companies during our discussion with them would have drawn
our attention to all such information and matters which may have an impact on our analysls and opinion.
W have assumed that in the cowrse of obtalning necessary regulatory or other consents or approvals, no
restrictions will be imposed that will have a material adverse effect on the benefits of the Proposed
Restructuring that the companies may have contemplated. Our opinlon s necessarily based on Brancial,
eoonomic, market and other conditions as they currently exist and on the information made available to us
a5 of the date hereof. i should be understood that although subsequent developments may affect this
opinkon, we do not have any obligation to update, revise or realfirm this opinlon. In arriving at our opinion,
we are nat authorized to sollcit, and did not solkdt, Interests for amy party with respect to the acgquisition,
business combination or other extra-ordinary transaction invahing the companies or any of thelr asseis,
nor did wee negotiats with amy other party in this regand,

We hawve acted a4 a financial advizor 1o the companies for providing a Fairness Opinion and will recsive o
fee for our serdoes.

in the ordinary course of business, Keynote s engaged In securities trading, securities brokerage and
immestrent acthdties, as well as providing Imvestment banking and investment advisory services. in the
ordinary course of its trading, brokerage and financing acthvities, any member of Keynote may at any time
hold long or short positions, and may trade or otherwise effect transactions, for its own accouwnt or the
sccounts of customers, in debt or equity securities or senlor loans of any company that may be Involved in
the Proposed Restructuring.

The Fairness Opinion &5 addressed only to the Board of Directors of BL and is for the purpose of submission
to the Stock Exchanges under the SEBI Circular, Further, the Fairness Opnion may be disclosed on the
webiite af the companies and the Stock Exchanges and alse be made part of the explanatory statement to
be circulated to the shareholders and / or creditors of the Company. The Faimess Opinion should be read
in totality and not In parts. The Faimess Opindon shall not othensise be disclosed or referred to publicly or
to any other third party without Keynobe™s prior written consent. If this Falrness Opinion |5 used by any
persan other than whom it is addressed or for any purpose other than the purpose state hereinabove, then
we will not be liable for any comsequences thereol,
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KEYNOTE RELATIONSHIP:
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TRUST

We express no opinion whatever and make no recommendation at all as 1o the companies’ underlying
decision to effect to the Proposed Restructuring or as to how the holders of equity shares or preference
shares or secured or unsecured creditors of the companies should vote at their respective meetings, if any,
held in connection with the Propased Restructuring. We do not express and should not be desmed (o have
expressed any views on any other terms of Proposed Restructuring. We alis express no opinlon and
accordingly accept no respensibllity for or as to the prices at which the equity shares of the compandes will
trade following the announcement of the Proposed Restructurning or as to the financial performance of the
companies following the consummation of the Proposed Restructuring,

in na circumstances however, will Keynote Financlal Services Limited ar s assoclates, directors or
employees sccept any responsibility or Kability to any third party and in the unforeseen event of any such
responsibility or Bability being imposed on Keynote Financial Senvices Limited or Its associates, directors or
employees by any third party, the companies and their affiliates shall indemnify them.
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ANNEXURE X

APPLICABLE INFORMATION OF KLASS PACK LIMITED IN THE FORMAT SPFECIFIED FOR
ABRIDGED PROSPECTUS

mhnwmmmmuummmm-
Limited (“Resulting Company” or “Transferce Company” or “Company” or “KPL"), involved in the
Mmumwwwwwwﬂﬂﬁm_

-tm-ﬂmudnqm
mwwhhmhmﬂmmmuﬂm-
i : dated Movember 13, 2021. This Abridged

mmm H !&ﬂlﬁ. mmmmmu
WMMIM :

Yo may download the Scheme from the utlmln: of BL ie., www borosil.com or the website of the stock exchanges
where the equity shares of BL are listed i.e., BSE Limited (“BSE”) and National Stock Exchange of India Limited
(“MSE™) (BSE and NSE together hereinafier referred as the “Stock Exchanges™)

(Capitelived ferms nol defined herein shall hove the mrearings aseribed to them wnder the Scheme)

KLASS PACK LIMITED
CIN: UT4999MH 1991 PLCOG185 1 Date of Incorporation: May 29, 199]

office | Corporaie offc Gl Eouail and Telepl Website

1101, 11® Floor, | 1101, 11* Floor, | Mr, Chaitanya | Email: Teot
Crescenao, G | Crescenzn, G | Chanhan kpl. inli il.eom Applicable
Block. Plot No. C - | Block, Plot No. € - T:Ir]:lhl:lnl: {(022) 6740 6300

38, Opp. MCA |38, Opp. MCA
Club, Bandra Kurla | Club, Bandra Kurla
Complex, Bandm | Complex, Bandra
{E), Mumbai - 400 | (E}, Mumbai - 400
051 51

NAMES OF PROMOTERS OF THE COMPANY (KLASS PACK LIMITED): (i) Borosil Limited: (i) Shiv Ganga
Caterers Private Limited; (i) Mr. Prashant Amin; (iv) Mrs, Shweta Amin; (v} Mr. Gangadhar Amin; {vi} Mrs. Pramila
Amin; and {vii) Mr. Pravesh Amin

Details of Offer to Public

Fresh Issue Size |, Total Issue Size TR
Type selamie by no.of shares ,mﬁ;"muuﬂ- e Undr | Share Rrraon
M‘m -‘!:n'“th ilh]' vlrhrlnu-li Qi NI RI
Hanuimh.ls

OFS: Offer for Sale

SCHEME DETAILS AND LISTING
THE C E E

The Composite Scheme of Armangement amongst Borodil Limited (“Demerged Company™ or “BL") and Klass
Pack Limited (“Resubting Company™ or “Transferee Company” or “KFPL” or “Company™) and Borosil
Technologies Limited {*Transferor Company™ or “BTL") and their respective shareholders and creditors under |
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Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (the “Act”™) (hereinafter referred
to a8 the “Scheme™ “Scheme of Arrangement”) provides for the (i) reduction and reorganisation of share capital
of the Resulling Company; (i) the demerger, transfer and vesting of the Demerged Underaking (as defined in the
Scheme) from the Demerged Company into the Resulting Company on a going concern basis, the consequent issue
of shares by the Resulting Company and reduction and cancellation of the existing paid-up share capital of the
Resulting Company held by the Demerged Company; and (iii) amalgamation of the Transferor Company with the
Transferee Company. The Scheme also provides for various other matters consequent and incidental thereto, The
Appointed Date for the Scheme is April 01, 2022 or such other date as may be decided by the Board of Directors off
the companies involved in the Scheme.

Lpon the demerger, transfer and vesting of the Demerged Undentaking (as defimed i the Scheme) from the Demerged
Company into the Resulting Company, the Resulting Company shall, issue and allot, on a proportionate basis to the
sharcholders of the Demerged Company whose name 15 recorded in the register of members and records of the
depasitory as members of the Demergad Company as an the Record Date (o defimed in the Scheme), as under;

“3 (Three) fully paid up equity share of INR 1/~ each of the Resulting Compeny {post proposed re-organisation of
share capitali credited as fully paid up, for every 4 (Fouwr) fully paid up equity share of INR /- each of the Demerged
Compern”

Upon the demerger, transfer and vesting of the Demerged Undertaking (as defined in the Scheme), the Transferor
Company will become o whaolly owned subsidiary of the Transferee Company and the entire paid-up share capital of
the Transferor Company will be held by the Transferee Company. Accordingly, upon amalgamation of the Transferor
Company with the Transferee Company, there shall be no issue of shares as consideration for the said amalgamation
and all equity shares of the Transferor Company held by the Transferce Company along with its nominees, shall
stand cancelled.

Dissolution of the Transferor Company
Upon amalgamation of the Transferor Company with the Transferee Company, the Transferor Company shall stand

dissolved without winding up. On and from the Effective Date fax defined in the Scheme), the name of the Transferor
Company shall be struck off from the records of the concemed ROC.

Listing of Equity Shares of Resulting Company

Upon the Scheme becoming effective, pursuant to the Scheme and subject o the applicable laws and receipt of
requisite approvals, the equity shares of the Resulting Company will be listed on BSE Limited and the National Stock
| Exchange of India Limited.

Details of OFS by Promoter(s)’ Promoter Group’ Other Selling Shareholders (o a maximm of 10 selling
shereholders)

i

Mot applicable
P Promoter, PG Promoter Group, OS5 Oiher Selling shareholder, WACA; Weighted Average Cost of Acquisition
shall be caleulated on fully diluted basis.

Price Band*
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Minimum Bid Lot Siee Not applicable
 Bid/Offer Open On
Bid/Closes Open On

Eipqliq-u.tinn of Bagls of Allotment

1
Credit of Equity Shares to Demat tg af Al

Commencement of trading of Equity Shares
*For details of price band and basis of offer price, please refer to price band advertisement and page xx of RHP- Not
applicable
Details of WACA of all shares transacted over the trailing cighteen months from the date of RHP- Not applicable

l II,| Upper End of the Price]  Range of acquisition price
e Mawﬂm e : rolicn

E'Il'ilﬂ Acquisition (In Rs) l’ﬂl’p‘ﬁﬂ-ﬁ- I"lﬁz-hhﬁt{h
Trailing Eighteen Month

from the date of RHP Not lppliuhl-.-

WACA: Weighted Average Cost of Acquisition shall be caleulated on a fully diluted basis for the trailing eighteen months
from the date of RHP

The face \raluc of the qulll}' Elm'::a s K. The Flmr F'rr::e. Clp I‘rm: and {Hl'er Price are determined by our Company
mnd the Selling Shareholders, in consultation with the BRLMs, on the basis of the assessment of market demand for
the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer Price™ on page xx should
not be considered 1o be indicative of the market price of the Equity Shares after listing No assurance can be given
regarding the frequency of trading in the Equity Shares nor regarding the price al which the Equity Shares will be
trided after listing- Not applicable

Investment in equity & equity-related securities involve a degree of risk and investors should not invest any funds in
this Issug unless they can afford 1o take the nsk of losing their investment. Investors are advised to read the nisk
factors carefully before toking an investment decision in this Issue. For taking an investment decision, investors must
rely on their own examination of the Issuer and this Issue, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor does, SEBI guarantee
the accuracy or adequacy of the contents of the Scheme of Amalgamation or Abridged Prospectus. — Not applicable
as the offer is not for the public at large and no investment by the public is required in the Company.

Specified attention of the investors is invited to the section titled “Internal Risk Factors™ on page 11 of this Abridged
Prospectus,

You may obtain a physical copy of the Bid-cum-Application Form and the RHP from the stock exchange, syndicate
members, regisirar o the issue, share transfer agenis, depository participants, stock brokers, underwriters, bankers 1o
the issee, investors’ associations or Self Certified Syndicate Banks - Not applicable as the issue of equity shares
by the Resulting Company is only to the sharcholders of the Demerged Company pursuant to the Scheme.

If ywou wish 1o know about processes and procedures applicable to this issue, you may request for a copy of the RHP
andor the General Information Document {GID) from the BRLM"s or download it from the websites of the Stock
Exchanges i.e. www nsgindia.com; www bseindin.com; and the BELMs {websites o be specified) - Not applicable
as the issue of equity shares by the Resalting Company is only to the shareholders of the Demerged Company
pursuant to the Scheme.
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4= % change in +f= Y change in +/= % change in
Name of | closing price, (+/- % | closing price, (+/- % | closing price, (+/- %
Issue Name Merchant | change in closing change in closing change in closing
Banker benchmark)- 30th benchmark)- 90th | benchmark) - 180th
calendar days from | calendar days from | calendar days from
= 1% (+5%) 2% (-5%)
Mot applicable
*Disclosures subject (o recent 7 issues (initinl public offerings) in current financial vear and two preceding financial
vears managed by each Merchant Banker with common issues disclosed once.

rnma of BRLM and contact details
telephone and email id) of each BRLM  Not applicable
[IName of Syndicate Members
In case of issues by Small and Medium Enterprises under Chapter [X, details of the market maker to be included- Not
applicable

MName of Registrar to the Issue and contact details (felephone and email id)
Mame of Statutory Auditor

MName of Credit Rating Agency and the rating or grading obtained, if any
MName of Debenture trustee, if any.

