HLE Glascoat Limited

H LE@GIascoat CIN: L26100GJ1991PLC016173

Website: www.hleglascoat.com

March 17, 2025

To, To,

The Manager (CRD) The Manager - Listing Department
BSE Limited National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers, Exchange Plaza, Plot no. C/1, G Block,
Dalal Street, Fort, Bandra-Kurla Complex, Bandra (East)
Mumbai - 400 001 Mumbai - 400 051

Scrip Code: 522215 Symbol : HLEGLAS

SUB: Notice Convening Meeting of the Equity Shareholders of HLE Glascoat Limited pursuant
to order dated March 6, 2025 of the Hon’ble National Company Law Tribunal,
Ahmedabad Bench

Dear Sir/ Madam,

This is further to the above intimation and captioned subject, enclosed herewith the Notice
Convening Meeting of the Equity Shareholders of the Company (“Notice”) pursuant to NCLT
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Shareholders and Creditors (‘Scheme’) under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 and other applicable provisions.

The Notice has been dispatched electronically to those shareholders whose E-mail IDs are
registered with the Company/ Share Transfer Agent/ Depository Participant today, i.e. on 17t
March, 2025.

The Notice with related annexures is also available on the website of the Company. The Notice
with Annexures, can be accessed at:

https://www.hleglascoat.com/wp-content/uploads/2025/03/Notice-to-Equity-Shareholders-
with-Annexures.pdf

Kindly take the above on records.
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Encl: As Above
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,

AHMEDABAD BENCH
CA (CAA) NO. 2 OF 2025

IN THE MATTER OF SECTIONS 230 TO 232 READ
WITH SECTION 366 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION
OF KINAM ENTERPRISE PRIVATE LIMITED WITH HLE
GLASCOAT LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS.

HLE Glascoat Limited.

(CIN L26100GJ1991PLC016173)

A company incorporated under the Companies Act, 1956

and having its registered office at H-106, GIDC Estate,

Vitthal Udyognagar, Anand-388121

in the state of Gujarat......... Applicant Transferee Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS

To the Equity Shareholders of HLE Glascoat Limited.

1.

NOTICE is hereby given that, pursuant to the directions of the Hon’ble National
Company Law Tribunal, Ahmedabad Bench (‘Tribunal’) vide Order dated
March 6, 2025 (‘Tribunal Order’), a meeting of the Equity Shareholders of
HLE Glascoat Limited will be held on Friday, April, 18, 2025 at 11:00 a.m. (IST)
(‘Meeting’) at deemed venue for the purpose of considering, and if thought fit,
approving the proposed Scheme of Amalgamation of Kinam Enterprise Private
Limited (the ‘Transferor Company’ or ‘KEPL’) with HLE Glascoat Limited (the
‘Transferee Company’ or ‘HGL’) and their respective Shareholders and Creditors

(‘Scheme’).

Pursuant to the Tribunal Order and as directed therein, the Meeting
will be held through Video Conferencing / Other Audio Visual Means, in
compliance with the applicable provisions of the Companies Act, 2013 (‘the Act’),
the Circulars issued thereunder, and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, to consider,
and if thought fit, to pass the following resolution for approval of the Scheme by

requisite majority, as prescribed under Section 230(6) of the Act:
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“RESOLVED THAT in accordance with the provisions of Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 read with the Rules
thereunder, including the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 issued by the Securities and Exchange Board
of India (‘SEBVI’) and any other Circulars / Guidelines issued by SEBI applicable to
schemes of arrangement from time to time, Section 2(19AA) and other relevant
provisions of the Income-tax Act, 1961 and the Rules framed thereunder, and all
other provisions of applicable laws, or any amendments thereto or modifications
thereof, the Memorandum and Articles of Association of HLE Glascoat Limited, and
subject to the approval of the Hon’ble National Company Law Tribunal, Ahmedabad
Bench (‘Tribunal’), and such other approvals as may be necessary or as may be
directed by the Tribunal, the Scheme of Amalgamation of Kinam Enterprise Private
Limited (the ‘Transferor Company’ or ‘KEPL’) with HLE Glascoat Limited (the
‘Transferee Company’ or ‘HGL’) and their respective Shareholders and Creditors

(‘Scheme’) be and is hereby approved.

RESOLVED FURTHER THAT the Board of Directors of HLE Glascoat Limited (‘the
Board’, which term shall be deemed to mean and include one or more Committee(s)
constituted by the Board or any other person(s) authorised by the Board to exercise
its power including the powers conferred by this Resolution) be and is hereby
authorised to perform and execute all such acts, deeds, matters and things,
including delegation of all or any of the powers conferred herein, as it may, in its
absolute discretion deem necessary, proper or expedient to give effect to this
Resolution and for the matters connected therewith or incidental thereto, and to
effectively implement the arrangement embodied in the Scheme and to make any
modification(s) or amendment(s) to the Scheme at any time and for any reason
whatsoever, and to accept such modification(s), amendment(s) or condition(s), if any,
which may be required and / or imposed by the Tribunal while sanctioning the
Scheme or by any authorities under law, and to waive any condition(s) of the
Scheme, and also to settle any issue, question, difficulty or doubt that may arise in
this regard, including passing such accounting entries or making adjustments in the
books of accounts of the Applicant Companies and deciding on transfer / vesting of
assets and liabilities, as the Board in its absolute discretion may deem fit, proper or
desirable, subject to compliance with the applicable laws and regulations, without the

Board being required to seek any further consent / approval of the Shareholders.”
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Copies of the Scheme of Arrangement and the Explanatory Statement under
Section 102 read with Sections 230 to 232 of the Companies Act, 2013 (‘Act’) can
be obtained free of charge, on all working days between 11:00 a.m. to 01:00 p.m.,
from the Registered Office of HLE Glascoat Limited, up to the date of the Meeting,
and/or from the office of the Advocate, Mrs. Swati Soparkar at 301, Shivalik 10,
Opp. SBI Zonal Office, S.M. Road, Ambawadi, Ahmedabad - 380 015, Gujarat.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section
230(3) read with Section 108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii)
Rule 20 and other applicable provisions of the Companies (Management and
Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of
the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; and (v) Master Circular No. SEBI/HO/CFD/POD-
2/PICIR/2023/ 93 dated June 20, 2023, issued by the Securities and Exchange
Board of India, the Shareholders shall have the facility of casting their votes on
the Resolution for approval of the Scheme either by remote electronic voting
(‘remote e-voting’) or by e-voting at the Meeting during the respective voting period

stated below:

Manner of voting | Commencement of voting End of voting

Remote e-voting | from 9:00 am (IST) on at 5:00 pm (IST) on Thursday,
Tuesday, the 15th April, 2025 the 17th April, 2025.

E-voting at the During the meeting and 15 minutes after the close of the

Meeting meeting.

Remote e-voting and e-voting at the Meeting shall not be allowed beyond
the respective voting period, as stated above. Shareholders may exercise their
votes in only one mode i.e., either by remote e-voting or by e-voting at the
Meeting. Shareholders who cast their votes by remote e-voting may attend the

Meeting, but will not be entitled to cast their votes again.

Voting rights will be reckoned on the paid-up value of the shares registered in
the name of the Shareholders of the Company on Friday, April 11, 2025 (‘cut-off

date’). Only those Shareholders whose names are recorded in the Register of
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10.

11.

Members of the Company or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date will be entitled to cast their votes by remote e-
voting or by e-voting at the Meeting. Those who are not Shareholders on the cut-off

date should accordingly treat this Notice as for information purpose only.

The Company has engaged MUFG Intime India Private Limited (formerly known as
Link Intime India Private Limited) (RTA) as the agency for providing the platform for

both remote e-voting and e-voting at the Meeting.

The Tribunal has appointed Mr. Darshan Hemant Pathak, an independent
Practicing Company Secretary to be the Chairperson of the Meeting and Mr. Nimish
Mehta, Independent Practicing Company Secretary, proprietor of N. M. & Co. having
membership No. FCS 6270, to be the Scrutinizer for the Meeting.

The voting results shall be declared by the Chairperson of the Meeting within
three working days from the conclusion of the Meeting and the same shall be
displayed on the Notice Board of the Company at its Registered Office and posted
on the website of the Company at www.hleglascoat.com and on the website of
Company’s Registrar and Share Transfer Agent MUFG Intime India Pvt Ltd at
https://instavote.linkintime.co.in.. The results shall also be forwarded to the National
Stock Exchange of India Limited (‘NSE’) and BSE Limited (‘BSE’), where the

Company’s shares are listed.

The Resolution for approval of the Scheme shall, if passed by a majority
in number representing three-fourths in value of the Equity Shareholders of the
Company casting their votes, as aforesaid, pursuant to Section 230(6) of the Act,
shall be deemed to have been duly passed on the date of the Meeting i.e.,
Friday, April 18, 2025.

The Scheme, if approved at the Meeting, will be subject to subsequent sanction of
the Tribunal and such other approval(s), permission(s) and sanction(s) of regulatory

or other authorities, as may be necessary.

A copy each of the Scheme and the Explanatory Statement under Sections
230 and 232 read with Section 102 and other applicable provisions of the Act and

Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
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Rules, 2016 along with all the Annexures are enclosed herewith. A copy of this
Notice and the Explanatory Statement together with the accompanying
documents are also placed on the websites of the Company at
www.hleglascoat.com, the website of Company’s Registrar and Share Transfer
Agent MUFG Intime India Pvt Ltd at hitps://instavote.linkintime.co.in., NSE at

www.nseindia.com and BSE at www.bseindia.com.

By Order of the Board of Directors
For HLE Glascoat Limited

Sd/-
Date: March 15, 2025 Darshan Hemant Pathak
Place: Anand Chairman appointed for the Meetings

Independent Practicing Company Secretary
Registered Office:
Address: H-106, GIDC Estate,
Vitthal Udyognagar,
Anand-388121, Gujarat.
Phone: (02692) 236842-45
Website: www.hleglascoat.com
Email: share@hleglascoat.com

NOTES:

(i)

(ii)

(iii)

As per the said Order and MCA Circulars, Meeting of the Equity Shareholders of HGL
will be held through VC/OAVM. The deemed venue for the Meeting shall be the
Registered Office of the Company. In terms of Section 108 of the Act read with the
Companies (Management and Administration) Rules, 2014, Regulation 44 of the
Listing Regulations and MCA Circulars, the Company has provided e-voting facility
through MUFG Intime India Pvt Ltd at https://instavote.linkintime.co.in. This facility is
being provided to the Shareholders holding shares in physical or dematerialized form,
as on April 11, 2025, (‘cut-off date’), to exercise their right to vote by electronic
means on the business specified in the accompanying Notice. The detailed procedure
for participation in the Meeting through VC/OAVM and remote e-voting/e-voting
during the Meeting is provided separately in the notice.

Since this Meeting is being held through Video Conferencing (‘VC’) / Other
Audio Visual Means (‘OAVM’), (a) Shareholders will not be able to appoint proxies
for the Meeting, and (b) Proxy Form, Attendance Slip & Route Map are not annexed
to this Notice.

Only Equity Shareholders of HGL may attend the Meeting (either in person or by
authorised representative). It is further informed that in view of para 3(A)(x) of the
MCA General Circular No. 14/2020 dated April 08, 2020, voting through proxy shall
not be permitted. However, voting through authorised representative is permitted.
The authorised representative may attend the Meeting provided that a certified copy
of the Board Resolution/authorisation letter together with attested specimen
signature of the duly authorised signatory who are authorised to vote is submitted to
the Company at share@hleglascoat.com before the commencement of the Meeting
of the Equity Shareholders of the Company.
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(vi)

(vii)

(viii)

(ix)

The quorum for the Meeting of the Equity Shareholders of HGL as directed by the
NCLT shall be 30 (Thirty) in number as per Section 103(1)(a)(iii) of the Act. The
Equity Shareholder or authorised representative of the body corporate attending the
Meeting through VC/OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

Shareholders can join the Meeting of the Equity Shareholders of the Company
through VC/OAVM mode 30 minutes before the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice.
The facility of participation during the Meeting through VC/OAVM will be made
available for 1,000 Equity Shareholders on first come first served basis. Large
shareholders (i.e. shareholders holding 2% or more shareholding), Promoters,
Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of
Audit Committee, Nomination and Remuneration Committee and Stakeholders’
Relationship Committee, Auditors, etc, will not be subject to the aforesaid restriction
of first come first served basis.

The Explanatory Statement pursuant to Section 102 read with Sections 230 to 232 of
the Companies Act, 2013 (‘Act’) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and any other applicable provisions
of Companies Act and the Rules made thereunder, the Scheme and the other
enclosures as indicated in the Index are enclosed.

All documents referred to in the accompanying Notice and the Explanatory Statement
along with the Statutory Registers maintained by the Company will be available for
inspection by the Equity Shareholders in electronic mode upto the date of the Meeting
and will also be available electronically for inspection during the Meeting. Equity
Shareholders seeking to inspect such documents can send an email to
share@hleglascoat.com.

As stated in the Notice, Shareholders shall have the facility and option of casting
their votes on the Resolution for approval of the Scheme either by remote e-voting
or by e-voting at the Meeting. The Company has engaged MUFG Intime India Pvt.
Ltd. as the agency for providing the platform for both remote e-voting and e-voting at
the Meeting.

Detailed instructions for attending the Meeting and also for e-voting are annexed.

In compliance with the NCLT Order, MCA Circulars and the SEBI Circular dated
October 07, 2023, the Notice of the Meeting is being sent through electronic mode to
those Equity Shareholders whose email addresses are registered with the Company’s
RTA / DPs as on March 7, 2025. Those Equity Shareholders whose email addresses
are not registered with the Company’s RTA/DPs, may download the Notice of the
Meeting from the website of the company www.hleglascoat.com. .Equity
Shareholders may note that the Notice will also be available on the Company’s
website i.e. www.hleglascoat.com, websites of the Stock Exchanges i.e. BSE Limited
and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively and on the website of MUFG Intime India Pvt. Ltd at
https://instavote.linkintime.co.in.
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(xi)

(xii)

(xiii)

(xiv)

(xv)

Shareholders who would like to express their views or ask questions with respect to
the agenda item of the Meeting will be required to register themselves as speaker by
sending e-mail to the Company Secretary at share@hleglascoat.com from their
registered e-mail address, mentioning their names, DP ID & Client ID / folio number
and mobile number. Only those Shareholders who have registered themselves as
speaker by 05:00 p.m. (IST) on Friday, April 11, 2025 will be able to speak at the
Meeting. The Chairperson of the Meeting reserves the right to restrict the number of
questions and / or number of speakers, depending upon availability of time, for
smooth conduct of the Meeting.

Further, Shareholders who would like to have their questions / queries responded to
during the Meeting are requested to send such questions / queries in advance to the
Company Secretary at share@hleglascoat.com within the aforesaid time period.

The Notice convening the aforesaid Meeting will be published through advertisement
in ‘Business standard’, National editions in the English language as well as ‘Jai Hind’
in Gujarati language, Ahmedabad Edition.

Mr. Nimish Mehta, Independent Practicing Company Secretary, has been appointed
as the Scrutinizer to scrutinize the proceedings of the meeting in a fair and
transparent manner.

The Scrutinizer will submit her report to the Chairman or a person authorised by
him, after the completion of scrutiny. The results declared along with the
Scrutinizer's Report shall be placed on the HGL’s website i.e. www.hleglascoat.com
and shall also be communicated to the Stock Exchanges where the shares of the
HGL are listed and shall be displayed at the Registered Office along with the
Scrutinizer's Report.

Voting rights of the Equity Shareholders shall be in proportion to their shareholding in
the Company as on April 11, 2025. The Scheme, if approved at the aforesaid
Meeting, will be subject to the subsequent approval of the Hon’ble National Company
Law Tribunal, Ahmedabad Bench.

The SEBI Master Circular provides that the approval of ‘public shareholders’ of the
Company to the Scheme shall be obtained by way of voting through e-voting. As the
Company is seeking the approval of its Equity Shareholders (which includes public
shareholders) to the Scheme by way of voting through e-voting, no separate
procedure for voting through e-voting is necessary to be carried out by the Company
for seeking the approval to the Scheme by its public shareholders in terms of SEBI
Master Circular. This Notice (as set out above) sent to the Equity Shareholders
(which includes public shareholders) of the Company would be deemed to be the
Notice sent to the public shareholders of the Company. For this purpose, the term
‘public’ shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts
(Regulations) Rules, 1957 and the term ‘public shareholders’ shall be construed
accordingly. Thus, in accordance with the terms of the SEBI Master Circular the
Company has provided the facility of voting by e-voting to its public shareholders.
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(xvi)

Shareholders are informed that in case of joint holders attending the Meeting, only
such joint holder who is higher in the order of names in the Register of Members of
the Company or in the Register of Beneficial Owners maintained by National
Securities Depository Limited (‘NSDL’) / Central Depository Services (India) Limited
(‘CDSL’) (hereinafter collectively referred to as ‘Depositories’) in respect of such joint
holding, will be entitled to vote.

*hkkkkkkkkkkkkkkkhkk
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INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC/OAVM AND FOR E-
VOTING

INSTAMEET VC INSTRUCTIONS FOR SHAREHOLDERS

In terms of Ministry of Corporate Affairs (MCA) General Circular No. 09/2024 dated 19.09.2024, the
Companies can conduct their AGMs/ EGMs on or before 30 September 2025 by means of Video
Conference (VC) or other audio-visual means (OAVM).

Shareholders are advised to update their mobile number and email Id correctly in their demat
accounts to access InstaMeet facility.

Login method for shareholders to attend the General Meeting through InstaMeet:

a) Visit URL: https://instameet.in.mpms.mufg.com & click on “Login”.

b) Select the “Company” and ‘Event Date’ and register with your following details:

A. Demat Account No. or Folio No:
Shareholders holding shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID.
Shareholders holding shares in CDSL demat account shall provide 16 Digit Beneficiary
ID.
Shareholders holding shares in physical form — shall provide Folio Number.

B. PAN:
Enter your 10-digit Permanent Account Number (PAN)
(Shareholders who have not updated their PAN with the Depository Participant (DP)/
Company shall use the sequence number provided to you, if applicable.

C. Mobile No: Enter your Mobile No.

D. Email ID: Enter your email Id as recorded with your DP/ Company.

c) Click “Go to Meeting”
You are now registered for InstaMeet, and your attendance is marked for the meeting.

Instructions for shareholders to Speak during the General Meeting through InstaMeet:

a) Shareholders who would like to speak during the meeting must register their request with the
company.

b) Shareholders will get confirmation on first cum first basis depending upon the provision made
by the company.

c) Shareholders will receive “speaking serial number’ once they mark attendance for the
meeting. Please remember speaking serial number and start your conversation with panellist
by switching on video mode and audio of your device.

d) Other shareholder who has not registered as “Speaker Shareholder” may still ask questions
to the panellist via active chat-board during the meeting.

*Shareholders are requested to speak only when moderator of the meeting/ management will
announce the name and serial number for speaking.

Instructions for Shareholders to Vote during the General Meeting through InstaMeet:

Once the electronic voting is activated during the meeting, shareholders who have not exercised their
vote through the remote e-voting can cast the vote as under:

a) On the Shareholders VC page, click on the link for e-Voting “Cast your vote”

b) Enter your 16-digit Demat Account No. / Folio No. and OTP (received on the registered
mobile number/ registered email Id) received during registration for InstaMEET

c) Click on 'Submit'.

d) After successful login, you will see “Resolution Description” and against the same the option
“Favour/ Against” for voting.
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e) Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter the
number of shares (which represents no. of votes) as on the cut-off date under
‘Favour/Against'.

f)  After selecting the appropriate option i.e. Favour/Against as desired and you have decided to
vote, click on “Save”. A confirmation box will be displayed. If you wish to confirm your vote,
click on “Confirm”, else to change your vote, click on “Back” and accordingly modify your
vote. Once you confirm your vote on the resolution, you will not be allowed to modify or
change your vote subsequently.

Note:

Shareholders/ Members, who will be present in the General Meeting through InstaMeet facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting facility during the meeting.

Shareholders/ Members who have voted through Remote e-Voting prior to the General Meeting will
be eligible to attend/ participate in the General Meeting through InstaMeet. However, they will not be
eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting through Tablets/ Laptops connected
through broadband for better experience.

Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS download
stream) to avoid any disturbance during the meeting.

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

Helpdesk
Shareholders facing any technical issue in login may contact INSTAMEET helpdesk by sending a
request at instameet@in.mpms.mufg.com or contact on: - Tel: 022 — 4918 6000 / 4918 6175.

REMOTE E-VOTING INSTRUCTIONS FOR SHAREHOLDERS

In terms of SEBI circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023, 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 correctly in _their demat
accounts to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Individual Shareholders holding securities in demat mode with NSDL
METHOD 1 - Individual Shareholders registered with NSDL IDeAS facility
Shareholders who have registered for NSDL IDeAS facility:

a) Visit URL: https://eservices.nsdl.com and click on “Beneficial Owner” icon under “Login”.

b) Enter User ID and Password. Click on “Login”

c) 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.

d) Click on “MUFG InTime” or “evoting link displayed alongside Company’s Name” and you will
be redirected to InstaVote website for casting the vote during the remote e-voting period.
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Shareholders who have not registered for NSDL IDeAS facility:

a)
b)
c)
d)

e)

To register, visit URL: https://eservices.nsdl.com and select “Register Online for IDeAS
Portal” or click on https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Proceed with updating the required fields.

Post successful registration, user will be provided with Login ID and password.

After successful login, you will be able to see e-Voting services under Value added services.
Click on “Access to e-Voting” under e-Voting services.

Click on “MUFG InTime” or “evoting link displayed alongside Company’s Name” and you will
be redirected to InstaVote website for casting the vote during the remote e-voting period.

METHOD 2 - Individual Shareholders directly visiting the e-voting website of NSDL

a)
b)
c)

d)

e)

Visit URL: https://www.evoting.nsdl.com

Click on the “Login” tab available under ‘Shareholder/Member’ section.

Enter User ID (i.e., your sixteen-digit demat account number held with NSDL), Password/OTP
and a Verification Code as shown on the screen.

Post successful authentication, you will be re-directed to NSDL depository website wherein
you will be able to see e-Voting services under Value added services. Click on “Access to e-
Voting” under e-Voting services.

Click on “MUFG InTime” or “evoting link displayed alongside Company’s Name” and you will
be redirected to InstaVote website for casting the vote during the remote e-voting period.

Individual Shareholders holding securities in demat mode with CDSL

METHOD 1 - Individual Shareholders registered with CDSL Easi/ Easiest facility

Shareholders who have registered/ opted for CDSL Easi/ Easiest facility:

a)
b)
c)
d)

e)

OR

Visit URL: https://web.cdslindia.com/myeasitoken/Home/Login or www.cdslindia.com.

Click on New System Myeasi Tab

Login with existing my easi username and password

After successful login, user will be able to see e-voting option. The evoting option will have
links of e-voting service providers i.e., MUFG InTime, for voting during the remote e-voting
period.

Click on “MUFG InTime” or “evoting link displayed alongside Company’s Name” and you will
be redirected to InstaVote website for casting the vote during the remote e-voting period.

Shareholders who have not registered for CDSL Easi/ Easiest facility:

O ()
~

o0
_ =

D

To register, visit URL: https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration /
https://web.cdslindia.com/myeasitoken/Registration/EasiestRegistration

Proceed with updating the required fields.

Post registration, user will be provided username and password.

After successful login, user able to see e-voting menu.

Click on “MUFG InTime” or “evoting link displayed alongside Company’s Name” and you will
be redirected to InstaVote website for casting the vote during the remote e-voting period.

METHOD 2 - Individual Shareholders directly visiting the e-voting website of CDSL

a)
b)
c)
d)

e)

Visit URL: https://www.cdslindia.com

Go to e-voting tab.

Enter Demat Account Number (BO ID) and PAN No. and click on “Submit”.

System will authenticate the user by sending OTP on registered Mobile and Email as
recorded in Demat Account

After successful authentication, click on “MUFG InTime” or “evoting link displayed alongside
Company’s Name” and you will be redirected to InstaVote website for casting the vote during
the remote e-voting period.
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Individual Shareholders holding securities in demat mode with Depository Participant

Individual shareholders can also login using the login credentials of your demat account through
your depository participant registered with NSDL / CDSL for e-voting facility.

a) Login to DP website

b) After Successful login, user shall navigate through “e-voting” option.

c) Click on e-voting option, user will be redirected to NSDL / CDSL Depository website after
successful authentication, wherein user can see e-voting feature.

d) After successful authentication, click on “MUFG InTime” or “evoting link displayed alongside
Company’s Name” and you will be redirected to InstaVote website for casting the vote during
the remote e-voting period.

Login method for shareholders holding securities in physical mode /
Non-Individual Shareholders holding securities in demat mode

Shareholders holding shares in physical mode / Non-Individual Shareholders holding securities in
demat mode as on the cut-off date for e-voting may register for InstaVote as under:

a) Visit URL: https://instavote.linkintime.co.in

Shareholders who have not registered for INSTAVOTE facility:

b) Click on “Sign Up” under ‘SHARE HOLDER'’ tab and register with your following details:

A.

User ID:

NSDL demat account — User ID is 8 Character DP ID followed by 8 Digit Client ID.

CDSL demat account — User ID is 16 Digit Beneficiary ID.

Shareholders holding shares in physical form — User ID is Event No + Folio Number
registered with the Company.

PAN:

Enter your 10-digit Permanent Account Number (PAN)

(Shareholders who have not updated their PAN with the Depository Participant (DP)/
Company shall use the sequence number provided to you, if applicable.

DOB/DOI:

Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your DP /
Company - in DD/MM/YYYY format)

Bank Account Number:

Enter your Bank Account Number (last four digits), as recorded with your DP/Company.

*Shareholders holding shares in NSDL form, shall provide ‘D’ above
**Shareholders holding shares in physical form but have not recorded ‘C’ and ‘D’, shall
provide their Folio number in ‘D’ above

Set the password of your choice

(The password should contain minimum 8 characters, at least one special Character
('#$&*), at least one numeral, at least one alphabet and at least one capital letter).

Enter Image Verification (CAPTCHA) Code

Click “Submit” (You have now registered on InstaVote).

Shareholders who have registered for INSTAVOTE facility:

c) Click on “Login” under ‘SHARE HOLDER'’ tab.

cow»

User ID: Enter your User ID

Password: Enter your Password

Enter Image Verification (CAPTCHA) Code
Click “Submit”
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d)

Cast your vote electronically:

A. After successful login, you will be able to see the “Notification for e-voting”.

B. Select ‘View’ icon.

C. E-voting page will appear.

D. Refer the Resolution description and cast your vote by selecting your desired option
‘Favour / Against’ (If you wish to view the entire Resolution details, click on the View
Resolution’ file link).

E. After selecting the desired option i.e. Favour / Against, click on ‘Submit’.

A confirmation box will be displayed. If you wish to confirm your vote, click on ‘Yes’, else
to change your vote, click on ‘No’ and accordingly modify your vote.

Guidelines for Institutional shareholders (“Custodian / Corporate Body/ Mutual Fund”)

STEP 1 — Custodian / Corporate Body/ Mutual Fund Registration

Q0O T
R AN e

e)

Visit URL: https://instavote.linkintime.co.in

Click on “Sign Up” under “Custodian / Corporate Body/ Mutual Fund”

Fill up your entity details and submit the form.

A declaration form and organization ID is generated and sent to the Primary contact person
email ID (which is filled at the time of sign up). The said form is to be signed by the
Authorised Signatory, Director, Company Secretary of the entity & stamped and sent to
insta.vote@linkintime.co.in.

Thereafter, Login credentials (User ID; Organisation ID; Password) is sent to Primary contact
person’s email ID. (You have now registered on InstaVote)

STEP 2 - Investor Mapping

a)
b)
c)

Visit URL: https://instavote.linkintime.co.in and login with InstaVote Login credentials.
Click on “Investor Mapping” tab under the Menu Section
Map the Investor with the following details:

A. ‘Investor ID’ -
i. NSDL demat account — User ID is 8 Character DP ID followed by 8 Digit
Client ID i.e., INO0O000012345678
ii. CDSL demat account — User ID is 16 Digit Beneficiary ID.
B. ‘Investor's Name - Enter Investor's Name as updated with DP.
C. ‘Investor PAN’ - Enter your 10-digit PAN.
D. ‘Power of Attorney’ - Attach Board resolution or Power of Attorney.

*File Name for the Board resolution/ Power of Attorney shall be — DP ID and Client ID or 16
Digit Beneficiary ID. Further, Custodians and Mutual Funds shall also upload specimen
signatures.

E. Click on Submit button. (The investor is now mapped with the Custodian / Corporate
Body/ Mutual Fund Entity). The same can be viewed under the “Report Section”.

STEP 3 - Voting through remote e-voting

The corporate shareholder can vote by two methods, during the remote e-voting period.

METHOD 1 - VOTES ENTRY

Visit URL: https://instavote.linkintime.co.in and login with InstaVote Login credentials.
Click on “Votes Entry” tab under the Menu section.

Enter the “Event No.” for which you want to cast vote.

Event No. can be viewed on the home page of InstaVote under “On-going Events”.
Enter “16-digit Demat Account No.” for which you want to cast vote.
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e) Refer the Resolution description and cast your vote by selecting your desired option
‘Favour / Against’ (If you wish to view the entire Resolution details, click on the ‘View
Resolution’ file link).

f)  After selecting the desired option i.e. Favour / Against, click on ‘Submit’.

A confirmation box will be displayed. If you wish to confirm your vote, click on ‘Yes’, else
to change your vote, click on ‘No’ and accordingly modify your vote.

OR
METHOD 2 - VOTES UPLOAD

a) Visit URL: https://instavote.linkintime.co.in and login with InstaVote Login credentials.

b) After successful login, you will be able to see the “Notification for e-voting”.

c) Select “View” icon for “Company’s Name / Event number”.

d) E-voting page will appear.

e) Download sample vote file from “Download Sample Vote File” tab.

f) Cast your vote by selecting your desired option 'Favour / Against' in the sample vote file and
upload the same under “Upload Vote File” option.

g) Click on ‘Submit’. ‘Data uploaded successfully’ message will be displayed.
(Once you cast your vote on the resolution, you will not be allowed to modify or change it
subsequently).

Helpdesk:

Shareholders holding securities in physical mode / Non-Individual Shareholders holding
securities in demat mode:

Shareholders holding securities in physical mode / Non-Individual Shareholders holding securities
in demat mode facing any technical issue in login may contact INSTAVOTE helpdesk by sending
a request at enotices@in.mpms.mufg.com or contact on: - Tel: 022 — 4918 6000.

Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for
any technical issues related to login through Depository i.e., NSDL and CDSL.

Login type Helpdesk details

Individual
Shareholders holding
securities in demat mode
with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at : 022 - 4886
7000

Individual
Shareholders holding
securities in demat mode
with CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
contact at toll free no. 1800 22 55 33

Forgot Password:

Shareholders holding securities in physical mode / Non-Individual Shareholders holding
securities in demat mode:

Shareholders holding securities in physical mode / Non-Individual Shareholders holding securities
in demat mode have forgotten the USER ID [Login ID] or Password or both then the shareholder
can use the “Forgot Password” option available on: https://instavote.linkintime.co.in

Click on “Login” under ‘SHARE HOLDER' tab.

Click “forgot password?”

Enter User ID, select Mode and Enter Image Verification code (CAPTCHA).
Click on “SUBMIT".
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In case shareholders have a valid email address, Password will be sent to his / her registered e-
mail address. Shareholders can set the password of his/her choice by providing information about
the particulars of the Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last
four digits) etc. The password should contain a minimum of 8 characters, at least one special
character (1#3&*), at least one numeral, at least one alphabet and at least one capital letter.

User ID:

NSDL demat account — User ID is 8 Character DP ID followed by 8 Digit Client ID.

CDSL demat account — User ID is 16 Digit Beneficiary ID.

Shareholders holding shares in physical form — User ID is Event No + Folio Number registered
with the Company.

In case Custodian / Corporate Body/ Mutual Fund has forgotten the USER ID [Login ID] or
Password or both then the shareholder can use the “Forgot Password” option available on:
https://instavote.linkintime.co.in

Click on ‘Login’ under “Custodian / Corporate Body/ Mutual Fund” tab

Click “forgot password?”

Enter User ID, Organization ID and Enter Image Verification code (CAPTCHA).
Click on “SUBMIT".

In case shareholders have a valid email address, Password will be sent to his / her registered e-
mail address. Shareholders can set the password of his/her choice by providing information about
the particulars of the Security Question and Answer, PAN, DOB/DOI etc. The password should
contain a minimum of 8 characters, at least one special character ("#$&*), at least one numeral, at
least one alphabet and at least one capital letter.

Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the
password:

Individual Shareholders holding securities in demat mode have forgotten the USER ID [Login ID] or
Password or both, then the Shareholders are advised to use Forget User ID and Forget Password
option available at above mentioned depository/ depository participants website.

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

For shareholders/ members holding shares in physical form, the details can be used only for
voting on the resolutions contained in this Notice.

During the voting period, shareholders/ members can login any number of time till they have
voted on the resolution(s) for a particular “Event”.

Fededededede ek deodeod ko ok ok kkok
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102, 230 AND 232 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE CALLING
THE MEETINGS OF EQUITY SHAREHOLDERS AND SECURED CREDITORS OF HLE
GLASCOAT LIMITED.

PURSUANT TO ORDER DATED 6" March 2025 OF THE HON’BLE NATIONAL COMPANY
LAW TRIBUNAL, AHMEDABAD BENCH

1.

Pursuant to the Order dated 6™ March 2025 passed by the Ahmedabad Bench of the
Hon’ble National Company Law Tribunal (“NCLT” or “Tribunal”), separate meetings of
the Equity Shareholders as well as the Secured Creditors of HLE Glascoat Limited are
being convened and will be held, for the purpose of considering and, if thought fit,
approving with or without modification(s), the Scheme of Amalgamation of Kinam
Enterprise Private Limited (the ‘Transferor Company’ or ‘KEPL’) with HLE Glascoat
Limited (the ‘Transferee Company’ or ‘HGL’) and their respective shareholders and
creditors (“Scheme”) under Sections 230 to 232 of the Companies Act, 2013 (“Act’)
(including any statutory modification or re-enactment or amendment thereof) read with
the rules issued there under. The Hon’ble NCLT has vide the above referred order,
dispensed with the meetings of the Unsecured Creditors of HGL as well as the
Shareholders and Unsecured Creditors of KEPL. The meeting of the Secured Creditors
of KEPL is not required to be convened as there are no Secured Creditors of the said
company.

The definitions contained in the scheme will apply to this Explanatory Statement also.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement,
inter alia, providing for the proposed Scheme of Amalgamation of KEPL with HGL
(together referred to as the ‘Applicant Companies’) and their respective shareholders and
creditors which has been approved by the Board of Directors of all the Applicant
Companies at their respective meetings held on February 13, 2024 are attached to this
explanatory statement and forms part of this statement as Annexure-‘1’.

As stated earlier, NCLT by its said Order has, inter alia, directed that the meeting of the
Equity Shareholders of HGL shall be convened and held through Video Conferencing or
other Audio Visual Means. Where the meeting of the Secured Creditors of HGL shall be
convened and held on the same day in physical mode at the Registered Office of HLE
Glascoat Limited at H-106, GIDC Estate, Vitthal Udyognagar, Anand-388121, Gujarat.

NCLT by its said Order has further directed to undertake vote in the meeting of Equity
Shareholders of HGL through (i) remote e-voting system and e voting at the time of
meeting and by ballot / polling paper at the meeting of the Secured Creditors.

The scrutinizer appointed for conducting remote e-voting and e-voting at the Meeting
will however submit his separate report to the Chairman of the meetings or to the person
so authorised by him after completion of the scrutiny of the remote e-voting and voting
at the meetings cast by the concermed parties so as to announce the results of the remote
e-voting and voting at the Meeting exercised by the concerned parties of the Applicant
Company.
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6. DETAILS OF THE APPLICANT TRANSFEROR COMPANY

(i)

(i)
(i)

Kinam Enterprise Private Limited (“Transferor Company”) is a private limited
company incorporated on 26" June 2023 under the provisions of the Companies
Act, 2013. The corporate identity number is U43229GJ2023PTC142341. It is
incorporated with an object to design, manufacture and deliver high quality heat
exchangers. The Permanent Account Number of KEPL is AAKCK3319F Email id
of the Applicant Company is rohit@kinam.in.