Self-Certified Syndicate Banks

MNon Syndicate Registered Brokers

Details regarding website address{es)/ link(s) from which the investor can
obtain list of registrar to issue and share transfer agents, depository participants

and siock brokers who can sccept application from investor (as applicable)

OF THE ((KLASS P,
Individual /
Sr. No, Name Corporaie / Experience & Educntional Qualification

Trust

1. | Borosil Limited |Body Corporate| Experience:

Borosil Limited (“BL™) is a public company incorporated on
Movember 25, 2010 in India under the provisions of Companies Act,
1956, Its registered office is situated at 1101, 11th Floor, Crescenzo,
G-Block, Plot No C-38, Opp. MCA Club, Bandm Kurla Complex,
Bandra ( East), Mumbai — 400 05 |, Maharashtra, India. It is registered
with Registrar of Companies, Mumbai, Maharashtra bearing
Corporate Identification Mumber (I
L3G100MH2010PLC292722, The equity shares of BL are publicly
traded on the Stock Exchanges, namely, BSE Limited and National
Stock Exchange of India Limited. BL is the holding company of Klass
Pack Limited. BL is engaged in the business of manufacturing and
trading of Scientific and Industrial Products (SIP) and Consumer
Products (CP). SIP consists of laboratory glassware, instruments,
disposable plastics, liquid handling systems and explosion proof
lightmg glassware, CP consists of microwavable and Mameprood
kitchenware, glass tumblers, ydra bottles, tableware and dinner ware,
appliances, storage products and steel serve fresh.

1. Shiv Ganga | Body Corpornie| Experience:

Caterers Private Shiv Ganga Caterers Private Limited (“SGCPL™) s a private limited
Limited company incorporated on March 27, 1991 in India under the
provisions of Companies Act, 1956, Tts registered ofTice is situated at
Hotel Shivsagar, Shree Mangal Apariment, Near, Grand Ashwin

Mot applicable
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Huotel, Agra Road, Ashwin Nagar, Nashik - 422 009, Maharashira,
India. It is registered with the Registrar of Companics, Mumbai,
Maharashtra bearing Corporate  Identification Number (CIN):
L1 S100MH19921 PTCO60978. SGCPL is engaged in food and catering
{ hospitality business which spreads across restaurants, hotels, inns,
resorts, holiday homes, hostels, business and industries, corporate
calering, educational institutions, health care sectors and so on.

3 Mr. Prashamt individual | Experience and Educational Qualification:

Amin Mr. Prashant Amin, a Commerce Graduate and Post Gradume

DIN - Diploma in Family Business Management, has more than 22 years of

00626079 experience in the field of product development in Glass Ampoules and
(ilass Vials. Mr. Prashant Amin is currently the Managing Director of
K lass Pack Limited,

4, Mrs. Shweta Individual | Experience and Educational Qualification:

Amin Mrs. Shweta Amin, a Science Graduate and Post Graduate Diploma

DIN . in Human Resource and Industrial Relation, has more than 18 years

651041 of experience in the field of product development in Glass Ampoules

and Glass Vinls. Mrs, Shweta Amin is currently the Whaole Time
Direcior of Klass Pack Limited.

5. Mr. Gangadhar Individual Experience and Educational Qualification:

Amin Mr. Gangadhar Amin, an Ant's Graduate, has more than 25 years of
DN - experience in pharmaceutical packaging industry. He also has more
O625847 than four decades of experience in the ficld of catering and hospitality

industry that spreads across resorts, hotels, guest houses and so on.

fi. Mrs. Pramila Individual Experience and Educational Qualification:

Amin Mrs. Pramila Amin with qualification of Higher Secondary
DIN . Education, is actively involved in the field of catering and hospitality
00626140 industry along with her husband Mr. Gangadhar Amin.

7. Mr. Pravesh Individual Experience and Educationsl Qualification:
Amin Mr. Pravesh Amin, a qualified Master of Business Administration
DIN - {MBA} in the field of Human Resource and Marketing, has more than
00626121 18 years of expericuce in the field of catering and hospitality industry

that spreads across resorts, hotels, guest houses and s0 on.

BUSINESS OVERVIEW AND STRATEGY OF KLASS PACK LIMITED

Company Overview

Klass Pack Limited ("KPL") was incorporated on May 29, 1991 under the provisions of the Companies Act, 1936
under the name of “Klass Pack Private Limited’. The name of “Klass Pack Private Limited' was changed to *Klass
Pack Limited® upon conversion of the company from private limited to public limited on June 19, 2018, The registered
office of the Company is situated at 1101, 11th Floor, Crescenzo, G Block, Plot No. C - 38, Opp. MCA Club, Bandra
Kurla Complex, Bandra (E), Mumbai - 400 051, KPL is a subsidiary of Borosil Limited. The main objects of KPL
as per its Memorandum of Associntion are to do business as manufactures, importers, wholesalers, retailers, dealers,
ete. of scientific and laboratory glasswares, pharmaceutical plasswares, industrial glassware, pharmaceutical primary
tubular glass packaging ampoules and vials and all other scientific and industrial products used in laboratories,
industries, househalds, educational, research and healthcare institutes,

KPL is primarily engaged in pharma packaging business. It manufactures USP Type | tubular glass vials and
ampoules which are marketed and sold 1o pharma companies. Its products cater 1o packaging of Injectable
formulations, Ophthalmic, Dental products and sample carrier for Analytical Instruments. The products are
manufactured at Company’s own manufacturing facilities located in Nashik, Maharashtra, India. Apart from the
existing product range, the Company is also exploring new opportunities in pre-filled syringes, cartridges and
giliconised vials. The Company’s products are sold not only in domestic markets but also in many intermational
markets.
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Product’Serviee (Mfering:
The Company is primarily engaged in manufacturing of pharmaceutical Glass Ampoules and Tubular Glass Vials
that is widely used as primary packaging material by pharmaceuticals companies for their life saving drugs.

Revenue segmentation by productiservice offering (based on financials as on September 30, 2022}
= Glass Ampoules: 41.54%
- Tubular Glass Vials: 58 46%

Geographies Served: Primarily North & Central America, South America, Europe, Middle East, Asia and North
Africa.

Revenue segmentation by geographies (based on financials as on September 30, 2022}
= Asia including India: 87.02%
- Europe: 8874
- Middle East & North Africa: 2.53%
- Bouth America; 14085
North & Central America: 0.18%

Key Performance Indicators

Revenue from Operations B30, 10,619.97 | 651945 4,905.73
Profit before finance costs, depreciation, amortization 530.52 1, 780,47 T3 281,03
expense and tax (“EBITDA™)
Met Profit/ (Loss) before tax |89.91 1,132.00 148.51 {316.35)
Net Profit (Loss) after tax 139.87 856.75 122.74 (219.34)
EBITDA Margin (Note No. 1} 11.41% 16.7TT% 11.23% 5.73%
Met Profit Margin (Mote No. 2) 3.01% BO7T% 1.88% {4.471%
Retumn on Net worth (Note No, 3) 1.71% 10.67% 2.37% [4.347%
Return on Capital Emploved (Note No. 4) 2.07% 12.71% 3.02% (3.35)%
Return on Equity Batio (Mote Mo, 5} 1.52% L. 10 1.97% (4.071%%
Newes:
I. EBITDA Margin % is cakeulated by applying formula: EBITDA divided by Revenve from Operations and
mltiplied by 100

1. Net Profit Margin % 15 calculated by applving formula: Met Profit' (Loss) after tax divided by Revenue from
Oiperations and multiplied by 100

3. Return on Net worth % is caleulated by applying formula - Net Profit' (Loss) after tax divided by Net worth and
multiplied by 100

4. Return on Capital Emploved % s caleulated by applving formula @ Profit before Interest and Tax divided by
aggregate of Total Equity plus Total Debis and muliiplied by 100

£ Retuwrn on Equity Ratio is calculated by applying formula: Net Profit/ (Loss) after tax divided by Average Total
Equity [(Opening equity share capital plus Opening other equity plus Closing equity share capital plus Closing
other equity)2] muliiplied by 100

| Client Profile or Industries Served: Mainly pharmaceutical industry

Revenue segmentation in terms of top 5710 clients or Industries (based on financials as on September 30, 2022)
- (lass Ampoules: Top 10 customers contribute 31.18% of revenue.
- Tubular Glass Yials: Top 10 customers contribute 43 59% of revenus.

Intelleciual Property, if any: Not Applicable

Market Share: 9.2% for FY 2021-22
{Above market share % is calculated based on the management assessment of the Tubular Glass Packaging market)
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Manufacturing plant. if any:
«  H-27, MIDC, Ambad, Nashik =422 010
- Gat, 277-279, 287-295 and 302, Village Gonde Dumaln, Tal. Igatpuri, Dist. Nashik - 422 403

Employee Strength: 183 employees on payroll (as on October 31, 2022)

Note:

(1) The quantitative staternents shall be substantiated with Key Performance Indicators (KPls) and other quantitative

factors.

(2} Mo qualitative statements shall be made which cannot be substantinted with KPls.
{3} Information provided in the table should not exceed 1000 words.

BOARD OF DIRECTORS OF KLASS PACK LIMITED

Designation
(Independent Oiher Directorships
ol Name / Whole time E"’""E‘:_ﬁ‘n:::::“‘“'“ (as on December 31,
{ Exceutive / 2022)
Nominec)

1 M. Shrecvar Non- Experience and Educational | Indiun Companies:
Kheruka Exccutive | Qualification: ® Borosil Limited
DIN - 01802416 Director- | Mr. Shreevar Kheruka, Bachelor of | « Borosil Renewables

Chairman | Science in Economics with Limited
concenirations  in Finance  and | & Croton Trading
Entrepreneurship and Bachelor of Ans in Privaie Limited
International Relations, has more than 16 | o Window Glass
years of corporale experience in the areas Limited
of General Management, Strategy & | o median Marketing
Business, Governance, Finance and Risk. | privare Limited
Mr. Shreevar Kheruka is the Managing | t
Director and Chief Executive Officer of | * o ooos O
Borosil Limited. Mr. Shreevar Kheruka Fadecuiion
has led Borosil Limited through a peniod
of substantial growith. Leveraging, a
business crisis Mr. Shreevar imtroduced a .
new business model that relied on E‘::&iﬁf::;pmlu
Borosil"s brand equity, strong distribution
network and customer centricity. Under
Mr. Shreevar's  leadership, Borosil
Limited is evolving from a single product
and single brand crganteation o & mulii-
product, multi-brand, multi-channel and
international consumer centric
organization.

2 | Mr. P. K. Kheruka Non- Experience and Educational | Indian Companies:
[N - 00016909 Executive | Qualification: = Borosil Limited
Dvirector Mr. P. K. Kheruka holds a bachelor’s | » Borosil Renewnbles

degree in Commerce. He has over five Limited
decades of experience in the glass | & Croton Trading
industry in  the areas of Gu?'rmnl Private Limited
Management, Strategy & Business. | o Window  Glass
Governance, Finance & Risk. He Limited
possesses multi-faceted experience i | o Al India  Glass
strategy formulation and implementation, Manufaciurers’
setting up of projects, planning and Fodetion
execution, ete. He has  expenience in | | o ppyiL
technical matters pertaining to soda lime,
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flat glass, as well as borosilicate drawn,
blown and pressed glass. He has deep
knowledge of glass marketing scenario in
domestic as well as infernational morkets.
He is the Executive Chairman of Borosil
Renewables Limited and also MNon-
Executive Chairman of Borosil Limited.

Foreign Companies:
MIL

Mr. Prashant Amin
[N - DD&26073

Managing
EHirecior

Experience and Educational
Qualification:

Mr. Prashant Amin, a Commerce
Giraduate and Post Graduate Diploma in
Family Business Management, has more
than 22 vears of experence in the held of
product development in Glass Ampoules
and Glass Vials.