The Registered Office of KEPL is situated at 746.3, Parikrama Apartment, A
Luncikui, 62437, Navsari, 396445, in the State of Gujarat.

The share capital of KEPL as on March 31, 2024 is as under:
Particulars Amount in Rs.
Authorized Capital
70,00,000 Equity Shares of Rs.10/- each 7,00,00,000
Issued, Subscribed and Fully paid-up
66,81,360 Equity Shares of Rs.10/- each 6,68,13,600
Total 6,68,13,600

The equity shares of the Transferor Company are not listed on any of the Stock
Exchanges. Subsequent to 31 March 2024 and up to the date of filing of this Scheme,
there is no change in the stated capital of the Transferor Company.

(iv)

21.

MAIN OBJECTS OF KEPL

The objects as per the Memorandum of Association are as under:

To provide efficient and reliable heat exchanger solutions to customers across
various industries. As a heat exchanger company, our primary objective is to
design, manufacture, and deliver high-quality heat exchangers that meet the
unique needs of our customers. We strive to offer innovative and sustainable
solutions that provide optimal thermal performance, minimize downtime, and
reduce operating costs.

Objects Incidental or Ancillary to the attainment of main objects:

To amalgamate or merge with, or absorb or takeover any company or companies
or anybody corporate, whether or not having similar objects with the Company, or
to sell, exchange, lease, under lease, surrender, abandon, amalgamate, merge,
acquire, demerge, slump-sale, sub-divide, mortgage or otherwise deal with, either
absolutely, conditionally or for any limited interest, all or any part of the
undertaking(s), property rights or privileges of the Company, as a going concern
or otherwise, to / with any public body, corporation, company, society or
association, or to any person or persons, whether or not having similar objects as
of this Company, for such consideration as the Company may think fit, and to do
all such incidental acts, deeds and things as may be necessary to give effect to
the amalgamation, merger, absorption, acquisition, takeover, demerger, slump-
sale or any other arrangement, as the case may be.

NATURE OF BUSINESS CARRIED ON BY KEPL
KEPL, the Applicant Transferor Company is a private limited Company. KEPL is
incorporated in the year 2023 to carry on the business to design, manufacture and

deliver high quality heat exchangers. It is yet to begin its commercial activities and
is currently engaged in investment activity.
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7. DETAILS OF APPLICANT TRANSFEREE COMPANY

(i)

(ii)
(iii)

HLE Glascoat Limited, (hereinafter referred to as ‘HGL' or ‘the Applicant
Transferee Company) is a listed public limited company. It was originally
incorporated on 26™ August 1991 under the provisions of the Companies Act,
1956, with the Registrar of Companies, Gujarat under the name and style of Shri
Glasteel Equipments Limited. The name of the company was changed to Swiss
Glascoat Equipments Limited vide a fresh certificate dated 3™ March 1992. It was
changed again to HLE Glascoat Limited vide a certificate dated 5" December
2019. The equity shares of the Company got listed on 27" April 1994 with the BSE
Limited and on 9™ February 2023 with the National Stock Exchange of India
Limited. The corporate identity number is L26100GJ1991PLC016173. The
Permanent Account Number of HGL is AACCS6297G Email id of the Applicant
Company is share@hleglascoat.com.

The Registered Office of HGL is situated at H-106, GIDC Estate, Vitthal
Udyognagar, Anand-388121, in the State of Gujarat.

The authorised, issued, subscribed and paid-up share capital of HGL as on 315t
March 2024, is as under:-

Particulars Amount (in Rupees)

Authorised Capital

9,00,00,000 Equity Shares of Rs.2/- each 18,00,00,000
26,00,000 Preference Shares of Rs.10/- each 2,60,00,000
TOTAL 20,60,00,000
Issued, Subscribed and Fully paid-up

6,82,65,480 Equity Shares of Rs.2/- each 13,65,30,960
18,75,152 Preference Shares of Rs.2/- each paid-up 37,50,304
TOTAL 14,02,81,264

The equity shares of the Transferee Company are listed on the Stock Exchanges.
Subsequent to 31 March 2024 and up to the approval of this Scheme by the Board
of the Transferee Company, the Transferee Company has not issued and allotted

shares.

However, on 28" June, 2024, the Company had redeemed fifth and final tranche of
20% of the 9.50% Non-Convertible Cumulative Redeemable Preference Shares of
face value of Rs. 2/-, in accordance with the terms of the issue.

The authorised, issued, subscribed and paid-up share capital of HGL as on the date

of filing of this Application, is as under:

Particulars Amount (in Rupees)

Authorised Capital

9,00,00,000 Equity Shares of Rs.2/- each 18,00,00,000
26,00,000 Preference Shares of Rs.10/- each 2,60,00,000
TOTAL 20,60,00,000
Issued, Subscribed and Fully paid-up

6,82,65,480 Equity Shares of Rs.2/- each 13,65,30,960
TOTAL 13,65,30,960
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10.

The main objects as per Memorandum of Association are as under:

To carry on the business as manufacturers, manufacturer's representatives,
producers, fabricators, repairers, insulators, traders, stockists, suppliers,
exporters, importers, factors, agents and distributors of all classes, kinds, types,
nature and description of glass-lined, exotic metals, equipment, tanks, trays, pipes
and accessories, laboratory glass, equipment, plain sections, spacers, bands, Y
pieces, T pieces, joint, glass, component, valves, glass tubes, reactors, reboilers,
receivers, separators, measuring and feed vessels, glass made strirrers, agitators,
glass machines and plants and machinery and domestic wares made of glass and
components, spares and parts thereof for chemical, pharmaceutical, fertilizer and
any other industries or for any commercial and domestic purpose/uses.

To carry on the business as manufacturers, processors, importers, exporters,
dealers, sellers, buyers, consignors, consignees, agents, stockists, suppliers of all
classes, kinds, types and nature of chemicals, dyes, pigments and auxiliaries,
intermediates including but without limiting the generality of the foregoing, heavy
chemicals, fine chemicals, organic and inorganic chemicals, pharmaceutical,
agrochemicals, drug and medicinal chemicals, gum, allied chemicals and boiling
agents for textiles, paints, cosmetics, pharmaceuticals, paper, processing, leather,
metals, food pigments and other industries made from whatever substances
including minerals.

To manufacture, produce, install, commission, operate, prepare, pay, import, buy,
sell, supply, distribute or otherwise deal in all energy production and conversion
activities in all its forms inclusive of but not restricted to various renewable sources
like solar energy, wind energy, all forms of biomass, geothermal energy, hydel
energy, tidal and wave energy as also effective and efficient utilization of
conventional energy forms like coal, oil, gas, electricity and all equipment that may
be associated with such energy related activities.

Objects Incidental or Ancillary to the attainment of main objects:

To amalgamate, enter into partnership or into any arrangements for sharing profits
or losses, union of interest, co-operation, joint ventures or reciprocal concessions
with any person or company carrying on or engaged in or about to carry on or
engage in or which can be carried on in conjunction therewith or which is capable
of being conducted so as directly or indirectly to benefit the Company and to give
or accept by way of consideration for any of the acts or things aforesaid or
properties acquired, any shares, debentures, debenture-stock or securities that
may be agreed upon and to hold and retain or sell, mortgage and deal with any
shares, To negotiate, enter into agreements and contracts or collaborate with
foreign companies, firms and individuals for getting or supplying and procuring
financial or technical assistance, know-how in the marketing, importing and
exporting of any of the products.

NATURE OF BUSINESS CARRIED ON BY HGL

HGL, the Applicant Transferee Company, is a listed public limited company. The
shares are listed on BSE Limited and the National Stock Exchange of India
Limited. The company is primarily engaged in the business of design,
manufacture, development, dealing, selling and market of standard as well as
customized glass lined equipment, reactors, receivers/ storage tanks, dryers,
filters, heat exchangers, condensers, columns, agitators, valves, pipes and fittings
and spares thereof. During the financial year ended on 31st March, 2024, on
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standalone basis, HGL had total income of approx. Rs. 605.85 crores (Rupees Six
Hundred and Five Crores and Eighty Five Lakhs Only) and the profit after tax for
the year was approx Rs. 26.64 crores (Rupees Twenty Six Crores and Sixty Four
Lakhs Only). It had the Reserves of Rs. 334.07 crores (Rupees Three Hundred
Thirty Four Crore Seven Lakhs Only). The Consolidated Results indicate total
income of Rs. 976.74 crores (Rupees Nine Hundred Seventy Six Crores and
Seventy Four Lakhs Only) for the year ended 31 March 2024, profit after tax for
the year of Rs. 40.89 crores (Rupees Forty Crores and Eighty Nine Lakhs Only).
The built up Reserves amount to Rs. 403.15 crores (Rupees Four Hundred Three
Crore Fifteen Lakhs Only).

8. Rationale of the Scheme:

The proposed Scheme is likely to result in the following benefits:

1.

consolidation as a single entity shall provide several benefits like reducing the
number of legal entities, reducing the multiplicity of legal and regulatory
compliances and reduction of costs, which would be beneficial for all stakeholders;
simplification of the shareholding structure and reduction in the shareholding tiers;
synergies that exist between the Transferor Company and the Transferee
Company will ensure better cash flows and better business efficiency, avoid
duplication of work and efforts and reduce managerial overlaps towards their
common advantage; and

enhance shareholder value accruing from consolidation of business, thus
contributing to the overall growth prospects of the Transferee Company.

The amalgamation is in the interest of the Transferor Company and the Transferee
Company and their respective shareholders, creditors and all other stakeholders
and is not prejudicial to the interests of the concerned shareholders, creditors or
the public at large.

9. Salient features of the Scheme:

Definitions:

- “Appointed Date” means 7 August 2023 or such other date as may be agreed between

Board of Directors of the Parties;

- “Effective Date” means the date on which last of the conditions specified in Clause

21.1 (Conditions Precedent) of this Scheme are complied with. Reference in this
Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this
Scheme” or “effect of this Scheme” or “upon the Scheme becoming effective” shall
mean the Effective Date;

- “Encumbrance” means (a) any charge, lien (statutory or other), or mortgage, pledge,

any easement, encroachment, right of way, right of first refusal or other
encumbrance or security interest securing any obligation of any Person; (b) 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, transfer, receipt of
income or exercise; (c) any hypothecation, title retention, restriction, power of sale
or other preferential arrangement; or (d) any agreement to create any of the above;
and the term “Encumber” shall be construed accordingly;

- “Scheme” means this scheme of amalgamation in its present form, or with or without

modification(s), as may be approved or imposed or directed by the Tribunal;

“Transferee Company” means HLE Glascoat Limited bearing CIN

L26100GJ1991PLC016173 and having its registered office at H-106, GIDC
Estate, Vitthal Udyognagar, Anand-388 121, Gujarat;

- “Transferor Company” shall mean Kinam Enterprise Private Limited bearing CIN

U43229GJ2023PTC142341 and having its registered office at 746.3 Parikrama
Apartment A, Luncikui 62437, Navsari 396445, Gujarat;

20/ 240



4. TRANSFER AND VESTING OF THE BUSINESS OF THE TRANSFEROR

4.1

4.2

4.2.1

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and be vested in the
Transferee Company, pursuant to Sections 230 to 232 read with other relevant
provisions of the Act and Section 2(1B) of the Income Tax Act, such that all the
properties, assets, rights, contracts, Permits, claims, title, interest, benefits,
authorities, investments, liabilities, duties and obligations comprised in the
Transferor Company immediately before the amalgamation shall automatically,
and without any further act, instrument, deed, matter or thing, shall stand
transferred to and vested in and/ or deemed to be transferred to and vested in the
Transferee Company, on a 'going concern' basis for the consideration as set out
hereinafter by virtue of operation of law and in the manner provided in this Scheme.
Without prejudice to the generality of Clause 4.1 above, the assets of the
Transferor Company shall stand transferred to and vested in the Transferee
Company in the following manner:

Such assets of the Transferor Company movable in nature, if any, investment(s)
in subsidiary company, share in partnership firm/ LLP, business licenses, Permits,
trademarks, patents, domain, registrations, authorization, and/ or otherwise
capable of transfer by manual or constructive delivery and/ or endorsement and
delivery, the same may, upon coming into effect of this Scheme, be so transferred
to the Transferee Company without requiring any deed or instrument of
conveyance and shall upon such transfer, become the property and an integral
part of the Transferee Company. Provided that for the purpose of giving effect to
the vesting order passed under Sections 230 to 232 of the Act in respect of this
Scheme, upon the Scheme becoming effective, the Transferee Company shall be
entitled to effect the change in the title and the appurtenant legal right(s) upon the
vesting of such properties (including immovable properties) of the Transferor
Company in accordance with the provisions of Sections 230 to 232 of the Act, at
the office of the respective Registrar of Assurances or any other concerned
authority, where any such property is situated, without any other order to this
effect. Further, in respect of the assets of the Transferor Company as are movable
in nature or are otherwise capable of transfer by delivery of possession or by
endorsement and delivery, the same shall be so transferred upon the Effective
Date and shall become an asset of the Transferee Company with effect from the
Appointed Date without requiring any deed or instrument of conveyance for
transfer of the same.

4.2.2 In respect of assets other than those dealt with in Clause 4.2.1 above, including

but not limited to sundry debtors, receivables, bills, credits, loans, advances and
deposits, if any, whether recoverable in cash or in kind or for value to be received,
bank balances and deposits, etc. the same shall stand transferred to and vested
in the Transferee Company without any notice or other intimation to any Person in
pursuance of the provisions of the Sections 230 to 232 read with other relevant
provisions of the Act to the end and intent that the right of the Transferor Company
to recover or realize the same stands transferred to the Transferee Company. The
Transferee Company shall, at its sole discretion but without being obliged, give
notice in such form as it may deem fit and proper, to such Person, as the case
may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands
transferred and vested in the Transferee Company and that appropriate
modification should be made in their respective books/ records to reflect the
aforesaid changes.

4.2.3 Without prejudice to the above, the Transferee Company may, if so required under

any Applicable Law or otherwise, at any time after the Scheme becoming effective,
in accordance with the provisions hereof, execute or enter into any arrangements,
conveyance, confirmations, deeds, documents, letters or any other instruments
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relating to any asset of the Transferor Company with any party to any contracts or
agreements to which the Transferor Company is a party.

4.2.4 With effect from the Appointed Date and upon the Scheme becoming effective,

any statutory licenses, permissions, Permits, approvals, consents, certificates,
authorities (including for the operation of bank accounts), insurance policies,
powers of attorney given by, issued to, or executed in favour of the Transferor
Company and the rights and benefits under the same, all quality certifications and
approvals, trademarks, brands, patents, patent applications, domain names,
copyrights, industrial designs, trade secrets, know-how and other intellectual
property and all other interests relating to the goods or services being dealt with
by the Transferor Company, shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately mutated by
the statutory authorities concerned therewith in favour of the Transferee Company
and the benefit of all statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents shall vest in
and become available to the Transferee Company as if they were originally
obtained by the Transferee Company.

4.2.5 The Transferor Company may be entitled to various incentive schemes and

benefits. Pursuant to this Scheme, it is declared that the benefits under all such
schemes and policies pertaining to the Transferor Company shall be automatically
transferred to and vested into the Transferee Company and all benefits,
entittements and incentives of any nature whatsoever including benefits under the
Income Tax Act (including Minimum Alternate Tax), Customs Act, 1962, Central
Excise Act, 1944, Central Sales Tax Act, 1956, any other State Sales Tax, Value
Added Tax, or Service Tax or Corporation Tax or Goods and Service Tax, other
Applicable Laws, regulations dealing with taxes, duties, levies, cess, exemptions,
concessions, remissions, subsidies and other incentives in relation to the
Transferor Company, to the extent statutorily available, shall be claimed by the
Transferee Company.

4.2.6 The transfer and vesting of the assets and liabilities of the Transferor Company as

aforesaid shall be subject to the existing securities, charges, Encumbrances,
mortgages, if any, in respect of any assets of the Transferor Company. Provided
always that the Scheme shall not operate to enlarge the security for any loan,
deposit or facility availed of by the Parties shall not be obliged to create any further
or additional security thereof after the Effective Date or otherwise. Provided also
that the Scheme shall not operate to enlarge the securities for any loan, deposits
or facility availed by the Transferee Company and that the Transferee Company
shall not be obliged to create any further or additional security in lieu thereof, on
any assets of the Transferor Company vested in the Transferee Company in
accordance with the foregoing paragraphs of the Scheme, after the Effective Date
or otherwise.

4.2.7 In relation to the assets, if any, belonging to the Transferor Company, which

4.3

4.3.1

require separate documents of transfer, the Parties will execute the necessary
documents, as and when required.

Without prejudice to the generality of Clause 4.1 above, the liabilities of the
Transferor Company shall stand transferred to and vested in the Transferee
Company in the following manner:

With effect from the Appointed Date and upon the Scheme becoming effective, all
debts, liabilities (including contingent liabilities), duties and obligations of every
kind, nature and description, of the Transferor Company shall be transferred or be
deemed to have been transferred to Transferee Company, to the extent they are
outstanding on the Effective Date, without any further act, deed, matter or thing
and the same shall be assumed by Transferee Company so as to become, on and
from the Appointed Date, the liabilities and obligations of the Transferee Company
on the same terms and conditions as were applicable to the Transferor Company.
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The Transferee Company shall undertake to meet, discharge and satisfy the same
and further, 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 and obligations have arisen in order to give effect to the provisions
of this Clause.

4.3.2 All loans, advances and other obligations (including any guarantee, letter of credit,

letter of comfort or any other instrument or arrangements which may give rise to a
contingent liability in whatever form), if any, due or which may at any time in future
become due between Transferor Company and Transferee Company, shall stand
discharged with effect from Appointed Date and there shall be no liability in that
behalf on either party.

4.3.3 Upon the Scheme becoming effective, any tax liabilities under the Income Tax Act,

Customs Act, 1962, Central Excise Act, 1944, Central Sales Tax Act, 1956, any
other State Sales Tax, Value Added Tax, or Service Tax or Corporation Tax or
Goods and Service Tax, other Applicable Laws, regulations dealing with taxes,
duties, levies, cess to the extent not provided for or covered by tax provision in the
Transferor Company’s accounts made as on the date immediately preceding the
Appointed Date shall be transferred to the Transferee Company. Any surplus in
the provisions for taxation, duties or levies account including advance tax, tax
deducted or collected at source and credit for Minimum Alternate Tax and such
other tax, as on the date immediately preceding the Appointed Date will also be
transferred to the account of and belong to the Transferee Company.

4.3.4 For the period between the Appointed Date and the Effective Date all debts,

4.4

441

liabilities, duties and obligations of the Transferor Company, shall be deemed to
be for and on account of the Transferee Company.

Without prejudice to the generality of Clause 4.1 above, the contracts, deeds, etc.
relating to the Transferor Company shall stand transferred to and vested in the
Transferee Company in the following manner:

With effect from the Appointed Date and upon the Scheme becoming effective, all
contracts, deeds, bonds, agreements, schemes, arrangements, insurance
policies, indemnities, guarantees and other instruments of whatsoever nature in
relation to Transferor Company, or to the benefit of which Transferor Company
may be eligible, and which are subsisting or having effect on or immediately before
the Effective Date, shall be in full force and effect, on or against or in favour of the
Transferee Company and may be forced as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been a party or beneficiary
or obligee thereto.

4.4.2 The Transferee Company may, at any time after the effectiveness of this Scheme

in accordance with the provisions hereof, if so required, under any law or
otherwise, enter into, or issue or execute deeds, writings, confirmations, novations,
declarations, or other documents with, or in favour of any Person to any contract
or arrangement to which the Transferor Company is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions.
The Transferee Company shall be deemed to be authorised to execute any such
writings on behalf of the Transferor Company and to carry out or perform all such
formalities or compliances required for the purposes referred to above on the part
of the Transferor Company.

4.4.3 Until the Effective Date, the Transferor Company shall carry on the business

4.5

activities in the ordinary course and shall not execute any material contract or
undertake or assume any liability, obligation or undertaking without the prior
written consent of the Transferee Company.

Upon the Scheme coming into effect, all trade and service names and marks,
patents, copyrights, designs, goodwill, business and project credentials which
includes the positive reputation that the Transferor Company was enjoying to
retain its clients, statutory licenses, infrastructural advantages, overall increase in
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4.6

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, computer accessories, 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, if any, shall be transferred to the Transferee Company from
the Appointed Date, without any further act, instrument or deed.

Without prejudice to the provisions of the foregoing sub-clauses of Clause 4 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. 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.

5. LEGAL PROCEEDINGS

5.1

5.2

5.3

All legal proceedings of whatever nature by or against the Transferor Company
pending on the Effective Date, shall not be abated, be discontinued or be, in any
way, prejudicially affected by reason of the transfer of the undertakings, business,
assets, properties and liabilities of the Transferor Company or of anything
contained in this Scheme but the proceedings 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 the Scheme had not been made.

On and from the Effective Date, all suits, cause of action, appeal, tax proceedings,
investigations, arbitrations, any enquiry or other judicial, quasi-judicial, arbitral or
other administrative proceedings of whatsoever nature by or against the
Transferor Company in relation to the provision or conduct of the business and
pending or arising subsequent to the Appointed Date, shall 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 or enforced by or against the Transferee Company as if the 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. All orders/ judgments/
awards of any Appropriate Authority in favour of the Transferor Company or to the
benefit of which Transferor Company may be eligible, shall remain in full force and
effect in favour of Transferee Company without any further act, instrument, deed
or thing and may be enforced as fully and effectually as if, instead of Transferor
Company, the Transferee Company had been a party or beneficiary thereto.
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8. CONSIDERATION

8.1

Upon the Scheme becoming effective and upon the amalgamation of the
Transferor Company with the Transferee Company in terms of this Scheme:

8.1.1 the investment in equity shares of the Transferor Company held by the Transferee

Company shall stand cancelled in the books of the Transferee Company; and

8.1.2 the Transferee Company shall, without any further act, deed, issue and allot on a

8.2

8.3

proportionate basis to each shareholder of the Transferor Company (except
Transferee Company itself), whose name is recorded in the register of members
on the Effective Date, in accordance with the terms of the Scheme and without
any further application, act, deed, payment, consent, instrument or deed issue 100
(One Hundred) fully paid up equity shares of Rs.2/- each of the Transferee
Company (“Transferee Company New Equity Shares"), credited as fully paid up
for every 559 (Five Hundred Fifty Nine) fully paid equity shares of Rs.10/- each
held by such shareholder or his/ her/ its heirs, executors, administrators or
successors in the Transferor Company (“Share Entitlement Ratio”).

In the event the aforesaid allotment of Transferee Company New Equity Shares
in accordance with Clause 8.1.2 results in fractional entitlements, the Board of
Directors of the Transferee Company shall consolidate all such fractional
entittements and round-up the aggregate of such fractions to the next whole
number, and thereupon issue and allot whole Transferee Company New Equity
Shares in lieu thereof to a trustee (nominated by the Board of Directors of the
Transferee Company in this behalf) in dematerialized form, 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 and at any time within a period
of 90 days from the date of allotment of the Transferee 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.
It is clarified that any such distribution shall take place only on the sale of all the
fractional shares of the Transferee Company pertaining to the fractional
entitlements.

The register of members maintained by the Transferee Company and/ or, other
relevant records, whether in physical or electronic form, maintained by the
Transferee Company, the relevant depository and registrar and transfer agent in
terms of Applicable Laws shall (as deemed necessary by the Board of Directors
of the Transferee Company) be updated to reflect the issue of Transferee
Company New Equity Shares in terms of this Scheme. The shareholders of the
Transferor Company who hold equity 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 Transferee Company, prior to the
Effective Date to enable it to issue the Transferee Company New Equity Shares.

However, if no such details have been provided to the Transferee Company by the
equity shareholders holding equity shares in physical share certificates on or
before the Effective Date, the Transferee Company shall deal with the relevant
equity shares in such manner as may be permissible under the Applicable Law,
including by way of issuing the corresponding equity shares in dematerialised form
to a trustee nominated by the Board of Directors of the Transferee Company who
shall hold these equity shares in trust for the benefit of such shareholder. The
equity shares of the Transferee Company held by such trustee for the benefit of
the shareholder shall be transferred to the respective shareholder once such
shareholder provides details of his/her/its demat account to the trustee, along with
such other documents as may be required by the trustee. The respective
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

shareholders shall have all the rights of the shareholders of the Transferee
Company, including the right to receive dividend, voting rights and other corporate
benefits, pending the transfer of equity shares from the trustee. All costs and
expenses incurred in this respect shall be borne by Transferee Company.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholders of the Transferor Company, the Board of
Directors of the Transferor Company shall be empowered prior to or even
subsequent to the Effective Date, to effectuate such transfers in the Transferor
Company as if such changes in registered holders were operative as on the
Effective Date, in order to remove any difficulties arising to the transferors of the
shares in relation to the Transferee Company New Equity Shares issued by the
Transferee Company after the Scheme is effected. The Board of Directors of the
Transferee Company shall be empowered to remove such difficulties as may arise
in the course of implementation of this Scheme and registration of new
shareholders in the Transferee Company on account of difficulties faced in the
transition period.

In the event, any or all of the Parties restructure their share capital by way of share
split / consolidation/ issue of bonus shares or any other corporate action during
the pendency of the Scheme, the share exchange ratio stated in Clause 8.1.2
above shall be adjusted accordingly, without the requirement of any further
approval from Appropriate Authority to consider the effect of any such corporate
actions undertaken by such Party.

The Transferee Company New Equity Shares issued and allotted by the
Transferee Company in terms of this Scheme shall be subject to the provisions of
the Memorandum and Articles of Association of the Transferee Company and shall
rank pari-passu inter-se in all respects including dividends declared, voting and
other rights. The issue and allotment of the Transferee Company New Equity
Shares in terms of this Scheme shall be deemed to have been carried out as if the
procedure laid down under Section 42, 55 and 62(1)(c) of the Act and any other
applicable provisions of the Act have been complied with.

The Transferee Company New Equity Shares issued by the Transferee Company
will be listed and/or admitted to trading on the Stock Exchanges where the shares
of the Transferee Company are listed and/or admitted to trading. The Transferee
Company shall apply for listing of the Transferee Company New Equity Shares on
the Stock Exchanges in terms of and in compliance of SEBI LODR Regulations,
SEBI Circular and other relevant provisions as may be applicable. The new equity
shares allotted by the Transferee Company, pursuant to the Scheme, shall remain
frozen in the depository system till listing/ trading permission is given by the
designated Stock Exchange.

The Transferee 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.

It is clarified that the approval of the shareholders of the Transferee Company to
this Scheme shall be deemed to be their consent/ approval also to the
consequential alteration of its memorandum of association and articles of
association or any other action contemplated as part of the Scheme pursuant to
this Scheme and the Transferee Company shall not be required to seek separate
consent / approval of its shareholders for such alteration or action, as required
under Sections 13, 14, 42, 61, 64 and other applicable provisions of the Act.

The Transferee Company shall, if and to the extent required, apply for and obtain
the required statutory approvals of the Appropriate Authority for the issue and
allotment of the Transferee Company New Equity Shares.
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9. COMBINATION OF AUTHORISED SHARE CAPITAL

9.1 Consequent to the amalgamation and as an integral part of the Scheme, upon the
Scheme becoming effective, the Authorized Share Capital of the Transferor
Company of Rs 7,00,00,000 (Rupees Seven Crore Only) will be reclassified,
altered and combined with the authorised share capital of the Transferee
Company and shall stand increased without any further act, instrument or deed
and without payment of any fees to Registrar of Companies, stamp duty, etc.
pursuant to the provisions of the Act.

9.2 Upon the Scheme becoming effective and as an integral part of the Scheme, the
Authorized Share Capital of the Transferee Company shall automatically stand
increased by Rs 7,00,00,000 (Rupees Seven Crore Only), which shall stand
transferred from the authorized share capital of the Transferor Company to the
Transferee Company without any further act, instrument or deed and without
payment of any fees, stamp duty, etc.

9.3 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 9.1 above, pursuant to Sections 13, 14, 61, 64, and other applicable
provisions of the Act.

9.4 Upon the Scheme becoming effective, the Transferee Company shall not be
required to file any forms or pay any fees, stamp duty etc., with the Registrar of
Companies for alteration of its Authorized Share Capital and alteration in the
Memorandum and Articles of Association, as may be required.

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

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

14.1 Upon the Scheme becoming effective the Transferee Company shall account for
the amalgamation of the Transferor Company in the books of accounts in
accordance with “Pooling of Interest Method” of accounting as stated in IND-AS
103 (Business Combinations of entities under common control with effect from the
Appointed Date as under:

14.1.1 The Transferee Company shall record all the assets, liabilities and reserves of
the Transferor Company vested in it pursuant to this Scheme at the close of
business immediately preceding the Appointed Date at their carrying amounts as
appearing in the books of account of the Transferor Company, on the Appointed
Date;

14.1.2 The Transferee Company shall credit to its share capital account, the
aggregate face value of the equity shares issued by the Transferee Company
pursuant to Clause 8.1.2 above;

14.1.3 The investment made in the Share Capital of the Transferor Company by the
Transferee Company shall stand cancelled and there shall be no further obligation
in this behalf;

14.1.4 Upon the Scheme becoming effective, the surplus/ deficit, if any of the net value
of assets, liabilities and reserves of the Transferor Company acquired and
recorded by the Transferee Company in terms of Clause 4.1 over the sum of the
face value of the equity shares issued upon amalgamation issued and allotted
pursuant to Clause 8.1.2 and the value of investments cancelled pursuant to
Clause 8.1.1, shall be adjusted in “Capital Reserve Account” in the financial
statement of the Transferee Company;
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14.1.5 Inter-Company transactions and balances including loans, advances,
receivables, payables and other dues inter-se between the Transferor Company
and the Transferee Company, if any, will stand cancelled and there shall be no
further obligation/ outstanding in that behalf;

14.1.6 In case of difference in accounting polices between the Transferor Company
and the Transferee Company, the impact of the same till Appointed Date of
amalgamation will be quantified and adjusted in the reserves of the Transferee
Company to ensure that the financial Statements of the Transferee Company
reflect the true financial position on the basis of consistent accounting policies;
and

14.1.7 Notwithstanding the above, the Board of Directors of the Transferee Company,
in consultation with its statutory auditors, is authorized to account any of the
balances in any other manner in accordance with the applicable accounting
standards, if such accounting treatment is considered more appropriate.

15. TAX TREATMENT

15.1 The amalgamation of the Transferor Company into the Transferee Company shall
be as a going concern, in accordance with Section 2(1B) and other applicable
provisions of the Income Tax Act. If any terms or provisions of the Scheme are
found or interpreted to be inconsistent with the provisions of the Income Tax Act,
at a later date for any reason whatsoever, the provisions of the Income Tax Act
shall prevail and the Scheme shall stand modified to the extent deemed necessary
to comply with Section 2(1B) and other applicable provisions of the Income Tax
Act. Such modifications, however, shall not affect the other parts of the Scheme.

15.2 All the benefit of the tax credits whether central, state or local, availed by the
Transferor Company including Minimum Alternate Tax, tax deduction at source on
income of the Transferor Company, obligation for tax deduction at source on any
payments made by or to be made by the Transferor Company, and the obligations
if any for payment of the tax on any assets of the Transferor Company or their
erection and/ or installation, etc. shall be deemed to have been availed by the
Transferor Company or as the case may be deemed to be the obligations of the
Transferee Company. Consequently, and as the Scheme does not contemplate
removal of any asset by the Transferor Company from the premises in which it is
installed, no reversal of any tax credit needs to be made.

15.3 With effect from the Appointed Date and upon the Scheme becoming effective, all
taxes, duties, cess payable/ receivable by the Transferor Company including all or
any refunds/ credits/ claims relating thereto shall be treated as the asset/ liability
or refunds/ credits/ claims, as the case may be, of the Transferee Company.

15.4 The Transferee Company is expressly permitted to revise its tax returns including
tax deducted at source (TDS) certificates/ returns and to claim refunds, advance
tax credits, goods and service tax credits, set offs, rebates, credits, etc., on the
basis of the accounts of the Transferor Company as vested with the Transferee
Company upon coming into effect of this Scheme, and its right to make such
revisions in the related tax returns and related certificates, as applicable, and the
right to claim refunds, adjustments, credits, set-offs, advance tax credits pursuant
to the sanction of this Scheme and the Scheme becoming effective is expressly
reserved.

18. DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme becoming effective, the Transferor Company shall stand
dissolved without winding up and the Board of Directors 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
Registrar of Companies.”
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10.

1.

12.

b)

13.

14.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE
SCHEME OF AMALGAMATION, THE EQUITY SHAREHOLDERS OF THE
APPLICANT TRANSFEREE COMPANY ARE REQUESTED TO READ THE ENTIRE
TEXT OF THE SCHEME OF AMALGAMATION TO GET THEMSELVES FULLY
ACQUAINTED WITH THE PROVISIONS THEREOF.

The valuation report was provided by M/s. RBSA Valuation Advisors LLP, the Registered
Valuers (Registration number: IBBI/RV/06/2019/ 12263) recommending the Share
Entittement Ratio. The said report dated 13" February, 2024 is annexed herewith as
Annexure-‘2’. The Fairness Opinion was obtained from M/s Navigant Corporate
Advisors Limited, Category-1 Merchant Banker confirming the recommended
Entitlement Ratio to be fair. Copy of the same is annexed herewith as Annexure-‘2’.

The proposed Scheme was placed before the Meetings of the Committee of
Independent Directors and the Audit Committee of HGL, the Applicant Transferee
Company held on February 13, 2024 for consideration and on receipt of the
recommendation of the Committee of Independent Directors and Audit Committee; the
same was placed before the Board of Directors of HGL as well as KEPL on February
13, 2024. A copy of the relevant extracts of the resolutions passed by the Committee of
Independent Directors and Audit Committee are annexed and marked as Annexure-
‘47°. The Board of Directors of both the Applicant Companies passed a resolution by
which it was resolved that the Scheme of Amalgamation placed before the respective
Board be submitted to National Company Law Tribunal. Certified True Copies of the said
Board Resolutions are hereto annexed and marked collectively as Annexure-‘4’.

Directors, Promoters and Key Managerial Personnel:

The Directors of both the Applicant Companies may be deemed to be concerned and/or
interested in the Scheme only to the extent of their shareholding in the companies, or to
the extent the said Directors are common Directors in the companies, or to the extent
the said Directors are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and/or beneficiary of trust, that hold shares in
any of the Companies. The details of the shareholding of Directors are annexed herewith
as Annexure-‘8’.

None of the KMPs other than Directors and their relatives, of any of Applicant
Companies hold any shares in any of the Applicant Companies.

Save as aforesaid, none of the Directors and KMPs of the Applicant Companies and their
relatives have any material concern or interest, financial and / or otherwise in the
Scheme.

The pre and post Scheme shareholding pattern of the Transferee Company is annexed
herewith as Annexure-‘9’.

The Capital Clause V of MOA of HGL shall be modified upon consolidation of Authorised
Capital of the Transferor Company and in Post Scheme scenario it will be as follows:

“The Authorised Share Capital of the Company is Rs. 27,60,00,000 (Rupees Twenty
Seven crores sixty lakhs only) divided into 12,50,00,000 Equity Shares of Rs.2/- each
and 26,00,000 Preference Shares of Rs.10/- each.”

The copy of the proposed Scheme is being filed by the Companies before the concerned
Registrar of Companies.
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15.

16.

17.

18.

19.

20.

21.

The audited Accounting Statements of HGL, the Applicant Transferee Company as on
March 31, 2024, unaudited financial results of the said Company for the period ended
on December 31, 2024 are collectively enclosed as Annexure-‘11’ to this Notice.

The audited Accounting Statements of the Applicant Transferor Company as on March
31, 2024, unaudited financial results of the said Company for the period ended on
December 31, 2024 are collectively enclosed as Annexure-‘12’ to this Notice.