Indian Companies:
NIL

Forcign Companics:
MIL

Mrs. Shweta Amin
D - 0065 1041

Whole Time
Director

and Educationl

Experience
Craalification:
Mrz. Shweta Amin, a Science Graduate
and Post Graduate Diploma in Human
Resource and Industrial Relation, has
maore than 18 years of experience in the
field of product development in Glass
Ampoules and (Glass Vials.

Indian Companics:
NIL

Foreign Companies:
NIL

Mr. Vinayak
Patankar
DIN - 07534325

Mon-
Execitive
Dhrector

Experience and Educational
Cualification:

Mr. Vinavak Patankar, M.Se.
Chemistry, has more than 29 years of
expenence particularly in the ficld of
Sales, Marketing and Operations
Currently, he is the Chief Opemting
Officer of Scientific &  Industrial
Products division of Borosil Limited,

Indian Companies:

# Borosil
Technologies
Limited

Foreign Companies:
NIL

Mr. Raj Kumar
Jain
DIM - 000263544

Independent
Dhirector

Experience and Educational
Qrualification:

Mr. Raj Kumar Jain is a Practising
Chartered  Accountant  with  wide
expenience in Statutory Audit, Concurrent
Audit, Revenue Audit, Stock Audit and
specialization in Investigation Audit.

Indian Companies;

* Welspun
fnvesiments  And
Commercials
Larmited

* Welspun
Limited

» Alnus Finsery
Private Limited

* Borosil Renewables
Lamited

Steel

Foreign Companies;
MIL

Mr. Rahul Dev
DI - 06300766

Independent

and Educational

Experience

Qualification:
Mr. Rahul Dev holds Diploma in
Hospiality Manngement and has done
IMD Advanced Management Program
from 1M  Bangalore (Executive
Certification Course). He started as a
trainee in 1994, working with his father at

Indian Companies:

# Datwyler  Pharma
Packaging India
Private Limited

Foreign Companies:

NIL
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Top Syringe Manufacturing Company in
Mumbai, India, a joint venture with Top
Japan. In 2003, he joined Kaisha
Manofacturing Pvi. Lid, now Schott
Kaisha, a joint venture between Schot
Germany and Kaisha. As VI? - Prefillable
Syringes and Cartridges, he was
instrumental in setting up India’s first and
only Sterile Prefill Syringe system (PFS)
plant; he also introduced the concept of
Sterile Ready to Use or Fill, Vials and
Cartridges to Indian pharma companies.
Mr. Rahul was also one of the three
members chosen as Global Specialists for
Schort Pharmaceutical systems
worldwide for Sterile Prefill Syringe
systems. Smee 20011, Mr. Rahul has been
with Datwyler Sealing Solutions, as Site
Director responsible for the set-up and
operations of its new plant in MIDC SEZ,
Satara, India. After successfully setting
up / commissioning India operations, he
was responsible for Datwyler India as
Vice President India and Monaging
Director. Since Movember 2019 he is
responsible for Datwyler Healthcare
Solution as Sr. VP. Global Operations
reporting to CEO of Datwyler Healthcare
Solutions. Since April 2022 he is also
responsible as Sile Diirector of Belgium
plant in addition to his Global Operations
role,

| OBJECTS OF THE ISSUE |

Details of means of finance — Not applicable

The fund requirements for each of the objects of the Issue are stated as follows: (Rs. in crores)

g o Ty

Not lppli;:ahh

Details and reasons for non=-deployment or delay in deployment of proceeds or changes in utilization of issue
proceeds of past public issues! rights issue, if any, of the Company in the preceding 10 years - Not applicable
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MName of monitoring agency, if any - Mot applicable

Terms of Issuance of Convertible Security, il any

Convertible securities being offered by the Company
[Face Value / Issue Price per Convertible securitics
Esd-w: Size

nierest on Converfible Securities
Conversion Period of Convertible Securities Nat applicable
Conversion Price for Convertible Securities
Conversion Date for Convertible Securities
Details of Security ereated for CCD

Rationale for the Scheme:

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

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

(i) wvalue unlocking of scientific and industrial producis business with ability to achieve valuation based on
respective-risk return profile and cash Mows;

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

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

{iv) focused management approach for pursuing the growth in the respective business” verticals and de-risk the
businesses from each other.

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

{i) Sireamline the corporate structure and consolidation of resources within the Transferee Company leading to
greater synergies and operational synergy;

(ii} Opportunities for employees of the Transferor Company 1o grow in & wider field of business;

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

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

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

5. The proposed restructuring is in the interest of the shareholders, creditors, employees, and other stakeholders of
the Parties (as defimed in the Scheme).
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Shareholding Pattern of Klass Pack Limited
{hased on shareholding data of Klass Pack Limited and Borosil Limited as on December 31, 2022)

EF Particutars: Number of shares nmber of shares
o. TN (face value of Rs. | % Holding|(face value of Re. | %
100 each) | ~ leach)
. IPromoter and Promoter Group 16,32.949 100% 6,03,08,078 68.03
2. [Public : : 2.83,36.215 3197
Total 16,32,949 100% 8.86,44,293 100%

Number! amount of equity shares proposed to be sold by selling sharcholders, if any- Not applicable

AUDITED FINANCIALS OF KLASS PACK LIMITED

{Fs. in lakh, except as stated otherwise)

vearenied | Torthermar | For Sevii | pa e |
i s [ I

Total income from operations (MNet) 4,650.55 1061997 6,519.435 4.905.73
(Note No. 1)

el  Profitt (Loss) before fax and 189.9] 1,132.00 148.51 (316.55)
xtraordinary items

et Profit (Loss) after tax and extraordinany 139.87 235675 122.74 (219.34)
ILems
[Equity Share Capital 1.632.95 1,632.95 1,396.74 1,3%6.74
[Reserves and Surplus (Note no. 2) 5,535.21 6,395.34 3.774.80 3.652.06
Net worth (Note no, 3) 8,168.16 8,028.29 5.171.54 5,048.80

asic eamings per share (Rs.) (Note no. 4) 8.57 58.94 879 (17.30)

iluted carnings per share (Rs.) (Note no. 4) 8.57 58,04 8.79 (17.30)
Return on net worth (%) (Note no. 5) 1.71% [0.6T% 23T% (4347
MNet asset value per share (Rs.} (Note 0. 6) 56924 56037 449.90 441.00

MNates;

1

b ke

‘Total Revenue from Operntions” is given under the head “Total income from operations (Net)®

Reserves and Surplus excludes Other Comprehensive Income.

Net worth is as per the definition of net worth given in Section 2(57) of the Companies Act, 2013.

Basic and Diluted earmings per share for the half vear ended Scptember 30, 2022 is not annualised.

Return on Net worth % is calculated by applying formula : Net Profit/ (Loss) after tax and extraordinary items
divided by Met worth and multiplied by 100

Met asset value per share (Ra.) is caleulated by applying formula : Net worth divided by Number of equity shares
ouistanding

Consolidated financial stalements were not applicable, as Klass Pack Limited did not have any subsidiary.

The below-mentioned rizks are the top risk factors:

Supply Chain M mant

Due to COVID there are many restrictions, hence sourcing of raw malerinls and export of goods to multiple
geographies become challenging. These factors also create risk of overstocking / building of inventories and working
capital blockages,

Our inability to effectively manage our growth or to successfully implement our business plan and growth
strategy could have an adverse effect on our business, results of operations and Mnancial condition
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9.

Cher inability to manage our expansion effectively and execute our growth strategy in a timely manner, or within
budget estimates, or our inability to meet the expectations of our customers and other stakeholders could have an
adverse effect on our business, results of operations and financial condition. Our future prospects will depend on
our ability to grow our business and operations further. The development of such future business could be affected
by many factors, including general political and economic conditions in India, government policies or strategies in
respect of specific industries, prevailing interest rates, price of equipment and construction materials, fuel supply
and currency exchange mtes. Failure to manage growth effectively could have an adverse effect on our business and
results of operations,

Our services and operations are subject to operational risks such as breakdown of equipments, accidents,
and labour disputes

If any of these risks were (o materialize, our business and results of operations could be adversely affected. Any
malfunction or break-down of our machinery or equipments may adversely affect our production capacity.
Consequently, this may result in breach of our contractual obligations to our customers. Any breach of our
obligations may result in termination of our contracts with our customers, which could have an adverse effect on
our business, results of operations and financial condition.

Our suceess depends in large part upon our management team and skilled personnel and our ability to attract
and retain such persons

The loss of key personnel may have an adverse effect on our business, results of operations, financial condition and
growth prospects. Our performance depends on the continued service of our management team and skilled
personnel, The loss of key personnel may have a materinl adverse effect on our business, prospects, financial
condition and results of operations.

We are exposed to the risk of delays or non-payment by our customers, which may also result in cash flow
mismatches

The financial condition of our customers may be affected by the performance of their business which in um may
affect our sales.

Complinnce Risk
Any non-compliance with the regulatory and other laws of land may lead to penalties and fines.

Quality of goods sold
The Company is expecied (o maintain quality standard in its manufacturing operations. Any non-adherence o
approved quality practise and procedures may expose il 1o adverse consequences.

Our performance and growth are dependent on the factors affecting the Indian economy.

Owr performance and the growth are dependent on the performance of the Indian economy, which, in tum, depends
on various factors. The Indian economy has been affected by global economic uncenainties, velatility in interest
rales, currency exchange rates, commodity and electricity prices, adverse conditions affecting agriculture and
various other macroeconomic factors as well as regulatory changes. Any downtum in the macroeconomic
environment in Indin could materially and adversely affect the business, prospects, financial condition, results of
operations and cash flows.

Forex — Curre
The Company is exposed to risks arising out of changes in foreign exchange rates. Foreign currency exposure, if
oot managed well can result in financial losses,
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A.  Total number of outstanding litigations against the company {i.e. Klass Pack Limited) and amount involved

Nume of Entity Sl |
Company
{By the Company Mil Mil Mil Mil Mil Mil
Against the Company Mil il Mil Mil Mil Mil
[Directors
By our Directors il Nil Mil Mil Mil il
Against the Directors Mil 1! Mil Mil Mil 0,09
Ilﬂnmn
By Promoters 100 Mil Mil Nil B 23.91
Against Promoters Nil 2 3 Nil [ 67.24°
Subsidiaries
{By Subsidiaries HA MA MA MA MA MA
|Against Subsidiaries NA NA NA NA MNA A
Wotes:

1. Appeal preferred by Mr. Shreevar Khernka before Commissioner of Income Tax Appeals against the order of Asxistant
Commissioner of Income Tax disallowing dividend income exemption. Tax amount imvelved in the appeal is R 0.09
Crore

2. Includes ome matter inmvolving an amonen of Rs. 60 crore which is an alternarte relief 1o be awarded only if plaintiffs are
successful in their claim and primary relief cannot be granted to them. Boroesil Limited is the second defendant in the
scricl matter and in case of adverse outcome, the amoun is to be poid foimily or severally by the Defendants.

B.

-
-

HE] . 4 i -1-
The S-:Iu:mt has been fq:ﬂmvad by |h¢ Bm:d of Directors nl'lil-m Pack lell:d H its m:-l:tmg held on February ﬂ?
2022, Following documents can be downloaded from the website of BL i.e., www borosil.com.

¢  Audited Condensed Financial Statements of Klass Pack Limited for the half year ended September 30, 2022

Brief details of top 5 material outstanding litigations against the company (i.c. Klass Pack Limited) and amount
involved — Nil

Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial years including outstanding action, if any (200 - 300 word limit in total) - Nil

Brief details of outstanding criminal procecdings against Promoters (200 - 300-word limit in total) — Nil (There
are no outstanding eriminal proceedings filed against the Promoters of the Company )

Composite Scheme of Arrangemeni

Memorandum and Articles of Association of Klass Pack Limited

Share Entitlement Ratio Report dated February 07, 2022 issued by M, S5PA & Co,, Chartered Accountants
(ICAl Firm Registration No. 128851W) (Registration No. |BBLVRY-EN62020/126), Registered Valuer
recommending the share exchange rafio

Fairness Opinion Report dated February 07, 2022 issuved by M/s. Keynoie Financial Services Limited, an
Independent SEBI Registered Merchant Banker on the share exchange ratio

Audited financial statements of Klass Pack Limited for year ended March 31, 2022

Certificate of the Statutory Auditor of Klass Pack Limited, confirming that the accounting treatment prescribed
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under the Scheme is in compliance with Section 133 of the Act and other Generally Accepted Accounting
Principles in India

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of Hye-Companies-Adi-1856, the Companies Act, 2013 and the guidelines’
regulations issued by the Government of India or the guidelines regulations issued by the Securities and Exchange
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may
be have been complied with and no statement made in the Abridged Prospectus is contrary 1o the provisions of the
Compantes-Aet—1956; the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made
or guidelines or regulation issued there under, as the case may be.

We further centify that all statements in the Abridged Prospectus are true and comect.

For Kluss Pack Limited

c.ﬁ-wﬁ"i‘:"%’a’?’/

Chaitanyn Chauhan
Company Secrelary
ACS-518%6

Place: Mumbai
Date: Janwary 03, 2023
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KEYNOTE

Private and Confidential

January 03, 2023

The Board of Directors The Board of Directors

Borosil Limited Klass Pack Limited

1101, Crescenzo, G-Block, 1101, Crescenzo, G-Block,

Opp. MCA Club, Bandra-Kurla Complex, Opp. MCA Club, Bandra-Kurla Complex,
Bandra East, Mumbai — 400 051. Bandra East, Mumbai — 400 051.

Dear Sir/Madam,

Ref: Abridged Prospectus of Klass Pack Limited
Sub: Due Diligence Certificate for the Abridged Prospectus of Klass Pack Limited

This has reference to the Composite Scheme of Arrangement under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 amongst Borosil Limited (“Demerged Company” or “BL”) and Klass
Pack Limited (“Resulting Company” or “Transferee Company” or “KPL” or “Company”) and Borosil
Technologies Limited (“Transferor Company” or “BTL”) and their respective shareholders and creditors
(“Composite Scheme”).

This has further reference to our engagement with the Demerged Company for inter-alia certifying the
accuracy and adequacy of disclosures pertaining to the Resulting Company made in the abridged prospectus
dated January 03, 2023, prepared by the Resulting Company in terms of the requirement specified in the
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, read with
SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, as
amended from time to time.

We, as SEBI registered Merchant Banker(s) state and confirm as follows in respect of above proposed
Composite Scheme:

(1)) We have examined various documents including those relating to litigation, including outstanding
litigation, claims and regulatory actions and other material while finalizing the Abridged Prospectus
as mentioned above;

()] On the basis of such examination and the discussions with the Resulting Company, its directors and
other officers, other agencies, and independent verification of the statements concerning the
objects of the Composite Scheme and the contents of the documents and other papers furnished by
the Resulting Company, WE CONFIRM that:

(@) the Abridged Prospectus is in conformity with the documents, materials and papers relevant
to the Composite Scheme;
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(b)  all material legal requirements relating to the Composite Scheme as also the regulations,
guidelines, instructions, etc. framed / issued by the SEBI, the Central Government and any
other competent authority in this behalf have been duly complied with; and

(c) the disclosures made in the Abridged Prospectus are true, fair and adequate to enable the
investors to make a well informed decision as to the proposed Composite Scheme and such
disclosures are in accordance with the requirements provided in SEBI Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 read with Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, to
the extent applicable, the Companies Act, 2013, and other applicable provisions / legal
requirements.

The above confirmation is based on the information furnished and explanations provided to us by the
management of the Resulting Company assuming the same is complete and accurate in all material aspects
on an as is basis. We have relied upon financials, information and representations furnished to us on an as
is basis and have not carried out an audit of such information. Our scope of work does not constitute an
audit of financial information and accordingly we are unable to and do not express an opinion on the fairness
of any such financial information referred to in the Abridged Prospectus. This certificate is a specific purpose
certificate issued in terms of the SEBI requirements and hence, it should not be used for any other purpose
or transaction. The certificate is not, nor should it be construed to be, a certification of compliance of the
Scheme with the provisions of the applicable Law including company, taxation and securities markets
related laws or as regards to any legal implications or issues arising thereon, except for the purpose
expressly mentioned herein.

We express no opinion whatsoever and make no recommendation at all as to the Resulting Company’s
underlying decision to effect the Composite Scheme or as to how the equity shareholders of the Demerged
Company and the unsecured creditors of the Demerged Company, the Resulting Company and the
Transferor Company should vote at their respective meetings held in connection with the proposed
Composite Scheme. We do not express and should not be deemed to have expressed any views on any other
terms of the Composite Scheme or its success. We also express no opinion, and accordingly, accept no
responsibility for or as to the financial performance of the Resulting Company, the Transferor Company and
the Demerged Company following the consummation of the Composite Scheme. We express no opinion
whatsoever and make no recommendations at all (and accordingly take no responsibility) as to whether
shareholders / investors should buy, sell or hold any stake in the Demerged Company or the Resulting
Company or any of their related parties (holding company/ subsidiaries/ associates, etc.)

For Keynote Financial Services Limited

e
Name: Uday S. Patil
Designation: Director — Investment Banking
SEBI Registration Number: INM000003606
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ANNEXURE XI

APPLICABLE INFORMATION OF BOROSIL TECHNOLOGIES LIMITED IN THE FORMAT
SPECIFIED FOR ABRIDGED PROSPECTUS

mknwmmm

to the unlisted «

w 'w!l‘ ”Il!nnlnlthh-
mm-mﬂmmmdu—mmuumuﬂm
mu-mw in the format speeificd for abridged prospectus as provided in SEBI Circular
No. SEBVHO/CFIDVSSEP/CIR/P/2022/14 dated February (4, 2022 read with Securities and Exchange Board
ﬂmmﬂmmmmmwﬂm

nﬁw&mmhﬂpup-MhmﬂummmBnﬂhMM
mmmmmmmmnm

MMB,MLTB#W

You may download the Scheme from the website of BL i.e., www borosil.com or the website of the stock exchanges
where the equity shares of BL are listed i.c., BSE Limited (“BSE"™) and National Stock Exchange of India Limited
{“NSE™) (BSE and NSE together hereinafter referred as the ““Stock Exchanges™)

{Capitalived terms nof defimed herein shall have the meanings ascribed to them wnder the Scheme)

BOROSIL TECHNOLOGIES LIMITED
CIN: U360 H2009PLC 197226, Date of Incorperation: November 23, 2009

) Contact Email and Telephone | Website
11al, 11® Floor, | 1101, 11" Floor, | Mr. Rajesh Kumar | Email: Mg
Crescenzo, (i | Crescenzo, G | Chavdhary bl secretarinl@horosil.com Applicable
Block, Plot Mo, C - | Block, Plot Mo, C - Telephone: (022) 6740 6300
38, Opp. MCA |38, Opp. MCA
Club, Bandra Kurla | Club, Bandra Kurla
Complex, Bandm | Complex, Bandm
(E), Mumbai - 400 | {E), Mumbai — 400
(k51 51

NAMES OF PROMOTERS OF THE COMPANY (BOROSIL TECHNOLOGIES LIMITED): BOROSIL
LIMITED
Details of OfTer to Public
ﬁﬂﬂh Fresh Iﬂﬂ'h MHH ¢ o, Total Issve Size | '
Frest & OFS) |0 by amount n | umount in Re) er by amauat ““""m om | Nu | Ro
Ni icab
(¥FS: Offer for Sale
Lt ST
ETAILS i8] E OOF | NT
The Composite Scheme of Armangement amongst Borosil Limited (“Demerged Company™ or “BL") and Klass
Pack Limited (“Resulting Coampany™ or “Transferee Company” or “KPL") and Borosil Technologies Limited
{(“Transferor Company” or “Company™ or “BTL") and their respective shareholders and creditors under Sections
230 1o 232 and other applicable provisions of the Companies Act, 2013 (the “Aet”) (hercinafter referred to as the
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“Scheme”/ “Scheme of Arrangement”) provides for the (1) reduction and reorganisation of share capital of the
Resulting Company; (ii) the demerger, transfer and vesting of the Demerged Undenaking (as defined in the Scheme)
from the Demerged Company into the Resulting Company on a going concern basis, the consequent issue of shares
by the Resulting Company and reduction and cancellation of the existing paid-up share capital of the Resulting
Company held by the Demerged Company; and (i) amalgamation of the Transferor Company with the Transferee
Company. The Scheme also provides for various other matiers consequent and incidental thereto. The Appointed
Date for the Scheme is April 01, 2022 or such other date as may be decided by the Board of Directors of the
companies involved in the Scheme.

Upen the demerger, transfer and vesting of the Demerged Undertaking {as defined in the Scheme) from the Demerged
Company into the Resulting Company, the Resulting Company shall, issue and allot, on a proportionate basis to the
sharcholders of the Demerged Company whose name is recorded in the register of members and records of the
depository as members of the Demerged Company as on the Record Date (as defined in the Scheme), as under:

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

Company”

Upon the demerger, transfer and vesting of the Demerged Undertaking (ax defimed in the Scheme), the Transferor
Company will become a wholly owned subsidiary of the Transferee Company and the entire paid-up share capital of
the Transferor Company will be held by the Transferee Company, Accordingly, upon amalgamation of the Transferor
Company with the Transferee Company, there shall be no issue of shares as consideration for the said amalgamation
and all equity shares of the Transferor Company held by the Transferee Company along with its nominees, shall
stand cancelled.

Upon amalgamation of the Transferor Company with the Transferce Company, the Transferor Company shall stand
dissolved without winding up. On and from the Effective Date fas defined in the Scheme), the name of the Transferor
Company shall be struck off from the records of the concerned ROC,

Listing of Equity Shares of Resulting Company
Upon the Scheme becoming effective, pursuant to the Scheme and subject to the applicable laws and receipt of

requisite approvals, the equity shares of the Resulting Company will be listed on BSE Limited and the National Stock
Exchange of India Limited.

Details of OFS by Promoter(s) Promoter Group/ Other Selling Shareholders (ypto a mavimum of [0 selling
sharchalders)

Ry ] aal P e,

M 1“ Y

R [eriifra | | e et
E i

Hl.ﬂlﬂ Ii“hlt
P: Promoter; PG: Promoter Group; O5S: Other Selling shareholder; WACA: Weighted Average Cost of Acquisition
shall be caleulated on fully difuted basis.

= = F!H;M ‘Minimum :ﬂlﬂlnﬂﬂ_]hh

Price Band*
inimum Bid Size Naot applicable a
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| Bid"Offer Open On
Bid/Cl (i
Finalisation of Basis of All
Initiation of Refunds
Credit of Equity Shares 1o Demat accounts of Allottecs
Commencement of trading of Equity Shares

*For details of price hand and bazis of offer price, please refer to price band advertisement and page xx of RHP- Not

applicable

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP- Not applicable

| e P L er End of the Pri Range of acquisition price
Period [ on (n Ra "' H!'h'ﬂﬂ;. Sy s | Loste v T i O
Trailing Eighteen Month N
from the date of RHP W NppSealie

WACA: Weighted Average Cost of Acquisition shall be calculated on a fully diluted basis for the trailing eighteen months
from the date of RHP

RISKS IN RELATION TO THE FIRST OFFER

The face value of the Equity Shares is* x. The Floor Price, Cap Price and Offer Price are determined by our Company
and the Selling Sharcholders, in consultation with the BRLMs, on the basis of the assessment of market demand for
the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer Price” on page xx should
not be considered to be indicative of the market price of the Equity Shares after listing, No assurance can be given
regarding the frequency of trading in the Equity Shares nor regarding the price at which the Equity Shares will be
traded after listing- Not applicable

—
GENERAL RISKS
A RERAL Rlohg

Investment in equity & equity-related securities involve a degree of risk and investors should not invest any funds in
this Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the risk
factors carefully before taking an investment decision in this Issue. For taking an investment decision, investors must
rely on their own examination of the Issuer and this Issue, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor does, SEBI guarantes
the accuracy or adequacy of the contents of the Scheme of Amalgamation or Abridged Prospectus, - Not applicable

Specified attention of the investors is invited 1o the section titled “Internal Risk Factors™ on page 9 of this Abridged
Prospecius,

You may obtain a piiysic.a:l mp:,r u.fﬂ'-u ﬁid-cum-hppli:mbnn Form and the RHP from the stock exchange, s}whﬁinﬂe
members, registrar to the issue, share transfer agents, depository participants, stock brokers, underwriters, bankers 1o
the issue, investors” associations or Self Certified Syndicate Banks - Not applicable

If you wish to know about processes and procedires applicable to this issue, you may request for a copy of ihe RHP
and/or the General Information Document (GID) from the BRLM's or download it from the websites of the Stock
Exchanges i.e. www.nseindin.com; www.bseindia.com; and the BRLMs {websites to be specified) - Not applicable

199

PRICE INFORMATION OF BRLM's*
+i- % change in +i= % change in +/- % change in
Name of | closing price, (+/- % | closing price, (+/- % | closing price, (+/- %
Issue Name Merchant | change in closing change in closing change in closing
Banker benchmark)- 30th | benchmark)- %0th | benchmark) - 180th
calendar duys from | calendar days from | calendar days from |
1% (+5%) -2% (-5%)
Not applicable
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*Disclosures subject to recent 7 issues (initial public offerings) in current financial year and two preceding financial
vears managed by each Merchant Banker with commaon issues disclosed once.