Details of capital or debt restructuring, if any — Nil

Amounts due to secured creditors (as on December 31, 2024)
Rs. 304.29 crores

HGL-

KEPL-

Nil.

Amounts due to unsecured creditors (as on December 31, 2024)
Rs. 114.64 crores

HGL -

KEPL -

Rs.1.35 Lakhs

Disclosure about effect of the compromise or arrangementon:

r.
No

A

m |m

®

Particulars

Ke\F/) Managerial
ersonnel
(KMP)

(other than
Directors)

Directors

Promoters

Non-promoter
members

Depositors
Creditors

Debenture
holders

Deposit trustee
and

debenture
trustee

Employees of
the

company

HLE Glascoat Limited

No effect
No effect
They will be diluted to
the extent of new

shares allotted
They will be diluted to
the extent of new
shares allotted

No effect
No effect

NA

NA

No effect

Kinam Enterprises Private
Limited

No effect

The Board of KEPL will be
discharged

Promoters who are also the
shareholder shall be allotted

shares of the Transferee Company

Shares of Non-  promoter
shareholder will be cancelled

No effect
No effect

NA

NA

Employees of the Transferor
Company shall employees of the
Transferee Company on the same
terms and conditions

There are no investigation or proceedings pending against any of the companies.
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22,

23.

24,

25.

Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other
governmental authorities required, received or pending for the proposed scheme of
amalgamation.

Approvals to the Scheme received from the concerned Stock Exchanges in form of
observation letters for HGL, the Applicant Transferee Company.

Notice under Section 230(5) of Companies Act, 2013 is being given to the Central
Government through Regional Director, Registrar of Companies and Income Tax
Authorities in respect of both the Companies.

Notice under Section 230(5) of Companies Act, 2013 is being given to the Official
Liquidator in respect of the Transferor Company.

Notice under Section 230(5) of Companies Act, 2013 is being given to the Reserve
Bank of India, SEBI, BSE Limited and National Stock Exchange of India Limited for
the Applicant Transferee Company.

Information pertaining to the Applicant Transferor Company in the format specified for
abridged prospectus as provided in Part E of Schedule VI of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
(Annexure-‘13’).

In compliance with the specific requirements indicated in the Observation Letters of the
concerned Stock Exchanges, details of on-going adjudication and recovery proceedings,
prosecution initiated and other enforcement action against the Applicant Transferee
Company are - These cases are Nil.

General:

i. The rights and interests of the Equity Shareholders, Secured or Unsecured
Creditors of the Applicant Companies will not be prejudicially affected by the
Scheme as no sacrifice or waiver is, at all called from them nor their rights sought
to be modified in any manner.

ii. There are no winding up proceedings or any proceedings under the Insolvency and
Bankruptcy Act, pending against any of the Applicant Companies as of date.

iii. The following additional documents will be open for inspection to the Shareholders
and Secured Creditors of all Applicant Companies at the Registered Office of HGL
as well as KEPL, between 11:00 am to 1:00 p.m. on all working days upto one day
prior to the date of meeting:

1

3.

. Audited financial results of both the Applicant Companies as on March 31, 2024.
2.

Unaudited financial results of both the Applicant Companies as on December
31, 2024.

Papers and proceedings in Company Application No. 13 of 2025 including
certified copy of the Order of the Ahmedabad Bench of the National Company
Law Tribunal in the said Company Application.

. Copy of Scheme of Amalgamation;
. Memorandum of Association and Articles of Association of both the Applicant

Companies.

. Valuation Reports, Exchange Ratio Certificates and Fairness Opinion.
. Copies of the Statutory Auditors’ certificates, dated February 23, 2024 for

Transferee Company and dated November 30, 2024 for Transferor Company,
certifying that the accounting treatment proposed in the Scheme is in conformity
with the Accounting Standards prescribed under Section 133 of the Companies
Act, 2013.

. Copies of the resolutions passed by the Board of Directors of both the Applicant

Companies, approving the Scheme.
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A copy of the Scheme, Explanatory Statement may be obtained free of charge
on any working day (except Saturday and Sunday) between 11:00 am to 1:00
pm from the Registered Office of the Applicant Companies or / and at the office
of Advocates Mrs. Swati Saurabh Soparkar, situated at 301, Shivalik 10, Opp.
SBI Zonal Office, S.M. Road, Ambawadi, Ahmedabad-380015, in the state of
Guijarat.

This statement may be treated as an Explanatory Statement under Section 230
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and Section 102 and other
applicable provisions of the Companies Act, 2013.

By Order of the Board of Directors
For HLE Glascoat Limited

Sd/-

Date: March 15, 2025 Darshan Hemant Pathak
Place: Anand Chairman appointed for the Meetings
Independent Practicing Company Secretary

Registered Office:

Address: H-106, GIDC Estate,
Vitthal Udyognagar,
Anand-388121, Gujarat.
Phone: (02692) 236842-45
Website: www.hleglascoat.com
Email: share@hleglascoat.com
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SCHEME OF AMALGAMATION

OF

KINAM ENTERPRISE PRIVATE LIMITED

(“TRANSFEROR COMPANY")

WITH

HLE GLASCOAT LIMITED

(“TRANSFEREE COMPANY”)

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013
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PREAMBLE

BACKGROUND AND DESCRIPTION OF THE COMPANIES WHO ARE
PARTIES TO THIS SCHEME

This Scheme (as defined hereinafter) is presented under Sections 230
to 232 and other relevant provisions ol the Act (as defined hereinafter
read with Section 2(1B) and other applicable provisions of the Income
Tax Act (as defined hereinafter) and other applicable law, if any,
including any statutory modification, re-enactments or amendments
thereof from time to time and provides for the amalgamation of the
Transferor Company with the Transferee Company and dissolution of
Transferor Company without winding up. Additionally, this Scheme
also provides for various other matters consequential or otherwise

integrally connected herewith.

HLE Glascoat Limited (“Transferee Company”) is a listed public
company incorporated under the provisions of the Companies Act,
1956. The Transferee Company is engaged in the business of design,
manufacture, development, dealing, selling and market of standard as
well as customized glass lined equipment, reactors, receivers/ storage
tanks, dryers, filters, heat exchangers, condensers, columns, agitators,
valves, pipes and fittings and spares thereof. The equity shares of the
Transferee Company are listed on the BSE Limited (“BSE”) and the
National Stock Exchange of India Limited (“NSE”).

Kinam Enterprise Private Limited (“Transferor Company”) is a private
limited company incorporated under the provisions of the Act. The
Transferor Company is engaged in the business of providing efficient
and reliable heat exchanger solutions to customers across various

industries and the primary objective is to design, manufacture and
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B,

deliver high quality heat exchangers that meets the unique needs of
customers., The Transferor Company strives to offer innovative and
sustainable solutions that provide optimal thermal performance,

minimize downtime, and reduce operating costs.

PURPOSE AND RATIONALE OF THE SCHEME

The proposed Scheme is likely to result in the following benefits:

1.

consolidation as a single entity shall provide several benefits like
reducing the number of legal entities, reducing the multiplicity of legal
and regulatory compliances and reduction of costs, which would be

beneficial for all stakeholders;

simplification of the shareholding structure and reduction in the

shareholding tiers;

synergies that exist between the Transferor Company and the Transferee
Company will ensure better cash flows and better business efficiency,
avoid duplication of work and efforts and reduce managerial overlaps

towards their common advantage; and

enhance shareholder value accruing from consolidation of business,
thus contributing to the overall growth prospects of the Transferee

Company.

The amalgamation is in the interest of the Transferor Company and the

Transferee Company and their respective shareholders, creditors and all

other stakeholders and is not prejudicial to the interests of the concerned

shareholders, creditors or the public at large.
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C. OVERVIEW OF THE SCHEME
This Scheme is divided into the following parts:
1.  PART A: Definitions, Interpretations and Capital Structure;

2. PART B: Amalgamation of the Transferor Company with the Transferee

Company; and

3. PART C: General Terms and Conditions.

PART A

DEFINITIONS, INTERPRETATIONS AND CAPITAL STRUCTURE

1. DEFINITIONS

1.1 In this Scheme, unless repugnant to the subject or meaning or context
thereof, the following expressions shall have the meaning attributed to

them as below:

“Act” means, the Companies Act, 2013 and the rules framed
thereunder and includes any alterations, notifications, modifications

and amendments made to therein or any re-enactment of thereof:

“Applicable Law(s)” means any statute, notification, by-laws, rules,
regulations, guidelines, rule or common law, policy, code, directives,
ordinance, schemes, directives, notices, Permits, orders or instructions
enacted or issued or sanctioned by any Appropriate Authority,
including any modification or re-enactment thereof for the time being

in force;

“Appointed Date” means 7 August 2023 or such other date as may be

agreed between Board of Directors of the Parties;
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“Appropriate Authority” means:

(a) 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;

(b) any public international organisation or supranational body and

its institutions, departments, agencies and instrumentalities;

(e) 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
(d) Stock Exchanges;

“Board of Directors” or “Board” in relation to the Parties, means the
Board of Directors of such Party, and shall, unless repugnant to the
context or otherwise, include a Committee of Directors or any person

authorized by the Board or such Committee of Directors;

“Effective Date” means the date on which last of the conditions
specified in Clause 21.1 (Conditions Precedent) of this Scheme are
complied with, Reference in this Scheme to the date of “coming into
effect of this Scheme” or “effectiveness of this Scheme” or “effect of this
Scheme” or “upon the Scheme becoming effective” shall mean the

Effective Date;

"Encumbrance” means (a) any charge, lien (statutory or other), or
mortgage, pledge, any easement, encroachment, right of way, right of

first refusal or other encumbrance or security interest securing any
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obligation of any Person; (b) 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, transfer, receipt of income or exercise;
(c) any hypothecation, title retention, restriction, power of sale or other
preferential arrangement; or (d) any agreement to create any of the

above; and the term “Encumber” shall be construed accordingly;

“Income Tax Act” means the Indian Income-tax Act, 1961 read along
with Income-tax Rules, 1962 and shall include any statutory
modifications, re-enactments, or amendments thereof for the time

being in force;

“Parties” means collectively the Transferee Company and the

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, statutery, regulatory or

otherwise as required under Applicable Law;

“Person” means and includes an individual, proprietorship,
partnership, corporation, company, unincorporated organization or
association, Appropriate Authority, trust or other entity, whether

incorporated or not;

“Registrar of Companies” means the Registrar of Companies,

Ahmedabad, Gujarat having jurisdiction over the Parties;

“Rupee(s)” means Indian Rupee, the lawful currency of the Republic of

India;

“Scheme” means this scheme of amalgamation in its present form, or

with or without modification(s), as may be approved or imposed or
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directed by the Tribunal,;
“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/POD-2/P/CIR/2023/93 dated
June 20, 2023, and any amendments thereof, modifications issued
pursuant to Regulations 11, 37 and 94 of the SEBI LODR Regulations;

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

“Stock Exchanges” mecans the BSE Limited and the National Stock

Exchange of India Limited, collectively;

“Transferee Company” means HLE Glascoat Limited bearing CIN
L26100GJ1991PLCO16173 and having its registered office at H-106,
G.1.D.C. Estate, Vitthal, Udyognagar 388 121, Gujarat;

“Transferor Company” shall mean Kinam Enterprise Private Limited
bearing CIN U43229GJ2023PTC142341 and having its registered office
at 746.3 Parikrama Apartment A, Luncikui 62437, Navsari 396445,
Gujarat; and

“Tribunal” or “National Company Law Tribunal” means the National
Company Law Tribunal having its bench at Ahmedabad, Gujarat
having jurisdiction over the Parties, constituted under Section 408 of
the Companies Act, 2013.

INTERPRETATIONS
In this Scheme, unless the context otherwise requires:

1.2.1 the headings are inserted for ease of reference only and shall

not affect the construction or interpretation of this Scheme;
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3.1

1.2.2 words in the singular shall include the plural and vice versa:

and

1.2.3 all terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have
the same meaning ascribed to them under the Act, the Income
Tax Act and other Applicable Laws, rules, regulations, bye
laws, as the case may be, including any statutory modification

or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the Tribunal, unless
otherwise specified in the Scheme, shall be effective from the Appointed

Date but shall be operative from the Effective Date.

SHARE CAPITAL STRUCTURE

Transferee Company

The issued, subscribed and paid-up capital of the Transferee Company
as on the date of approval of this Scheme by the Board of Directors of

the Transferee Company is as under:

Particulars

Amount

(in Rupees)

1

Authorised Capital

| 9,00,00,000 Equity Shares of Rs.2/- each 18,00,00,000
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26,00,000 Preference Shares of Rs.10/- each

2,60,00,000

20,60,00,000

Issued, Subscribed and Fully paid-up

| 6,82,65,480 Equity Shares of Rs.2/- each

13,65,30,960

18,75,152 Preference Shares of Rs.2/- each 37,50,304
paid-up

TOTAL 14,02,81,264
e —————

3.2 Transferor Company

The issued, subscribed and paid-up capital of the Transferor Company

as on the date of approval of this Scheme by the Board of Directors of

the Transferor Company is as under:

[ Particulars

Amount

(in Rupees)

Authorised Capital

70,00,000 Equity Shares of Rs.10/- each

7,00,00,000
Issued, Subscribed and Fully paid-up
66,81,360 Equity Shares of Rs.10/- each

6,68,13,600
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4,

4.1

4.2

PART B

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

TRANSFER AND VESTING OF THE BUSINESS OF THE
TRANSFEROR

Upon the Scheme becoming effective and with effect from the
Appointed Date, the Transferor Company shall stand amalgamated
with and be vested in the Transferee Company, pursuant to Sections
230 to 232 read with other relevant provisions of the Act and Section
2(1B) of the Income Tax Act, such that all the properties, assets,
rights, contracts, Permits, claims, title, interest, benefits, authorities,
investments, liabilities, duties and obligations comprised in the
Transferor Company immediately before the amalgamation shall
automatically, and without any further act, instrument, deed, matter
or thing, shall stand transferred to and vested in and/ or deemed to
be transferred to and vested in the Transferee Company, on a 'going
concern’ basis for the consideration as set out hereinafter by virtue of

operation of law and in the manner provided in this Scheme.

Without prejudice to the generality of Clause 4.1 above, the assets of
the Transferor Company shall stand transferred to and vested in the

Transferee Company in the following manner:

4.2.1 Such assets of the Transferor Company movable in nature, if
any, investment(s) in subsidiary company, share in partnership
firm/ LLP, business licenses, Permits, trademarks, patents,
domain, registrations, authorization, and/ or otherwise capable
of transfer by manual or constructive delivery and/ or
endorsement and delivery, the same may, upon coming into

effect of this Scheme, be so transferred to the Transferee

42 /240



4.2.2

Company without requiring any deed or instrument of
conveyance and shall upon such transfer, become the property
and an integral part of the Transferee Company. Provided that
for the purpose of giving effect to the vesting order passed under
Sections 230 to 232 of the Act in respect of this Scheme, upon
the Scheme becoming effective, the Transferee Company shall
be entitled to effect the change in the title and the appurtenant
legal right(s) upon the vesting of such properties (including
immovable properties) of the Transferor Company in
accordance with the provisions of Sections 230 to 232 of the
Act, at the office of the respective Registrar of Assurances or
any other concerned authority, where any such property is
situated, without any other order to this effect. Further, in
respect of the assets of the Transferor Company as are movable
in nature or are otherwise capable of transfer by delivery of
possession or by endorsement and delivery, the same shall be
so transferred upon the Effective Date and shall become an
asset of the Transferee Company with effect from the Appointed
Date without requiring any deed or instrument of conveyance

for transfer of the same.

In respect of assets other than those dealt with in Clause 4.2.1
above, including but not limited to sundry debtors, receivables,
bills, credits, loans, advances and deposits, if any, whether
recoverable in cash or in kind or for value to be received, bank
balances and deposits, etc. the same shall stand transferred to
and vested in the Transferee Company without any notice or
other intimation to any Person in pursuance of the provisions
of the Sections 230 to 232 read with other relevant provisions

of the Act to the end and intent that the right of the Transferor
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4.2.3

4.2.4

Company to recover or realize the same stands transferred to
the Transferee Company. The Transferee Company shall, at its
sole discretion but without being obliged, give notice in such
form as it may deem fit and proper, to such Person, as the case
may be, that the said debt, receivable, bill, credit, loan, advance
or deposit stands transferred and vested in the Transferee
Company and that appropriate modification should be made in

their respective books/ records to reflect the aforesaid changes.

Without prejudice to the above, the Transferee Company may,
if so required under any Applicable Law or otherwise, at any
time after the Scheme becoming effective, in accordance with
the provisions hereof, execute or enter into any arrangements,
conveyance, confirmations, deeds, documents, letters or any
other instruments relating to any asset of the Transferor
Company with any party to any contracts or agreements to

which the Transferor Company is a party.

With effect from the Appointed Date and upon the Scheme
becoming effective, any statutory licenses, permissions,
Permits, approvals, consents, certificates, authorities
(including for the operation of bank accounts), insurance
policies, powers of attorney given by, issued to, or executed in
favour of the Transferor Company and the rights and benefits
under the same, all gquality certifications and approvals,
trademarks, brands, patents, patent applications, domain
names, copyrights, industrial designs, trade secrets, know-how
and other intellectual property and all other interests relating
to the goods or services being dealt with by the Transferor

Company, shall stand vested in or transferred to the Transferee
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4.2.5

4.2.6

Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned
therewith in favour of the Transferee Company and the benefit
ol all statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses, and
consents shall vest in and become available to the Transferee
Company as if they were originally obtained by the Transferee

Company.

The Transferor Company may be entitled to various incentive
schemes and benefits. Pursuant to this Scheme, it is declared
that the benefits under all such schemes and policies
pertaining to the Transferor Company shall be automatically
transferred to and vested into the Transferee Company and all
benefits, entitlements and incentives of any nature whatsoever
including benefits under the Income Tax Act (including
Minimum Alternate Tax), Customs Act, 1962, Central Excise
Act, 1944, Central Sales Tax Act, 1956, any other State Sales
Tax, Value Added Tax, or Service Tax or Corporation Tax or
Goods and Service Tax, other Applicable Laws, regulations
dealing with taxes, duties, levies, cess, exemptions,
concessions, remissions, subsidies and other incentives in
relation to the Transferor Company, to the extent statutorily

available, shall be claimed by the Transferee Company.

The transfer and vesting of the assets and liabilities of the
Transferor Company as aforesaid shall be subject to the
existing securities, charges, Encumbrances, mortgages, if any,
in respect of any assets of the Transferor Company. Provided

always that the Scheme shall not operate to enlarge the security
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4.3

4.2.7

for any loan, deposit or facility availed of by the Parties shall
not be obliged to create any further or additional security
thereof after the Effective Date or otherwise, Provided also that
the Scheme shall not operate to enlarge the securities for any
loan, deposits or facility availed by the Transferee Company and
that the Transferee Company shall not be obliged to create any
further or additional security in lieu thereof, on any assets of
the Transferor Company vested in the Transferee Company in
accordance with the foregoing paragraphs of the Scheme, after

the Effective Date or otherwise,

In relation to the assets, il any, belonging to the Transferor
Company, which require separate documents of transfer, the
Parties will execute the necessary documents, as and when

required.

Without prejudice to the generality of Clause 4.1 above, the liabilities

of the Transferor Company shall stand transferred to and vested in

the Transferee Company in the following manner:

4.3.1

With effect from the Appointed Date and upon the Scheme
becoming effective, all debts, liabilities (including contingent
liabilities), duties and obligations of every kind, nature and
description, of the Transferor Company shall be transferred or
be deemed to have been transferred to Transferee Company, to
the extent they are outstanding on the Effective Date, without
any further act, deed, matter or thing and the same shall be
assumed by Transferee Company so as to become, on and from
the Appointed Date, the liabilities and obligations of the
Transferee Company on the same terms and conditions as were

applicable to the Transferor Company. The Transferee
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4.3.2

4.3.3

Company shall undertake to meet, discharge and satisfy the
same and further, 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 and obligations have arisen in order to give effect to

the provisions of this Clause.

All loans, advances and other obligations (including any
guarantee, letter of credit, letter of comfort or any other
instrument or. arrangements which may give rise to a
contingent liability in whatever form), if any, due or which may
at any time in future become due between Transferor Company
and Transferee Company, shall stand discharged with effect
from Appointed Date and there shall be no liability in that
behalf on either party.

Upon the Scheme becoming effective, any tax liabilities under
the Income Tax Act, Customs Act, 1962, Central Excise Act,
1944, Central Sales Tax Act, 1956, any other State Sales Tax,
Value Added Tax, or Service Tax or Corporation Tax or Goods
and Service Tax, other Applicable Laws, regulations dealing
with taxes, duties, levies, cess to the extent not provided for or
covered by tax provision in the Transferor Company’s accounts
made as on the date immediately preceding the Appointed Date
shall be transferred to the Transferee Company. Any surplus in
the provisions for taxation, duties or levies account including
advance tax, tax deducted or collected at source and credit for
Minimum Alternate Tax and such other tax, as on the date

immediately preceding the Appointed Date will also be
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transferred to the account of and belong to the Transferee

Company.

4.3.4 For the period between the Appointed Date and the Effective
Date all debts, liabilities, duties and obligations of the
Transferor Company, shall be deemed to be for and on account

of the Transferee Company.

Without prejudice to the generality of Clause 4.1 above, the contracts,
deeds, etc. relating to the Transferor Company shall stand transferred

to and vested in the Transferee Company in the following manner:

4.4.1 With effect from the Appointed Date and upon the Scheme
becoming effective, all contracts, deeds, bonds, agreements,
schemes, arrangements, insurance policies, indemnities,
guarantees and other instruments of whatsoever nature in
relation to Transferor Company, or to the benefit of which
Transferor Company may be eligible, and which are subsisting
or having effect on or immediately before the Effective Date,
shall be in full force and effect, on or against or in favour of the
Transferee Company and may be forced as fully and effectually
as if, instead of the Transferor Company, the Transferee

Company had been a party or beneficiary or obligee thereto.

4.4.2 The Transferee Company may, at any time after the
effectiveness of this Scheme in accordance with the provisions
hereof, if so required, under any law or otherwise, enter into,
or issue or execute deeds, writings, confirmations, novations,
declarations, or other documents with, or in favour of any
Person to any contract or arrangement to which the Transferor
Company is a party or any writings as may be necessary to be

executed in order to give formal effect to the above provisions.
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4.5

The Transferee Company shall be deemed to be authorised to
execute any such writings on behalf of the Transferor Company
and to carry out or perform all such formalities or compliances
required for the purposes referred to above on the part of the

Transferor Company.

4.4.3 Until the Effective Date, the Transferor Company shall carry on
the business activities in the ordinary course and shall not
execute any material contract or undertake or assume any
liability, obligation or undertaking without the prior written

consent of the Transferee Company.

Upon the Scheme coming into effect, all trade and service names and
marks, patents, copyrights, designs, goodwill, business and project
credentials which includes the positive reputation that the Transferor
Company was 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,
computer accessories, manuals, data, catalogues, quotations., sales
and advertising material, lists of present and former customers and

suppliers, other customer information, customer credit information,
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4.6

B

3.1

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, if any, shall be transferred
to the Transferee Company from the Appointed Date, without any

further act, instrument or deed.

Without prejudice to the provisions of the foregoing sub-clauses of
Clause 4 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. 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.

LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor
Company pending on the Effective Date, shall not be abated, be
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertakings, business, assets, properties and
liabilities of the Transferor Company or of anything contained in this
Scheme but the proceedings 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,
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9.3

6.

6.1

prosecuted and enforced by or against the Transferor Company as if

the Scheme had not been made.

On and from the Effective Date, all suits, cause of action, appeal, tax
proceedings, investigations, arbitrations, any enquiry or other
judicial, quasi-judicial, arbitral or other administrative proceedings
of whatsoever nature by or against the Transferor Company in
relation to the provision or conduct of the business and pending or
arising subsequent to the Appointed Date, shall 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 or enforced by or against the Transferee

Company as if the 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. All
orders/ judgments/ awards of any Appropriate Authority in favour of
the Transferor Company or to the benefit of which Transferor
Company may be eligible, shall remain in full force and effect in
favour of Transferee Company without any further act, instrument,
deed or thing and may be enforced as fully and effectually as if,
instead of Transferor Company, the Transferee Company had been a

party or beneficiary thereto.

EMPLOYEES

With effect from the Effective Date, all the employees of the Transferor
Company shall become the employees of the Transferee Company on
such date without any break or interruption in service and upon

terms and conditions not less favourable than those on which they
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6.2

6.3

are engaged by the Transferor Company, immediately preceding the
Effective Date.

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 (including
any leave encashment benefits) to which the said employees may be
eligible, including for the purpose of payment of any retrenchment

compensation, gratuity and other retiral/ terminal benefits.

In so far as the existing provident fund, gratuity fund and pension
and/ or superannuation fund, trusts, retirement fund or benefits and
any other funds or benefits, if any, created by the Transferor
Company for its employees (collectively referred to as the "Funds'),
the Funds and such of the investments made by the Funds being
transferred to the Transferee Company, in terms of the Scheme shall
be transferred to the Transferee Company and shall be held for their
benefit pursuant to this Scheme in the manner provided hereinafter.
The Funds shall, subject to the necessary approvals and permissions
and at the discretion of the Transferee Company, either be continued
as separate funds of the Transferee Company for the benefit of the
employees of the Transferor Company or be transferred to and
merged with other similar funds of the Transferee Company. In the
event that the Transferee Company does not have its own funds in
respect of any of the above, the Traq‘sferee Company may, subject to

necessary approvals and permissions, continue to contribute to
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6.4

7.

ol

T2

relevant funds of the Transferor Company, until such time that the
Transferee Company creates its own fund, at which time the Funds
and the investments and contributions pertaining to the employees
of the Transferor Company shall be transferred to the funds created
by the Transferee Company. Subject to the relevant law, rules and
regulations applicable to the Funds, the Board of Directors or any
committee thereof of the Transferee Company may decide to continue
to make the said contributions to the Funds of the Transferor
Company. Upon transfer of the aforesaid Funds of the Transferor
Company, the existing trust, if any created for such Funds by the
Transferor Company shall stand dissolved and no further act or deed
shall be required to this effect.

It is clarified that the services of the employees of the Transferor
Company will be treated as having been continuous and not

interrupted for the purpose of the said Fund or Funds.

BORROWING LIMITS, CORPORATE APPROVALS

With effect from the Effective Date, the borrowing and investment
limits of the Transferee Company under the Act shall be deemed
without any further act or deed to have been enhanced by the
borrowing and investment limits of the Transferor Company, such
limits being incremental to the existing limits of the Transferee

Company.

Any corporate approvals obtained by the Transferor Company,
whether for purposes of compliance or otherwise, shall stand
transferred to the Transferee Company and such corporate
approvals and compliance shall be deemed to have been obtained

and complied with by the Transferee Company.
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8.

8.1

8.2

CONSIDERATION

Upon the Scheme becoming effective and upon the amalgamation of

the Transferor Company with the Transferee Company in terms of

this Scheme:

8.1.1

8.1.2

the investment in equity shares of the Transferor Company
held by the Transferee Company shall stand cancelled in the

books of the Transferee Company; and

the Transferee Company shall, without any further act, deed,
issue and allot on a proportionate basis to each shareholder
of the Transferor Company (except Transferee Company
itself), whose name is recorded in the register of members on
the Effective Date, in accordance with the terms of the
Scheme and without any further application, act, deed,
payment, consent, instrument or deed issue 100 (One
Hundred) fully paid up equity shares of Rs.2/- each of the
Transferee Company (*Transferee Company New Equity
Shares"), credited as fully paid up for every 559 (Five Hundred
Fifty Nine) fully paid equity shares of Rs.10/- each held by
such shareholder or his;‘_. her/ its heirs, executors,
administrators or successors in the Transferor Company
(“Share Entitlement Ratio”).

In the event the aforesaid allotment of Transferee Company New

Equity Shares in accordance with Clause 8.1.2 results in fractional

entitlements, the Board of Directors of the Transferee Company

shall consolidate all such fractional entitlements and round-up the

aggregate of such fractions to the next whole number, and

thereupon issue and allot whole Transferee Company New Equity
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8.3

Shares in lieu thereof to a trustee (nominated by the Board of
Directors of the Transferee Company in this behall) in
dematerialized form, 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 and at any time
within a period of 90 days from the date of allotment of the
Transferee 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. It is clarified that any such distribution
shall take place only on the sale of all the fractional shares of the

Transferee Company pertaining to the fractional entitlements.

The register of members maintained by the Transferee Company
and/ or, other relevant records, whether in physical or electronic
form, maintained by the Transferee Company, the relevant
depository and registrar and transfer agent in terms of Applicable
Laws shall (as deemed necessary by the Board of Directors of the
Transferee Company) be updated to reflect the issue of Transferee
Company New Equity Shares in terms of this Scheme. The
shareholders of the Transferor Company who hold equity 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 Transferee Company, prior
to the Effective Date to enable it to issue the Transferee Company

New Equity Shares.
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8.4

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

borne by Transferee Company.

In the event of there being any pending share transfers, whether
lodged or outstanding, of any shareholders of the Transferor
Company, the Board of Directors of the Transferor Company shall
be empowered prior to or even subsequent to the Effective Date, to
effectuate such transfers in the Transferor Company as if such
changes in registered holders were operative as on the Effective
Date, in order to remove any difficulties arising to the transferors of
the shares in relation to the Tran sferee Company New Equity Shares
issued by the Transferee Company after the Scheme is effected. The

Board of Directors of the Transferee Company shall be empowered
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8.5

8.6

&

to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders
in the Transferee Company on account of difficulties faced in the

transition period.

In the event, any or all of the Parties restructure their share capital
by way of share split / consolidation/ issue of bonus shares or any
other corporate action during the pendency of the Scheme, the
share exchange ratio stated in Clause 8.1.2 above shall be adjusted
accordingly, without the requirement of any further approval from
Appropriate Authority to consider the effect of any such corporate

actions undertaken by such Party.

The Transferee Company New Equity Shares issued and allotted by
the Transferee Company in terms of this Scheme shall be subject to
the provisions of the Memorandum and Articles of Association of the
Transferee Company and shall rank pari-passu inter-se in all
respects including dividends declared, voting and other rights. The
issue and allotment of the Transferee Company New Equity Shares
in terms of this Scheme shall be deemed to have been carried out
as if the procedure laid down under Section 42, 55 and 62(1)(c) of
the Act and any other applicable provisions of the Act have been

complied with.

The Transferee Company New Equity Shares issued by the
Transferee Company will be listed and /or admitted to trading on the
Stock Exchanges where the shares of the Transferee Company are
listed and/or admitted to trading. The Transferee Company shall
apply for listing of the Transferee Company New Equity Shares on
the Stock Exchanges in terms of and in compliance of SEBI LODR

Regulations, SEBI Circular and other relevant provisions as may be
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8.8

8.9

8.10

%

9.1

applicable. The new equity shares allotted by the Transferee
Company, pursuant to the Scheme, shall remain frozen in the
depository system till listing/ trading permission is given by the

designated Stock Exchange.

The Transferee 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.

It is clarified that the approval of the shareholders of the Transferee
Company to this Scheme shall be deemed to be their consent/
approval also to the consequential alteration of its memorandum of
association and articles of association or any other action
contemplated as part of the Scheme pursuant to this Scheme and
the Transferee Company shall not be required to seek separate
consent / approval of its shareholders for such alteration or action,
as required under Sections 13, 14, 42, 61, 64 and other applicable

provisions of the Act.

The Transferee Company shall, if and to the extent required, apply
for and obtain the required statutory approvals of the Appropriate
Authority for the issue and allotment of the Transferee Company

New Equity Shares.

COMBINATION OF AUTHORISED SHARE CAPITAL

Consequent to the amalgamation and as an integral part of the
Scheme, upon the Scheme becoming effective, the Authorized Share
Capital of the Transferor Company of Rs 7,00,00,000 (Rupees Seven

Crore Only) will be reclassified, al_tcrﬂd and combined with the
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9.2

9.3

G.4

authorised share capital of the Transferee Company and shall stand
increased without any further act, instrument or deed and without
payment of any fees to Registrar of Companies, stamp duty, etc.

pursuant to the provisions of the Act.

Upon the Scheme becoming effective and as an integral part of the
Scheme, the Authorized Share Capital of the Transferee Company
shall automatically stand increased by Rs 7,00,00,000 (Rupees
Seven Crore Only), which shall stand transferred from the
authorized share capital of the Transferor Company to the
Transferee Company without any further act, instrument or deed

and without payment of any fees, stamp duty, etc.

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 9.1 above,
pursuant to Sections 13, 14, 61, 64, and other applicable provisions
of the Act.

Upon the Scheme becoming effective, the Transferee Company shall
not be required to file any forms or pay any fees, stamp duty etc.,
with the Registrar of Companies for alteration of its Authorized
Share Capital and alteration in the Memorandum and Articles of

Association, as may be required.

It 1s clarified that the approval of the shareholders to the Scheme
shall be deemed to be consent/ approval of the shareholders of the
Transferee Company also to the alteration of the memorandum and
articles of association of the Transferee Company as may be

required under the Act.
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10.

10.1

10.2

10.3

1 57

DIVIDENDS

The Parties shall be entitled to declare and pay dividends, whether
interim or final, to its shareholders in respect of the accounting
period prior to the Effective Date consistent with the past practice, or

in the ordinary course,

Upon the Scheme becoming effective, on and from the Appointed
Date, the profits of the Transferor Company shall belong to and be
the profits of the Transferee Company and will be available to the

Transferee Company for being disposed of in any manner as it thinks
fit.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions dﬁl}r and shall not be deemed to
confer any right on any shareholder of the Transferee Company to
demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the Board of Directors of
the Transferee Company, subjeet to such approval of the

shareholders, as may be required. -

INTER-SE TRANSACTIONS

With effect from the Effective Date, all inter-se contracts solely
between the Parties (i.e., not having any other third Person other
than the Parties) shall stand cancefled and cease to operate, and
appropriate effect shall be given to such cancellation and cessation
in the books of accounts and recordis of the Transferee Company.
With effect from the Effective Date, Lh.;ere will be no accrual of income
or expenses on account of any transactions in the nature of sale or

transfer of any goods, material or s_t?;rviccs, between the Transferor
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Company and the Transferee Company. For avoidance of doubt, it is
hereby clarified that with effect from the Effective Date, there will be
no accrual of interest or other charges in respect of any inter-se
loans, deposits or balances between the Transferor Company and the

Transferee Company.

12.  PROFITS, BONUS/ RIGHTS SHARES

12.1  With effect from the Appointed Date, the Transferor Company shall
not without the prior written consent of the Transferee Company,
utilise, adjust or claim adjustment of profits/ reserves, as the case

may be earned/ incurred or suffered after the Appointed Date.

12,2  The Transferor Company shall not after the Appointed Date, issue
or allot any further securities, by way of rights or bonus or
otherwise without the prior written consent of the Board of

Directors of the Transferee Company.

13. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

13.1 With effect from the date of approval of the Scheme by the
respective Board of Directors of the Parties and up to and including
the Effective Date:

13.1.1 the Transferor Company shall carry on its business in
ordinary course with reasonable diligence and business
prudence and in the same manner as the Transferor

Company had been doing hitherto;

13.1.2 [further the Transferor Company shall not undertake any

additional financial commitments of any nature
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13.1.3

13.2

whatsoever, including borrow any amounts or incur any
other labilities or expenditure, issue any additional
guarantees, indemnities, letters of comfort or commitment
either for themselves or on behalf of its respective affiliates
or associates or any third party, or sell, transfer, alienate,
charge, mortgage or Encumber or deal in any of its

properties/assets, etc except:

(a)

when the same is expressly provided in this Scheme:

or

(b)  when the same is in the ordinary course of business

as carried on, by the Transferor Company; or

when written consent of the Transferee Company has

(c)

been obtained in this regard;

the Transferee Company 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
Transferee Company may Trf:quire to carry on the relevant
business of the Transferor Company and to give effect to the

Scheme.