Name of BRLM and contact details Lt

(telephone and email id) of cach BRLM __ Not applicable
Mame of Syndicate Members
In case of issues by Small and Medium Enterprises under Chapter IX, details of the market maker to be included- Not
applicable

Name of Registrar to the lssue and contact details (telephone and email id)
Mame of Statwtory Auditor

Name of Credit Rating Agency and the rating or grading obtained, il any
Name of Debenture trustee, if any,

Sell-Certified Syndicate Banks PetappNoAbls
Non Syndicate Registered rokers
Details regarding websile address(es) link(s) from which the investor can
obtain list of registrar to issue and share transfer agents, depository panicipants
and stock brokers who can accept application from investor {as applicable)
OF ; ; q
Individaal /
Sr. No. Name Corporate / Eaperience & Educational Qualification
Trusi

I, Borosil Limited | Body Corporate| Experience:

Borosil Limited (“BL") s a public company incorporated on
MNovember 25, 2010 in India under the provisions of Companies Act,
1956. Its registered office is situated at 1101, 11th Floor, Crescenzo,
G-Block, Plot No C-38, Opp. MCA Club, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 051, Maharashtra, India. It is registered
with Registrar of Companies, Mumbai, Maharashtra bearing
Corporate Identification Mumber {CIN):
L36100MH2010PLC292722, The equity shares of BL are publicly
traded on the Stock Exchanges, namely, BSE Limited and Mational
Stock Exchange of India Limited. BL is the holding company of
Borosil Technologies Limited. BL is engaged in the business of
manufacturing and trading of Scientific and Industrial Products (S1P)
and Consumer Products (CP). SIP consists of laboratory glassware,
instruments, disposable plastics, liquid handling systems and
explosion proof lighting glassware. CP consists of microwavable and
flameproof kitchenware, glass tumblers, hydra bottles, tableware and
dinner ware, appliances, storage products and steel serve fresh.

Company

Barosil Technologies Limited (“BTL") was incorporated on November 23, 2009 under the provisions of the
Companics Act, 1956 under the name Borosil Glass Limited. Thereafier, the name of the Company was changed to
Borosil Technologies Limited with effect from March 15, 2018 BTL is a wholly owned subsidiary of Borosil Limited.
The registered office of the Company is situated at 1101, 11th Floor, Crescenzo, G Block, Plot No, C - 38, Opp. MCA
Club, Bandra Kurla Complex, Bandra (E), Mumbai — 400 051. The main objects of BTL as per its Memerandum of
Association are to carry on business of manufacturers, producers, exporters, importers, ete. of all tvpes of glass used
in the laboratories, industries, households, educational, research and healihcare institutes,
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BTL is engaged in the business of manufacturing laboratory equipments / instruments. These equipment / instruments
are sold exclusively to Borosil Limited which markets the same under the brand ‘LabQuest’. BTL s wide range of
equipments are useful to sectors such as nutrition & environment, Lab Essentinls, Life Sciences and Process
Chemistry. BTL's products offer customers the option of an indigenously designed and produced, value for money
instrumentation range which can be used as a substitute for imporied equipments without any compromise in
performance or reliability. BTL has its own manufacturing facility in Pune.

Product/Service Offering:

BTL is engaged in the business of manufacturing laboratory equipment / instruments. The product portfolio of the
Company can be classified into four broad categories which ane:

1. Muirition & Environment
2. Lab Essentizls

1. Lifie Science

4. Process Chemistry

Revenue segmentation by produeet/service offering:

1. Mutrition & Envirodment: 44%
2. Lab Essentinls; 36%

1. Life Science: 8%

4, Process Chemisiry; 12%

Geographies Served: [ndia

Revenue segmentation by geographies: 100 % in India

Key Performance Indicators

g ol g S
Revenue from Operations : 1,321.0 i
Profit before finance costs, depreciation, amortization (264.08) (3.14) 15.21 3160
expense and tax (“EBITDA™)
et Loss before tax (315.54) {66.38) (60.06) (31.41)
Net Loss after tax (307.58) (50.62) (46.28) (22.96)
EBITDA Margin (Note No, 1) (65.89)% (0.39)% 2.34% 7.31%
Net Profit Margin (Note No. 2) (T6.74)% (3.83)% | (7.130% (5311
Return on Net worth (Note No, 3) (62.63)% (6.34)% | (11.99)% (5.36)%
Return on Capital Employed (Note No. 4) (32.651% (7.26)% | (B.52)% (6.22)%%
Return on Equity Ratio (Note No. 5) (47.82)1% (8.36)% | (11.38)% (5.23¥%%
Newes:
I. EBITDA Margin % is calculated by applying formula: EBITDA divided by Revenue from Operations and
multiplied by 100

2. Net Profit Margin % is calculated by applying formula: Net Profit/ (Loss) after tax divided by Revenue from
Operations and multiplied by 100

3. Return on Net worth % is calculated by applying formula : Net Profit (Loss) after inx divided by Net worth and
multiplied by 100

4. Return on Capital Employed % is calcalated by applying formula : Profit before Interest and Tax divided by
aggregate of Total Equity plus Total Debts and multiplied by 100

5 Return on Equity Ratio is caleulated by applying formula: Net Profit/ (Loss) after tax divided by Average Total
Equity [(Opening equity share capital plus Opening other equity plus Closing equity share capital plus Closing
other equity V2] multiplied by 100

PageSof 11

201




Client Profile or Industries Served: BTL's equipment ! instruments are sold exclusively to Borosil Limited which
markets the same under the brand “LabQuest®,

Revenue segmentation in terms of top 510 clients or Industries: 100% revenue from sales to Borosil Limited

Intellectual Property, il any: Applied for Patent in Bottle Top Dispenser

Manulacturing plani, il any:

Plot No. 7 5r. No, 234,235, & 245, Indialand Global Industrial Park, Hinjewadi, Phase | Pune — 411 057

Employee Strength: 51 employees on pavroll (as on October 31, 2022)

Mote:

(1} The quantitative statements shall be substantiated with Key Performance Indicators (KPls) and other quantitative

factors.

{2} No qualitative statements shall be made which cannot be substantinted with KPls.
(3} Information provided in the table should not exceed 1000 words,

BOARD OF DIRECTORS OF BOROSIL TECHNOLOGIES LIMITED
Designation (rher
Sr. {(Independent Directorships
No, ! Whale time Experience and Educational Qualification {as on
Name ! Executive / December 31,
Nominee) 2022)

1| Mr. Srecjith | Wholestime | Experience and Educational Qualification: Indian
Kumar Palekudy Diirector Mr. Sregjith Kumar Sukumaran, B. Tech. in | Com
Sukumaran Mechanical Engineering and Post Graduate in | NIL
DI - (W5901 54 Industrial Design, is a new product development

professional having led multi-disciplinary teams of | Foreign
professionals with global experience in market driven | Companies:
product  development, industrial  design, | NIL
electromechanical system integration, embedded and

plastics engincering. His experiences span product

categories of Medical & Scientific Devices, Industrial

Equipmenis, Consumer Electronics and

Automobiles.

2 | M Rajesh Mon- Experience and Educational Qualification: Indian
Kumar Executive Mr. Rajesh Kumar Chaodhary, Chartered | Companies:
Chaudhary Director Accountant has around 24 years of rich experience | Borosil
DIN - 07425111 in Corporate Sector, mainly in areas of accounts, | Limited

finance, commercial management and general

manggement.  Mr. BEajesh Kumar Chaudhary §s a

Whole-Time Director in Borosil Limited, Foreign
Companics:
Nil

i M. Yinavak Mon- Experience and Educational Qualification: Inclinm
Patankar Executive Mr. Vinayak Patankar, M.Sc. in Chemisiry, has | Companics:
DIN - 07534225 Director mare than 29 vears of experience particularly inthe | Klass  Pack

field of Sales, Marketing and Operations. Currently, | Limited

he is the Chief Operating Officer of Scientific &

Indusirial Products division of Borosil Limited. Foreign
Companics:
NIL
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|

OBJECTS OF THE ISSUE

Details of means of finance — Not applicable

The fund requirements for each of the objects of the Issue are stated as follows: (Rs. in crores)

No| | Oblectof the nsue \ Toal | Amouss | AmOuattobe | Estimated Net Proceeds |

Mot applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue
procecds of past public issues/ rights issue, if any, of the Company in the preceding 10 years - Not applicable

Name of monitoring agency, if any - Not applicable

Terms of Issuance of Convertible Security, if any

onvertible securities being offered by the Compiiny

e Value [ Issue Price per Convertible securities

Issue Size

[Interest an Convertible Securities

Conversion Period of Convertible Securities Not applicable

Conversion Price for Convertible Securities

Conversion Date for Convertible Securities

Details of Security created for CCD

Ratignale for the Scheme:

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

2. The proposed demerger pursuant 1o this Scheme s expecied, inter alia, (o result in following benefits:

{ii value unlocking of scientific and industrial products business with ability to achieve valuation hased on
respective-risk return profile and cash flows;

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

(it} ~segregation and unbundling of the scientific and indusinal products business of the Demerged Company into
the Resulting Company, will enable enhanced focus on the Demerged Company and the Resulting Company
for exploring opportunitics in their respective business domains; and

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

3. As part of the restructuring exercise, it is proposed to consolidate the resources of the Transferor Company with
the Transferee Company. The said amalgamation will result in the following benefits:
iy Streamline the corporate structure and consolidation of resources within the Transferee Company leading

1o greater synergies and operational synergy;

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

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

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

4. In order to achieve an optimum equity share capital base which will commensurate with business activities of the

Resulting Company subsequent to the demerger and merger as stated above, it is proposed to reduce the fice value
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of the equity shares and rearganise the equity share capital of the Resulting Company prior to the said demerger

and merger.

5. The proposed restructuring is in the interest of the sharcholders, creditors, employees, and other stakeholders of
the Parties {as defined in the Scheme).

Sharceholding Pattern of Borosil Technologies Limited:
fhased on sharcholding data ay on December 31, 2022)

a I!' !.. o
INa. rsicale ﬁum-ym. % Holding "“"'|unun...
10/ each) \
|, [Promoter assd-Promoter Group 05.84,043 100% * Not applicable
2. [Public - - (Iost Scheme, Transferor
Total 95.84.043 100%: Company will be dissolved
withioud winding wp. )

* Includles & nominee individial shareholders holding | equity share each on behalf of Borosi! Limited

Number/ amount of equity shares proposed to be sold by selling sharcholders, if any- Not applicable

AUDITED FINANCIALS OF BOROSIL TECHNOLOGIES LIMITED

Rs in lakh, except as stated otherwise)

'*ﬂlrﬁf ﬁ- year

' EI’M |
Total income from operations (Net) 400,81 1,321.01 649,30 432.00
(Mote no, 1)
Net Profiv (Loss) before tax and (315.54) (66.88) (60.06) (31.41)
exirpordinary items
Net Profit (Loss) after tax and (307.58) (50.62) {46.28) (22.96)
extrnordinary items
Equity Share Capital 958.40 958.40 495,00 495.00
Reserves and Surplus (Note no. 2) (467.32) (159.74) (109.55) (66.48)
Met worth (Node no. 3) 40108 T95.66 IB5.E8 _4_2_3.‘52
Basic earnings per share (Rs.) (Note {3.21) {0.63) {0.93) (0.46)
fi, 4)
Dill.;tﬁd earnifigs per share (Rs.) (Note (3.21) {0.63) (0.93) {0.46)
no. 4
Return on net worth (%) (Nofe no. 5) (62.63 % (6.34)% (11.997% (5.36)%
Net asset value per share (Rs.) (Note 5.10 832 7.79 8.65
no. 6)

Nafes:

. ‘Total Revenue from Operations’ is given under the head *Total income from operations (Net)'.