The Transferor Company with effect from the Appointed Date and

up to and including the Effective Date:

13.2.1

shall be deemed to have been carrying on and to be

carrying on all business and activities and stand
possessed of all the -assets, rights, title, interest,
authorities, contracts,  investments and strategic
SO o
PASRT PN
7 X%
i ,:1-. GUJA f';,li
I":‘I\-,L.:‘ i __,.Jf?}

62 /240



decisionsof the Transferor Company for and on account

of and in trust for, the Transferee Company;

13.2.2 all profits and income accruing to the Transferor
Company, and losses and expenditure incurred by it
(including taxes but excluding advance taxes, if any,
accruing or paid in relation to any profits or income),
relating té the Transferor Company for the period from the
Appninteé! Date based on the accounts of the Transferor
Company shall for all purposes be treated as the profits,
income, losses or expenditure, as the case may be, of the

Transferee Company; and

13.2.3 any of the rights, powers, authorities, privileges, attached,
exercised by the Transferor Company shall be deemed to
have been exercised by the Transferor Company for and
on behalf of, and in trust for and as an agent of the
Transferee Company. Similarly, all of the obligations,
duties and commitments attached, undertaken by the
Transferor Company shall be deemed to have been

undertaken for and on behalf of the Transferee Company.

13.3 The transfer and vesting of the assets, liabilities and obligations of
the Transferor Company and the continuance of the proceedings
by or against the Transferor Company under this Scheme shall
not affect any transaction or proceedings already completed by the
Transferor Company on or before the Effective Date in accordance
with the Scheme, to the end and intent that, the Transferee
Company accepts all acts, deeds and things done and executed by

and or on behalf of the Transferor Company as acts, deeds and
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14.

14.1

things done and executed by and on behalf of the Transferee

Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Upon the Scheme becoming effective the Transferee Company shall

account for the amalgamation of the Transferor Company in the

books of accounts in accordance with “Pooling of Interest Method” of

accounting as stated in IND-AS 103 (Business Combinations of

entities under common control with effect from the Appointed Date

as under:

14.1.1

14.1.2

14.1.3

14.1.4

The Transferee Company shall record all the assets,
liabilities and reserves of the Transferor Company vested in
it pursuant to this Scheme at the close of business
immediately preceding the Appointed Date at their carrying
amounts as appearing in the books of account of the

Transferor Company, on the Appointed Date;

The Transferee Company shall credit to its share capital
account, the aggregate face value of the equity shares issued

by the Transferee Company pursuant to Clause 8.1.2 above;

The investment made in the Share Capital of the Transferor
Company by the Transferee Company shall stand cancelled

and there shall be no further obligation in this behalf;

Upon the Scheme becoming effective, the surplus/ deficit, if
any of the net value of assets, liabilities and reserves of the
Transferor Company acquired and recorded by the

Transferee Company in terms of Clause 4.1 over the sum of
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the face wvalue of the equity shares issued wupon
amalgamation issued and allotted pursuant to Clause 8.1.2
and the value of investments cancelled pursuant to Clause
8.1.1, shall be adjusted in “Capital Reserve Account” in the

financial statement of the Transferee Company;

14.1.5 Inter-Company transactions and balances including loans,
advances, receivables, payables and other dues inter-se
between the Transferor Company and the Transferee
Company, if any, will stand cancelled and there shall be no

further obligation/ outstanding in that behalf;

14.1.6 In case of difference in accounting polices between the
Transferor Company and the Transferee Company, the
impact of the same till Appointed Date of amalgamation will
be quantified and adjusted in the reserves of the Transferee
Company to ensure that the financial Statements of the
Transferee Company reflect the true financial position on the

basis of consistent accounting policies; and

14.1.7 Notwithstanding the above, the Board of Directors of the
Transferee Company, in consultation with its statutory
auditors, is authorized to account any of the balances in any
other manner in accordance with the applicable accounting
standards, if such accounting treatment is considered more

appropriate.

15. TAX TREATMENT

1.1 The amalgamation of the Transferor Company into the Transferee

Company shall be as a going concern, in accordance with Section
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15.2

15.3

2(1B) and other applicable provisions of the Income Tax Act. If any
terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the Income Tax Act, at a later
date for any reason whatsoever, the provisions of the Income Tax
Act shall prevail and the Scheme shall stand modified to the extent
deemed necessary to comply with Section 2(1B) and other
applicable provisions of the Income Tax Act. Such modifications,

however, shall not affect the other parts of the Scheme.

All the benefit of the tax credits whether central, state or local,
availed by the Transferor Company including Minimum Alternate
Tax, tax deduction at source ron income of the Transferor
Company, obligation for tax deduction at source on any payments
made by or to be made by the Transferor Company, and the
obligations if any for payment of the tax on any assets of the
Transferor Company or their erection and/ or installation, etc.
shall be deemed to have been availed by the Transferor Company
or as the case may be deemed to be the obligations of the
Transferee Company. Consequently, and as the Scheme does not
contemplate removal of any asset by the Transferor Company from
the premises in which it is installed, no reversal of any tax credit

needs to be made.

With effect from the Appointed Date and upon the Scheme
becoming effective, all taxes, duties, cess payable/ receivable by
the Transferor Company including all or any refunds/ credits/
claims relating thereto shall be treated as the asset/ liability or
refunds/ credits/ claims, as the case may be, of the Transferee

Company.
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15.4

16.

I'¥:

17.1

The Transferee Company is expressly permitted to revise its tax
returns including tax deducted at source (TDS) certificates/ returns
and to claim refunds, advance tax credits, goods and service tax
credits, set offs, rebates, credits, etc., on the basis of the accounts
of the Transferor Company as vested with the Transferee Company
upon coming into effect of this Scheme, and its right to make such
revisions in the related tax returns and related certificates, as
applicable, and the right to claim refunds, adjustments, credits,
set-offs, advance tax credits pursuant to the sanction of this

Scheme and the Scheme becoming effective is expressly reserved.

CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities above and the
continuance of proceedings by or against the Transferee Company
above shall not affect any transaction or proceedings already
concluded in the Transferor Company, on or after the Appointed Date
till the Effective Date,

OTHER ENTITLEMENTS

On and from the Effective Date and till such time that the bank
accounts of the Transferor Company have been transferred in favour
of the Transferee Cpmpany or the Transferor Company’s name has
been replaced with that of the Transferee Company, the Transferee
Company shall bef; entitled to maintain and operate the bank
accounts of the Transferor Company in the name of the Transferor
Company and for sl.i.lch time as may be determined to be necessary

by the Transferee Company.
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17.2

17.3

18.

All cheques and other negotiable instruments (including but not
limited to bank guarantee(s), letter(s) of credit), payment orders,
electronic fund transfers like NEFT, RTGS etc. received or presented
for encashment, in the name of 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.
Similarly, the bankers of the Transferee Company shall honour
cheques issued by Transferor Company for payment after the
Effective Date.

Upeon the coming into effect of this Scheme the resolutions, if any,
of Transferor Company, which are valid and subsisting on the
Effective Date shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any
such resolutions have upper monetary or other limits being imposed
under the provisions of the Act, or any other applicable provisions,
then the said limits shall be added and shall constitute the aggregate

of the said limits in the Transferee Company..

DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme becoming effective, the Transferor Company shall
stand dissolved without winding up and the Board of Directors and
any committees thereof of the Transfé_:rnr 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 Registrar of

Companies.
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PART C

GENERAL TERMS AND CONDITIONS

19.  APPLICATION AND PETITION BEFORE THE TRIBUNAL

19.1 The Parties shall make the requisite company applications under
Sections 230 to 232 of the Act and other applicable provisions of the

Act to the Tribunal for seeking sanction of this Scheme.

19.2  Each of the Parties (acting through their respective Boards of
Directors) shall, with all reasonable dispatch, make applications to
the Tribunal, under the relevant provisions of Applicable Law, if any,
seeking orders for dispensing with or convening, holding and/or
conducting of the meetings of the classes of their respective
shareholders and/or creditors and for sanctioning the Scheme with

such modifications, as may be approved by the Tribunal.

20. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

20.1 The Parties by their respective Board of Directors may assent to any
modifications/amendments to the Scheme or to any conditions or
limitations that the Tribunal and/or any other authority may deem
fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them (i.e. the Board of
Directors) subject to the approval of the Tribunal or any other
authorities under the Applicable Law. The Parties by their respective
Board of Directors be and are hereby authorized to take all such
steps as may be necessary, desirable or proper to resolve any
doubts, difficulties or questions whether by reason of any directive

or orders of any other authorities or otherwise howsoever arising out
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of or under or by virtue of the Scheme and/or any matter concerned

or connected therewith,

20.2 In the event any of the conditions that may be imposed by the
Tribunal, while sanctioning the Scheme, which the Board of
Directors of the Parties may find unacceptable for any reason, then
the Parties shall mutually agree to withdraw from the Scheme or any

alternative course of action.

20.3 Subject as provided hereinafter, if any part of this Scheme is held
invalid, ruled illegal by the Tribunal or any other Appropriate
Authority of the competent jurisdiction, or becomes unenforceable
for any reason whatsoever, whether under present or future laws,
then it is the intention of the Parties that such part shall be
severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the deletion of such part shall cause
this Scheme to become materially ;adverse to any party, in which
case the Parties shall attempt to bring about a modification in this
Scheme, as will best preserve for the Parties the benefits and

obligations of this Scheme, including but not limited to such part.

21. CONDITIONS PRECEDENT

21.1 Unless otherwise decided (or waived) by Parties, the Scheme is

conditional upon and subject to the following conditions precedent:

21.1.1 receipt of no-objection letters from the Stock Exchanges in
respect of the Scheme and the transaction contemplated
herein under Regulation 37 of the SEBI LODR Regulations,
which in form and substance is acceptable to the Parties,

each acting reasonably and in good faith;
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21.1.2 the Scheme being approved by the requisite majorities of
the sharehzniders and creditors of the Parties, as required
under Appiicahle Laws and/or as may be directed by the
Tribunal mj', any other authority as may be prescribed or

notified:

21.1.3 the sanction of the Scheme by the Tribunal under Sections
230 to 232 of the Act being obtained by the Parties; and

21.1.4 the certified copies of the orders of the Tribunal referred to
in this Scheme being filed with the Registrar of Companies

by the Parties.

21.2 It is hereby clarified that submission of this Scheme to the Tribunal
and to the Appropriate Authority for their respective approvals is
without prejudice to all rights, interests, title, or defences that

Parties may have under or pursuant to all Applicable Laws.

21.3 On the approval ofl this Scheme by the shareholders of the Parties
and such other classes of Persons of the Parties, if any, pursuant to
Clause 21,1.2 above, such 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 Scheme.

22. EFFECT OF NON-RECEIPT OF APPROVALS

22.1 In case this Scheme is not sanctioned by the Tribunal and/or
Appropriate Authority or in the event any of consents, approvals,
permissions, resolutions, agreements, sanctions or conditions

enumerated in this Scheme not being obtained or complied or for
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23.

any other reason, this Scheme cannot be implemented, this Scheme

shall become null and void and be of no effect.,

In the event of revocation/ withdrawal/ nullity of the Scheme, 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, save and except in respect of any act
or deed done prior thereto as is contemplated hereunder or as to any
right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out
as is specifically provided in the Scheme or in accordance with
Applicable Law or in accordance with any agreement entered by the
Parties and in such case, each Party shall bear its own costs, unless

otherwise mutually agreed.

PROPERTY IN TRUST

Notwithstanding anything contained 1n this Scheme, on and after the
Effective Date, until any property, asset, license, Permit, contract,
agreement and rights and benelits afising therefrom pertaining to the
Transferor Company are transferred, vested, recorded, effected and/
or perfected, in the records of any Appropriate Authority or otherwise,
in favour of the Transferee Company, the Transferee Company is
deemed to be authorized to enjoy the property, asset or the rights and
benefits arising from the license, Permit, 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, Permit, contract or agreement. It is clarified that
till entry is made in the records of the Appropriate Authorities, the
Transferee Company will continue to hold the property and/or the

asset, license, Permit, contract or agreement and rights and benefits
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25.

26.

arising therefrom in trust for and on behalf of the Transferor

Company.

FACILITATION PROVISIONS

For the purpose of gliving effect to the amalgamation order passed
under Sections 230 to 232 and other applicable provisions of the Act
in respect of this Scheme by the Tribunal, the 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 the
amalgamation of the Transleror Company, in accordance with the
provisions of Sections 230 to 232 of the Act. The Transferee Company
is and 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.

REPEALS AND SAVINGS

Any direction or order given by the Tribunal or other Appropriate
Authority under the provisions of the Act and any act done by the
Transferor Company and the Transferee Company, based on such
directions or order shall be deemed to be in accordance with and

consistent with the provisions of the Act.

COST, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other

expenses, if any (save as expressly otherwise agreed) arising out of, or
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27.

incurred in connection with the amalgamation of the Transferor
Company into the Transferee Ccmpﬁny, as set out in Part B of this
Scheme and matters incidental thereto, shall be borne as agreed

between the Parties.

COMPLIANCE WITH APPLICABLE LAWS

The Parties undertake to comply with all Applicable Laws including
making the requisite intimations and disclosures to any statutory or
regulatory authority and obtaining the requisite consent, approval or
permission, of the Central Government, Stock Exchanges, SEBI, as
may be required or any other statumﬁ; or regulatory authority, which
by law may be required for the implementation of this Scheme or
which by law may be required in relation to any maltters connected

with this Scheme.
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Strictly Private and Confidential
Report Ref No: RVA2324BOMREP133 Date: 13/02/2024
The Audit Committee and The Board of Directors, The Board of Directors,
HLE Glascoat Limited Kinam Enterprise Private Limited
Primary. H-106, Phase-IV GIDC, 746-3, Parikrama Apartment,
Vitthal Udyog Nagar, Anand, Luncikui, Navsari,
Gujarat - 388121 Gujarat - 396445

Sub: Recommendation of Share Exchange Ratio for the proposed amalgamation of Kinam Enterprise
Private Limited into HLE Glascoat Limited

Dear Sir / Madam,

We refer to our engagement letter dated September 8, 2023, read with addendum letter dated February
2, 2024, whereby HLE Glascoat Limited {“HLE") and Kinam Enterprise Private Limited (“KEPL”) have jointly
appointed RBSA Valuation Advisors LLP ("RBSA"/ “Valuer”} for recommendation of fair equity share
exchange ratio (“Share Exchange Ratio”) for the proposed amalgamation of KEPL into HLE (“Proposed
Amalgamation”), on a ‘going concern’ basis pursuant to Scheme of Arrangement under Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 (the “Scheme”).

HLE and KEPL are hereinafter jointly referred to as the "Clients".

“The Share Exchange Ratio for the purpose of this report refers to the number of equity shares which would
be issued by HLE to the equity shareholders of KEPL as a consideration for the Proposed Amalgamation
pursuant to the Scheme.

For the purpose of this report, we have considered the valuation date as February 12, 2024 ("Valuation
Date"). We have carried out the valuation of the Companies (as defined below} on a ‘Going-Concern Value’
premise,

BACKGROUND OF COMPANIES

HLE Glascoat Limited

HLE is a public limited company incorporated in 1991 and is primarily engaged in the business of design,
manufacture, development, dealing, selling and market of standard as well as customized glass lined
equipment, reactors, receivers/ storage tanks, dryers, filters, heat exchangers, condensers, columns,
agitators, valves, pipes, and fittings and spares thereof. The equity shares of HLE are listed on the BSE
Limited (“BSE”) and The National Stock Exchange of India Limited (“NSE”). HLE holds 0.5% equity of KEPL.
The consolidated revenue of HLE for the year ended March 31, 2023, was INR 9,397.76 Mn and profit after
tax of INR 698.07 Mn. For the nine manths ended December 31, 2023, HLE had consolidated revenue of
INR 6,679.41 Mn and profit after tax of INR 260.87 Mn.

Kinam Enterprise Private Limited

KEPL is a private limited company incorporated in the year 2023 and holds 100% equity of Kinam Process
Equipments Private Limited (“"KPEPL”). KEPL does not have any material business operations apart from
holding investment in KPEPL.

-‘
Eﬁﬁ}’mfﬁ\ce 912, Venus Atlantis Corporate Park, Anandnagar Main Road, Prahaladnagar, Ahmedabad — 380015 Tel; +91 79 4050 6000
co (‘le*atE Office: 1121, Solitaire Corp. Park, Chakala, Andheri Kurfa Road, Andheri (E), Mumbai - 400 093 Tel: +91 22 6130 6000
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Kinam Process Equipments Private Limited

KPEPL is a private limited company incorporated in the year 2023 and holds 34.44% of the equity of Kinam
Engineering Industries Private Limited (“KEIPL”). KPEPL does not have any material business operations
apart from holding investment in KEIPL.

Kinam Engineering Industries Private Limited

KEIPL s a private limited company and was incorporated in October 2023 with the sole purpose of effecting
succession of the business of M/s Kinam Engineering Industries (“KEI”) into itself. After succession of
business of KEI, effective January 1, 2024, KEIPL carries out business of providing efficient and reliable heat
exchanger solutions to customers across various industries.

M/s Kinam Engineering Industries

KE), a partnership firm based out of Mumbai, is primarily engaged in the business of manufacturing and sale
of heat exchangers and other related products for the chemical, petrochemical, fertilizers, refineries,
pharmaceutical, biotech, oil, paper, steel, cosmetics, and textile industries. The business of the firm has
been succeeded into KEIPL effective January 1, 2024.

HLE, KEPL, KPEPL and KEIPL are hereinafter jointly referred to as the "Companies".

HLE Transaction

On August 7, 2023, HLE announced that it would acquire 70% equity of KEI in two phases (together referred
to as the “HLE Transaction”}. In the first phase, HLE acquired a 35.56% profit share and ownership interest
in KEl in an all-cash deal. In second phase, balance 34.44% stake is to be acquired through the Scheme
whereby KEPL would amalgamate into HLE.

Phase 1 of the acquisition was completed on September 26, 2023, for a consideration of ~ INR 800 Mn. The
implied value of KEI based on the HLE Transaction was ~ INR 2,250 Mn for 100% of equity stake (INR 800
Mn/35.56% equity stake).

We understand from the management of the Clients (the “Management”) that:
- the key terms of the HLE Transaction were negotiated between the parties on an arm’s length basis and
the transaction was in nature of orderly transaction;
- the business activities of KEIPL {erstwhile KEI) have been carried out in the normal and ordinary course
of business between August 2023 and the Valuation Date.

The following is the present holding structure of the Companies forming part of the valuation exercise,

HLE Glascoat Limited ("“HLE")

Mr. Mehul Mehta &
Mr. Kirit Mehta Kinam Enterprise Private Limited ("KEPL")

Kinam Process Equipments Private Limited ("KPEPL"}

Kinam Engineering Industries Private Limited ("KEIPL") 35.56%
(previously Kinam Engineering Industries)

Page 2 of 13
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SCOPE AND PURPOSE OF THIS REPORT

We understand that the Management is envisaging amalgamation of KEPL into HLE pursuant to the Scheme
in accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 or any statutory
modifications, re-enactment, or amendments thereof for the time being in force and in the manner
provided in the Scheme. We understand that the Scheme shall be in accordance with Section 2(1B} of the
Income Tax Act, 1961.

As a consideration for the Proposed Amalgamation, equity shares of HLE would be issued to equity
shareholders of KEPL. On the Scheme becoming effective, investment in equity shares of KEPL held by HLE
shall stand extinguished.

In this connection, the Management have appointed RBSA, a Registered Valuer Entity, to submit a report
recommending the Share Exchange Ratio to Audit Committee / Board of Directors of HLE and KEPL for the
Proposed Amalgamation (hereinafter referred to as “Report”) pursuant to the Scheme.

We understand that the appointed date for the Proposed Amalgamation as per the Scheme shall be August
7, 2023, or such other date as may be agreed by the Board of Directors of the Companies.

We would like to emphasize that certain terms of the Proposed Amalgamation are stated in our Report,
however the detailed terms of the Proposed Amalgamation are explained in the Scheme document to be
submitted with relevant authorities in relation to the Proposed Amalgamation. Accordingly, the description
of the terms and certain other information contained herein is qualified in its entirety by reference to the
underlying Scheme.

We have been provided with the financial statements of the Companies for the period ended December
31, 2023. The Management has informed us that there are no other unusual/abnormal events in the
Companies materially impacting their operating/ financial performance after financial statement date until
the Report Date. Further, we have been informed by the Management that to the best of their knowledge,
material information regarding the business of each of the Companies has been disclosed to us.

We have been informed by the Management that:
i. there would not be any capital variation in the Companies till the Proposed Amalgamation becomes
effective, without approval of the shareholders and other relevant authorities.
ii. till the Proposed Amalgamation becomes effective, neither of the Companies will declare any
substantial dividend.
iii. there would be no significant variation between the draft Scheme and final Scheme approved and
submitted with the relevant authorities.

We have relied on the above while arriving at the Share Exchange Ratio for the Proposed Amalgamation.
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SOURCES OF INFORMATION

In connection with this exercise, we have received/ obtained the following information about the
Companies from the Management:
= Limited reviewed consolidated financial statements of HLE for the nine months period ended
December 31, 2023;
= Special purpose audited financial statements of the KEPL and KEIPL for the period ended December
31, 2023;
= Limited reviewed financial statements of KEl and KPEPL for the period ended December 31, 2023;
* Audited financial statements of HLE and KEI for the year ended March 31, 2022, and March 31, 2023;
® Projected financial statements of KEIPL (erstwhile KEI), which the Management believes to be their
best estimate of the expected performance of the KEPL (“Management Projections”);
= Draft Scheme;
= Other relevant information, documents, and explanations to inter-alia understand the historical and
expected future performance of the Companies;

In addition, we have also relied on information available in public domain and subscribed databases.

Besides above information and documents, there may be other information provided by/ on behalf of the
Management which may not have been perused by us in detail, if not considered relevant for the defined
scope. The Clients have been provided with the opportunity to review the draft Report (excluding the
recommended Share Exchange Ratio) as part of our standard practice to make sure that factual
inaccuracy/omissions are avoided in our Report.

The Management of HLE has informed us that Navigant Corporate Advisors Limited has been appointed to
provide fairness opinion on the Share Exchange Ratio for the purpose of the Proposed Amalgamation. At
the request of HLE, we have had discussions with them in respect of our valuation analysis.

PROCEDURES ADOPTED

In connection with this exercise, we have adopted the following procedures to carry out the valuation.
Procedures adopted for our analysis included such substantive steps as we considered necessary under the
circumstance, including, but not limited to the following:
= Discussion with the Management to inter-alia:
- Understand the business and fundamental factors that affect the business of the Companies;
- Understand historical financial performance, current state of affairs and expected future financial
performance of the Companies;
" Analysis of information shared by the Management including the following:
- Financial statements of the Companies;
- Management Projections;
- Considered data available in public domain related to the Companies;
" Undertook Industry Analysis:
- researched publicly available market data including economic factors and industry trends that may
impact the valuation.
- analyzed industry trends and valuation multiples of comparable companies using proprietary
databases subscribed by us.
= Selected valuation methodology/{ies) as considered appropriate by us, in accordance with the
applicable Valuation Standards.
* Obtained and analyzed market prices, volume data and other relevant information for HLE;
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= Considered the draft Scheme;
= Arrived at the relative equity value per share of HLE and KEPL to determine Share Exchange Ratio for
the Proposed Amalgamation.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

This Report is subject to the limitations detailed in our engagement letter, 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.

Provision of valuation opinions and consideration of the issues described herein are areas of our regular
practice. The services do not represent assurance, accounting/ tax due diligence, consulting or tax related
services that may otherwise be provided by us or our affiliates,

The user to which this valuation is addressed should read the basis upon which the valuation has been done
and be aware of the potential for later variations in value due to factors that are unforeseen at the Valuation
Date. Due to possible changes in market forces and circumstances, this Report can only be regarded as
relevant as at the Valuation Date.

This Report has been prepared for the purpose stated herein and should not be relied upon for any other
purpose. Clients are the only authorized users of this Report and are restricted for the purposes indicated
in the engagement letter. This restriction does not preclude the Clients from providing a copy of the Report
to third party advisors whose review would be consistent with the intended use. We do not take any
responsibility for the unauthorized use of this Report. In no event shall we be liable for any loss, damages,
cost or expenses arising in any way from fraudulent acts, misrepresentations or willful default on part of
the Clients or Companies, their directors, employees or agents.

While our work has involved an analysis of financial information and accounting records, our engagement
does not include an audit in accordance with generally accepted auditing standards of the Client’s existing
business records. Accordingly, we express no audit opinion or any other form of assurance on this
information.

This Report, its contents and the resuits herein are specific to (i) the purpose of valuation agreed as per the
terms of our engagement; (i) the Report Date and (iii) are based on the data detailed in the section - Sources
of Information. We have been informed by the Management that the business activities of the Companies
have been carried out in the normal and ordinary course between December 31, 2023, and the Report date
and that no material changes have occurred in their respective operations and financial position between
December 31, 2023, and the Report date.

A valuation of this nature is necessarily based on the prevailing stock market, financial, economic, and other
conditions in general and industry trends in particular as in effect on and the information made available
to us as of, the date hereof. Events occurring after the Valuation Date hereof may affect this Report and
the assumptions used in preparing it, and we do not assume any obligation to update, revise or reaffirm
this Report.
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During the course of the valuation, we were provided with both written and verbal information including
market, financial and operating data. We have evaluated the information provided to us by/ on behalf of
the Management through inquiry, analysis and review but have not carried out a due diligence or audit of
the information provided for the purpose of this engagement. Accordingly, such information, estimates or
opinions are not offered as our predictions or our assurance that a particular level of income or profit will
be achieved, that events will occur, or that a particular price will be offered or accepted. Because events
and circumstances frequently do not occur as expected, there will usually be differences between predicted
and actual results, and those differences may be material. We take no responsibility for the achievement
of the predicted results as it is dependent on actions, plans and assumptions of the Manageme nt.

Valuation may be based on estimates of future financial performance or opinions that represent reasonable
expectations at a particular point in time. However, we do not provide assurance on the achievability of the
results projected by the Management as events and circumstances do not occur as expected and
differences between actual and expected results may be material. We express no opinion as to how closely
the actual results will correspond to those projected as the achievement of the projected results is inter-
alia dependent on actions, plans and assumptions of the Management and macro-economic and other
external factors which are beyond the control of the Management.

The Management has warranted us that the information they supplied was complete, accurate and true
and correct to the best of their knowledge. We have relied upon the representations of the Management
concerning the financial data, operational data, and other information, except as specifically stated to the
contrary in the Report. In no event we shall not be liable for any loss, damages, cost, or expenses arising
from fraudulent acts, misrepresentations, or willful default on part of the Clients, the Companies, their
directors, employee, or agents.

We are not aware of any contingency, commitment or material issue which could materially affect the
Companies' economic environment and future performance and therefore, the equity value of the
Companies.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable in all its
areas of operations unless otherwise stated, and that the Companies will be managed in a competent and
responsible manner. This Report has given no consideration to matters of a legal nature, including issues of
legal title and compliance with local laws, and litigation and other contingent liabilities that are not
disciosed in the audited / unaudited balance sheets of the Companies, if any. No responsibility is assumed
for matters of a legal nature. We have not carried out any physical verification of the assets and liabilities
of the Companies and take no responsibility for the identification of such assets and liabilities.

This Report does not lock into the business/commercial reasons behind the Proposed Amalgamation nor
the likely benefits arising out of it. Similarly, it does not address the relative merits of the Proposed
Amalgamation as compared with any other alternative business transaction, or other alternatives, or
whether or not such alternatives could be achieved or are available.

We have also relied on data from external sources to conclude the valuation. These sources are believed to
be reliable and therefore, we assume no liability for the truth or accuracy of any data, opinions or estimates
furnished by others that have been used in this analysis. Where we have relied on 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.
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Any person/ party intending to provide finance/ invest in the shares/ businesses of the Companies/ their
holding companies/ subsidiaries/ group companies, if any, shall do so after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they are making an
informed decision. If any person/ party (other than the Clients} chooses to place reliance upon any matters
included in the Report, they shall do so at their own risk and without recourse to us.

It should be understood that the valuation of any entity or its assets is inherently subjective and is subject
to uncertainties and contingencies, all of which are difficult to predict and are beyond our control. In
performing our analysis, we have relied on explanations provided by the Management and have made
assumptions with respect to industry performance and general business and economic conditions, many of
which are beyond the control of the Companies. This valuation could fluctuate with lapse of time, changes
in prevailing market conditions and prospects, industry performance and general business and economic
conditions, financial and otherwise, of the companies, and other factors which generally influence the
valuation of the Companies and their assets.

It should be noted that we have not examined any other matter including economic rationale for the
proposed Scheme per se or accounting, legal or tax matters involved in the proposed Scheme.

The valuation analysis and result are governed by concept of materiality.
The fee for the engagement is not contingent upon the results reported.
This Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any document other than in connection
with the Proposed Amalgamation, without our prior written consent. In addition, this Report does not in
any manner address the prices at which equity shares of HLE will trade following announcement of the
Proposed Amalgamation and we express no opinion or recommendation as to how the shareholders of
either company should vote at any shareholders' meeting(s) to be held in connection with the Proposed
Amalgamation.

DISCLOSURE OF RV INTEREST OR CONFLICT, IF ANY AND OTHER AFFIRMATIVE STATEMENTS

We do not have any financial interest in the Clients, nor do we have any conflict of interest in carrying out
this valuation. Further, the information provided by the Management has been appropriately reviewed in
carrying out the valuation.

SHAREHOLDING PATTERN

HLE
The issued and subscribed equity share capital of HLE as of December 31, 2023, is INR 136.5 Mn consisting
of 6,82,65,480 equity shares of face value of INR 2/- each. The shareholding pattern is as follows:

Particulars No. of Equity Shares  Shareholding %
Promoters and Promoter Group 4,55,28,472 66.69%
Public 2,27,37,008 33.31%
Total 6,82,65,480 100.00%

Source; www.bseindia.com
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KEPL
The issued and subscribed equity share capital of KEPL as of December 31, 2023, is INR 66.8 Mn consisting
of 66,81,360 equity shares of face value of INR 10/- each. The shareholding pattern is as follows;

Particulars No. of Equity Shares  Shareholding %

Mr. Mehul Mehta 33,23,977 49.75%
Mr. Kirit Mehta 33,23,576 49.75%
HLE Glascoat Limited 33,407 0.50%
Total 66,81,360 100.00%

Source: Management Information

VALUATION APPROACH & METHODOLOGY

The Scheme contemplates amalgamation of KEPL into HLE. Arriving at the Share Exchange Ratio for the
Proposed Amalgamation would require determining the value of equity shares of HLE and KEPL on a relative
basis. These values are to be determined independently, but on a relative basis for the Companies, without
considering the effect of the Proposed Amalgamation.

For the purpose of arriving at valuation of the Companies, we have considered the valuation base as 'Fair
Value'. Qur valuation, and this Report, is based on the premise of 'going concern value'. Any change in the
valuation base, or the premise could have significant impact on our valuation exercise, and therefore, this
Report.

It may be noted that the Institute of Chartered Accountants of India (ICAl) on June 10, 2018, has issued the
ICAl Valuation Standards {"ICA! VS") effective for all the valuation reports issued on or after July 1, 2018.
ICAI'VS are mandatory for a valuation done under the Companies Act, 2013. We have given due cognizance
to the same in carrying out the valuation exercise.

Intended Users: This Report is intended for consumption of the Board of Directors of HLE and KEPL and may
be submitted to their shareholders and relevant regulatory and judicial authorities as may be mandatorily
required under the laws of India, in connection with the Proposed Amalgamation.

It should be understood that the valuation of any entity or business is inherently subjective and is subject
to uncertainties and contingencies, all of which are difficult to predict and are beyond our control. In
performing our analysis, we have relied on explanations provided by the Management and have made
assumptions with respect to industry performance and general business and economic conditions, many of
which are beyond the control of the Management/ Companies. This valuation could fluctuate with the
passage of time, changes in prevailing market conditions and prospects, industry performance and general
business and economic conditions financial and otherwise, of the Companies, and other factors which
generally influence the valuation of Companies and their assets,

ICAI VS 301 specifies that generally, the following three approaches can be used for valuation of business
to determine the value of the equity shares of a company/ business,

=  Income Approach

= Market Approach

= Asset Approach

There are several commenly used and accepted methads, within the market approach, income approach

and asset approach, for determining the Share Exchange Ratio, which have been considered in the present
case, to the extent relevant and applicable, and subject to the availability of the relevant information.
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Income Approach - Discounted Cash Flow (“DCF”) Method

Income approach is a valuation approach that converts maintainable or future amounts {e.g., cash flows or
income and expenses) to a single current (i.e., discounted or capitalized) amount,

Under the DCF method the projected free cash flows to the firm are discounted at the weighted average
cost of capital. This method is used to determine the present value of a business on a going concern
assurmption and recognizes the time value of money by discounting the free cash flows for the explicit
forecast period and the perpetuity value at an appropriate discount factor. The terminal value represents
the total value of the available cash flow for all periods subsequent to the horizon period. The terminal
value of the business at the end of the horizon period is estimated, discounted to its present value
equivalent, and added to the present value of the available cash flow to estimate the value of the business.

Such DCF analysis involves determining the following:

a. Estimating future free cash flows: Free cash flows to firm are the cash flows expected to be generated
by the company/ business that are available to the providers of the company’s capital — both debt and
equity.

b. Appropriate discount rate to be applied to cash flows i.e., the cost of capital: This discount rate, which
is applied to the free cash flows, should reflect the opportunity cost to all the capital providers {namely
shareholders and creditors), weighted by their relative contribution to the total capital of the company.
The opportunity cast to the capital provider equals the rate of return the capital provider expects to
earn on other investments of equivalent risk.

Market Approach

Under this approach, value of a company is assessed on the basis of its market price (i.e. if its shares are
quated on a stock exchange) or basis multiples derived using comparable {i.e., similar} listed companies or
transactions in similar companies. Following are the methods under Market Approach:

Market Price Method:

Under this method, the value of shares of a company is determined by taking the average of the market
capitalization of the equity shares of such company as quoted on a recognized stock exchange over
reasonable period of time where such quotations are arising from the shares being regularly and freely
traded in an active market, subject to the element of speculative support that may be inbuilt in the market
price.

Comparable Companies Multiple {“CCM”} Method:

Under this method, value of a business / company is arrived at by using multiples derived from valuations
of comparable companies, as manifest through stock market valuations of listed companies. The market
price, as a ratio of the comparable company’s attributes such as book net worth, earnings, capital
employed, etc. is used to derive an appropriate multiple. This multiple is then applied to the attribute of
the asset being valued to indicate the value of the subject asset. This valuation is based on the principle
that market valuations, taking place between informed buyers and informed sellers, incorporate all factors
relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for differences between
the circumstances.
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Comparable Companies’ Transaction Multiple ("CTM") Method
Under this method, value of the equity shares of a company is arrived at by using multiples derived from
valuations of comparable transactions. This valuation is based on the principle that transactions taking place
between informed buyers and informed sellers incorporate all factors relevant to valuation, Relevant
multiples need to be chosen carefully and adjusted for differences between the circumstances.

Price of Recent Investment (“PORI”) Method

Under this valuation method, the price of recent investment in the business by an independent party can
be considered as fair value for valuation, if no material changes have taken place since the date of such
investment.

Asset Approach

The asset-based valuation technique is based on the value of the underlying net assets of the business,
either on a book value basis or realizable value basis or replacement cost basis. This valuation approach is
generally used in cases where the firm is to be liquidated i.e., it does not meet the ‘going concern’ criteria
or in cases where the assets base dominates earnings capability and not in the ongoing operations of the
business. A scheme of amalgamation would normally be proceeded with, on the assumption that the
Companies would continue as going concerns and an actual realization of the operating assets is not
contemplated. In such a going concern scenario, the relative earning power is of importance to the basis of
merger, with the values arrived at on the net asset basis being of limited relevance.

Our choice of methodology of valuation has been arrived at using usual and conventional methodologies
adopted for transactions of a similar nature and our reasonable judgment, in an independent and bonafide
manner. The valuation approaches/methods used, and the values arrived at using such approaches /
methods by us have been discussed below.