Reserves and Surplus excludes Other Comprehensive [ncome.

I
2.
3. Net worth is as per the definition of net worth given in Section 2{57) of the Companies Act, 2013.
4. Basic and Diluted eamings per share for the half year ended September 30, 2022 is not annualised.
5

. Return on Net worth % is calculated by applying formula : Net Profit/ (Loss) after tax and extraordinary items
divided by Net worth and multiplied by 100
6. Met assel value per share (Rs.) is calculated by applying formula : Net worth divided by Number of equity shares

outstanding

1. Consolidated financial statements were not applicable, as Borosil Technologies Limited did not have any

subsidiary.
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The below-mentioned risks are the top risk factors:

L. Our inability to effectively manage our growth or to successfully implement our business plan and growth
strategy could have an adverse elfect on our business, resulis of operations and financial condition

Our inability to manage our expansion effectively and execute our growth strategy in # timely manner, or within
budget estimates, or our inability 10 meet the expectations of our customers and other stakeholders could have an
adverse effect on our business, results of operations and financial condition. Failure 1o manage growth effectively
could have an adverse effect on the business and results of operations.

- Dur success depends in large part upon our management team and skilled personnel and our ability to
attract and retain such persons

The loss of key personnel may have an adverse effect on our business, results of operations, financial condition and
growth prospects. Our performance depends on the continued service of our management team and skilled
personnel. The loss of key personnel may have a material adverse effect on our business, prospects, financial
condition and results of operations.

Compliance Risk
Any non-compliance with the regulatory and other laws of land may lead to penalties and fines.

4. Quality of products

The Company is expecied to maintain quality standard in its manufacturing operations. Any non-adherence to
approved quality practise and procedures may expose it 1o adverse consequences.

5. Operational risks associuted with manufacturing industry

Similar to other companies in the manufacturing sector, the Company is exposed to a number of operational risks
that can have a material adverse effect on our business, results of operations and financial condition.

A.  Total number of outstanding litigations against the company ( i.e. Borosil Technologies Limited) and amount
involved

Nil il N

Nil Nil Nil N Nil Nil

c Nil Nil Wil Nil Nil Nil

IAgainst the Directors Nil Nil Nil Nil Nil Nil
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104 Nil Nil Nil 8 23142
Nil 2 3 Nil b 67.24'
NA NA NA NA NA NA
NA NA NA NA NA NA

Niotes:

I, dncludes ome maiter involving an amoewnt of Rs. 60 crore which is an altermate relief to be awarded only if
plainiiffs are successful in their claim and primary relief cannot be granted to them. Borosil Limited is the second
defendant in the said matter and in case of adverse ontcome, the amount is to be paid jointly or severally by the
Diefendants.

B.  Brief details of top 5 material outstanding litigations against the company (i.e. Borosil Technologies Limited) and
amount involved - Nil

C.  Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial years including outstanding action, if any (200 - 300 word limit in total) - Nl

D.  Brief details of outstanding criminal proceedings against Promaoters (200 - 300-word limit in total) — Nil (There
arc no outstanding criminal proceedings filed against the Promoter of the Company)

_____ ANY OTHER IMPORTANT INFORMATION AS PER BRLM | ISSUER COMPANY |
The Scheme has been approved by the Board of Directors of Borosil Technologies Limited at its meeting held on
February 07, 2022, Following documents can be downloaded from the website of BL i.e., www borosil.com,

» Composite Scheme of Arrangement.

* Memorandum and Articles of Association of Barosil Technologies Limited.

@ Share Entitlement Ratio Repont dated February 07, 2022 issued by M/s. SSPA & Co., Chartered Accountants
(ICAl Firm Registration No. 128851W) (Registration No. IBBIRV-E/0&/20200126), Registered Valuer
recommending the share exchange rtio

» Audited financial statements of Borosil Technologies Limited for the year ended March 31, 2022,

* Audited Condensed Financial Statements of Borosil Technologies Limited for the half year ended September 30,
2022
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DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the-Compamies-Aok-1956; the Companies Act, 2013 and the guidelines/
regulations issued by the Govenment of India or the guidelines/ regulations issued by the Securitics and Exchange
Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may
be have been complied with and no statement made in the Abridged Prospectus is contrary to the provisions of the
Compantes-Aet1036; the Companies Act, 2013, the Securitics and Exchange Board of India Act, 1992 or rules made
or guidelines or regulation issued there under, as the case may be.

We further certify that all statements in the Abridged Prospectus are true and correct.

For Borosil Technologies Limited

—2\

L]

Rajesh Kumar Chaudhary
Director (DIN: 07425111)

Place: Mumbai
Date: January 03, 2023
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KEYNOTE

Private and Confidential

January 03, 2023

The Board of Directors The Board of Directors

Borosil Limited Borosil Technologies Limited

1101, Crescenzo, G-Block, 1101, Crescenzo, G-Block,

Opp. MCA Club, Bandra-Kurla Complex, Opp. MCA Club, Bandra-Kurla Complex,
Bandra East, Mumbai — 400 051. Bandra East, Mumbai — 400 051.

Dear Sir/Madam,

Ref: Abridged Prospectus of Borosil Technologies Limited
Sub: Due Diligence Certificate for the Abridged Prospectus of Borosil Technologies Limited

This has reference to the Composite Scheme of Arrangement under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 amongst Borosil Limited (“Demerged Company” or “BL”) and Klass
Pack Limited (“Resulting Company” or “Transferee Company” or “KPL”) and Borosil Technologies Limited
(“Transferor Company” or “Company” or “BTL”) and their respective shareholders and creditors
(“Composite Scheme”).

This has further reference to our engagement with the Demerged Company for inter-alia certifying the
accuracy and adequacy of disclosures pertaining to the Transferor Company made in the abridged
prospectus dated January 03, 2023, prepared by the Transferor Company in terms of the requirement
specified in the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to
time, read with SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23,
2021, as amended from time to time.

We, as SEBI registered Merchant Banker(s) state and confirm as follows in respect of above proposed
Composite Scheme:

)] We have examined various documents including those relating to litigation, including outstanding
litigation, claims and regulatory actions and other material while finalizing the Abridged Prospectus
as mentioned above;

(@2 Onthe basis of such examination and the discussions with the Transferor Company, its directors and
other officers, other agencies, and independent verification of the statements concerning the
objects of the Composite Scheme and the contents of the documents and other papers furnished by
the Transferor Company, WE CONFIRM that:

(@) the Abridged Prospectus is in conformity with the documents, materials and papers relevant
to the Composite Scheme;

(b) all material legal requirements relating to the Composite Scheme as also the regulations,
guidelines, instructions, etc. framed / issued by the SEBI, the Central Government and any
other competent authority in this behalf have been duly complied with; and

Page 1 of 2
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(c) the disclosures made in the Abridged Prospectus are true, fair and adequate to enable the
investors to make a well informed decision as to the proposed Composite Scheme and such
disclosures are in accordance with the requirements provided in SEBI Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 read with Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, to
the extent applicable, the Companies Act, 2013, and other applicable provisions / legal
requirements.

The above confirmation is based on the information furnished and explanations provided to us by the
management of the Transferor Company assuming the same is complete and accurate in all material aspects
on an as is basis. We have relied upon financials, information and representations furnished to us on an as
is basis and have not carried out an audit of such information. Our scope of work does not constitute an
audit of financial information and accordingly we are unable to and do not express an opinion on the fairness
of any such financial information referred to in the Abridged Prospectus. This certificate is a specific purpose
certificate issued in terms of the SEBI requirements and hence, it should not be used for any other purpose
or transaction. The certificate is not, nor should it be construed to be, a certification of compliance of the
Scheme with the provisions of the applicable Law including company, taxation and securities markets
related laws or as regards to any legal implications or issues arising thereon, except for the purpose
expressly mentioned herein.

We express no opinion whatsoever and make no recommendation at all as to the Transferor Company’s
underlying decision to effect the Composite Scheme or as to how the equity shareholders of the Demerged
Company and the unsecured creditors of the Demerged Company, the Resulting Company and the
Transferor Company should vote at their respective meetings held in connection with the proposed
Composite Scheme. We do not express and should not be deemed to have expressed any views on any other
terms of the Composite Scheme or its success. We also express no opinion, and accordingly, accept no
responsibility for or as to the financial performance of the Resulting Company, the Transferor Company and
the Demerged Company following the consummation of the Composite Scheme. We express no opinion
whatsoever and make no recommendations at all (and accordingly take no responsibility) as to whether
shareholders / investors should buy, sell or hold any stake in the Demerged Company or the Resulting
Company or any of their related parties (holding company/ subsidiaries/ associates, etc.)

For Keynote Financial Services Limited

-
Name: Uday S. Patil
Designation: Director — Investment Banking
SEBI Registration Number: INM000003606
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ANNEXURE XII

35&

DCS/AMAL/MI/IP/2430/2022-23 “E-Letter” August 01, 2022

The Company Secretary,

Borosil Ltd.

1101, Crescenzo, G-Block, 11th Floor,
Opp.MCA Club, Bandra Kurla Complex,
Bandra East,, Mumbai- 400051.

Dear Sir,

Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Borosil Limited and Klass Pack Limited
and Borosil Technologies Limited and their respective Shareholders and Creditors.

We are in receipt of the Composite Scheme of Arrangement of Borosil Limited as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated August 01, 2022 has inter alia given the following
comment(s) on the draft scheme of Arrangement:

a) “Company shall disclose all details of ongoing adjudication & recovery proceedings, prosecution initiated and
all other enforcement action taken, if any, against the Company, its promoters and directors, before Hon'ble
NCLT and shareholders, while seeking approval of the scheme.”

b) “Company shall ensure that additional information, if any, submitted by the Company after filing the scheme
with the stock exchange, from the date of receipt of this letter is displayed on the websites of the listed company
and the stock exchanges.”

c) “Company shall ensure compliance with the said circular issued from time to time.”

d) “The entities involved in the Scheme shall duly comply with various provisions of the Circular and ensure that
all the liabilities of the transferor Companies are transferred to the transferee Company.”

e) “Company is advised that the information pertaining to all the Unlisted Companies involved in the Scheme shall
be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of the ICDR
Regulations, 2018, in the explanatory statement or notice or proposal accompanying resolution to be passed,
which is sent to the shareholders for seeking approval.”

f) “Company shall ensure that the financials in the scheme including financials considered for valuation report are
not for period more than 6 months old.”

g) “Company is advised that the details of the proposed scheme under consideration as provided by the Company
to the Stock Exchange shall be prominently disclosed in the notice sent to the Shareholders.”

h) “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall mandatorily be
in demat form only.”

i) “Company shall ensure that the “Scheme” shall be acted upon subject to the applicant complying with the
relevant clauses mentioned in the scheme document.”

j)  “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals shall be made
without specific written consent of SEBI.”

:‘;éi #‘,‘1‘ {l )2 —— L errmme el e e A —
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k) “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be
filed before Hon’ble NCLT and the company is obliged to bring the observations to the notice of Hon’ble NCLT."

) “Company is advised to comply with all applicable provisions of the Companies Act, 2013, rules and regulations
issued thereunder including obtaining the consent from the creditors for the proposed scheme.”

m) “It is to be noted that the petitions are filed by the company before Hon’ble NCLT after processing and
communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, the company is not
required to send notice for representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

* To provide additional information, if any, (as stated above) along with various documents to the Exchange for
further dissemination on Exchange website.

e Toensure that additional information, if any, (as stated aforesaid) along with various documents are disseminated
on their (company) website.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters
having a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing Agreement, so as to
enable the company to file the scheme with Hon’ble NCLT. Further, where applicable in the explanatory statement of the
notice to be sent by the company to the shareholders, while seeking approval of the scheme, it shall disclose Information
about unlisted companies involved in the format prescribed for abridged prospectus as specified in the circular dated March
10, 2017.

However, the listing of equity shares of Klass Pack Limited shall be subject to SEBI granting relaxation under Rule 19(2)(b)
of the Securities Contract (Regulation) Rules, 1957 and compliance with the requirements of SEBI circular. No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, Klass Pack Limited shall comply with SEBI Act, Rules, Regulations,
directions of the SEBI and any other statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also comply with other
applicable statutory requirements. However, the listing of shares of Klass Pack Limited is at the discretion of the Exchange.
In addition to the above, the listing of Klass Pack Limited pursuant to the Scheme of Arrangement shall be subject to SEBI
approval and the Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about Klass Pack Limited in line with the
disclosure requirements applicable for public issues with BSE, for making the same available to the public through the
website of the Exchange. Further, the company is also advised to make the same available to the public through its
website.

2. To publish an advertisement in the newspapers containing all Klass Pack Limited in line with the details required as per
the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific
reference to the aforesaid Information Memorandum available on the website of the company as well as BSE.

3. Todisclose all the material information about Klass Pack Limited on a continuous basis so as to make the same public,
in addition to the requirements if any, specified in Listing Agreement for disclosures about the subsidiaries.
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4. The following provisions shall be incorporated in the scheme:

. The shares allotted pursuant to the Scheme shall remain frozen in the depository system till listing/trading
permission is given by the designated stock exchange.”

Il “There shall be no change in the shareholding pattern of Klass Pack Limited between the record date and the
listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all relevant authorities
as deemed fit, and also in your application for approval of the scheme of Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the validity of this Observation Letter shall be Six Months from the date of this Letter, within which
the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted to the
Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-laws and
Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule 8 of
Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66 of the Act read
with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon’ble National Company Law Tribunal, a
Notice of the proposed scheme of compromise or arrangement filed under sections 230-232 or Section 66 of the
Companies Act 2013 as the case may be is required to be served upon the Exchange seeking representations or objections

if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the Exchange, the
Exchange has already introduced an online system of serving such Notice along with the relevant documents of the
proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s representations
or objections if any, would be accepted and processed through the Listing Centre only and no physical filings would be
accepted. You may please refer to circular dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Rupal Khandelwal
Assistant General Manager
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ANNEXURE XIII
l'n'q
O NSE 5.

National Stock Exchange Of India Limited

Ref: NSE/LIST/30179 11 August 01, 2022

The Company Secretary

Borosil Limited

1101, 11™ Floor, Crescenzo, G-Block, Plot No,
C-38, Opp. MCA Club. Bandra Kurla Complex,
Bandra (East), Mumbai - 40005.

Kind Attn.: Ms. Anshu Agarwal
Dear Madam,

Sub: Observation Letter for Draft Composite scheme of arrangement amongst Borosil Limited
(“Demerged Company”) and Klass Pack Limited (“Resulting Company” or “Transferee
Company”) and Borosil Technologies Limited (“Transferor Company”) and their respective
shareholders and Creditors.

We are in receipt of Draft Composite scheme of arrangement amongst Borosil Limited (“Demerged
Company”) and Klass Pack Limited (“Resulting Company” or “Transferee Company”) and Borosil
Technologies Limited (“Transferor Company”) and their respective shareholders and Creditors vide
application dated February 25, 2022.

Based on our letter reference no. NSE/LIST/30179 dated May 19, 2022, submitted to SEBI and
pursuant to SEBI Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021 and Regulation 94(2) SEBI (LODR) Regulations 2015, kindly find following
comments on the draft scheme:

a. Company shall ensure disclosure of all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its
promoters and directors, before Hon'ble NCLT and shareholders, while seeking approval of the
scheme.

b. Company shall ensure that additional information, if any, submitted by the Company after filing
the Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the
websites of the listed company and the Stock Exchanges.

c. Company shall ensure compliance with the SEBI circulars issued from time to time.

d. The entities involved in the scheme shall duly comply with various provisions of the Circular and
ensure that all the liabilities of Transferor Company are transferred to the Transferee Company.

e. Company shall ensure that information pertaining to all the unlisted Companies involved in the
scheme, shall be included in the format specified for abridgec-jprospeciusas provided in Part E
of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to fEQ;;srthm%?ﬁg@E\ﬁéﬁ@W% oval.

Mational Stock Exchange of India Limited | Exchangs Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai — 400 051,
India +91 22 26596100 | www.neeindia.com | CIN U67120MH199 2PLC069TE9
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f. Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

g. Company shall ensure that the details of the proposed scheme under consideration as provided
to the stock exchange shall be prominently disclosed in the notice sent to the shareholders.

h. Company shall ensure that the proposed equity shares to be issued in terms of the ““scheme”
shall mandatorily be in a demat form only.

i. Company shall ensure that the ““scheme”” shall be acted upon subject to the applicant complying
with the relevant clauses mentioned in the scheme document.

j- Company shall ensure that no changes to the draft scheme except those mandated by the
regulators/ tribunals shall be made without specific written consent of SEBI.

k. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before NCLT and the company is obliged to bring the observations to the
notice of NCLT.

I. Company to comply with the all applicable provisions of the Companies Act, 2013, rules and
regulations issued thereunder including obtaining the consent from the creditors for the
proposed scheme.

m. It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT. This Documentis Digialy Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Mon, Aug 1, 2022 17:56:04 IST

t} HSE Location: NSE
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The Company should also fulfil the Exchange’s criteria for listing of such company and also comply
with other applicable statutory requirements. However, the listing of shares of Klass Pack Limited is
at the discretion of the Exchange.

The listing of Klass Pack Limited pursuant to the Scheme of Arrangement shall be subject to SEBI
approval & Company satisfying the following conditions:

1.

To submit the Information Memorandum containing all the information about Klass Pack
Limited and its group companies in line with the disclosure requirements applicable for public
issues with National Stock Exchange of India Limited (“NSE”) for making the same available
to the public through website of the companies. The following lines must be inserted as a
disclaimer clause in the Information Memorandum:

“The approval given by the NSE should not in any manner be deemed or construed that the
Scheme has been approved by NSE; and/ or NSE does not in any manner warrant, certify
or endorse the correctness or completeness of the details provided for the unlisted
Company; does not in any manner take any responsibility for the financial or other
soundness of the Resulting Company, its promoters, its management etc.”

To publish an advertisement in the newspapers containing all the information about Klass
Pack Limited in line with the details required as per SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific
reference to the aforesaid Information Memorandum available on the website of the company
as well as NSE.

To disclose all the material information about Klass Pack Limited to NSE on the continuous
basis so as to make the same public, in addition to the requirements, if any, specified in SEBI
(LODR) Regulations, 2015 for disclosures about the subsidiaries.

The following provision shall be incorporated in the scheme:

(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system
till listing/trading permission is given by the designated stock exchange.”

(b) “There shall be no change in the shareholding pattern or control in Klass Pack Limited
between the record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations
issued by statutory authorities.

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Mon, Aug 1, 2022 17:56:04 IST

ﬂ HEE Location: NSE
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The validity of this “Observation Letter” shall be six months from August 01, 2022 within which the
scheme shall be submitted to NCLT.

Kindly note, this Exchange letter should not be construed as approval under any other Act
/Regulation/rule/bye laws (except as referred above) for which the Company may be required to
obtain approval from other department(s) of the Exchange. The Company is requested to separately
take up matter with the concerned departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS >
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter
to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Dipti Chinchkhede
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL:
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Mon, Aug 1, 2022 17:56:04 IST

ﬂ HEE Location: NSE
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ANNEXURE XIV

BOROSIL | &resitsimitsd .
Registered & Coporate Office :

1101, Cresswns, GeBlack: Cipp. MCA Clib, Basdn Euls Cornplen,
| Barscha () Murmbs - 400 657, Incka.
T +91 32 &740 5300
F o+ 22 4740 £514

E boicul@berasd com
W wwem bososl com

March 28, 2022

BSE Limited

Phiroze Jesjesbhoy Towers,
Caxtal Streal,

Mumbai - 400 001

Scrip Code; 543212
Dear Sirs,
Sub:  Report on Complaints

Ref: Application under Regulation 37 of 3EBI [Listing Obligations and Disclosure
Reoguirements) Ragulations, 2015 for the proposed Composite Scheme of
Arrangament amongst Borosll Limited (“BL" or “the Company™ or “Demenged
Company"] and Kiass Pack Limited [“HPL® or "Resulting Company™ or
“Trangforee Company™) and Borosil Technologies Limited ("BTL" or “Transforor
Company™] and their respective shareholders and creditors ("Scheme™) under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

This has referance to the subjec! application filed by the Company with the Stock Exchanges |e,
BSE Limited & Mational Stock Exchange of India Limited on February 25, 2022. The Scheme and
ather ralevani documanis wers hosted by BSE Lim#ted on its websibte on March 4, 2022

Mo complainis refaling to the Scheme have been received during the period from February 25,
2022 fo March 25, 2022, As required by Para A{B) of Part | to the SEBI Master Cirncular Mo.
SEBVHOCFOVDIL1/CIRP/2021/0000000665 dated November 23, 2021, the “Report on
Compilaints® Is encloged,

Thanking you,
Yours faithfully,

l-'n:ur!E-:ur':telljrl_l4.l£ﬂ_ﬂ~l‘d_i:l‘:|I
B [

AR -

L’ihmh’ﬁ!.pml ¥
Company Secretary & ComplifmeeOfficer
FCS-8821

Enct: As above
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BOROSIL | Sosisimited

Rlegistered & Carporate Office

1801, Comicanzn, G-Block, Opp. MOA Clob, Bandes Ky Comples,

Blaren (E), Mumnibsl - 400 051, Inda
T =81 11 6740 6300
F #9122 6740 6514

E borcsi®borosiloem
1 W wa baoroal oo

REPORT ON COMPLAINTS
{for the period from February 25, 2022 to March 25, 2022)
Part A

S Particulars T N UMb
NG =

1. [ Number of complaints received directhy NIL

2. | Number of complaints forwarded by Stock Exchanges / SEBI NIL

3. | Total number of complaints / commenis recefved (1+2) MIL

4. | Number of complaints resolved NOT APPLICABLE

6. | Number of complaints pending NOT APPLICABLE |

Part B

Sr. | Name of the complainant Dlh-quy!ﬂﬂ_l‘;

‘Status (Resolved | Pending)

NOT APPLICABLE

For Borosil Limited J

"{.."-' g
AnshutAgarwal

pany Secrotary & Compliance ﬂ'm:nr
5-2921
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ANNEXURE XV

#  Boresll Limited
CIN B RO R T
Fmgreeres & oo Ofos
NCA, Cormmresy T Fhomiti, Tl Bl Ty, Plaarniin. K on'i 0 aegpiiies
Bt [, Ao - 400 77
T =5 11 ) 300
F o+ 27 N0 45
B i i e add oo
e

March 31, 2022

Mational Stock Exchange of India Limited
Exchange Plaza, C-1, Block- G,

Bandra Kurla Complex,

Bandra (Easf), Mumbai - 400 051

Symbol: BOROLTD

Dear Sirs,
Sub: Report on Complaints

Ref: Application under Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for the proposed Composite Scheme of
Arrangement amongst Borosil Limited (“BL” or "the Company” or "Demerged
Company”) and Klass Pack Limited ["HPL" or "Resulting Company” or
"Transferee Company”) and Borosil Technologies Limited (“BTL" or "Transferor
Company”} and their respective shareholders and creditors ("Scheme™) under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

This has reference to the subject application filed by the Company with the Stock Exchanges l.o.
BSE Limited & Mational Stock Exchange of India Limited (NSE) on February 25, 2022. The
Scheme and other relevant documents were hosted by NSE on its website on March B, 2022

No complaints relating to the Schame have been received during the perod from February 25,
2022 to March 28, 2022. As required by Para A(G) of Part | to the SEBI Master Circular No.
SEBVHO/CFDIDILT/CIR/P/Z2021/0000000865 dated MNowvember 23, 2021, the “Reportt on
Complaints” is enclosed

Thanking you,

Yours faithfully,

For Barosil Limited g —
0y # o LA LiF
.:ll.'.E l".-"
Anshu Agarwal b
Company Secretary & Compliance Officer . o
FCS-9921 St
Encl: As above
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BOROSIL ®=iiiiie,...