Valuation Methodology adopted for HLE:

* In the present case, since the shares of HLE are listed on stock exchanges, information relating to its
future financial performance is price sensitive. Further, we understand from the Management, having
regard to the business in which HLE operates, projecting medium to long term financials on a reliable
basis, is difficult and involves considerable subjectivity and hence projections of HLE have not been
made available for the present exercise. In absence of availability of projections and business plans, we
have not applied income approach for valuation of HLE.

¢ As per Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR”}, as amended, the issuance of shares under schemes in case of allotment
of shares by listed companies only to a select group of shareholders or shareholders of unlisted
companies, pursuant to such schemes, shall follow the pricing provisions of the said regulations and
the relevant date for the purpose of computing pricing shall be the date of the Board meeting in which
the scheme is approved.

¢ The SEBI ICDR regulations provide that if the equity shares of the issuer company have been listed on a
stock exchange for a period of 90 trading days or more as on the relevant date, the price of the equity
shares to be allotted pursuant to the preferential issue shall be not less than higher of the following:
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a. the 90 trading days’ volume weighted average price of the equity shares quoted or the stock
exchange preceding the relevant date, or
b. the 10 trading days’ volume weighted average prices of the equity shares quoted on the stock
exchange preceding the relevant date,

Accordingly, we have considered higher of 90 trading days / 10 trading days volume weighted average
price as on the relevant date for valuation of HLE.

The equity shares of HLE are listed on NSE and BSE and are traded frequently on NSE. In this
circumstance, for arriving at the market price, we have considered prices over appropriate period up
to February 12, 2024. We have also considered the market price considering the relevant date as August
4, 2023, being the day prior to the date of announcement of the HLE Transaction.

Considering the stage of operations of HLE, industry within which it operates and the present
profitability, we have considered the Enterprise Value/Earnings before interest depreciation, tax, and
amortization ('EV/EBITDA') multiple of listed comparable companies, after appropriate adjustment for
HLE specific factors. We have relied on publicly available information and subscribed databases to arrive
at the comparable company multiple.

CTM method has not been used for valuation of HLE due to lack of information in the public domain on
comparable transactions of similar scale. Further, the transaction multiples may include acquirer
specific considerations, synergy benefits, control premium and minority adjustments.

Valuation Methodology adopted for KEPL:

Since equity shares of KEPL are not listed, Market Price method is not applicable.

Considering that KEPL is an investment holding company with no material business operations, its
adjusted net asset value has been adopted for valuation of its equity shares considering inter-alia the
fair value of investment in KPEPL and KEIPL.

Valuation Methodology adopted for KEIPL:

The management of KEPL has provided Management Projections, which represents their best estimate
of the expected performance of KEIPL. Considering the aforementioned, income Approach — DCF
method has been adopted for the valuation of KEIPL.

Considering the stage of operations of KEIPL, industry within which it operates and the present
profitability, we have considered the Enterprise Value/Earnings before interest depreciation, tax, and
amortization {'EV/EBITDA’) multiple of listed comparable companies, after appropriate adjustment for
KEIPL specific factors, to arrive at its value. We have relied on publicly available information and
subscribed databases to arrive at the comparable company multiple.

We have also considered the value of KEIPL arrived under the HLE Transaction based on PORI method
for valuation.

The valuation of KEIPL, considering DCF Method and EV/EBITDA Multiple method is marginally higher
than the HLE Transaction value for acquisition of 35.56% equity stake of KEI at an implied value of INR
2,250 Mn for 100% equity stake in KEI. Considering inter-alia, the aforementioned for the purpose of
this Report, the fair value of equity of KEIPL has been estimated to be INR 2,250 Mn based on POR|
Method.
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For the present valuation analysis, the amalgamation of the Companies is proceeded with on the
assumption that the Companies would merge as going concern and an actual realization of the operating
assets is not contemplated. In such a going concern scenario, the relative earning power, as reflected under
the Income and/or Market approach, is of greater importance to the basis of amalgamation, with the values
arrived at on the net assets being of limited relevance. Hence, while we have calculated and presented for
information purposes, the value of the shares of HLE under the Asset Approach based on the book values
of the net assets appearing in the consolidated balance sheet as of December 31, 2023, we have considered
it appropriate not to give any weightage to the same in arriving at the Share Exchange Ratio.

Attention may be drawn to Regulation 158 of the SEBI ICDR which specifies that preferential issue of equity
shares to shareholders of an unlisted entity pursuant to a National Company Law Tribunal approwved scheme
shall conform with the pricing provisions of preferential issue specified under Regulation 164 of the said
regulations. Further, it may be noted that Regulation 164 specifies the base price for issue of shares on a
preferential basis. In the Proposed Amalgamation, KEPL, (being an unlisted entity) is merging into HLE, a
listed entity. We have therefore given due cognizance to the base price derived using the formula
prescribed under SEBI ICDR for determining the price used for the swap ratio for the Proposed
Amalgamation.

BASIS OF SHARE EXCHANGE RATIO

The transaction contemplates amalgamation of KEPL into HLE on a going concern value premise, pursuant
to the Scheme. Arriving at the Share Exchange Ratio for the Proposed Amalgamation would require
determining the value of the equity shares of the Companies, independently but on a relative basis, and
without considering the Proposed Amalgamation. The Share Exchange Ratio has been arrived at on the
basis of a relative equity valuation of the Companies based on the various approaches/ methods explained
herein earlier and various qualitative factors relevant to each company and the business dynamics and
growth potential of the businesses, having regard to information base, key underlying assumptions, and
limitations.

In the ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the
Valuer and judgment taking into account all the relevant factors. There will always be several factors, e.g.,
present and prospective competition, yield on comparable securities and market sentiment, etc. which are
not evident from the face of the balance sheets, but which will strongly influence the worth of a share.

The determination of a Share Exchange Ratio is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgement. This concept
is also recognized in judicial decisions. There is, therefore, no indisputable single Share Exchange Ratio. The
Share Exchange Ratio rendered in this Report only represents our recommendation based upon information
received till the date of this Report, furnished by the Management {or its representatives) and other
sources, others may place a different value. The final responsibility for the determination of the Share
Exchange Ratio at which the Proposed Amalgamation shall take place will be with the Board of Directors
who should take into account other factors such as their own assessment of the proposed transaction and
input of other advisors.

We have independently applied the methodologies, as considered appropriate, and arrived at the relative
value per share of the Companies to determine the Share Exchange Ratio for the Proposed Amalgamation.
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The computation of the Share Exchange Ratio is as under:

Valuation Approach HLE KEPL

INR per share Weight INR per share  weight
Income Approach
DCF Method NA 0% NA 0%
Market Approach:
Market Price Method
- Preferential Issue Price (ended Feb 12, 2024) 540.36 0% NA, 0%
- Preferential Issue Price (ended Aug 4, 2023} 643.03 100%* NA 0%
Comparable Companies Multiple Method 547.36 0%? NA 0%
Asset Approach:
Adjusted Net Assets Value Method 50.84 0% 115.08 100%
Relative Value per share 643.03 100% 115.08 100%

Share Exchange Ratio (Rounded Off) 5.59
NA — Not Applicable

1 HLE Transoction was approved in the board meeting held on August 7, 2023. As of the Valuation Date, market price of HLE is
lower than the preferential issue price considering the relevant date as August 4, 2023. Considering the aforementioned ond that
the present transaction is part of the HLE Transaction, we have considered it appropriate to provide 100% weight to preferential
issue price worked out os of August 4, 2023.

2 Considering that the value per shore of HLE under Comparabie Companies Method is Jower then the concluded value per share
under the Market Price Method, no weight has been assigned to the CCM Method.

On the basis of the foregoing and on consideration of the relevant factors and circumstances as discussed
and outlined herein above, we recommend the following Share Exchange Ratio for the amalgamation of
KEPL into HLE:

100 (One Hundred) fully paid-up equity shares of face Value of INR 2 each of HLE Glascoat Limited for every
559 (Five Hundred and Fifty-Nine} fully paid-up Equity Shares of face Value INR 10 each of Kinam Enterprise
Private Limited.

Respectfully submitted,

RBSA Valuation Advisors LLP
Registered Valuer
Registration No.: IBBI/RV-Ef05/2019/110

/AN

48 bk
k g | "

Samir D. Shah

Partner

IBBI Membership No.: IBBI/RV/06/2019/12263
Date: 13/02/2024

Place: Mumbai
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AND

THEIR RESPECTIVE SHAREHOLDERS
By

v
Navigant
Navigant Corporate Advisors Limited

804, Meadows, Sahar Plaza Complex,
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Email Id- navigant@pnavigantcorp.com
Web: www.navigantcorp.com

I3th February, 2024

SEBI Registered Category | Merchant Banker
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Notice to Reader

Navigant Corporate Advisors Limited (“Navigant” / “NCAL” or “Authors of the Report) is a SEBI
registered ‘Category I’ Merchant Banker in India and was engaged by Board of Directors of HLE
GLASCOAT LIMITED (“HLE ” or “Transferee Company”’) to prepare an Independent Fairness
Opinion Report (‘“‘Report’) with respect to providing an independent opinion and assessment as to
Fairness of Valuation Report and Swap Ratio determined by RBSA Corporate Advisors LLP, Registered
Valuer (SFA) (“Valuer" / “Independent Valuer”) an Independent Valuer for the purpose of
intended proposed Merger of KINAM ENTERPRISE PRIVATE LIMITED (“KEPL” or
“Transferor Company”’) into HLE pursuant to a Scheme of Amalgamation under section 230 to 232
and other applicable Clauses of the Companies Act, 2013 (“Scheme”).

HLE and KEPL are collectively referred to as “Companies”.

The Report has been prepared on the basis of the review of information provided to Navigant and
specifically the Report on Swap Ratio (hereinafter referred as Valuation Report) prepared by Valuer as
an Independent Valuer. The Report does not give any valuation or suggest any Swap Ratio; however, this

Report is limited to provide its Fairness Opinion on the Valuation Report.

The information contained in this Report is selective and is subject to updations, expansions, revisions
and amendments. It does not purport to contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any additional information or to correct any

inaccuracies which might become apparent.

This Report is based on data and explanations provided by the Management and certain other data
culled out from various websites believed to be reliable. Navigant has not independently verified any of
the information contained herein. Neither the Company nor Navigant, nor affiliated Bodies Corporate,
nor the Directors, Shareholders, Managers, Employees or Agents of any of them, makes any
representation or warranty, express or implied, as to the accuracy, reasonableness or completeness of
the information contained in the Report. All such Parties and Entities expressly disclaim any and all
liability for or based on or relating to any such information contained in, or errors in or omissions from,

this Report or based on or relating to the Recipients’ use of this Report.

Page 2 of 8

89 /240



Date: 13th February, 2024

To,
HLE GLASCOAT LIMITED
H-106 GIDC Estate, Vithal Udyognagar, Gujarat, 388121

Dear Members of the Board,

Engagement Background

We understand that the Board of Directors of KINAM ENTERPRISE PRIVATE LIMITED
(“KEPL” or “Transferor Company”) and HLE GLASCOAT LIMITED (“HLE ” or
“Transferee Company”’) are considering a Scheme of Amalgamation between KEPL and HLE and
their respective Shareholders (“the Scheme”) under the provisions of Sections 230 to 232 of the
Companies Act, 2013, as may be applicable, and also read with Section 2(I1B) and other relevant
provisions of the Income-tax Act, 1961, as may be applicable, for Merger of KEPL into HLE on a going
concern basis.

We understand that the Valuation as well as the Swap Ratio thereof is based on the Valuation Report
dated [3t% February, 2024 issued by RBSA Corporate Advisors LLP, Registered Valuer (SFA)
(“Valuer"/ “Independent Valuer’’) (IBBI Registration No. IBBI/RV/06/2019/12263).

We, Navigant Corporate Advisors Limited, a SEBI registered Category-l Merchant Banker, have been
engaged by HLE to give a Fairness Opinion (“Opinion”) on Valuation Report dated 13t February, 2024
issued by RBSA Corporate Advisors LLP, Registered Valuer (SFA) (‘“Valuer"/ “Independent
Valuer””) (IBBI Registration No. IBBI/RV/06/2019/12263).

Background of the Companies

e KINAM ENTERPRISE PRIVATE LIMITED (KEPL)

o “KINAM ENTERPRISE PRIVATE LIMITED” was incorporated as a Private Limited
Company under the name and style “KINAM ENTERPRISE PRIVATE LIMITED” on 26t June,
2023 in the State of Gujarat, vide Certificate of Incorporation Number
U43229GJ2023PTC14234lissued by the Registrar of Companies.

o KEPL is engaged in the business of providing efficient and reliable heat exchanger solutions
to customers across various industries and the primary objective is to design, manufacture
and deliver high quality heat exchangers that meets the unique needs of customers. The
Transferor Company strives to offer innovative and sustainable solutions that provide
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optimal thermal performance, minimize downtime, and reduce operating costs. Currently
KEPL does not have any material business operations apart from holding investment in

KPEPL.

Shareholding Pattern:

Name of the Shareholders

No of Shares

% Shareholding

Kirit Mehta 33,23,977 49.75%
Mehul Mehta 33,23,976 49.77%
HLE Glascoat Limited 33,407 0.50%
Total 66,81,360 100.00%

e HLE GLASCOAT LIMITED

O

“HLE GLASCOAT LIMITED” was incorporated on 26t% June, 1991 in the State of
Gujarat, vide Certificate of Incorporation Number L26100G]J1991PLCO16173 issued by the

Registrar of Companies.

HLE is engaged in the business of design, manufacture, development, dealing, selling and
market of standard as well as customized glass lined equipment, reactors, receivers/ storage
tanks, dryers, filters, heat exchangers, condensers, columns, agitators, valves, pipes and

fittings and spares thereof.

HLE is a Listed Company having its shares listed and traded on BSE Limited and the National
Stock Exchange of India Limited (“NSE”).

The Registered Office of HLE is situated at H-106 GIDC Estate, Vithal Udyognagar, Gujarat,

388121.

The shareholding pattern of HLE as of 31st December, 2023 is as under:

Name of the Shareholders No of Shares % Shareholding |
Promoters 4,55,28,472 66.69%
Public 2,27,37,008 3331%
Total 6,82,65,480 100.00
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Transaction Overview and Rational

It is proposed to amalgamate KEPL into HLE. This arrangement would inter alia have the following

benefits:

l. Consolidation as a single entity shall provide several benefits like reducing the number of legal
entities, reducing the multiplicity of legal and regulatory compliances and reduction of costs, which
would be beneficial for all stakeholders;

2. Simplification of the shareholding structure and reduction in the shareholding tiers;

3. Synergies that exist between the Transferor Company and the Transferee Company will ensure
better cash flows and better business efficiency, avoid duplication of work and efforts and reduce
managerial overlaps towards their common advantage; and

4. Enhance shareholder value accruing from consolidation of business, thus contributing to the

overall growth prospects of the Transferee Company.

Information relied upon:

We have prepared the Fairness Opinion Report on the basis of the information provided to us and inter
alia the following:

Share Exchange Ratio Report by RBSA Corporate Advisors LLP, Registered Valuer (SFA)
(“Valuer"/ “Independent Valuer”) (IBBI Registration No. IBBI/RV/06/2019/12263) dated 13t
February, 2024;

- Other information and explanations as provided by the Management.

Further, we had discussions on such matters which we believe are necessary or appropriate for the
purpose of issuing the Valuation Report.

We assume no responsibility for the legal, tax, accounting or structuring matters including, but not
limited to, legal or title concerns. Title to all subject business assets is assumed to be good and
marketable and we would urge the Company to carry out the independent assessment of the same
prior to entering into any transaction, after giving due weightage to the results of such assessment.
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We have been informed that all information relevant for the purpose of issuing the Fairness Opinion
Report has been disclosed to us and we are not aware of any material information that has been
omitted or that remains undisclosed.

Our Opinion and Analysis is limited to the extent of review of the Valuation Report by the Valuer and
the Draft Scheme Document. In connection with the opinion, we have

A) Reviewed the Draft Scheme Document and the Valuation Report by the Valuer dated [3th
February, 2024.

B) Reviewed Audited financial statements of KEPL for the period ended 31st December, 2023;

C) Reviewed Memorandum and Articles of Association of HLE and KEPL;

D) Reviewed Limited Reviewed financial statements of KEl and KPEPL for the period ended 3Ist
December 2023;

E) Reviewed Draft Scheme of Amalgamation;

F) Held discussions with the Valuer, in relation to the approach taken to Valuation and the details
of various methodologies utilized by them in preparing the Valuation Report and
recommendations;

G) Reviewed historical Stock Prices and Trading Volumes of HLE at BSE and NSE;

H) Reviewed such other information and explanations as we have required and which have been
provided by the Management of KEPL and HLE.

This Opinion is intended only for the sole use and information of HLE and in connection with the
Scheme, including for the purpose of obtaining Judicial and Regulatory Approvals for the Scheme or the
purpose of complying with the SEBI Regulations and requirement of Stock Exchanges on which the
Company is listed, and for no other purpose. We are not responsible in any way to any
Person/Party/Statutory Authority for any decision of such Person or Party or Authority based on this
opinion. Any Person/Party intending to provide finance or invest in the Shares/Business of either KEPL
and/or HLE or their Subsidiaries /Joint Ventures/Associates shall do so after seeking their own
professional advice and after carrying out their own due diligence procedures to ensure that they are
making an informed decision.

For the purpose of this Assignment, Navigant has relied on the Valuation Certificate for the proposed
“Scheme of Arrangement” of KEPL and HLE and their respective Shareholders and information and
explanation provided to it, the accuracy whereof has not been evaluated by Navigant. Navigant’s work
does not constitute certification or due diligence of any past working results and Navigant has relied
upon the information provided to it as set out in working results of the aforesaid reports.

Navigant has not carried out any physical verification of the Assets and Liabilities of the Companies and
takes no responsibility on the identification and availability of such Assets and Liabilities.
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We hereby give our consent to present and disclose the Fairness Opinion in the Board /General
Meetings of KEPL and HLE and to the Stock Exchanges and to the Registrar of Companies. Our opinion
is not, nor should it be construed as our opining or certifying the compliance of the proposed scheme of
Arrangement with the provisions of any Law including Companies, Taxation and Capital Market related
Laws or as regards any Legal implications or issues arising thereon.

The information contained in this Report is selective and is subject to updating, expansions, revisions
and amendment, if any. It does not purport to contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any additional information or to correct any
inaccuracies which might become apparent. Recipients are advised to independently conduct their own
investigation and analysis of the business of the Companies. The Report has been prepared solely for the
purpose of giving a Fairness Opinion on Valuation Certificate issued for the proposed Scheme of
Arrangement between KEPL and HLE and their respective Shareholders, and may not be applicable or
referred to or quoted in any other context.

Our opinion is dependent on the information provided to us being complete and accurate in all material
respects. Our scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment does not involve
performing Audit tests for the purpose of expressing an Opinion on the Fairness or Accuracy of any
Financial or Analytical information used during the course of our work. As such we have not performed
any audit, review or examinations of any of the historical or prospective information used and,
therefore, do not express any Opinion with regard to the same. In addition, we do not take any
responsibility for any changes in the information used for any reason, which may occur subsequent to
this date.

We have assumed that the Final Scheme will not differ in any material respect from the Draft Scheme
Document shared with us.

We do not express any Opinion as to any tax or other consequences that might arise from the Scheme
on KEPL and HLE and their respective Shareholders, nor does our Opinion address any legal, tax,
regulatory or accounting matters, as to which we understand that the respective Companies have
obtained such advice as they deemed necessary from qualified Professionals. We have undertaken no
independent analysis of any potential or actual litigation, regulatory action, possible unasserted claims,
government investigation or other contingent liabilities to which KEPL and HLE and/or their Associates/
Subsidiaries, are or may be Party.

The Company has been provided with an opportunity to review the Draft Opinion as part of our
standard practice to make sure that factual inaccuracy/omissions are avoided in our Final Opinion. Our
Opinion in not intended to and does not constitute a recommendation to any Shareholder as to how
such holder should vote or act in connection with the Scheme or any matter thereto.
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Our Fairness Opinion:

Based upon Valuation work carried out by RBSA Corporate Advisors LLP, Registered Valuer (SFA)
(“Valuer"/ “Independent Valuer”) we are of the Opinion that the purpose of the proposed Merger of
KEPL into HLE are fair, from a financial point of view.

The fairness of the Proposed Merger is tested by:

(1) Considering whether the Valuation Methods adopted by RBSA Corporate Advisors LLP,
Registered Valuer (SFA) (“Valuer"/ “Independent Valuer”) depict a correct picture on the value
of shares of all companies;

(2) Calculating the Fair Market Value of Companies;

(3) Considering qualitative factors such as economies of scale of operations, synergy benefits that
may result from the proposed Merger of KEPL into HLE .

In the light of the above and on a consideration of all the relevant factors and circumstances as discussed
and outlined in the valuation report, dated |3t February, 2024 issued by RBSA Corporate Advisors
LLP., it has been recommended by the Valuer that the fair exchange ratio for the proposes
amalgamation shall be as follows:

“100 (One Hundred) Equity Shares of Rs. 2 each fully paid up of HLE for every 559 (Five hundred and
Fifty Nine) equity shares of Rs. 10/- each fully paid up of KEPL.

The rationale for Share Exchange Ratio as explained above, will be issued as assumed by RBSA
Corporate Advisors LLP, Registered Valuer (SFA) (“Valuer"/ “Independent Valuer”) is justified.

We are in opinion that, RBSA Corporate Advisors LLP, Registered Valuer (SFA) (“Valuer"/
“Independent Valuer”) is justified by taking the Fair Value of Companies, and covers each aspect of

valuation.

This being of our best of professional understanding, we hereby sign the Fairness Opinion Report on
Valuation.

For Navigant Corporate Advisors Limited

Sarthak Vijlani
Managing Director
Date: 13.02.2024, Place: Mumbai
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HLE Glascoat Limited

H LE @ G Ia SCOBt CIN: L26100G 11551PLCO16173

/|

Wehsite: wirw hleglascoal.com

REPORT ON RECOMMENDATIONS OF THE AUDIT COMMITTEE OF HLE GLASCOAT LIMITED
ON THE DRAFT SCHEME OF AMALGAMATION BETWEEN HLE GLASCOAT LIMITED AND
KINAM ENTERPRISE PRIVATE LIMITED ADOPTED AT THE MEETING HELD ON FEBRUARY 13,
2024 AT 05:45 PM AT H-106, A18 RD, PHASE -1V, GIDC, VITTHAL UDYOGNAGAR, ANAND,
GUJARAT 388121

PRESENT

Yatish Parekh Chairman
Sandeep Randery Member
Jayesh Shah Member
Aalap Patel Member

in Attendance

Mr. Naveen Kandpal Chief Financial Officer
Mr. Achal Thakkar ~ Company Secretary & Compliance Officer

Background

A meeting of Audit Committee of HLE Glascoat Limited was held on 13" February, 2024 to
consider and recommend to the Board of Directors the Scheme of Amalgamation between
Kinam Enterprise Private Limited (“Transferor Company”) and HLE Glascoat Limited
(“Transferee Company”)(hereinafter referred to as “Scheme”) to be implemented under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”) and
other applicable laws.

The Transferee Company is a listed public company incorporated under the provisions of the
Companies Act, 1956. The equity shares of the Company are listed on National Stock
Exchange of India Limited and BSE Limited.

The Transferor Company is a private limited company incorporated under the provisions of
the Act.

This report of the Audit Committee is made in order to comply with the requirements of the
Securities and Exchange Board of India (“SEBI”) (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and Clause 2 (c) of Para A of Part |
of the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
(“SEBI Master Circular”) and as amended from time to time.

The Report of Audit Committee is made in order to comply with the requirements of the
relevant applicable para of the SEBI Master Circular as amended from time to time, after
considering the following documents: :

o
Anand Works (Regd Office): Maroli Works SilvassaWorks
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HLE Glascoat Limited

HLE@GIascoat Ci: L26100G1591PLC016173

——

Woebsite wwwhlegliscodl com

1. Draft Scheme of Arrangement;

2. Valuation Report dated 13* February, 2024 jssued by M/s. RBSA Valuation Advisors LLP
(“Registered Valuer”);

3. Fairness Opinion dated 13+ February, 2024 issued by Navigant Corporate Services
Private Limited, Category | Merchant Banker providing the Fairness Opinion on the
Valuation Report (“Fairness Opinion”);

4. Certificate from the Statutory Auditors of the Company i.e. M/s. M. M. Nissim & Co.,
Chartered Accountants confirming that the Scheme is in compliance with applicable
accounting treatment notified under Companies Act, 2013 and other generally accepted
principles;

5. Certificate from the Stat'utary Auditors of the Company i.e. M/s. M.M. Nissim & Ca,
Chartered Accountants, certifying the undertaking clearly stating the reasons for non-
applicability of conditions specified in Paragraph 10(b) read with Paragraph 10(a) of Part
| of the SEBI Master Circular;

6. Audited financials statements of Kinam Enterprise Private Limited for the period ended
31+ December, 2023;

7. Audited financial statements of HLE Glascoat Limited for the preceding three financial
years (FY2020-21, FY2021-22 and FY2022-23).

8. Standalone and consolidated Financial Results for the half year ended September 30,
2023 and December 31, 2023 of HLE Glascoat Limited, subjected to limited review by the
Statutory Auditors.

The salient features of the Scheme are as under:

The appointed date for the purpose of the Scheme was August 7, 2023;

2. Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and be vested in the Transferee
Company, pursuant to Sections 230 to 232 read with other relevant provisions of the
Act and Section 2(1B) of the Income Tax Act, such that all the properties, assets, rights,
contracts, permits, claims, title, interest, benefits, authorities, investments, liabilities,
duties and obligations comprised in the Transferor Company immediately before the
amalgamation shall automatically, and without any further act, instrument, deed,
matter or thing, shall stand transferred to and vested in and/ or deemed to be
transferred to and vested in the Transferee Company, on a 'going concern' basis for
the consideration as set out hereinafter by virtue of operation of law and in the
manner provided in this Scheme:

3. Upon the Scheme becoming effective and upon the amalgamation of the Transferor
Company with the Transferee Company in terms of this Scheme the investment in
equity shares of the Transferor Company held by the Transferee Company shall stand
cancelled in the books of the Transferee Company;

4. the Transferee Company shall, without any further act, deed, issue and allot on a

proportionate basis to each shareholder of the Transferor Company (except

Transferee Company itself), whose name is recorded in the register of members on

the Effective Date, in accordance with the terms of the Scheme and without any

further application, act, deed, payment, consent, instrument or deed issue 100 (One

s
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Hundred) fully paid up equity shares of Rs.2 each of the Transferee Company
(“Transferee Company New Equity Shares"), credited as fully paid up for every 559
(Five Hundred Fifty Nine) fully paid equity shares of Rs.10 each held by such
shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company (“Share Entitlement Ratio”);

5. Consequent to the amalgamation and as an integral part of the Scheme, upon the
Scheme becoming effective, the Authorized Share Capital of the Transferor Company
of Rs 7,00,00,000 (Rupees Seven Crore Only) will be reclassified, altered and combined
with the authorised share capital of the Transferee Company and shall stand increased
without any further att, instrument or deed and without payment of any fees to
Registrar of Companies, stamp duty, etc. pursuant to the provisions of the Act;

6. With effect from the Effective Date, all inter-se contracts solely between the Parties
(i.e., not having any other third Person other than the Parties) shall stand cancelled
and cease to operate, and appropriate effect shall be given to such cancellation and
cessation in the books of accounts and records of the Transferee Company. With
effect from the Effective Date, there will be no accrual of income or expenses on
account of any transactions in the nature of sale or transfer of any goods, material or
services, between the Transferor Company and the Transferee Company. For
avoidance of doubt, it is hereby clarified that with effect from the Effective Date, there
will be no accrual of interest or other charges in respect of any inter-se loans, deposits
or balances between the Transferor Compary and the Transferee Company;

7. On this Scheme becoming effective, the Transferor Company shall stand dissolved
without winding up and the Board of Directors 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 Registrar of Companies;

Comments by the Audit Committee on the Scheme
The proposed Scheme is likely to result in the following benefits:
Need for the Amalgamation and Rationale of the Scheme

1. consolidation as a single entity shall provide several benefits.like reducing the number
of legal entities, reducing the multiplicity of legal and regulatory compliances and
reduction of costs, which would be beneficial for all stakeholders;

2. simplification of the shareholding structure and reduction in the shareholding tiers;

3. synergies that exist between the Transferor Company and the Transferee Company
will ensure better cash flows and better business efficiency, avoid duplication of work
and efforts and reduce managerial overlaps towards their common advantage; and

4. enhance shareholder value accruing from consolidation of business, thus contributing
to the overall growth prospects of the Transferee Company.
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The amalgamation is in the interest of the Transferor Company and the Transferee Company
and their respective shareholders, creditors and all other stakeholders and is not prejudicial
to the interests of the concerned shareholders, creditors or the public at large.

synergies of Business of the companies involved In the Scheme
The background and information of the Company and the Transferor Company is as under:

(a) The Transferee Company is engaged in the business of design, manufacture,
development, dealing, selling and market of standard as well as customized glass
lined equipment, reactors, receivers/ storage tanks, dryers, filters, heat exchangers,
condensers, columns, agitators, valves, pipes and fittings and spares thereof;

(b) The Transferor Company is engaged in the business of providing efficient and reliable
heat exchanger solutions to customers across various industries and the primary
objective is to design, manufacture and deliver high quality heat exchangers that
meets the unique needs of customers. The Transferor Company strives to offer
innovative and sustainable solutions that provide optimal thermal performance,
minimize downtime, and reduce operating costs; and

(c) Upon amalgamation, the benefits the benefits/ rationale as mentioned above shall
be derived by the Transferee Company.

Impact of the Scheme on the Transferee Company and its Shareholders

(a) Pursuant to the Scheme, the amalgamation of the Transferor Company with the
Company will result in benefits and/ or synergies to the Company as listed abdve in
this report;

(b) In consideration for the amalgamation of the Transferor Company with the
Transferee Company, the shareholders of the Transferor Company will receive 100
equity of face value Rs. 2 each of the Transferee Compary for every 553 equity
shares, as on the Effective Date (as defined in the Scheme] heid by the shareholders
of the Transferor Company. Further, there will be no change in the economic interest
of the shareholders of the Transferee Company, before and after Scheme;

(c) Upon the Scheme becoming effective and upon the amalgamation of the Transferor
Company with the Transferee Company in terms of this Scheme the investment in
equity shares of the Transferor Company held by the Transferee Company shall
stand cancelled in the books of the Transferee Company;

(d) The aforesaid consideration has been arrived at basis the Valuation Report issued by
RBSA Valuation Advisors LLP (“Registered Valuer”) and the same has been confirmed
by the Fairness Opinion issued by Navigant Corporate Services Private Limited,
Category | Merchant Banker.

(e) Considering the above exchange ratio the pre and post shareholding of the
Transferee Company will be as follows
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Category Pre - Post
Scheme Scheme
Promoter and Promoter Group 66.69% 65.55%
Public 33.31% 34.45%
Total 100.00% 100.00%
(f) Upon the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up and the shareholders of the Transferor Company shall
become shareholders of the Transferee Company; and

(g) After the effectiveness of the Scheme and subject to receipt of regulatory and other
approvals, the equity shares of the Transferee Company issued as consideration
pursuant to the Scheme, shall be listed on BSE Limited and the National Stock
Exchange of India Limited.

(h) Based on the above the Committee is of the view that the Scheme is in the interest
of the Shareholders.

Cost Benefit Analysis of the Scheme
Although the Scheme would lead to incurring of some costs towards its implementation,
however, the benefits of the Scheme over a longer period would far outweigh such costs for

the stakeholders of the Company as described hereinabove.

Recommendation of the Audit Committee

Taking into consideration the draft Scheme, Valuation Report, Fairness Opinion and draft
certificate(s) issued by Statutory Auditors of the Transferee Company, need and rationale of
the Scheme, synergies of the business of the companies, impact of the Scheme on the
Transferee Company and its shareholders, cost benefit analysis of the Scheme and other
documents placed before the Audit Committee, the Audit Committee recommends the draft
Scheme for the favorable consideration and approval by the Board of Directors of the
Company.

For and on Behalf of the Audit Committee of HLE Glascoat Limited

Yatlsh . arekh ( j

Chairman - Audit Committee
DIN: 00168488

Place: Anand

Date: February 13, 2024
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF HLE
GLASCOAT LIMITED AT ITS MEETING HELD ON FEBRUARY 13, 2024 AT H-106, A18 RD, PHASE -1V,
GIDC, VITTHAL UDYOGNAGAR, ANAND, GUJARAT 388121

CONSIDERATION AND APPROVAL OF THE SCHEME OF ARRANGEMENT

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with the provisions of the
Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 and other applicable
provisions, if any, of the Companies Act, 2013 (including any statutory modification(s) or re-
enactment thereof for the time being in force), the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”) and other
applicable provisions of the regulations and guidelines issued by the Securities and Exchange Board
of India (“SEBI") and Reserve Bank of India (“RBI”) from time to time, and the applicable provisions
of the Memorandum and Articles of Association of the Company and subject to the approval of
shareholders, creditors, the Hon'ble National Company Law Tribunal, Ahmedabad Bench (“NCLT”)
and further 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
prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting such
consents, approvals and permissions and on the recommendation of the Audit Committee,
Independent Directors and the Board of Directors of the Company do hereby consider and approve
the draft scheme of amalgamation between HLE Glascoat Limited (“Transferee Company”) and
Kinam Enterprise Private Limited (“Transferor Company”) providing for the Amalgamation of Kinam
Enterprise Private Limited with HLE Glascoat Limited; and various other matters consequential or
otherwise integrally connected therewith (“Scheme”).

“RESOLVED FURTHER THAT the appointed date for the purpose of the said Scheme shall be August
7, 2023."

“RESOLVED FURTHER THAT the Board hereby notes that pursuant to the approval of the Scheme
and as stated in the Scheme, the Transferor Company shall be dissolved without winding-up.”

“RESOLVED FURTHER THAT in connection with the Scheme-

a. The valuation report dated 13" February, 2024 issued by RBSA Valuation Advisors
LLP(“Valuation Report”) recommending the share exchange ratio and the Fairness Opinion letter
dated 13" February, 2024 on the Valuation Report, issued by Navigant Corporate Services
Private Limited, a Category | Merchant Banker, as placed before the meeting and as
recommended by the Audit Committee and the Independent Directors, be and are hereby
considered and accepted by the Board and the share exchange ratio of 100 fully paid up equity
shares of HLE Glascoat Limited for every 559 fully paid up equity shares held by the shareholders
in Kinam Enterprise Private Limited, be and is hereby approved and in the opinion of the Board,
the said share exchange ratio and the Scheme is fair and reasonable and will be advantageous
and beneficial to all the stakeholders of the Company;

b. The Auditors’ certificate certifying the compliance of the accounting treatment proposed in the
Scheme of Arrangement with the applicable accounting standards, as placed before th feeting,
be and is hereby considered and taken on record; / Y

/|

|
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¢. BSE Limited where the existing securities of the Company are listed, be and is hereby designated
as the Designated Stock Exchange.”

“RESOLVED FURTHER THAT Mr. Himanshu Patel, Managing Director, Mr. Aalap Patel, Whole-time
Director, Mr. Harsh Patel, Whole-time Director and Mr. Achal Thakkar, Company Secretary and
Compliance Officer be and are hereby jointly and severally authorized to do all acts, deeds, things
and execute documents as may be necessary, required, warranted and expedient to give effect to
the above resolution including to make revision, modifications, alterations, if any, required in
respect of the draft Scheme of Arrangement as may be directed / advised by the statutory
authorities and/or directed by the NCLT in this regard and without prejudice to generality of the
above, to undertake the following actions:

a. Make application(s) to the BSE Limited and National Stock Exchange of India Limited (collectively
“Stock Exchanges”) and SEBI to obtain their no-objection letter(s) on the Scheme;

b. Make application(s)/petition(s) to the NCLT for seeking direction(s) to convene or to dispense
with the meeting of the shareholders and creditors of the Company for approving the Scheme,
and for confirming the Scheme and execute affidavits, undertaking and confirmations as may be
required in connection therewith;

C. Approve and issue the notice of meeting(s), advertisement(s) and other documents to be
Circulated to the shareholders, creditors, income tax authorities, Regional Director, Registrar of
Companies and such authorities as may be required in connection with the Scheme;

d. Engage and appoint advocates/practicing professionals to represent the Company in connection
with the Scheme before NCLT and other Statutory authorities and to engage the services of
consultants / experts / advisors, as may be required in connection with the Scheme and to
approve and make payment of such remuneration to any such person as may be agreed with any
of them;

e. Execute and file necessary forms, returns and reports with the Registrar of Companies,
Ahmedabad in connection with the Scheme;

f. Make application(s) to the depositories for the credit of the securities issued pursuant to the
Scheme and to the Stock Exchanges, where existing securities of the Company are listed, for
seeking listing and trading approval for the equity shares issued pursuant to the Scheme;

g Make application(s) to any statutory or other authorities for securing their consents/permissions
for the Scheme;

h. Approve and make payment of or reimburse costs, expenses and other charges including stamp
duty and registration fees payable or paid in connection with the Scheme;

i. Carry out and give effect to any modification or revision or alteration in the Scheme as may be
required or directed by the Stock Exchanges, SEBI, NCLT and other authorities.”

“RESOLVED FURTHER THAT certified true copy of the above resolution be forwarded to the
authorities concerned.”

Company Secretary

PAN: AGKPT7146G
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Corrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment's.,

CERTIFIED TRUE COPY OF THE RESOLUTEON PASSED AT THE MEETING OF THE BOARD OF

DIRECTORS OF KINAM ENTERPRISE PRIV

ATE LIMITED ON FEBRUARY 13, 2024 AT H-104, Al8

RDy, PHASE-TV, GIDC, VITTHAL UDYOGNAGAR, ANAND, GUJARAT 388121

CONSIDERATION AND APPROVAL OF THE SCHEME OF ARRANGEMENT;

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisiens of the

Companies Act, 2013 read with the Companies (Co
amended and the provision of the Memorandum and
recuisite approval of the shareholders/ creditors of tk
Law Tribunal, Ahmedabad Bench (“NCLT™} or such
the Board be and is hereby accorded to the Scheme
Cempany”) and Kinam Enterprise Private Limited
Kiham Enterprise Private Limited with HLE Glascog
intzgrally connected therewith (*Scheme”).

“RESOLVED FURTHER THAT, the draft Schen
the Meeting for the purposes of identification be and

“RESOLVED FURTHER THAT the appointed da

“RESOLVED FURTHER THAT the Board hereby
i he Scheme, the Transferor Company shall be diss

“RESOLVED FURTHER THAT in connection
issaed by RBSA Valuation Advisors LLP (“Valua
Fa rmess Opinion letter dated 13" February, 2024 o
Private Limited, a Category | Merchant Banker, a4
accepted by the Board and the share exchange ratio

mpromises, Arrangements and Amalgamations) Rules, 2016 as
Articles of the Association of the Company and subject to the
e Company and the sanction of the Hon'ble National Company
other competent authority, as may be applicable, the consent of
of Amalgamation between HLE Glascoat Limited (“Transferee
(*Transferor Company™) providing for the Amalgamation of
it Limited; and various other matters consequential or otherwise

1e as placed before the Board and initialed by the Chairman of
is hereby approved”.

¢ for the purpose of the said Scheme shall be August 7, 2023.7

notes that pursuant to the approval of the Scheme and as stated
clved without winditig-up.”

yith the Scheme the veluation report dated 13™ February, 2024
tion Report”) recommending the share exchange ratio and the
n the Valuation Report, issued by Navigant Corporate Services
placed before the meeting, be and are hereby considered and
of 100 fully paid up equity shares of HLE Glascoat Limited for

every 559 fully paid up equity shares held by the shs
approved and in the opinion of the Board, the said

ireholders in Kinam Enterprise Private Limited, be and is hereby
hare exchange ratio and the Scheme is fair and reasonable and

wi | be advantageous and beneficial 1o all the stakehplders of the Company;

“RESOLVED FURTHER THAT M. Kirit Mehta, Director, Mr. Mehul Mehta, Director, and Mr. Harsh Patel.
Di-ector be and are hereby jointly and severally authorized to do all acts, deeds, things and execute documents as
may be necessary, required, warranted and expedient to give effect to the above resolution including to make
revision, modifications, alterations, if any, required in respect of the draft Scheme as may be directed / advised by the
statutory authorities and/or directed by the NCLT in this regard and without prejudice to generality of the above, to

unidertake the following actions:
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(b)
{c)
(d)
(e)
(f)

{g)
(h}

“RESOLVED FURTHER THAT certified true copy of this resolution be forwarded to all such authorities as may
be necessary and such authorised may be requested o act thereon unless this resolution is amended or rescinded by
the Company”

For

Kirit Narbheram MehtaDirectm[
DIN: 10213333,

For Kinam Enterprise Private Limited
KINAM ENTERPRISE PVL. L

. TG ld . B

Filing of application with the Tribunal or

Filing of petitions for the confirmation of the

For such above purposes to engage advocates and practicing professionals if considered necessary, also
engage services of counsel(s) declare and file all pleadings, reports and sign vakalatnama and issue public

advertisements and notices;

Obtaining approval from such other authori
financial institution, ag may be considered ne

To settle any question or difficulty that may
and to give effect to the above resolution;

To make alteration to the Scheme as may b
substance of the scheme;

To sign all applications, vakalatnama, petitio

Exchangers,

els & Allied Process Equipment’s.

cessary, to the said Scheme;

hs, documents, relating to scheme;

To do all acts and things as may be considered necessary ard expedient in relation thereto,

Director

Regd.Off. :746.3 Parikram
Navsari-
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396445, Gujarat,India.
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such other competent authority and holding meeting of the
shareholders/creditors of the Company as may be directed by the Tribunal to give effect to the scheme

scheme by the Tribunal or such other competent authority;

ties and parties including the share holders, term loan lenders,

arise with regard to the implementation of the above Scheme,

e expedient or necessary which does not materially change the
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DCS/AMAL/AKIR37/3343/2024-25 October 03, 2024

The Company Secretary,
HLE Glascoat Ltd

H -106, Phase IV,

G I D C Estate,

Vitthal Udyognagar,
Anand, Gujarat, 388121

Dear Sir,

Sub: Observation letter regarding the Scheme of Amalgamation of Kinam Enterprise Private
Limited (“Transferor Company”/ “KEPL”) with HLE Glasscoat Limited (“Transferee Company”/

“HGL") and their respective shareholders and creditors

We are in receipt of the Scheme of Amalgamation of Kinam Enterprise Private Limited (“Transferor
Company”) with HLE Glasscoat Limited (“Transferee Company”) and their respective shareholders and
creditors under Section 230 to 232 of the Companies Act, 2013 as required under SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 read with SEBI Master circular no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and Regulation 37 & 94(2) of SEBI LODR
Regulations 2015 along with SEBI/HO/DDHS/DDHS Divi/P/CIR/2022/00000001 03 dated July 29, 2022
(SEBI Circular) and Regulation 94A(2) SEBI (LODR) Regulations, 2015; SEBI vide its letter dated
October 01, 2024 has inter alia given the following comment(s) on the draft scheme of Amalgamation:

1. “The proposed scheme of amalgamation and arrangement shall be in compliance with the
provisions of Regulation 11 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.”

2. “The 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.”

3. “The 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.”

4. “The Companies involved in the Scheme shall ensure that no changes to the draft Scheme
except those mandated by the regulators/ authorities / tribunals shall be made without
specific written consent of SEBI.”

5. “Company shall duly comply with various provisions of the SEBI Circulars issued from
time to time. The Companies involved in the Scheme shall duly comply with various
provisions of SEBI Master circular dated June 20, 2023, and also ensure that all the
liabilities of the Transferor Company are transferred to the Transferee Company.”

6. “Company is advised that the information pertaining to all the unlisted companies
involved, if any, in the scheme shall be included in the format specified for abridged
prospectus as provided in Part E of the 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.”

P

Registered Office: BSE Limited, Floor 25, P J Towers, Dalal Street, Mumbai - 400 001, India, T: +9122 2272 1234/33 | E: corp.commi@bseindia.com
www.bseindia.com | Corporate |dentity Number : L67120MH2005PLC155188
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“Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 6 months old.”

“The Company is advised to disclose the following as a part of explanatory statement or
notice or proposal accompanying resolution to be passed to be forwarded by the company
to the shareholders while seeking approval u/s 230 to 232 of the Companies Act 2013, to
enable them to make an informed decision

* Need for the merger, Rationale of the Scheme, Synergies of businesses of the
entities involved in the scheme, Impact of the scheme on the shareholders and
cost benefit analysis of the scheme.

e Value of assets and liabilities of Transferor Company that are being transferred
to Transferee Company and post -merger balance sheet of HGL

¢ Detailed terms of agreement entered between HGL and promoters of KEPI with
respect to acquisition of 70% of stake in Kinam Engineering Industries Private
Limited.

* Pre and Post Scheme shareholding of HGL along with reasons for showing
promoters of KEPL as public shareholders of HGI.

* Impact of amalgamation on revenue generating capacity of HGL.

* Details of transaction entered between Transferee Company and Kinam
Engineering Industries Private Limited.

e Conditions imposed by Lending Scheduled Commercial Banks while giving their
NOC to the scheme.

“Company is advised that the details of the proposed scheme under consideration as
provided by Company to the stock exchange shall be prominently disclosed in the notice
sent to the shareholders.”

. “Company is advised that the proposed equity shares to be issued in terms of the

‘Scheme’ shall mandatorily be in demat form only.”

“Company shall ensure that the “Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

. “Company shall ensure that no changes to the draft scheme except those mandated by

the regulators/ authorities / tribunals shall be made without specific written consent of
SEBL.”

. “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.”

. “The listed entity involved in the proposed scheme shall disclose the No-Objection letter
of the Stock Exchanges on its website within 24 hours of receiving the same.”

N ¥
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15. “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
SEBl/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.

* To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

e 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
company involved in the format prescribed for abridged prospectus as specified in the circular dated
June 20, 2023.

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, Byelaws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations do 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 rocessed 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. Cg\/
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Yours faithfully,

0

Senior Manager
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BSE”

The Power of Vibrance

S/“TOA Feclion
Jayafiti Pradhan
Assistant Manager
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O NSE 5.

National Stock Exchange Of India Limited

Ref: NSE/LIST/40414 October 03, 2024

The Company Secretary

HLE Glascoat Limited

H-106, GIDC, Vitthal Udyognagar,
Anand- 388121, Gujarat

Kind Attn.: Ms. Achal S. Thakkar
Dear Madam,

Sub: Observation Letter for Draft Scheme of Amalgamation of Kinam Enterprise Private
Limited (“Transferor company”) with HLE Glascoat Limited (“Transferee company”) and
their respective shareholders under sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and rules made thereunder.

We are in receipt for Draft Scheme of Amalgamation of Kinam Enterprise Private Limited
(“Transferor company”’) with HLE Glascoat Limited (“Transferee company”) and their respective
shareholders under sections 230 to 232 and other applicable provisions of the Companies Act,
2013 and rules made thereunder.

Based on our letter reference no. NSE/LIST/40414 dated July 05, 2024, submitted to SEBI
pursuant to SEBI Master Circulars dated June 20, 2023 read with Regulation 37 and 94(2) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (LODR Regulations), SEBI
vide its letter dated October 01, 2024, has inter alia given the following comment(s) on the draft
scheme of arrangement:

a) The Company shall ensure that the proposed composite Scheme of Amalgamation and
Arrangement shall be in compliance with the provisions of Regulation 11 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

b) The Company shall ensure to 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.

c) The 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 Companies and the Stock Exchanges.

d) The entities involved in the proposed scheme shall not make any changes in the draft scheme
subsequent to filing the draft scheme with SEBI by the Stock Exchange(s), except those
mandated by the regulators/ authorities/ tribunal.

Mational Stock Exchangs of India Limitad | Exchangs Plaza, C-1, Elock G, Bandra Kurla Cormplex, Bandra (E), Murnbsai — 400 051,
India +91 22 26595100 | www.nsaindia.com | CIN UST120MH199 2PLCOS9T69
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m N s E Continuation Sheet

e) The Company shall ensure compliance with the SEBI circulars issued from time to time and
the entities involved in the Scheme shall duly comply with various provisions of the SEBI
Master Circular dated June 20, 2023 and also ensure that all the liabilities of Transferor
Company are transferred to the Transferee Company.

f)  The Company shall ensure that 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.

g) The Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 6 months old.

h) The Companies shall disclose the following as a part of explanatory statement or notice or
proposal accompanying resolution to be passed to be forwarded by the company to the
shareholders while seeking approval u/s 230 to 232 of the Companies Act 2013, so that public
shareholders can make an informed decision in the matter:

i. Need for the merger, Rationale of the scheme, Synergies of business of the entities
involved in the scheme, Impact of the scheme on the shareholders and cost benefit
analysis of the scheme.

ii. Value of Assets and liabilities of KEPL that are being transferred to HGL and Post-
Merger Balance sheet of HGL.

iii. Detailed terms of agreement entered between HGL and Promoters of KEPL with respect
to acquisition of 70% of stake in Kinam Engineering Industries Private Limited.

iv. Pre and post scheme shareholding of HGL along with reasons for showing promoters of
KEPL as public shareholders of HGL.

v. Impact of scheme on revenue generating capacity of HGL.

vi. Details of transactions entered between Transferee Company and Kinam Engineering
Industries Private Limited.

vii. Conditions imposed by Lending Scheduled Commercial Banks while giving their NOC to
the Scheme.

i) The Company shall ensure that the details of proposed scheme under consideration as
provided by the Company to the Stock Exchanges shall be prominently disclosed in the notice
sent to the shareholders.

J)  The Company shall ensure that the proposed equity shares to be issued in terms of the
“Scheme” shall mandatorily be in demat form only.

K) The Company shall ensure that the “Scheme” shall be acted upon subject to the Company
complying with the relevant clauses mentioned in the scheme document.

Non-Confidential
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m N s E Continuation Sheet

I) The Company shall ensure that no changes to the draft scheme shall be made without specific
written consent of SEBI, except those mandated by the regulators/authorities/ tribunals.

m) The Company shall ensure 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.

n) The Company shall ensure that all the applicable provisions of the Companies Act, 2013, rules
and regulations thereunder are complied, including obtaining the consent from the creditors
for the proposed scheme.

0) Itisto 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.

Please note that the submission of documents/information, in accordance with the Circular to SEBI and
National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same
has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either
for the financial soundness of any scheme or for the correctness of the statements made or opinions
expressed in the documents submitted.

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 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft
scheme with NCLT.

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.

The validity of this “Observation Letter” shall be six months from October 03, 2024, within which the
Scheme shall be submitted to NCLT.

Non-Confidential
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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 of SEBI LODR, 2015> Seeking Observation letter to
Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Priya lyer
Senior 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

Non-Confidential
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HLE ) Glascoat

HLE Glascoat Limited
CIN L26100GJ1g91PLC016173
Website: www.hleglascoat.com

Compliance status report

Compliance status report stating the compliance with each point of Observation Letter for
draft Scheme of Amalgamation of Kinam Enterprise Private Limited (“Transferor
Company”) with HLE Glascoat Limited (“Transferee Company” or “Company”) and their
respective shareholders (“Scheme”) under sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 and rules made thereunder.

In connection with the captioned subject, we would like to submit the compliance status
with respect to observation letter dated October 3, 2024 as under:

Sr. Observations Compli- Remarks if any
No. ance

Yes/No

/NA

a) | The Company shall ensure that the Yes Complied
proposed composite Scheme of
Amalgamation and Arrangement shall
be in compliance with the provisions of
Regulation 11 of SEBI (Listing
Obligations and Disclosure
Requirements) Regulations, 2015.

b) | The Company shall ensure to disclose all Yes The same is provided at Annexure-14 to the
details of ongoing adjudication & Notice of the Meetings.
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.

c) | The Company shall ensure that Yes The Company has complied with the
additional information, if  any, requirements of Master Circular on schemes
submitted by the Company after filing of arrangement bearing reference no.
the Scheme with the Stock Exchanges, SEBI/HO/CFD/POD-2/P/CIR/2023/93 Dated
from the date of receipt of this letter, is 20th June 2023, as amended, (“SEBI Master
displayed on the websites of the listed Circular”) with respect to uploading of
Companies and the Stock Exchanges. documents on its website and shall ensure

further compliance, as may be applicable.

d) | The entities involved in the proposed Yes The Company undertakes to not make any
scheme shall not make any changes in changes to the draft Scheme except those
the draft scheme subsequent to filing mandated by the regulators/ authorities/
the draft scheme with SEBI by the Stock tribunals, if any, will be made without specific
Exchange(s), except those mandated by written consent of SEBI.
the regulators/ authorities/ tribunal.

e) | The Company shall ensure compliance | Yes The Company confirms that it has complied
with the SEBI circulars issued from time with the applicable SEBI circulars in ;ﬂ‘?g N
to time and the entities involved in the SEBI Master Circular dated June 20, ‘and.[ \‘\\

L Scheme shall duly comply with various undertakes further compliance, if / from \\
i) \ == 3)
Anand Works (Regd Office): Maroli Works: Silvassa Works: “ 1B} Q Il
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HLE Glascoat Limited
CIN: L26100GJ1991PLC016173
Website: www hleglascoat.com

provisions of the SEBI Master Circular
dated June 20, 2023 and also ensure
that all the liabilities of Transferor
Company are transferred to the
Transferee Company.

time to time.

following as a part of explanatory
statement or notice or proposal
accompanying resolution to be passed
to be forwarded by the company to the
shareholders while seeking approval u/s
230 to 232 of the Companies Act 2013,
so that public shareholders can make an
informed decision in the matter:

i.Need for the merger, Rationale of the
scheme, Synergies of business of the
entities involved in the scheme, Impact
of the scheme on the shareholders and
cost benefit analysis of the scheme.

ii. Value of Assets and liabilities of KEPL
that are being transferred to HGL and
Post- Merger Balance sheet of HGL.

iii. Detailed terms of agreement entered
between HGL and Promoters of KEPL
with respect to acquisition of 70% of
stake in Kinam Engineering Industries
Private Limited.

f) The Company shall ensure that Yes Complied with. The same is provided at
information pertaining to all the Annexure-13 to the Notice of the Meetings.
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.

g) | The Company shall ensure that the Yes The Company states that the financials of the
financials in the scheme including companies considered for the purposes of
financials considered for valuation share exchange ratio report dated February
report are not for period more than 6 13, 2024 in connection with the Scheme were
months old. not older than period of 6 months.

h) | The Companies shall disclose the Yes The Company has disclosed the prescribed

 iil. Complied with. The same is provided at

information as mentioned in the observation
letter dated October 3, 2024, as a part of the
explanatory statement or notice or proposal
accompanying resolution to be passed while
seeking approval u/s 230 to 232 of the
Companies Act 2013.

i. Complied with. The same is provided at
Annexure-3 to the Notice of the Meetings.

Annexure 15(c) to the Notice of the
Meetings.

iii. Complied with. The same is provided at

below:

HLE and KEPL entered into an agreement in

2023 by way of which the following action

items were undertaken (amongst others):

- HLE acquired 35.56% partnership interest-{.
in Kinam Engineering Industries /Flrm‘*j | 75\
a_partnership firm between /M¥. Kirit N2

Anand Works (Regd Office):
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Maroli Works:
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HLE @ Glascoat

HLE Glascoat Limited
CIN: L26100GJ1991PLC016173
Website: www hleglascoat.com

iv. Pre and post scheme shareholding of
HGL along with reasons for showing
promoters of KEPL as public
shareholders of HGL.

Mehta, Mr. Mehul Mehta and Kinam
Process Equipments Private Limited
(“KPEPL”), a wholly owned subsidiary of
KEPL.

HLE acquired 0.5% equity shares of KEPL.

A new company, Kinam Engineering
Industries Private Limited (“KEIPL”), was
incorporated with the same shareholding
structure as that of the partnership
interest of the Firm, and the business of
the Firm was succeeded to KEIPL
Accordingly, HLE acquired 35.56% shares
of KEIPL.

The parties agreed to merge KEPL with
HLE, once the afore-mentioned action
items were complete.

iv. Complied with. The Pre & Post scheme
Shareholding of HGL is provided at
Annexure-9 to the Notice of the Meetings.
The reasons for showing promoters of KEPL
as public shareholders of HGL are:

The Scheme provides for the amalgamation
of the unlisted entity i.e. Kinam Enterprise
Private Limited (“Transferor Company”)
with listed entity i.e. HLE Glascoat Limited
(“Transferee. Company”). In consideration,
the shareholders of the Transferor Company
(except the Transferee Company itself)
(hereinafter referred to as “Promoters of
the Transferor Company”) will be allotted
shares of the Transferee Company, which
will constitute 1.71% of the paid-up share
capital of the Transferee Company (post
amalgamation). It is further submitted that
there is no arrangement providing any
special rights to the Promoters of the
Transferor Company with respect to the
Transferee Company (post Scheme). Also,
the eligibility conditions for promoter
classification under Regulation 31A of the
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 are not
complied. In view of the above, the
Promoters of the Transferor Company
will not be classified as promot/e/;g;.ﬂf—-__thrg
Transferee Company  pursuapfc. o - {h\ek

Anand Works (Regd Office); Maroli Works:
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HLE Glascoat Limited

H LE @Glascoat CIN: L26100GJ1991PLC016173

Website: www.hleglascoat.com

h v. Impact of scheme on revenue V. The proposed Scheme is expected to
generating capacity of HGL. enhance the revenue-generating capacity of
HGL. By consolidating Kinam Enterprise
Private Limited into HGL, the combined
entity will benefit from improved
operational efficiency, streamlined business
processes, and enhanced synergies. The
integration will eliminate redundancies,
reduce overhead costs, and optimize the
allocation of resources, thereby increasing
profitability. The improved financial strength
and operational capabilities will enable HGL
to pursue new business opportunities,
expand into new markets, and enhance
overall revenue growth, contributing to
long-term value creation for
all stakeholders. The same is also mentioned
in the rationale for the Scheme.

vi. Details of transactions entered vi. The same is provided at Annexure-5A(i)
between Transferee Company and to the Notice of the Meetings.

Kinam Engineering Industries Private

Limited.

vii. Conditions imposed by Lending vii. The Company has received No Objection
Scheduled Commercial Banks while Certificates (NOCs) from all its secured
giving their NOC to the Scheme. lenders regarding the proposed Scheme.

These NOCs are either unconditional or
subject to the Company's compliance with
the sanction terms and conditions outlined in
the relevant financing agreements and
documents. Copies of the NOC letters are
available on the Company's website at
www.hleglascoat.com.

i) The Company shall ensure that the Yes Complied with. The same is provided at
details of proposed scheme under Annexure-1 to the Notice of the Meetings.
consideration as provided by the
Company to the Stock Exchanges shall
be prominently disclosed in the notice
sent to the shareholders.

i) The Company shall ensure that the Yes The Company states that the proposed
proposed equity shares to be issued in shares to be issued in terms of the Scheme
terms of the “Scheme” shall shall be in dematerialised form.

mandatorily be in demat form only.
k) | The Company shall ensure that the Yes The Company states that the Scheme shall be

“Scheme” shall be acted upon subject acted upon only after complying vith the |
to the Company complying with the relevant clauses mentioned in t}}e’&eme\ ;\\\
relevant clauses mentioned in the document. f’,"«-{;- ‘\‘-_'.';-'.‘n
Hees 1 E=—1
scheme. Il il
[§Ae l\ L) el ||
\ 3 f i3
: | \o\ ¥ /oy
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HLE Glascoat Limited
CIN: L26100GJ1991PLC016173
Website: www hleglascoat.com

) The Company shall ensure that no Yes The Company states that no changes to the
changes to the draft scheme shall be draft Scheme except those mandated by the
made without specific written consent regulators/ authorities/ tribunals, if any, will
of SEBI, except those mandated by the be made without specific written consent of
regulators/authorities/ tribunals. SEBI.

m) | The Company shall ensure that the Yes The Company has filed the Company
observations of SEBI/Stock Exchanges Application along with a copy of the Scheme
shall be incorporated in the petition to with the NCLT, wherein, the observation
be filed before NCLT and the Company letter dated October 3, 2024 issued by BSE
is obliged to bring the observations to Limited and National Stock Exchange of India
the notice of NCLT. Limited on the Scheme were annexed to the

said Company Application to bring the
observations to the notice of the NCLT.

n) | The Company shall ensure that all the Yes The Company states that it will comply with
applicable provisions of the Companies applicable provisions of the Companies Act,
Act, 2013, rules and regulations 2013, rules and regulations issued
thereunder are complied, including thereunder and NCLT directions.
obtaining the consent from the
creditors for the proposed scheme.,

0) | Itis to be noted that the petitions are Yes The Company will comply with necessary
filed by the company before NCLT after directions from stock exchanges/ SEBI and
processing and communication of Hon’ble NCLT in this regard.
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.

Thanking you,

Yours faithfully,

Company Secretary

Date: 15/03/2025

Place: Anand

Anand Works (Regd Office):
H-106. GIDC, Vitthal Udyognagar
Anand - 388121 Gujarat. India
Phone: +912692 236842 to 45
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HLE Glascoat Limited
H LE G Ia scoat (Formerly Swiss Glascoat Equipments Limited)
CIN: L26100GJ1991PLC016173

Details of transactions entered between Transferee Company and Kinam Engineering Industries
Private Limited.

Value of Transactions

Entities in which KMPs/ relatives are Interested

Nature of Transactions Qtr ended | Qtr ended | Qtr ended YTD

30.06.2024 | 30.09.2024 | 31.12.2024 | 31.12.2024

1. Service / Material Purchased
(net of purchase return)

Kinam Engineering Indusrties Private

Limited 1,683,500 1,683,500
2. Service / Material Sold

(net of sales return)
Kinam Engineering Indusrties Private 917.937 .8.869 3,408,000 3,617,068

Limited

For imited

Ac . Thakkar
Company Secretary
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Date: July 23, 2024

BSE Limited,

Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai 400 001.

HLE Glascoat Limited
CIN: L26100GJ1901PLC016173
Website: www hleglascoat.com

National Stock Exchange of India
Ltd., Exchange Plaza, 5th Floor,
Bandra-Kurla Complex, Bandra (E),
Mumbai 400 051.

Scrip Code: HLEGLAS

Scrip Code: 522215

Dear Sir/Madam,

Sub: Complaint Report in terms of the SEBI Master Circular no. SEBI/HO/CFD/POD-

2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Circular”)

Ref.: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for the proposed Scheme of Amalgamation
between HLE Glascoat Limited (Transferee Company) and Kinam Enterprise Private

Limited (“Scheme of Amalgamation”)

In connection with the captioned Scheme of Amalgamation, please find below the detailed
complaint report in terms of requirement of the SEBI Circular for the period from

27.06.2024 to 17.07.2024.

Part A
(for the period from 27.06.2024 to 17.07.2024)a
Sr. No. Particulars Number
1. Number of complaints received directly 0
2. Number of complaints forwarded by Stock Exchanges/ SEBI 0
3. Total Number of complaints/comments received (1+2) 0
4. Number of complaints resolved 0
5. Number of complaints pending 0

PartB

(for the period from 27.06.2024 to 17.07.2024)

Sr. | Name of complainant
No.

Date of complaint

Status

Not Applicable

For HLE Glascaat Limited

S. THAKKAR
Company Secretary
PAN: AGKPT7146G

Anand Works (Regd Office):
H-106. GIDC, Vitthal Udyognagar
Anand - 388 121. Gujarat. Indla
Phone: *012692 2368421045

Maroli Works:

A-6, Maroli Udyognagar. At Post: Maroli
Bazar Navsari - 396 436, Gujarat. India
Phone: +Q12537 270150059
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REPORT UNDER SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

The Board of Directors (‘Beard”) of HLE Glascoat Limited (‘Transferee Company” or
“Company”) at its Board meeting held on February 13, 2024 had approved the Scheme of
Amalgamation pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act 2013, as amended from time to time (“Act”) and other
applicable laws between the Kinam Enterprise Private Limited (“Transferor Company”) and
the Company (the “Scheme”).

As per Section 232(2)(c) of the Companies Act 2013, a report is required to be adopted by
the Board explaining the effect of the Scheme on promoters and non-promoter shareholders,
creditors, employees, directors and key managerial personnel of the Company, laying out in
particular, the entitlement of shares and share exchange ratio, specifying any special
valuation difficulties, if any (‘“Report”). Accordingly, this Report of the Board has been
prepared to comply with the requirements of Section 232(2)(c) of the Companies Act, 2013
(“Act’).

Having regard to the applicability of the aforesaid provisions, the following documents were
taken note of:

» Draft Scheme:

Brief synopsis of the Scheme are as follows:

a. The Appointed Date for the purpose of the Scheme was August 7, 2023;

b. Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and be vested in the Transferee
Company, pursuant to Sections 230 to 232 read with other relevant provisions of the
Act and Section 2(1B) of the Income Tax Act, such that all the properties, assets,
rights, contracts, permits, claims, title, interest, benefits, authorities, investments,
liabilities, duties and obligations comprised in the Transferor Company immediately
before the amalgamation shall automatically, and without any further act, instrument,
deed, matter or thing, shall stand transferred to and vested in and/ or deemed to be
transferred to and vested in the Transferee Company, on a 'going concern' basis for
the consideration as set out hereinafter by virtue of operation of law and in the
manner provided in this Scheme;

c. Upon the Scheme becoming effective and upon the amalgamation of the Transferor
Company with the Transferee Company in terms of this Scheme the investment in
equity shares of the Transferor Company held by the Transferee Company shall
stand cancelled in the books of the Transferee Company;

d. the Transferee Company shall, without any further act, deed, issue and allot on a
proportionate basis to each shareholder of the Transferor Company (except
Transferee Company itself), whose name is recorded in the register of members on
the Effective Date, in accordance with the terms of the Scheme and without any
further application, act, deed, payment, consent, instrument or deed issue 100 (One
Hundred) fully paid-up equity shares of Rs. 2 each of the Transferee Company
(‘Transferee Company New Equity Shares”), credited as fully paid up for every 559
(Five Hundred Fifty Nine) fully paid equity shares of Rs.10 each held by such
shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company (“Share Entitlement Ratio");

Anand Works (Regd Office): MaroliWorks: SilvassaWorks;

H-106, GIDC. Vitthal Udyognagar, A-6,Maroli Udyognagar, At Post: Maroli Survery No, 183/Py, Zaroli Road, Village: Narol
Anand - 388 121, Gujarat, India, Bazar. Navsari - 396 436, Gujarat. Indlia. Silvassa, Dadra & NagarHaveli _-395 e lr;:::":} i,
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e. Consequent to the amalgamation and as an integral part of the Scheme, upon the
Seheme beceming effective, the Authorized Share Capital of the Transferor Company
of Rs 7,00,00,000 (Rupees Seven Crore Only) will be reclassified, altered and
combined with the authorised share capital of the Transferee Company and shall
stand increased without any further act, instrument or deed and without payment of
any fees to Registrar of Companies, stamp duty, etc. pursuant to the provisions of the
Act;

£ With effect from the Effective Date, all inter-se contracts solely between the Parties
(i.e., not having any other third Person other than the Parties) shall stand cancelled
and cease to operate, and appropriate effect shall be given to such cancellation and
cessation in the books of accounts and records of the Transferee Company. With
effect from the Effective Date, there will be no accrual of income of expenses on
account of any transactions in the nature of sale or transfer of any goods, material or
services, between the Transferor Company and the Transferee Company. For
avoidance of doubt, it is hereby clarified that with effect from the Effective Date, there
will be no accrual of interest or other charges in respect of any inter-se loans,
deposits or balances between the Transferor Company and the Transferee
Company,;

g. On the Scheme becoming effective, the Transferor Company shall stand dissolved
without winding up and the Board of Directors 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 Registrar of Companies;

» Independent Valuation Report dated 13* February, 2024 issued by M/s. RBSA Valuation
Advisors LLP (“Registered Valuer”)

» Recommendation of the Audit Committee

Effect of the Scheme in terms of Section 232(2)(c) of the Act:

a. Promoter and non-promoter shareholders
Upon amalgamation of the Transferor Company with the Transferee Company, the
shareholders of the Transferor Company will receive 100 equity of face value Rs. 2 each
of the Transferee Company for every 559 fully paid equity shares of Rs.10 each held by
such shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company (except the Transferee Company), as on the Effective Date (as
defined in the Scheme).

The new shares issued shall rank pari-passu with the existing equity shares of
Transferee Company.

Furthermore, as a consequence of the amalgamation, the issuance of shares to the
shareholders of the Transferor Company shall result in a dilution of approximately
1.74% in the equity shareholding of the Transferee Company. This dilution shall reflect
the proportionate reduction in the percentage of ownership held by the existing
shareholders of the Transferee Company, arising from the allotment of new equity
shares to the shareholders of the Transferor Company in accordance with the terms set
forth in the Scheme.

Anand Wnrks{laegd Office): Maroli Works: SilvassaWorks:

H-106, GIDC, Vutlhal'Udyegnagar. A-B,Maroli Udyognagar, At Post: Maroli Survery No 183;’1‘31 Zaroll

Anand - 388 121, Gujarat. India. Baizar, Navsari - 306 436. Gujarat, India. Silvagsa, Daclra & Nsﬂmﬁx‘i\i’o:;d,wgage Naroli
war Havedl - 396 230, India
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1.74% in the equity shareholding of the Transferee Company. This dilution shall reflect
the proportionate reduction in the percentage of ownership held by the existing
shareholders of the Transferee Company, arising from the allotment of new equity
shares to the shareholders of the Transferor Company in accordance with the terms set
forth in the Scheme.

Other than above, there will be no change in the economic interest of the shareholders
of the Transferee Company, before and after Scheme;

Upon amalgamation of the Transferor Company with the Transferee Company, the
investment in equity shares of the Transferor Company held by the Transferee
Company shall stand cancelled in the books of the Transferee Company.

b. Creditors
Upon amalgamation of the Transferor Company with the Transferee Company, no
rights of the creditors of the Transferee Company are being affected pursuant to the
Scheme. The liability towards the existing creditors of the Transferee Company is
neither being reduced nor being varied or extinguished. The creditors of the Transferee
Company will in no way be affected by the amalgamation of the Transferor Company
with the Transferee Company.

¢. Employees, Directors and Key Managerial Personnel
The Scheme will not have any adverse effect on the rights and interests of the
employees, key managerial personnel and directors of the Transferee Company.

Share Exchange Ratio and Valuation difficulties:

i For the purpose of arriving at the recommended Share Exchange Ratio, the Valuation
Reports were obtained by the Company.

ii. The independent registered valuers appointed to determine the Share Exchange
Ratio for the Amalgamation have not expressed any difficulty while determining the
same.

iii.  The independent valuers have considered the Asset Approach Method and the
Market Approach Method, to atrive at the recommended Share Exchange Ratio for
the Scheme.

iv.  The recommendation of the Share Exchange Ratio for the Amalgamation has been
approved by the Board of Directors of the Company.

For and Behalf of HLE Glascoat Limited

2 @LZ/(.,

Yatis ekh

Chairman and Independent Director

(DIN: 00168488)

Place: February 13, 2024

Date: Anand
Anand Works (Regd Office): Maroli Works: Silvassa Works:
H-mﬁ.ClDC.VilthalUdyogﬂagizr A-8, Maroli Udyognagar, At Post: Maroli Survery No 183/P1. Zaroli Road, Village Naroli
Anand - 388121, Gujarat, India, Bazar, Navsari - 395 23P§49::ral. India. Sitvassa, Dadra & Nagar Haveli - 396230. India.
Phone: +912692 2368420 45 Phone: +912637 270150 to 59 e TR i R S o R D e




KINAM ENTERPRISE PVT. LTD.

Designers & Manufacturers of shell & Tube Heat Exchangers,
Corrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment’s.