TECTY, ¢ o vy, CeBomy, iy A Ty, Barwiun Py e
Ciwruirn [}, v < &30 D5, il

T =il 23 SH0 500

F=§T Ik §40 450

b el @l Cms
‘W mama gy e

REPORT ON COMPLAINTS
(for the period from February 25, 2022 to March 29, 2022)

Part A

1. | Number of complaints received directly MIL
2. | Number of complaints forwarded by Stock Exchanges | SEBEI NIL
3. | Total number of complaints / comments recelved [1+2) MIL
4. | Number of complaints resolved NOT APPLICABLE
5. | Number of complaints pending NCT APPLICAELE
Pari B
NOT APPLICABLE

For Borosil Limited

A=
2

=
Anshu Agarwal
Company Secretary & Compliance Officer
FCS5-3521
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ANNEXURE XVI

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all
other enforcement action taken, if any, against Borosil Limited (“Company”), its

promoters and directors

(Status as on October 31, 2022)

Sr. Court/ Parties Brief Summary of case Current status Against Remarks
No Tribunal / (Company
Authority | Promoter
| Director)

1 Civil Judge | The The Postgraduate Institute | Written Statement | Company | This matter of
Senior Postgraduate of Medical Education & | was filed by the Borosil Glass
Division, Institute of | Research (“PGI”) had filed | Company in Works Limited has
Chandigarh Medical a suit in 2019 against | December 2021 and been transferred

Education & | Borosil Glass  Works | same has been taken to the Company
Research Limited to claim the refund | on record by order pursuant to the
Vs of Rs. 21,13,958 with | dated 16" August, Composite
Borosil Glass | interest per annum for not | 2022. The Revision Scheme of
Works Limited giving benefit of discount / | application filed Amalgamation
difference of discount to | against the said order and Arrangement
PGl which Borosil had | is currently pending. approved by
given to other premiere National
institutes. Company Law
Tribunal, Mumbai
Bench on 15
January 2020.
2 Bombay High | Tata Motors | The Arbitral Tribunal in | The Appeal has been | Company | This matter of
Court Limited Arbitration Petition filed by | admitted by Bombay Borosil Glass
Vs Tata  Motors  Limited | High Court and is Works Limited has
Borosil Glass | against Borosil Glass | pending for final been transferred
Works Limited Works Limited (“BGWL”) | hearing. to the Company

in 2009, for claiming
reimbursement of
depreciation amount
disallowed by the Deputy
Commissioner of Income
Tax in 2003 on the
equipment’'s leased by
Tata Motors Limited to
BGWL, had issued an
award in favour of Tata
Motors Limited, whereby
BGWL was directed to pay

Rs. 26,30,662/- with
interest and cost of
arbitration of Rs.
5,00,000/-.

Aggrieved by the said
award, BGWL had filed a
petition before the
Bombay High Court for
setting aside the said
award. The Bombay High
Court vide its order passed
in 2015, set aside the said
award. Tata Motors
Limited has filed an appeal
challenging the order

pursuant to the
Composite
Scheme of

Amalgamation
and Arrangement

approved by
National
Company Law

Tribunal, Mumbai
Bench on 15
January 2020.
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Sr. Court/ Parties Brief Summary of case Current status Against Remarks
No Tribunal / (Company
Authority | Promoter
|/ Director)
passed by the Bombay
High Court.

3 | District Kuldip Singh Kuldeep  Singh  ("the | BL and BRL have | Company
Commissioner | Vs Complainant") has filed | filed the  Written
Consumer 1. Borosil | the Consumer Case | Statement in May
Disputes Limited | against the Company and | 2022 and now the
Redressal 2. Borosil | others to claim his lost | matter is pending for
Commission Emfgz’ables holdings (shares), | further proceedings.

Chandigarh compensation and cost
3. Bombay Stock e
Exchange, towards litigation, a§ a
Mumbai resylt of unauthorised
4 Bombay Stock action on part of Karvy
Exchange, Stock Broking Limited.
Chandigarh
5. Karvy Stock
Broking Limited
6. Securities and
Exchange Board
of India

4 | Motor Accident | Ratheeshkumar | Mr. Ratheeshkumar | The matter is pending | Company
Claims Krishnankutty Krishanankutty Pillai while | before Motor
Tribunal, Pillai & others | riding his motor cycle at | Accident Claims
Thiruvanantha | VS o high speed on the Sojat- | Tribunal.
puram Borosil Limited & | jodhpur road met with an

others accident  against  the
Company’s car (which is
insured with Royal
Sundaram General
Insurance Co. Ltd.) and
succumbed to death due
to head injuries. Relatives
of late Mr. Ratheeshkumar
have approached the
Motor Accident Claims
Tribunal for compensation
of Rs. 2,00,00,000 from
the Company & others.

5 | Chief Judicial | As specified in | M. A. Parulekar, Sr. | These matters are | Company | These matters of
Magistrate, Brief Summary | Inspector  and S.A. | pending before the Borosil Glass
Thane of Case Bobade, Inspector, | respective authorities Works Limited

appointed under | for  hearing  and have been
Maharashtra Private | f,rther proceedings. transferred to the
Security Guards Act, have Company

filed cases in 2017 and pursuant to the
2020 before Chief Judicial Composite
Magistrate, Thane, for Scheme of
violations  of  Private Amalgamation

Security Guards Scheme
which provides that
Registered Principal
Employer should employ
only  those Security
Guards who are allotted as

and Arrangement

approved by
National

Company Law
Tribunal, Mumbai
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Sr. Court / Parties Brief Summary of case Current status Against Remarks
No Tribunal / (Company
Authority | Promoter
| Director)
per the provisions of the Bench, on 15
said Scheme. January 2020.

6 | As specified in | As specified in | Borosil Glass Works | These matters are | Company | These matters of
Brief Summary | Brief Summary | Limited (“BGWL") had | pending before the Borosil Glass
of Case of Case conveyed certain | respective authorities Works Limited

properties located in | for hearing and have been
Marol, Mumbai to Ghatalia | further proceedings. transferred to the
family in exchange for Company
certain properties pursuant to the
conveyed in favour of Composite
BGWL as described in the Scheme of

registered Deed of
Exchange in April 1974
(“Ghatalia DOE”).

BGWL had also conveyed
certain properties located
in Marol, Mumbai to Lone

family in exchange for
certain properties
conveyed in favour of

BGWL as described in the
registered Deed of
Exchange (“LONE DOE”)
in April 1974.

Thereafter, BGWL
conveyed its property
(including the property

received in exchange from
Ghatalia Family and Lone
Family), located in Marol,
Mumbai, as described in
the Neepa DOC (as
defined hereinafter), to
Neepa Real Estate Private
Limited (“Neepa”) in 2010
vide a registered Deed of
Conveyance (“Neepa
DOC)".

In 2014, Viresh Ghatalia
and Shailesh Ghatalia
filed the suit before the
Bombay High  Court,
against Neepa, BGWL
and others, claiming right
over the property
conveyed to BGWL by
Ghatalia family through
the Ghatalia DOE which
was subsequently
conveyed by BGWL to
Neepa pursuant Neepa

Amalgamation
and Arrangement

approved by
National
Company Law
Tribunal, Mumbai
Bench, on 15
January 2020.
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Sr. Court / Parties Brief Summary of case Current status Against Remarks
No Tribunal / (Company
Authority | Promoter
| Director)

DOC. The plaintiffs have
prayed for a declaration
that the conveyance to
Neepa be set aside to the
extent of suit property or in
the alternative if plaintiffs
are successful in their
ownership claim but for
any reason such
ownership cannot be
granted then decree
against Neepa and Borosil
jointly and severally for
payment of 60 crores
along with interest @18%
p.a. from the date of the
suit till payment and/or
realization thereof. Neepa
had made a statement
before the Bombay High
Court that Neepa will not
carry out any construction
on the said property or
create any third party
rights without prior notice.
The matter is sub-judice
and will be listed in due
course.

In 2021, Mr. Manish Lone
had preferred an appeal
before Sub- Divisional
Officer, to include his
name in 7/12 extract, as
the location of the plot
belonging to Mr. Lone as
per Lone DOE was
unclear and accordingly
prayed for determination
and demarcation. Neepa
has filed the intervening
application to include its
name in the appeal and
same was heard and
reserved for orders.

In 2015, Placidus D'Mello
(“D’Mello”) had filed suit
against the BGWL and
Neepa, in the Dindoshi
Court claiming tenancy
rights over the certain
portion of property which
BGWL had conveyed to
Neepa in 2010 through
Neepa DOC. D’Mello
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Sr.
No

Court/
Tribunal /
Authority

Parties

Brief Summary of case

Current status

Against
(Company
| Promoter
| Director)

Remarks

claimed that they were
cultivating the said land
without substantial
evidence. No adverse
orders have been passed
till date. D’Mello had also
filed application before the
Tahsildar to include his
name in under 7/12 extract
which was rejected vide
order dated 30 November
2015. Being aggrieved by
the order of Tabhisilar,
D'Mello had filed the
appeal before Sub-
Divisional Officer which
was also rejected vide
order dated 26 July 2017.
Being aggrieved by the
order of Sub- Divisional
Officer, D’Mello filed
revision application before
Maharashtra Revenue
Tribunal which was
disposed of vide order
dated 5 October 2020 with
the direction for
remanding back the
matter to Tahsilar to
decide the matter. The
matter is sub-judice and
will be listed in due course.

High Court of
Rajasthan

Borosil Limited
Vs

Assistant
Commissioner o
f Commercial

Taxes, Jaipur

The Rajasthan
Commercial Tax
Department has raised a
demand for F.Y.2011-12
to F.Y. 2014-15 of Entry
Tax on the Company
towards purchase of
transfer paper and
ceramic color brought to
the state of Rajasthan
(purchased from other
states).

The Company had filed
appeals against the above
demand before the
Rajasthan Tax Board,
wherein the said Board
decided to dispose of the
demand of entry tax raised
on ceramic color by the
Rajasthan Commercial
Tax Department.

The matters are
before
Rajasthan High Court

pending

for hearing

Company
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Sr.
No

Court/
Tribunal /
Authority

Parties

Brief Summary of case

Current status

Against
(Company
/ Promoter
| Director)

Remarks

The Company has filed
appeals before the
Rajasthan High Court
against the orders passed
by Rajasthan Tax
Board with  respect to
demand pertaining to
entry tax on transfer
paper. A claim amount of
Rs. 16,81,855 (aggregate
entry tax plus interest for
FY 2011-12 to 2014-15) is
involved in these appeals.
The said amount has
already been paid under
protest.

Commissioner
of Income Tax
(CIT) Appeals

Borosil Limited
Vs

Assessing
Officer Income

Tax

The Company has filed an
appeal with CIT Appeals
for the FY 2015-16 (AY
2016-17) against the order
of  Assessing  Officer
disallowing interest
expenses of Rs. 1.39 crore
on the unsecured loan, by
treating it as a ‘Prior
Period ltem’.

The matter is pending
before CIT Appeals.

Company

Commissioner
of Income Tax
(CIT) Appeals

Shreevar
Kheruka Vs
Assistant
Commissioner
of Income Tax
(Circle 29
Kolkata)

An appeal has been filed
by Mr. Shreevar Kheruka,
Managing Director and
Chief Executive Officer of
the Company, befo