REPORT UNDER SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

The Board of Directors (“Board”) of Kinam Enterprise Private Limited (“Transferor
Company” or “Company”) at its Board meeting held on February 13, 2024 had approved the
Scheme of Amalgamation pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act 2013, as amended from time to time (“Act”) and
other applicable laws between the HLE Glascoat Limited (“Transferee Company”) and the
Company (the “Scheme”).

As per Section 232(2)(c) of the Companies Act 2013, a report is required to be adopted by the
Board explaining the effect of the Scheme on promoters and non-promoter shareholders,
creditors, employees, directors and key managerial personnel of the Company, laying out in
particular, the entitlement of shares and share exchange ratio, specifying any special
valuation difficulties, if any (“Report”). Accordingly, this Report of the Board has been
prepared to comply with the requirements of Section 232(2)(c) of the Companies Act, 2013
(“Act”).

Having regard to the applicability of the aforesaid provisions, the following documents
were taken note of:

% Draft Scheme:

Brief synopsis of the Scheme are as follows:

a. The Appointed Date for the purpose of the Scheme was August 7, 2023;

b. Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and be vested in the Transferee
Company, pursuant to Sections 230 to 232 read with other relevant provisions of the Act
and Section 2(1B) of the Income Tax Act, such that all the properties, assets, rights,
contracts, permits, claims, title, interest, benefits, authorities, investments, liabilities,
duties and obligations comprised in the Transferor Company immediately before the
amalgamation shall automatically, and without any further act, instrument, deed,
matter or thing, shall stand transferred to and vested in and/ or deemed to be
transferred to and vested in the Transferee Company, on a 'going concern' basis for the
consideration as set out hereinafter by virtue of operation of lJaw and in the manner
provided in this Scheme;

¢. the Transferee Company shall, without any further act, deed, issue and allot on a
proportionate basis to each shareholder of the Transferor Company {except Transferee
Company itself who holds shares in the Transferor Company and which will get
cancelled upon Scheme being effective), whose name is recorded in the register of
members on the Effective Date, in accordance with the terms of the Scheme and without
any further application, act, deed, payment, consent, instrument or deed issue 100 (One
Hundred} fully paid-up equity shares of Rs. 2 each of the Transferee Company

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email id- rohit@kinam.in , CIN.NO:-U43229G)2023PTC142341. i
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(“Transferee Company New Equity Shares"), credited as fully paid up for every 559
(Five Hundred Fifty Nine) fully paid equity shares of Rs.10 each held by such
shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company (“Share Entitlement Ratio”);

d. Consequent to the amalgamation and as an integral part of the Scheme, upon the
Scheme becoming effective, the Authorized Share Capital of the Transferor Company of
Rs 7,00,00,000 (Rupees Seven Crore Only) will be combined with the authorised share
capital of the Transferee Company and authorised share capital of the Transferee
Company shall stand increased without any further act, instrument or deed and
without payment of any fees to Registrar of Companies, stamp duty, etc. pursuant to the
provisions of the Act;

e. With effect from the Effective Date, all inter-se contracts between the Transferor
Company and the Transferee Company (i.e., not having any other third Person other
than the Parties) shall stand cancelled and cease to operate, and appropriate effect shall
be given to such cancellation and cessation in the books of accounts and records of the
Transferee Company. With effect from the Effective Date, there will be no accrual of
income or expenses on account of any transactions in the nature of sale or transfer of
any goods, material or services, between the Transferor Company and the Transferee
Company. For avoidance of doubt, it is hereby clarified that with effect from the
Effective Date, there will be no accrual of interest or other charges in respect of any
inter-se loans, deposits or balances between the Transferor Company and the Transferee
Company;

f. On the Scheme becoming effective, the Transferor Company shall stand dissolved
without winding up and the Board of Directors 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 Registrar of Companies;

o
i

Independent Valuation Report dated 13% February, 2024 issued by M/s. RBSA
Valuation Advisors LLP (“Registered Valuer”)

Effect of the Scheme in terms of Section 232{2){c) of the Act:

a. Promoter and non-promoter shareholders

Upon the Scheme becoming effective, the entire business, assets, liabilities, and
undertakings of the Transferor Company shall be transferred to and vested in the
Transferee Company.

Upon amalgamation of the Transferor Company with the Transferee Company, the
shareholders of the Transferor Company will receive 100 equity of face value Rs. 2 each

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email id- rohit@kinam.in, CIN.NO:-U43229G|2023PTC142341.
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of the Transferee Company for every 559 fully paid equity shares of Rs.10 each held by
such shareholder or his/ her/ its heirs, executors, administrators or successors in the

Transferor Company (except the Transferee Company), as on the Effective Date (as
defined in the Scheme).

The new shares issued shall rank pari-passu with the existing equity shares of
Transferee Company.

There will be no change in the economic interest of the shareholders of the Transferor
Company, before and after Scheme;

Upon amalgamation of the Transferor Company with the Transferee Company, the
mvestment in equity shares of the Transferor Company held by the Transferee
Company shall stand cancelled in the books of the Transferee Company.

b. Creditors

Upon amalgamation of the Transferor Company with the Transferee Company, no
rights of the creditors of the Transferor Company are being affected pursuant to the
Scheme.

The liabilities of Unsecured Creditors shall be fully assumed by the Transferee
Company. There shall be no compromise or arrangement affecting their rights. The
unsecured creditors shall not be adversely affected as the Transferee Company has
sufficient net worth and assets to discharge all liabilities.

There are no Secured Creditors of the Transferor Company.

Therefore, the liability towards the existing creditors of the Transferor Company is
neither being reduced nor being varied or extinguished. The creditors of the Transferor
Company will in no way be affected by the amalgamation of the Transferor Company

with the Transferee Company.

c. Employees, Directors and Key Managerial Personnel

The Scheme will not have any adverse effect on the rights and interests of the
employees, key managerial personnel and directors of the Transferee Company.

Effect on Employees
e All employees of the Transferor Company shall become employees of the
Transferee Company without interruption in their service.

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,

Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email Id- rohit@kinam.in , CIN.NO:-U43229G]J2023PTC142341.
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= Their existing terms and conditions of employment shall remain unchanged.
» Employee benefits such as provident fund, gratuity, leave encashment, and other
entitlements shall be protected and transferred to the Transferee Company.

Effect on Key Managerial Personnel (KMPs)
» There are no key managerial personnel in the Transferor Company.

Effect on Directors

» Upon the Scheme becoming effective and with effect from the Appointed Date,
the Directors of the Transferor Company shall cease to hold office as Directors of
the Transferor Company, except for Mr. Harsh Himanshu Patel, who is also
Whole-time Director of the Transferee Company.

Share Exchange Ratio and Valuation difficulties:

i.  For the purpose of arriving at the recommended Share Exchange Ratio, the Valuation
Reports were obtained by the Company.

ii. The independent registered valuers appointed to determine the Share Exchange
Ratio for the Amalgamation have not expressed any difficulty while determining the
same.

iii.  The independent valuers have considered the Asset Approach Method, to arrive at
the recommended Share Exchange Ratio for the Scheme.

iv.  The recommendation of the Share Exchange Ratio for the Amalgamation has been
approved by the Board of Directors of the Company.

For and Behalf of Kinam Enterprise Private Limited
For KINAM ENTERPRISE PVT. LTD

Director

Mehul Mehta
Director (DIN: 10213334)

Place: Anand
Date: 13%* February 2024

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email Id- rohit@kinam.in , CIN.N0:-U43229G]2023PTC142341.
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[ The shareholding of Directors and KMP of HLE Glascoat Limited 1
in HLE Glascoat Limited as on 31.12.2024
5¢. DIN Name Designation % of share holding in
No HGL
1 00202312 | Mr. Himanshu Managing Director 24.87%
Patel
i 06858672 | Mr. Aaiap Patel Executive Director 1.38%
3 00141873 | Mr. Nilesh Patel Non-Executive Director 25.18%
4 00141863 | Mr. Harsh Patel Wholetime Director 12.94%
5 07651296 | Ms. Vijayanti Independent Director 0%
Punjabi
6 00168488 | Mr. Yatish Parekh Chairperson-Independent 0%
Director
7 07663581 | Mr. Sandeep Independent Director 0%
Randery
8 03570056 | Mr. Jayesh Shah Independent Director 0%
9 Mr.Achal Thakkar Company Secretary 0%
10 Mr. Naveen Chief Financial Officer 0%
Kandpal
[ The shareholding of Directors and KMP of HLE Glascoat Limited
L in Kinam Enterprise Private Limited as on 31.12.2024 1
Sr. DIN Name Designation % of share holding in
No KEPL
1 00202312 | Mr. Himanshu Managing Director 0%
Patel
2 06858672 | Mr. Aalap Patel Executive Director 0%
3 00141873 | Mr. Nilesh Patel Non-Executive Director 0%
4 00141863 | Mr. Harsh Patel Wholetime Director 0%
5 07651296 | Ms. Vijayanti Independent Director 0%
Punjabi
6 00168488 | Mr. Yatish Parekh Chairperson-Independent 0%
Director .
7 07663581 | Mr. Sandeep Independent Director 0%
Randery
8 03570056 | Mr. Jayesh Shah Independent Director 0%
S Mr.Achal Thakkar Company Secretary 0%
10 Mr. Naveen Chief Financial Officer 0%
[ | Kandpal
Date: 15.03.2025 / o For HLE, Glasgaat Limited

Place: Anand

Anand Works (Regd Office);
H-106. GIDC Vitthal Udyognagar
Anand - 388 121, Gujarat. India
Phone +g12692 236842 to 45
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127/ 240

Thakkar
Company Secretary

Silvassa Works:

Survery No. 183/P1, Zaroli Road Village' Narol,
Silvassa, Dadra & Nagar Haveli - 396 230.India
Phone: +919825115813 / +g1 08251 25053
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Designers & Manufacturers of shell & Tube Heat Exchangers,
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The shareholding of Directors and KMP of Kinam Enterprise Private Limited
Kinam Enterprise Private Limited in as on 31.12.2024

Sr. No DIN Name Designation | % of share holding in HGL
1 10213333 | Mr. Kirit Mehta Director 49.75%
10213334 | Mr. Mehul Mehta Director 49.75%
00141863 | Mr. Harsh Patel Director 0.00%

The shareholding of Directors and KMP of Kinam Enterprise Private Limited
in HLE Glascoat Limited as on 31.12.2024

Sr. No DIN Name Designation | % of share holding in KEPL
10213333 | Mr. Kirit Mehta Director 0.00%
10213334 | Mr. Mehul Mehta Director 0.00%

3 00141863 | Mr. Harsh Patel Director 12.94%

For HLE Glascoat Limited

o
Date: 15.03.2025 Harsh Patel
Place: Anand Director

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
Contact N0:-9820126068, Email Id- rohit@kinam.in, CIN.NO:-U43229G]2023PTC142341.
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M M NlSSIM & Co LLP Regd. Office : Barodawala Mansion,

CHARTERED ACCOUNTANTS

B-Wing, 3rd Floor,

81, Dr. Annie Besant Road,
Worli, Mumbai - 400 018.

Tel. 1 +91 22 2496 9900
Fax 1 +91 22 2496 9995
LLPIN : AAT - 7548

Website T WWwW.mmnissim.com

Certificate No: MMN/C/2023-2024/Feb/ 055

To,

Board of Directors,

HLE Glascoat Limited

H -106, G.I.D.C. Estate,

Vitthal Udyognagar, District Anand,
Gujarat - 388 121, India.

INDEPENDENT AUDITOR’S CERTIFICATE ON EXAMINATION OF THE PROPOSED

ACCOUNTING TREATMENT SPECIFIED IN CLAUSE 14 OF THE SCHEME OF
AMALGAMATION

This certificate is issued in accordance with your email dated February 20, 2024, requesting
us to certify the accounting treatment specified in clause 14 of the Scheme of Amalgamation
(hereinafter referred to as “the Scheme”) between HLE Glascoat Limited (hereinafter
referred to as “the Company”) and Kinam Enterprise Private Limited.

Managements” Responsibility for the Statement

2,

The responsibility for the preparation of the Scheme document between HLE Glascoat
Limited and Kinam Enterprise Private Limited in terms of the provisions of Sections 230 to
232 of Companies Act, 2013 and its compliance with the relevant laws and regulations,
including accounting treatment specified in clause 14 of the scheme, is that of the
Management of the Company.

Auditor’s Responsibility

3.

Pursuant to the said letter, it is our responsibility to examine and report whether the
accounting treatment specified in the Scheme complies with the applicable Accounting
Standards and other Generally Accepted Accounting Principles.

We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India.
The Guidance Note requires that we comply with the ethical requirements of the Code of
ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that perform audits and Reviews of Historical
Financial Information and other Assurance and Related Services Engagements.

We have verified the following
a.  The document of Scheme of Amalgamation
b.  Clause 14 of the Scheme in compliance with Ind AS 103 “Business Combinations”.
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Continuation Sheet........

M M NISSIM & CO LLP

CHARTERED ACCOUNTANTS

Opinion

7. Based on our examination and according to the information and explanations given to us,
we confirm that the accounting treatment of “Business Combination under Common
Control” contained in the aforesaid scheme is in compliance with SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and circulars issued there under and all the
applicable Accounting Standards notified by the Central Government under the Companies
Act, 1956/ Companies Act, 2013. '

Restriction on Use

8. This certificate is issued on specific request of Company solely for the purpose of for onward
submission to the Stock Exchange(s) and SEBI with a view to obtain the no-objection as
required under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and should not be used by any other person or for any other purpose.
Accordingly, we do not accept or assume any liability or any duty of care for any other
purpose or to any other person to whom this certificate is shown or into whose hands it may
come without our prior consent in writing,.

For M M Nissim & Co LLP
Chartered Accountants
FRN: 107122W/W100672

¥L£®_- 1071221y /

= W1cos72
MUMBAJ

Hiren P Muni

Partner

Membership No: 142067
UDIN: 24142067BKH]JBA8537
Date: 23+ February, 2024
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IM. M NlSSIM & co LLP ANNEXURE "'K Regd. Office : Barodawala hﬁansion,

CHARTERED ACCOUNTANTS B-Wing, 3rd Floor,
81, Dr. Annie Besant Road,
50} Worli, Mumbai - 400 018,
Tel. T 49122 2496 5900
Fax 1 49122 2496 9995
LLPIN : AAT - 7548
Website . WwWwW.mmnissim.com

Certificate No: MMN/C/2024-2025/Nov /42

To

Beard of Directors

Kinam Enterprise Private Limited
Parikrama Apartment A

Luncikui 62437, Navsari

Gujarat - 396 445, India

INDEPENDENT ALENTOR’'S CERTIFICATE ON EXAMINATION OF THE PROPOSED
ACCOUNTING TREATMENT SPECIFIED IN CLAUSE i4 OF THE SCHEME OF
AMALGAMATION

1.  This certificate is issued in accordance with your email dated November 20, 2024,
requesting us to certify the accounting treatment based on the Scheme of Amalgamation
(hereinafter referred to as “the Scheme”) between HLE Glascoat Limited and Kinam
Enterprise Private Limited (hereinafter referred to as “the Company”).

Managements’ Responsibility for the Statement

2. The responsibility for the preparation of the Scheme document between HLE Glascoat
Limited and Kinam Enterprise Private Limited in terms of the provisions of Sections 230 to
232 of Companies Act, 2013 and its compliance with the relevant laws and regulations,
including accounting treatment of the scheme, is that of the Management of the Company.

Auditor’s Responsibility

3.  Pursuant to the said letter, it is our responsibility to examine and report whether the
accounting treatment specified in the Scheme complies with the applicable Accounting
Standards and other Generally Accepted Accounting Principles.

4. We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India.
The Guidance Note requires that we comply with the ethical requirements of the Code of
ethics issued by the Institute of Chartered Accountants of India.

5.  We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that perform audits and Reviews of Historical
Financial Information and other Assurance and Related Services Engagements. '

6.  We have verified the following
a.  The document of Scheme of Amalgamation
b.  Requirement of compliance with Ind AS 103 “Business Combinations”.

Opinion

7. Based on out examination and according to the information and explanations given to us,
we confirm that there will be no accounting entries in the books of the Transferor Company
in view of the dissolution as per the accounting treatment of “Business Combination under
Common Control” contained in the aforesaid scheme and all the applicable Accounting
Standards notified by the Central Government under the Companies Act, 1956/ Companies
Act, 2013,
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Restriction on Use
8. This certificate is issued on specific request of Company solely for the purpose of for onward
submission to the National Company Law Tribunal - Ahmedabad for the purpose of the said
scheme and should not be used by any other person or for any other purpose. Accordingly,
we do not accept or assume any liability or any duty of care for any other purpose or to any

other person to whom this certificate is shown or into whose hands it may come without our
prior consent in writing,

For M M Nissim & Co LLP
Chartered Accountants
FRN: 107122W / W100672

Hiren P Muni

Partner

Membership No: 142067
UDIN: 24142067BKHJFM2377
Date: 30t November 2024
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M M NISSIM & COLLP Barodawala Mansion, B-Wing, 3rd Floor,
81, Dr. Annie Besant Road,
CHARTERED ACCOUNTANTS Worli, Mumbai - 400 018,

Tel.: +91 22 2496 9900

Fax : +91 22 2496 9995

Email : mail@mmnissim.com
Website : www.mmnissim.com

INDEPENDENT AUDITOR'S REPORT ON AUDIT OF THE STANDALONE FINANCIAL
RESULTS

To
The Board of Directors,
HLE GLASCOAT LTD.

Opinion

1. We have audited the accompanying statement of Standalone financial results of HLE GLASCOAT
Ltd (“the Company”) for the quarter and year ended 31st March, 2024 (“the Statement”), being
submitted by the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended (the “Listing

Regulations”).

In our opinion and to the best of our information and according to the explanations given to us, the
statement :

N

a) is presented in accordance with the requirements of Regulation 33 of the Listing Regulations; and

b) gives a true and fair view in conformity with the recognition and measurement principles laid
down in the Indian Accounting Standards (“Ind AS”), and other accounting principles generally
accepted in India, of the net profit and other comprehensive income and other financial
information of the Company for the quarter and year ended 315t March 2024.

Basis for opinion

3. We conducted our audit in accordance with the Standards on Auditing ("SAs") specified under
section 143(10) of the Companies Act, 2013 ("the Act"). Our responsibilities under those SAs are
further described in the Auditor's Responsibilities for the Audit of the Standalone Financial Results
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 standalone financial results for the quarter and
year ended 315t March 2024 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 ICAI's Code
of Ethics. We believe that the audit evidence we have obtained, is sufficient and appropriate to
provide a basis for our Audit opinion.

Management’s Responsibilities for the Standalone Financial Results

4. This statement, which includes the standalone financial result is the responsibility of the Company’s
Board of Directors and has been approved by them for issuance. The statement has been prepared
on the basis of the Standalone Financial Statements for the three months and year ended 315t March

24. This responsibility includes preparation and presentation of the Standalone Financial Results

Rg quarter and year ended 315t March 2024 that give a true and fair view of the net profit and
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relevant rules issued thereunder and other accounting principles generally accepted in India and in
compliance with Regulation 33 of the Listing Regulations. This responsibility also includes
muintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and the 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
standalone financial results that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

5. In preparing the standalone financial results, the Board of Directors are responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the Board of Directors either intends
to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

6. The Board of Directors are responsible for overseeing the Company's financial reporting process
Auditor's Responsibilities for the Audit of the Standalone Financial Results

7. Our objectives are to obtain reasonable assurance about whether the standalone financial results as
a whole are free from material misstatement, whether due to fraud or error, and to issue 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
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these standalone financial results.

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

¢ Identify and assess the risks of material misstatement of the standalone financial results, 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. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we are
also responsible for expressing our opinion through a separate report on the complete set of
financial statements on whether the company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by the Board of Directors.

¢ Evaluate the appropriateness and the reasonableness of disclosures made by the Board of
Directors in terms of the requirements specified under Regulation 33 of the Listing Regulations.

e _Conclude on the appropriateness of the Board of Directors use of the going concern basis of
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e Conclude on the appropriateness of the Board of Directors use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the ability of the Company to
continue as a going concern. 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 statement or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor's report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the standalone financial results,
including the disclosures, and whether the standalone financial results represent the underlying
transactions and events in a manner that achieves fair presentation.

¢ Obtain sufficient appropriate audit evidence regarding the Standalone Financial Results of the
Company to express an opinion on the Standalone Financial Results.

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 complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

Other Matters

9. The standalone financial results include the results for the quarter ended 315t March 2024 being the
balancing figure between the audited figures in respect of the full financial year and the published
unaudited year to date figures up to the third quarter of the current financial year which were subject
to limited review by us.

For M M NISSIM & CO. LLP
Chartered Accountants
(Reg.No.107122W / W100672) ,

3 o j=¢=n
N KASHINATH
Partner

M.No. 036490

UDIN:

Silvassa

27" May, 2024

UDIN - ZWO03GLQ0R - GRTR22083
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STATEMENT OF STANDALONE AUDITED FINAMCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31st MARCH, 2024

% in lakhs (except EPS)
STANDALONE
Quarter Ended Year Ended
Sl Pyroenlure 31-Mar-24 31-Dec-23 31-Mar-23 31-Mar-24 31-Mar-23
AUDITED UNAUDITED AUDITED AUDITED AUDITED
| |Revenue from operations 16,559.72 14,182.49 21,108.72 59,070.85 64,944.35
Il |Otherincome 70.97 1,164.78 903.78 1,514.34 1,195.14
il |Tetallncome (I +1I) 16,630.69 15,347.28 22,013.50 60,585.19 66,139.49
iv |Expenses:
(a) Cost of materials consumed 7,812.43 6,927.81 10,501.13 34,078.32 35,048.03
(b) Changes I.n iventories of finished goods 1,894.41 328.40 1,607.35 (2,153.21) 391.17
and work-in-progress
(¢c) Power and Fuel 531.65 581.91 745.96 2,37791 2,673.65
(d) Labiour Charges 1,344.10 1,471.41 1,654.24 5,462.17 5,400.63
(e} Employee benefits expense 1,384.95 1,413.04 1,392.85 5.507.59 4.905.71
(f) Finance costs B65.60 828.63 861.33 2,663.73 2,154.59
{g) Depreciation and amortisation expense 351.26 357.28 327.69 1,397.36 1,257.30
(h) Other expenses 2,0585.41 2,250.40 2,083.55 7,584.40 7,087.13
Total expenses 16,239.81 14,158.88 19,154.10 56,518.27 58,918.21
v ;::Jj‘:tvi;efore exceptional and extraordinary items and tax 45088 1,188.40 2,859.40 3,666.92 7.221.28
Vi |Exceptional items (Refer Note 8) - 343.82 - 530.97
VI (Profit before extraordinary items and tax (v -¥1) 350.88 844.58 2,859.40 3,135.95 7,221.28
Vill |Extraordinary items - - = -
IX |Profit before tax (VII - VII} 390.88 B44.58 2,859.40 3,135.95 7,221.28
X |Taxexpense:
(a) Current tax 215.81 96,38 459.99 782.42 1,564.73
(b} Deferred tax (161.66) (194.59) 162.87 (310.31) 214.27
X1 |Profit for the period (IX- X) 336.73 842.79 2,236.54 2,663.84 5,442.28
Xl |Profit Before Tax for the period from Continuing P T T 2.860.82 3.497.83 732183
Operations
XHI |Tax Expense / (credit) of Continuing Operations 54.15 (98.21) 622.86 472.11 1,779.00
i Profit for the period from Continuing Operations {Xil - Xil) 422,99 976.97 2,237.96 3,025.72 5,542.83
XV |Loss Before Tax for the period from Discontinued
Operations (Refer Note 3) (86.26) (34.18) (1.42) (361.88) (100.55)
XVl |Taxexpense of Discontinued Operations
P L;:}sm the period from Discontinued Operations {(XV - (86.26) (34.18) (1.42) (361.88) (100.55)
XVIIl |Profit for the Period (XIV + XViI) 336.73 942.79 2,236.54 2,663.84 5,442.28
XIX |Other Comprehensive income
(a) ltems that will not be reclassified to the
Statement of Profit and Loss
{i) Remeasurements of Defined benefit plans (44.00) 0.22 19.55 (43.34) 1.02
(i) Income tax relating to items that will not be reclassified to
the Statement of Profit and Loss i 10:08) WeER e o
XX |Total Comprehensive income for the period 303.81 842.95 225117 2,631.41 5,443.04
XXI |Paid up equity share capital (Face value of ¥ 2 /- each) 1,365.31 1,365.31 1,365.31 1,365.31 1,365.31
XXIi |Other Equity 33,407.68 31,527.19
XXl |Earnings per equity share (EPS): (¥ Per share)
a. From Continuing Operations
Basic 082 1.43 3.28 4.43 8.12
Diluted 0.62 1.43 3.28 4.43 8.12
b. From Discontinued Operations
Basic (0.13) {0.05) (0.00) (0.53) (0.15)
Diluted (0.13) {0.05) (0.00) {0.53) {0.15)
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1 HLE Glascoat Limited

H LE@GIascoat ’ ClN: L26100G./1991PL 0016173

Website: wwew hleglascoat.com
STATEMENT OF STANDALONE AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31st MARCH, 2024
NOTES:

The above standalone financial results have been reviewed by the Audit Committee and taken on record by the Board of Directors at
their Meeting held on 27th May, 2024. These financial results have been prepared in accordance with the recognition and
measurement principles taid down in the Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013
read with the rules thereunder and in terms of the SEBI Circular dated 5th July, 2016.

The statutory auditors of the Company have carried out an audit of the above standalone financial results for the quarter and year
ended 31st March, 2024 and have issued an ungualified audit report.

The Board of Directors had resolved for the closure and winding down of the Chemical Business operations. The Company has
completed the disposal process of the assets of the Chemical business by March 31, 2024 hence the Chemical Business operations
are discontinued w.e.f. March 31, 2024.

The results of the discontinued operations included in the above resulis for the year ended 31st March, 2024 are as follows:

Total Income ¥ 802.55 lakhs, Expenses T 1164.43 lakhs, Loss T (361.88) lakhs, Assets T Nill, Liabilities ¥ Nill

The figures for the quarter ended 31st March, 2024 and 31st March, 2023 are balancing figures between the audited figures in
respect of the full financial year and the year-to-date figures upto the third quarter of the relevant financial year.

As per Ind AS-108 "Operating Segments” issued by the Institute of Chartered Accountants of India, if financial results
contain standalone financial results and consolidated financial results, no separate disclosure on segment information is
required to be given in the standalone financial results. Accordingly, segment information has been disclosed in the
Consolidated Financial Results of the Company.

The Company on 26th September 2023, had completed the acquisition of 35.56% profit share with a controlling interest in Kinam
Engineering Industries (Kinam) (a partnership firm). The Company had also acquired 0.50% equity shareholding in Kinam Enterprise
Private Limited (KEPL). The Board has approved an additional acquisition of 34.44% profit share and increase in controlling interest,
subject to fulfillment of certain obligations and NCLT approval, by way of amalgamation of KEPL into the Company.

A Business Succession Agreement and a Shareholders Agreement have been executed on 10th January, 2024 effective from 1st
January, 2024 between Kinam Engineering Industries, its partners and Kinam Engineering Industries Private Limited (KEIPL), a
company incerporated on 9th October, 2023, for the business succession and functioning of KEIPL.

Exceptional item represents transaction cost related to acquisition of a subsidiary during the period / Year.

The Board has recommended dividend @ 55 % (I 1.10 ) per equity share and declared dividend @ 9.5 % (% 0.19) per preference
share at its meeting held on 27th May, 2024.

10) Previous period figures have been re-grouped/re-classified, wherever necessary.

4r. Hiranshu Patel
Managing Director
Silvassa, Dated 27th May 2024
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TinLakhs
Particulars Ao il
31st March 2024 31st March 2023
1) ASSETS
1} Non-Current Assets
a) Property, plant and equipment 22,184.25 21,556.73
b) Right of use assets 704.21 768.69
c) Capital work-in-progress 1,586.24 192.10
d) Investment property 132.31 137.17
e} Other intangible assets 212.90 286.36
f) Financial assets
(i) Investments 22,809.97 14,596.82
{il) Others financial assets 139.95 12476
g} Non current tax assets (net) 1,196.81 991.67
h} Other non-current assets 204.67 78.35
2) Current Assets
a) Inventories 20,626.87 18,245.19
b) Financial assets
(i) Trade receivables 13,238.21 17,181.82
{ii) Cash and cash equivalents 347.04 3.99
{iii} Bank balances other than ¢ash and cash equivalents 658.97 1,048.57
(iv) Loans 2391 23.58
(v) Others financial assets 246.01 919.05
c) Other current assets 1,007.01 1,594.97
TOTAL ASSETS 85,319.33 77,749.82
1I) EQUITY AND LIABILITIES
1) Eguity
a) Equity share capital 1,365.31 1,365.31
b) Other equity 33,407.68 31,527.19
Total Equity 34,772.99 32,892.50
2) LIABILITIES
i} Non-Current Liabilities
a) Financial liabilities
(i) Borrowings 14,670.75 9,837.24
(ii) Lease liabilities 201.93 265.10
(iii} Other financial liabilities 1,491.68 2,048.74
b) Other non-current liabilities - -
¢) Provisions 123.15 62.61
d) Deferred tax liabilities (net) 1,061.88 1,372.19
ii} Current Liabilities
a) Financial liabilities
{i) Borrowings 19,245.30 14,256.14
{ii) Lease liabilities 63.18 55.33
{iii} Trade payables
Outstanding dues of micro enterprises and small enterprises 619.50 126.04
Outstanding dues of creditors other than micro enterprises and 7.545.43 5.211.74
small enterprises
{iv) Other financial liabitities 1,462.46 1,429.91
b) Other current liabilities 4,006.35 5,896.22
¢) Provisions 356.73 296.06
Total Liabilities 50,546.34 44,857.32
[OTAL EQUITY AND LIABILITIES 85,319.33 77,749.82

Silvassa, Dated 27th May 2024
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STANDALONE STATEMENT OF CASH FLOW FOR THE YEAR ENDED 31st MARCH 2024

HLE Glascoat Limited

Silvassa, Dated 27th May 2024
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Tin Lakhs
Particulars Year ended 31st March 2024 Year ended 31 March 2023
A. CASH FLOW FROM OPERATING ACTIVITIES ;
NET PROFIT BEFORE TAX 3,135.95 7,221.28
Adjustment for :
Depreciation 1,397.36 1,257.30
Finance cost 2,663.73 2,154.59
Foreign currency unreatised (gain) (Net) 545.01 (168.46)
Share of loss/(profit) in subsidiary (191.78) 71.40
Expected credit loss provision 60.00 25.01
Provision for doubtful advances - 11.02
Interest income (71.39) (41.89)
Dividend inceme (809,10} (663.08)
Deferred income (12.09) -
Bad debts written off c.94 0.03
It its of defined benefit plans (43.34) 1.02
Met gain on sale of investments {26.83) =
Sundry balance/provision written back {124.95) (8.14)
(Gain)/loss on sale & disposal of fixed assets 239,50 3,627.06 (41.32) 2,597.38
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 6,763.01 5,818.66
Trade receivables 3,882.54 (8,980.19)
Other current assets 587.96 396.77
Other financial assets 121.10 {240.16})
Leans and advances {0.33) (6.44)
Inventories (2,381.67) 1,174.62
Trade payable (1,476.46) (1.049,52)
Provisions 121.21 82.75
Other financial labilities (45.01) 219.39
Other liabilities (1,764.92) (955.58) 1,738.03 (6,664.75)
CASH GENERATED FROM OPERATIONS 5,807.43 3,153.91
Direct taxes paid (976.66} (1,803.83)
NET CASH FROM OPERATING ACTIVITIES 4,830.77 1,260.08
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of PPE including capital work in progress and capital (4,118.41) (3,863.60)
advance
Proceeds from sale of property, plant and equipment 140 118.44
Investment in subsidiaries (8,213.15) 1,093.89
Share of /profit/{loss) in subsidiary 191.78 {71.40)
Increase in Fixed deposits with banks 392,11 112,13
Sates of investments [Net) 26.83 -
Interest income 70.90 36.05
Dividend income 809.10 663.08
NET CASH USED IN INVESTING ACTIVITIES (10,840.44) (1,911.41)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from working capital facilities (Net) 470161 5,629.35
Proceeds from long-term borrowings 9,303.87 514.26
Repayment of Inter-corporate loan (Net) - (150.00)
Repayments of term loans {4,448.04) (2,211.56)
Redemption of preference share (747.74) (747.74)
Interest paid (1,706.06) {1,709.25)
Dividend paid (750.92) (682.65)
NET CASH FROM FINANCING ACTIVITIES 6,352.72 642.41
NET INCREASE / (DECREASE) IN CASH AND CASH EQUIVALENTS 343.05 (8.92)
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF YEAR 3.99 12,91
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR 347.04 3.99
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INDEPENDENT AUDITOR'S REPORT ON THE AUDIT OF THE CONSOLIDATED FINANCIAL
RESULTS

To
The Board of Directors,
HLE GLASCOAT LTD.

Opinion

1. We have audited the accompanying Consolidated financial results of HLE Glascoat Ltd (hereinafter
referred to as the "Holding Company") and its subsidiaries (Holding Company and its subsidiaries
together referred to as "the Group"), for the quarter and year ended 31t March, 2024 (“the
Statement”), being submitted by the Holding Company pursuant to the requirements of Regulation
33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended (the
“Listing Regulations”).

)

In our opinion and to the best of our information and according to the explanations given to us and
based on the consideration of report of the other auditor on separate audited financial statements of
the subsidiary, the aforesaid consolidated financial results:

a) include the financial results of the following entities

! Country of

Sr.No | Name of the Entity Incorperation Relationship

1 HLE Glascoat Ltd. India Parent

2 | HL Equipments (Partnership Firm) India Subsidiary

3 Thaletec GmbH Germany W“‘:‘UY Owned
Subsidiary

4 Thaletec USA Inc. USA Step-Down Subsidiary

; i ; o : Subsidiary upto 31st
5 Kinam Engineering Industries India December 2023

6 | Kinam Engineering Industries Pvt. Ltd. | India Sobsidiary el e

January, 2024
. , _ Subsidiary w.e.f. 1¢
7 Kinam Enterprise Pvt. Ltd. India October 2023
' _ _ Step-Down Subsidiary
8 Kinam Process Equipment Pvt. Ltd. India w.e.f. 1 October 2023

b) is presented in accordance with the requirements of Regulation 33 of the Listing Regulations in
this regard; and

) gives a true and fair view in conformity with the recognition and measurement principles laid
down in the applicable Indian Accounting Standards, and other accounting principles generally
accepted in India, of the consolidated net profit and consolidated other comprehensive income
and other financial information for the quarter and year ended 31+t March 2024.
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Basis for opinion

a
e 8

We conducted our audit in accordance with the Standards on Auditing ("SAs") specified under
section 143(10) of the Companies Act, 2013 ("the Act"). Our responsibilities under those SAs are
further described in the Auditor's Responsibilities for the Audit of the Consolidated Financial
Results section of our report. We are independent of the Group 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 financial statements 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 ICAI's Code of Ethics. We believe that the audit evidence obtained
by us along with the consideration of audit report of the other auditor is sufficient and appropriate
to provide a basis for our opinion.

Management’s Responsibilities for the Consolidated Financial Results

4. This statement which includes Consolidated Financial Results is the responsibility of the Holding

wn

Company’s Board of Directors and has been approved by them for issuance. The statement has been
prepared on the basis of the Consolidated Financial Statements for the three months and year ended
31st March 2024. This responsibility includes preparation and presentation of the Consolidated
Financial Results that give a true and fair view of the consolidated net profit and consolidated total
comprehensive income and other financial information of the Group in accordance with the
recognition and measurement principles laid down in Ind AS prescribed under Section 133 of the
Act read with relevant rules issued thereunder and other accounting principles generally accepted
in India and in compliance with Regulation 33 of the Listing Regulations. The respective
Management and Board of Directors of the firm/companies included in the Group are responsible
for maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of each firm/company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and the design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the
consolidated financial results that give a true and fair view and are free from material misstatement,
whether due to fraud or error, which have been used for the purpose of preparation of the
consolidated financial results by the Management and the Directors of the Holding Company, as
aforesaid.

In preparing the consolidated financial results, the respective Management and Board of Directors
of the firm/companies included in the Group are responsible for assessing the ability of each
firm/company to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the respective Management and
Board of Directors either intends to liquidate the company or to cease operations, or has no realistic
alternative but to do so.

The respective Management and Board of Directors of the firm/companies included in the Group
are responsible for overseeing the financial reporting process of each firm/company.

Auditor's Responsibilities for the Audit of the Consolidated Financial Results

by 4

Our objectives are to obtain reasonable assurance about whether the consolidated financial results
as a whole are free from material misstatement, whether due to fraud or error, and to issue 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
isstatement when it exists. Misstatements can arise from fraud or error and are considered material
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if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated financial results.

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

e Identify and assess the risks of material misstatement of the consolidated financial results,
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.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we are
also responsible for expressing our opinion through a separate report on the complete set of
financial statements on whether the company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates by the Management and Board of Directors.

e Evaluate the appropriateness and the reasonableness of disclosures made by the Board of
Directors in terms of the requirements specified under Regulation 33 of the Listing Regulations.

¢ Conclude on the appropriateness of the Management and Board of Directors use of the going
concern basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on the ability of
the Group to continue as a going concern. 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 statement
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor's report. However, future events or
conditions may cause the Group to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the consolidated financial results,
including the disclosures, and whether the consolidated financial results represent the
underlying transactions and events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial results of the entities within
the Group to express an opinion on the consolidated financial results. We are responsible for the
direction, supervision and performance of the audit of financial information of such entities
included in the consolidated financial results of which we are the independent auditors. For the
other entity included in the consolidated financial results, which has been audited by other
auditor, such other auditor remain responsible for the direction, supervision and performance of
the audit carried out by them. We remain solely responsible for our audit opinion. Our
responsibilities in this regard are further described in para (a) of the section titled "Other Matters"
in this audit report.

We communicate with those charged with governance of the Holding Company and such other entities
included in the consolidated financial results of which we are the independent auditors 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 complied with relevant
pirtenl_requirements regarding independence, and to communicate with them all relationships and
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other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

We also performed procedures in accordance with the circular No CIR/CFD/CMD1/44 /2019 issued
by the SEBI under Regulation 33(8) of the Listing Regulations, as amended, to the extent applicable.

Other Matters

9. The Statement includes the financial results and other financial information of six subsidiaries whose
financial results have been audited by us.

The consolidated audited financial results include the financial results of a foreign subsidiary,
Thaletec GmBH, whose financial information have been prepared in accordance with accounting
principles generally accepted in its country which have been audited by local auditors under
generally accepted accounting standards applicable in its country. The Parent Company’s
management has converted the financial information from accounting principles generally accepted
in their respective country to accounting principles generally accepted in India.

The consolidated audited financial results include the financial results of a foreign step-down
subsidiary (Thaletec USA Inc) whose financial information have been prepared in accordance with
accounting principles generally accepted in its country which have been certified by the Parent
company’s management under generally accepted accounting standards applicable. The Parent
Company’s management has converted the financial information from accounting principles
generally accepted in its country to accounting principles generally accepted in India. According to
the information and explanations given to us by the Management, these financial results are not
material to the Group for these financial results.

We did not audit the financial results and other financial information of one wholly owned foreign
subsidiary and its step-down subsidiary whose financial results reflect Group's share of total assets
of Rs. 17,070.23 Lakh as on 31st March 2024, total revenue of Rs. 8,272.76 Lakh and Rs. 29,134.24 Lakh,
total comprehensive income of Rs. 173.22 Lakh and Rs. 1,152.96 Lakh respectively for the quarter
and year ended 31st March 2024, as considered in the consolidated financial results.

Our opinion on the consolidated financial results is not modified in respect of the above matter with
respect to our reliance on the work done and the report of the other auditor.

10. The consolidated financial results include the results for the quarter ended 31st March 2024 being the
balancing figure between the audited figures in respect of the full financial year and the published
unaudited year to date figures up to the third quarter of the current financial year which were subject

to limited review by us, except its foreign and stepdown subsidiaries.

For M M NISSIM & CO, LLP
Chartered Accountants

N KASHINATH
Partner
M.No.036490
UDIN:

Silvassa

27" May, 2024

UDIN:- LWO236 WAORKCT SASIAL
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STATEMENT OF CONSOLIDATED AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31 MARCH, 2024

% in lakhs {except EPS)
CONSOLIDATED
S. No. Quarter Ended Year Ended
Particulars 31-Mar-24 31-Dec-23 31-Mar-23 31-Mar-24 31-Mar-23
AUDITED UNAUDITED AUDITED AUDITED AUDITED
| |Revenue from operations 30,689.79 23,923.12 29,834.18 96,792.02 93,202.30
it |Other income 18677 40292 294.18 88182 802.73
Il |Totalincome (I +1) 30,886.56 24,326.04 30,128.36 97,673.64 94,005.03
IV |Expenses:
(a) Cost of materials consumed 11,361.50 10,915.92 13,000.28 45,357.49 42,097.43
(b) Changes in inventories of finished goods and 4.182.92 (683.16) 1.449.14 (1.318.24) 776.07
work-in-progress
(¢) Power and Fuel 1,198.44 1,172.66 1,426.55 4,743.43 4,224.47
(d) Labour Charges 1,774.47 1,748.77 1,890.07 6,516.35 6,189.69
(e) Employee benefits expense 4,972.88 4,576.87 4,385.92 17,744.82 14,721.93
(f} Finance costs 1,033.74 969.55 895.32 3,057.97 2,304.61
(g) Depreciation and amortisation expense 694.91 733.24 579.07 2,631.06 2,269.88
(h) Other expenses 3,550.67 3,724.37 3,246.03 12,542.08 11,488.14
Total expenses 28,769.83 23,158.22 26,872.38 91,274.96 84,072.22
v :;:ﬂt before exceptional and extraordinary items and tax (Il 4 2.116.73 1,167.82 3,255.98 6,398.68 9,032.81
Vi |Exceptionalitems {Refer Note 8) - 343.82 - 530.97 -
ViI  |Profit before extraordinary items and tax (V- VI) 2,116.73 824.00 3,255.98 5,867.71 9,932.81
Vil |Extraordinary items = = = E =
X |Profit before tax (VI - Vill) 2,116.73 824.00 3,255.98 5,867.71 9,932.81
X |Taxexpense:
(2) Current tax 785.00 421.24 837.29 2,188.89 2,590.49
(b} Short provision of earlier year 11.25 - 2.12 11.25 2.72
(c) Deferred tax (159.76) (194.66) 137.78 (421.29) 358.95
X1 |Profit for the period (IX-X) 1,480.24 597.42 2,278.79 4,088.86 6,980.65
XIS |Profit Before Tax for the period from Continuing Operations 2,202.99 B58.18 3,257.40 6,228.59 10,033.36
X |Tax Expense of Continuing Operations 636.49 226.58 977.18 1,778.85 2,952.16
Xiv 19:0‘!& for the period from Continuing Operations (X1 - XIll) 1,566.50 631.60 2,280.21 4,450.74 7,081.20
XV |Loss Before Tax for the period from Discontinued Operations
(Refer Now?) {86.26) (34.18) (1.42) {361.88) (100.55)
XVI |Tax expense of Discontinued Operations = - ) - -
L Loss for the period from Discontinued Operations (XV - XVI} (86.26) {34.18) (1.42) (361.88) (100.55)
XVl |Profit for the Period (XIV+XVII) 1,480.24 597.42 2,278.79 4,088.86 6,980.65
XiX |[Other Comprehensive income
(a) Items that will not be reclassified to the Consolidated
Statement of Profit and Loss
(i} Remeasurements of Defined benefit plans {296.13) 7041 153.24 (86.50) 23413
(ii} Income tax relating to items that will not be reclassified to
the Consolidated Statement of Profit and Loss fhee 220 4581 Ehet e
{b) items that will be reclassified to the Consolidated
Statement of Profit and Loss
(i) Exchange drﬁerenFe in translating the financial (305.77) 49379 24923 102.21 857.64
statements of foreign components
(i) Income tax relating to items that will be reclassified to the
Consolidated Statement of Profit and Loss i .
XX |Total Comprehensive income for the period (XVIHI+XIX) 967.00 1,139.42 2,634.25 4,127.25 7,998.72
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STATEMENT OF CONSOLIDATED AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31°' MARCH, 2024

% in lakhs (except EPS)

CONSOLIDATED
5. No. Quarter Ended Year Ended
Particulars 31-Mar-24 31-Dec-23 31-Mar-23 31-Mar-24 31-Mar-23
AUDITED UNAUDITED AUDITED AUDITED AUDITED
XXI{A) [Profit attributable to:
Owners of the company 993.30 200.05 2,278.78 2,968.71 6,981.37
Non-controlling interest 486.94 297.37 0.03 1,120.15 (0.72)
XXi(B) |Other comprehensive income atiributable to:
Owners of the company (499.36) 542.00 355.46 52.27 1,018.07
Non-controlling interest {13.88) . - (13.88) -
XXI{C) {Total comprehensive income for the year attributable to:
Owners of the campany 493.94 B42.05 2,634.22 3,020.98 7,999.44
Non-controlling interest 473.086 297.37 0.03 1,106.27 {0.72)
XXit |Paid up equity share capital (Face value of ¥ 2 /- each) 1,365.31 1,385.31 1,365.31 1,365.31 1,365.31
XX |Other Equity 40,314.83 31,304.32
XXIV |Earnings per equity share (EPS): (¥ Per share)
a. From Continuing Operations
Basic 2.29 0.93 3.34 6.52 10.37
Diluted 229 0.93 3.34 6.52 10.37
b. From Discontinued Operations
Basic (0.13) {0.05) (0.00) (0.53) (0.15)
Diluted {0.13) (0.05) (0.00) (0.53) (0.15)
NOTES:

1) The above consolidated financial results have been reviewed by the Audit Committee and taken on record by the Board of
Directors at their meeting held on 27th May 2024. These financial results have been prepared in accordance with the
recognition and measurement principles laid down in the Indian Accounting Standards prescribed under Section 133 of the
Companies Act, 2013 read with the rules thereunder and in terms of the SEBI Circular dated 5" July, 2016.

2) The statutory auditors of the Holding Company have carried out an audit of the above consolidated financial results for the
quarter and year ended 31st March, 2024 and have issued an unqualified audit report.

3) The Board of Directors had resolved for the closure and winding down of the Chemical Business operations. The Company has

completed the disposal process of the assets of the Chemical business by 31st March, 2024, hence the Chemical Business
operations are discontinued w.e.f. 31st March, 2024.

The performance of the discontinued operations included in the above results for the year ended 31st March, 2024 are as
follows:

Total Income ¥ 802.55 lakhs, Expenses T 1164.43 lakhs, Loss T (361.88) lakhs, Assets ¥ Nill, Liabilities ¥ Nill
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STATEMENT OF CONSOLIDATED AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED 31° MARCH, 2024

4) The figures for the quarter ended 31st March, 2024 and 31st March, 2023 are balancing figures between the audited figures

5)

6)

7)

8)

9)

10)

in respect of the full financial year and the year-to-date figures upto the third quarter of the relevant financial year.

The Company on 26th September 2023, had completed the acquisition of 35.56% profit share with a controlling interest in
Kinam Engineering Industries (Kinam) (a partnership firm). The Company had also acquired 0.50% equity shareholding in
Kinam Enterprise Private Limited (KEPL). The Board has approved an additional acquisition of 34.44% profit share and
increase in controlling interest, subject to fulfillment of certain obligations and NCLT approval, by way of amalgamation of
KEPL into the Company.

A Business Succession Agreement and a Shareholders Agreement have been executed on 10th January 2024 to be effective
from 1st January, 2024 between Kinam Engineering Industries, its partners and Kinam Engineering Industries Private Limited
(KEIPL), a company incorporated on 9th October, 2023, for the business succession and functioning of KEIPL.

The consolidated financial results for the quarter and year ended 31st March, 2024, include the financial results of Kinam
Engineering Industries, Kinam Engineering Industries Private Limited, Kinam Enterprise Private Limited and Kinam Process
Equipment Private Limited. The financial results and the financial position for the quarter and year ended 31st March, 2024
are not comparable with the financial results for the quarter and year ended 31st March, 2023 and the financial position as at
31st March, 2023 to that extent.

Exceptional item represents transaction cost related to acquisition of a subsidiary during the period / year.

The Board has recommended dividend @ 55 % (¥ 1.10 ) per equity share and declared dividend @ 9.5 % (% 0.19) per
preference share at its meeting held on 27th May, 2024.

Previous period figures have been re-grouped/re-classified, wherever necessary.

For, HLE Glascoat Limited (5 C Q—ﬁ /\}
7 N

-

]

@

| 5

W /,f Y
infanshu Patel & o ‘y

naging Director
Date: 27th May 2024
Place: Silvassa

g ”1.:!.
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SEGMENT WISE REVENUE, RESULTS, ASSETS AND LIABILITIES FOR THE YEAR ENDED 31st MARCH, 2024

HLE Glascoat Limited
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Tinlakhs
CONSOLIDATED
Quarter Ended Year Ended
Particulars
31-Mar-24 31-Dec-23 31-Mar-23 31-Mar-24 31-Mar-23
AUDITED UNAUDITED AUDITED AUDITED AUDITED
1) Segment Revenue:
a} Filtration, Drying and Other Equipment 11,515.90 9,219.49 11,332.38 37,366.66 34,418.83
b) Glass Lined Equipment 12,768.75 11,605.06 18,185.04 49,675.65 57,907.86
¢) Heat Transfer Equipment 5,946.91 2,922.68 - 8,869.58 =
d) Unallocable Revenue 458.23 175.89 316.76 880.12 875.61
Total 30,689.79 23,923.12 28,834.18 96,792.02 93,202.30
2) Segment Results:
Profit before interest and tax
a) Filtration, Drying and Other Equipment 1,564.72 1,175.25 1,638.39 5,135.20 4,442 80
b) Glass Lined Equipment 426.03 601.91 2,417.96 2,900.09 8,063.98
¢} Heat Transfer Equipment 1,255.18 860.43 » 2,160.27 -
Total 3,245.93 2,637.59 4,056.35 10,185.56 12,506.88
Less : Finance Costs 1,033.74 968.55 8585.32 3.057.97 2,304.61
Less : Other Unallocable Expense net of
Unatlocable (Income) 95.46 844.04 (94.95) 1,265.88 2659.46
Total 2,116.73 824.00 3,255.98 5,867.71 9,932.81
3) Segment Assets:
a) Fittration, Drying and Other Equipment 41,397.09 4282879 32,410.58 41,397.09 32,410.58
b) Glass Lined Equipment 55,949.99 56,996.03 53.181.17 55,849.99 53,181.17
¢) Heat Transfer Equipment 20,948.39 18,200.08 - 20,948.39 -
Unatlocable Assets 1,900.22 3,968.24 3.855.75 1,900.22 3,855.75
Total 1,20,195.69 1,21,993.14 89,447.50 1,20,195.69 89,447.50
4) Segment Liabilities:
a} Fittration, Drying and Other Equipment 7.,367.49 9,018.97 7,390.41 7,367.49 7,390.41
b} Glass Lined Equipment 22,015.62 22,816.50 23,819.76 22,015.62 23,819.76
¢) Heat Transfer Equipment 6,165.69 6,208.62 - 6,165.69 *
Unallocable Liabilities 34,976.54 37,269.73 25,554.44 34,976.54 25,554.44
Total 70,525.34 75,314.22 56,764.61 70,525.34 56,764.61

'Him&nshu Patel 2 lnt
/ mﬁ; u Pate &\ J/(_f;’}//
anaging Director e N
Date: 27th May 2024 Sl /

Place: Silvassa
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CONSOLIDATED BALANCE SHEET AS AT 31st MARCH 2024

Tin Lakhs
= Asat Asat
Parteutars 3istMarch2024  3istMarch2023
I} ASSETS
1) Non-Current Assets
a) Property, plant and equipment 31,467.22 29,902.09
) Right of use assets 3,008.32 1,408.15
¢) Capital work-in-progress 1,943.06 290,53
d) Investment property 13231 137217
e} Goodwill 4,034,869 51.30
) Other intangible assets 15,472.03 326.52
g} Financlal assets;
() Others financial assets 500.17 133.55
h) Deferred tax assets (Net} 11.01 -
i) Non current tax assets (net} 1,395.19 1,200.91
j} Other non-current assets 20467 78.35
2) Current Assets
a) Inventories 31,214.80 26,847.33
b} Financial assets;
(I} Trade receivables 23,718.02 24,279.85
(i) Cashand cash equivalents 3,328.58 268.24
(iii) Bank balances other than cash and cash 121838 138822
equivalents
{iv) Loans 23.91 2358
{v) Others financial assets 27412 963.82
€) Other current assels 2,249.16 2,179.88
TOTAL ASSETS 1,20,195.69 89,447.50
11) EQUITY AND LIABILITIES
1) Equity
a) Equity share capital 1,365.31 1,365.31
b} Otherequity 40,314.83 31,304.32
c) Nan controlling interest 7,990.21 13.26
Total Equity 49,670.35 32,682.89
2) LIABILITIES

i} Non-Current Liabilities
a) Financial liabilities

{1} Borrowings 14,670:75 9,837.24
{it} Lease liabilities 2,367.09 736.76
{iti} Other financial liabilities 1.491.68 2,048.74
b) Other non-current liabilities 8.59 12.49
c) Provisions 2,082.53 1,853.29
d) Deferred tax liabilities (net) 1,173.33 1,602.85

ii} Current Liabilities
a) Financial liabilities
{i) Borrowings 21,576.05 14,872.00
(ii) Lease liabilities 348.01 230.57
{iii} Trade payables
- Outstanding dues of micro enterprises and small

% 1,126.42 126.18
enterprises
- Quistanding dues of -:reditor_s other than micro g.934.38 11.351.96
enterprises and small enterprises
{iv) Other financial liabilities 2,326.29 2,086.58
b} Other current liabilities 12,276.98 10,819.41
) Provisions 1,005.49 91568
d) Income tax liabilities 137275 270.75
Total Liabilities 70,525.34 56,764.61
TOTAL EQUITY AND LIABILITIES 1,20,195.69 89,447.50

, HLE Glascoat Limited é C O,q}\\

& =
. Himanshu Patel J =,
Managing Director /o~

Date: 27th May 2024
Place: Silvassa
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CONSOLIDATED STATEMENT OF CASH FLOW FOR THE YEAR ENDED 31ST MARCH,2024

TinLakhs
Particutars Year ended 31 March 2024 Year ended 31 March 2023
A. CASHFLOW FROM OPERATING ACTIVITIES :
NET PROFIT BEFORE TAX 5,867.71 9,932.81
Adjustment tor:
Depreciation 2,550.72 2,269.88
Finance cost 3.057.97 2,304.61
Foreign currency unrealised {gain) (Net) 545.01 (168.46)
Expected credit loss B8.20 25.03
Provigion for doubitful ad - 11.32
Interest income {91.96) 147.57)
Dividend income - -
Rent income - (37.60)
Deferred income {15.99) (0.82)
Bad debts written off 0.94 0.03
Remeasurements of defined benefit plans {57.72) 234.13
Met gain on sale of investments {26.83) -
Sundry balance/provision written back {126.25) {30.87}
(Gain}/loss on sale & disposal of fixed assets 238.95 6,164.04 (84.14) 4,475.44
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 1203175 14,408.25
Trade receivabies 1,665.11 (8,882.70)
Other current assels 569.70 315.59
Other financial assets {110.82) (261.42)
Loans and advances (0.33) (6.30)
Inventories (1,433.75) (29.22)
Trade payable (1,348.08) {2,264.50)
Provisions 288.07 {317.75)
Other non current financial labitities 78.12 425.03
Other current financial liabilities 28.72 -
Other liabilities 171.65 {90.60) 388.44 {10,632.83)
CASH GENERATED FROM OPERATIONS 11,941.15 3,775.42
Direct taxes paid |2,595.28) {2,287.83)
NET CASH FROM OPERATING ACTIVITIES 9,345.87 487.59
B. CASHFLOW FROM INVESTING ACTIVITIES

Purchase of PPE including capital work in progress and capital (5,436.66) {4,845.29)

advance

Proceeds from sale of property, plant and eguipment 243 717.54

Increase in Fixed deposits with banks BE2.65 45.75

Sales of ivestments (Net) 26.83 -

Interest income 77.84 41.22

Dividend income = 5

NET CASH USED IN INVESTING ACTIVITIES (4,466.81) (4,041.78)
€. CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from warking capital facilities {Net) 4,838.18 5,695.03

Proceeds from long-tefm borrowings 9,304.85 514.26

Repayment of nter-corporate loan {Net) - (150.00)

Proceeds from Issue of share capital/share warrants 668.14 -

Repayments of term loans {4,456.93) {2,194.53)

Redemplion of preference share (747.74) (747.74)

Net movement in capital/equity {8,541.62) 729,23

Interest paid (2,124.50} (1,840.52)

Dividend paid (750.92) (681.86)

Contribution by Non controiling interest {9.29) 5.58

MNET CASH FROM FINANCING ACTIVITIES {1,820.25) 1,329.45

NET INCREASE / (DECREASE) IN CASH AND CASH EQUIVALENTS 3,058.81 {2,224.74)

CASH AND CASH EQUIVALENTS AT THE BEGINNING OF YEAR 268.24 2,492.98

CASH AND CASH EQUIVALENTS AT THE BEGINNING OF YEAR i85 .

ON THE ACQUISITION OF SUBSIDIARY

CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR 3,328.58 268.24

or, HLE Glascoat Limited

- Hifaanshu Patel
Managing Director
Date: 27th May 2024
Place: Silvassa
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STATEMENT OF STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED ON 31st DECEMBER, 2024

X in lakhs (except EPS)

STANDALONE
SN Pardicdl Quarter Ended Nine Months Ended Year Ended
A m—— 31-Dec-24 30-Sep-24 31-Dec-23 31-Dec-24 31 Dec-23 31-Mar-24
UNAUDITED UNAUDITED UNAUDITED UNAUDITED UNAUDITED AUDITED
I Revenue from operations 13,037.76 11,447.95 14,182.49 35,612.07 42,511.13 59,070.85
Il |Other income 93.04 94.39 1,164.79 1,062.21 1,443.37 1,514.34
Il |Total Income (I + 11) 13,130.80 11,542.34 15,347.28 36,674.28 43,954.50 60,585.19
IV |Expenses:
(a) Cost of materials consumed 9,694.73 7,010.93 6,927.81 22,971.98 26,265.89 34,078.32
(R Changes ininvnitarias of finlshad guiods (2,846.21) (1,401.36) 328.40 (4,377.65) (4,047.62) (2,153.21)
and work-in-progress
(c) Power and Fuel 564.73 500.60 581.91 1,542.84 1,846.26 2,377.91
(d) Labour Charges 1,245.23 1,257.06 1,471.41 3,663.18 4,118.07 5,462.17
(e) Employee benefits expense 1,446.52 1,504.42 1,413.04 4,358.14 4,122.64 5,507.37
(f) Finance costs 704.24 712.54 B828.63 2,203.92 1,798.13 2,663.73
(g) Depreciation and amortisation expense 369.57 366.96 357.28 1,096.69 1,046.10 1,397.36
(h) Other expenses 1,775.89 1,510.10 2,250.40 4,845.43 5,528.99 7,584.62
Total expenses 12,954.70 11,461.25 14,158.88 36,304.53 40,678.46 56,918.27
V | Profit before exceptional and extraordinary items 176.10 81.09 1,188.40 369.75 3,276.04 3,666.92
and tax (Il - V)
VIl |Exceptional items z 343.82 - 530.97 530.97
VIl |Profit before extraordinary items and tax (V - Vi) 176.10 81.09 844.58 369.75 2,745.07 3,135.95
VIl |Extraordinary items - - = = - 5
IX [Profit before tax (VII - VIII) 176.10 81.09 844,58 368.75 2,745.07 3,135.95
X |Tax expense:
(a) Current tax - - 96.38 - 566.61 782.42
(b) Deferred tax 45.24 75.78 (194.59) 90.43 (148.65) (310.31)
Xl |Profit for the period (IX - X) 130.86 5.31 942.79 279.32 2,327.11 2,663.84
XIl  |Profit Before Tax for th jod f Continui
e ) e RO S SARDARSE 176.10 81.09 878.76 369.75 3,020.69 357,83
Operations
Xl |Tax Expense / (credit) of Continuing Operations 45.24 75.78 (98.21) 90.43 417.96 i1
Xiv |Profit for th iod f tinuing O ti
PR b UG Periid: o COnmuE Opocdionms 130.86 5.31 976.97 279.32 2,602.73 3,025.72
(X1 - X1m)
XV |Loss Bef Tax for thi f Di ti
ss Before Tax for the period from Discontinued i (34.18) i (275.62) (361.88)
Operations
XVI |Tax expense of Discontinued Operations - - - -
XVII |Loss for the period from Discontinued Operations
0V - XVI) . - (34.18) = (275.62) (361.88)
XV |Profit for the Period (XIV + XVII) 130.86 5.31 942.79 279.32 2,327.11 2,663.84
XIX [Other Comprehensive income
(a) Items that will not be reclassified to the
Statement of Profit and Loss
(i) Remeasurements of Defined benefit plans (3.63) (3.63) 0.22 (10.89) 0.66 (43.34)
(ii) Income tax relating to items that will not be
reclassified to the Statement of Profit and Loss ) ) (@.08) ) L 10.51
XX |Total Comprehensive income for the period 127.23 1.68 942.95 268.43 2,327.60 2,631.41
XXI |Paid i | f -
e:ch;‘ Pty shire ol (Face value of X 2 1,365.31 1,365.31 1,365.31 1,365.31 1,365.31 1,365.31
XXl |Other Equity - - 33,407.68
XXl |Earnings per equity share (EPS): (X Per share)
a. From Continuing Operations | [ |
Basic /e \ N\ 0.19 0.01 1.43 0.41 3.81 4.43
Diluted ¥ X - 0.19 0.01 1.43 0.41 3.81 4.43
b. From Discontinued Operalioi;'i ) -
Basic ! {7 (0.05) - (0.40) (0.53)
Diluted \\'3{;, _/C 3 (0.05) 5 (0.40) (0.53)
Anand Works (Regd Office): - ;,_ aroli Works: Silvassa Works:

H-108, GIDC, Vitthal Udyognagar,
Anand - 388 121, Gujarat, India.
Phone:+91 2692 236842 to 45

A-6, Maroli Udyognagar, At Post: Maroli
Bazar, Navsari - 396 436, Gujarat, India.
Phone:+g12637270150t059
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STATEMENT OF STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED ON 31st DECEMBER, 2024

NOTES:

1) The above standalone financial results have been reviewed by the Audit Committee and taken on record by the Board of Directors
at their Meeting held on 10th February, 2025, . These financial results have been prepared in accordance with the recognition and
measurement principles laid down in the Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013
read with the rules thereunder and in terms of the SEBI Circular dated 5th July, 2016.

2) The statutory auditors of the Company have carried out a limited review of the above standalone financial results for the quarter
and nine months ended 31st December, 2024 and have issued an unqualified review report.

3) As per Ind AS-108 "Operating Segments" issued by the Institute of Chartered Accountants of India, if financial results
contains standalone financial results and consolidated financial results, no separate disclosure on segment information is

required to be given in the standalone financial results. Accordingly, segment information has been disclosed in the
Consolidated Financial Results of the Company.

4) Previous period figures have been re-grouped/re-classified, wherever necessary.

For, HLE coat Limited

Mr. Highanshu K. Patel
Managing Director

Date: 10th February, 2025
Place: Maroli

Anand Works (Regd Office): Maroli Works: Silvassa Works:

H-106, GIDC, Vitthal Udyognagar, A-6, Maroli Udyognagar, At Post: Maroli Survey No. 183/P1, Zaroli Road, Village; Naroli,
Anand - 388 121, Gujarat, India. Bazar, Navsari - 396 436, Gujarat, India. Silvassa, Dadra & Nagar Haveli - 396 230, India.
Phone: +g1 2692 236842t0 45 Phone: +912637270150t0 50 Phone:+g19825115813 / +0198251 25053
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LIMITED REVIEW REPORT ON UNAUDITED STANDALONE FINANCIAL RESULTS OF HLE
GLASCOAT LTD FOR THE QUARTER AND NINE MONTHS ENDED 31t DECEMBER 2024.

To
The Board of Directors,
HLE GLASCOAT LTD.

L. We have reviewed the accompanying Statement of unaudited standalone financial results (“the
Statement”) of HLE Glascoat Ltd (“the Company”) for the quarter and nine months ended 315t December
2024, attached herewith, being submitted by the Company pursuant to the requirements of Regulation 33
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended.

2

This Statement which is the responsibility of the Company’s Management and approved by the Board of
Directors, has been prepared in accordance with the recognition and measurement principles laid down in
the Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34”), prescribed under Section
133 of the Companies Act, 2013 read with relevant rules issued thereunder and other accounting principles
generally accepted in India and in compliance with the Regulation 33 of the Listing Regulations. Our
responsibility is to issue a report on the Statement based on our review.

3. 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 Entity”, issued by the
Institute of Chartered Accountants of India. This Standard requires that we plan and perform the review
to obtain moderate assurance as to whether the financial results are free of material misstatement. A review
of interim financial information consists of making enquiries, primarily of persons responsible for financial
and accounting matters and applying analytical and other review procedures. A review is substantially
less in scope than an audit conducted in accordance with Standards on Auditing and consequently does
not enable us to obtain assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe that
the accompanying Statement prepared in accordance with applicable accounting standards, as notified
under the Companies (Indian Accounting Standards) Rules, 2015 as specified in Section 133 of the
Companies Act, 2013, read with relevant rules issued thereunder and other recognized accounting practices
and policies has not disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, including the manner
in which it is to be disclosed, or that it contains any material misstatement.

For M M Nissim & Co LLP
Chartered Accountants
(Reg. No. 107122W/W100672)

Hiren P Muni 107122wW /
Partner

Mem. No. 142067
Place: Maroli
UDIN:- 251420671 BMAALE 14 3¢,
Date : 10t February, 2025.

W100672

Page 1 of 1

164 /240



HLE Glascoat Limited

H LE @ Glascoat CIN: l_‘zsiooGJ1991PLC016173

Website; www.hleglascoat.com
STATEMENT OF CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED ON 31st DECEMBER, 2024

% in lakhs (except EPS)

CONSOLIDATED

Quarter Ended Nine Months Ended Year Ended
S. No. Particulars 31-Dec-24 30-Sep-24 31-Dec-23 31-Dec-24 31-Dec-23 31-Mar-24
UNAUDITED | UNAUDITED | UNAUDITED | UNAUDITED | UNAUDITED AUDITED
| Revenue from operations 23,102.89 23,577.87 23,923.12 69,387.96 66,108.78 96,792.02
Il |Other income 193.30 138.77 402.92 510.45 685.29 881.62
1 |Total Income (1 + 1) 23,296.19 23,716.64 24,326.04 69,898.41 66,794.07 97,673.64
IV |Expenses:
(a) Cost of materials consumed 13,265.26 10,985.43 10,915.92 34,460.24 33,996.48 45,424.83
{b) Changes in inventories of finished goods and work-in-progress (3,691.79) (1,521.41) (683.16) (5,596.23) (5,500.46) (1,318.24)
(c) Power and Fuel 1,177.47 980.57 1,172.66 3,220.20 3,543.99 4,743.43
(d) Labour Charges 1,602.47 1,787.98 1,748.77 4,972.14 4,741.88 6,516.35
(e) Employee benefits expense 4,705.53 4,742.40 4,576.87 14,431.56 12,745.52 17,747.90
{f} Finance costs 878.29 865.23 969.55 2,687.71 2,024.23 3,057.97
(g) Depreciation and amortisation expense 738.20 730.30 733.24 2,194.56 1,936.15 2,631.06
(h) Other expenses 3,480.12 3,192.91 3,724.37 9,741.63 9,024.33 12,471.66
Total expenses 22,155.55 21,763.41 23,158.22 66,111.81 62,512.12 91,274.96
V  |Profit before exceptional and extraordinary items and tax (lli - IV) 1,140.64 1,953.23 1,167.82 3,786.60 4,281.95 6,398.68
VI |Exceptional items = = 343.82 - 530.97 530.97
VIl |Profit before extraordinary items and tax (V- Vi) 1,140.64 1,953.23 824.00 3,786.60 3,750.98 5,867.71
Vill |Extraordinary items - = - + -
IX |Profit before tax (VII - VIll) 1,140.64 1,953.23 824.00 3,786.60 3,750.98 5,867.71
X |Tax expense:
{a) Current tax 256.09 541.51 421.24 1,134.13 1,403.85 2,188.89
(b} Provision of earlier year 2217 100.85 - 123.02 - 1135
(c) Deferred tax (165.80) (131.27) (194.66) (482.89) (261.53) (421.29)
X1 |Profit for the period (IX - X) 1,028.18 1,442.14 597.42 3,012.34 2,608.62 4,088.86
Xil | Profit Before Tax for the period from Continuing Operations 1,140.64 1,953.23 858.18 3,786.60 4,026.60 6,229.59
XllI | Tax Expense of Continuing Operations 112.46 511.09 226.58 774.26 1,142.36 1,778.85
XIV |Profit for the period from Continuing Operations (XII - XIil) 1,028.18 1,442.14 631.60 3,012.34 2,884.24 4,450.74
XV |Loss Before Tax for the period from Discontinued Operations - (34.18) - (275.62) (361.88)
XVl |Tax expense of Discontinued Operations - - - - E -
XVIl |Loss for the period from Discontinued Operations (XV - XV1) - - (34.18) - (275.62) (361.88)
XVl [Profit for the Period (XIV + XV11) 1,028.18 1,442.14 597.42 3,012.34 2,608.62 4,088.86

XIX |Other Comprehensive income

(a) Items that will not be reclassified to the Consolidated
Statement of Profit and Loss

(i) Remeasurements of Defined benefit plans (18.34) (18.35) 70.41 (54.90) 209.63 (86.50)
(i} Income tax relating to items that will not be reclassified to the

D 2.37 2.38 (22.20) 7.08 (65.98) 22.68
Consolidated Statement of Profit and Loss
(b) Items that will be reclassified to the Consclidated Statement of
Profit and Loss
(i) Exchange d|fferencle in translating the financial (787.31) 781.40 493.79 (186.48) 407.98 102.21
statements of foreign components
(i) Income tax relating to items that will be reclassified to the . . i i R .
Consolidated Statement of Profit and Loss
XX |Total Comprehensive income for the period (XVIII+XIX) 224.90 2,207.57 1,139.42 2,778.04 3,160.25 4,127.25
XXI(A) | Profit attributable to:
Owners of the company 849.40 1,268.91 300.05 2,458.68 2,232.37 2,968.71
Non-controlling interest 178.78 173.23 297.37 553.66 376.25 1,120.15
XXI(B) |Other comprehensive income attributable to:
Owners of the company (798.64) 770.06 542.00 (220.39) 551.63 52.27
Non-controlling interest (4.64) (4.63) - (13.91) - (13.88)
XXI(C) |Total comprehensive income for the year attributable to:
Owners of the company 50.76 2,038.97 842.05 2,238.29 2,784.00 3,020.98
Non-controlling interest 174.14 168.60 297.37 539.75 376.25 1,106.27
XXIl |Paid up equity share capital (Face value of 2 2 /- each) 1,365.31 1,365.31 1,365.31 1,365.31 1,365.31 1,365.31
XXII |Other Equity = = . = - 40,314.83
XXIV |Earnings per equity share (EPS): (X Per share)
a. From Continuing Operations
Basic / - 151 211 0.93 4.41 4.23 6.52
Diluted \\ 151 211 0.93 441 423 652
/ \. f f\\

b. From Discontinued Operations v
Basic ; 4 - - (0.05) - (0.40) (0.53)
Diluted - - (0.05) - (0.40) (0.53)
,?- z‘f

\f s{/h‘//

Anand Works (Regd Office): | Maroti werks: Silvassa Works:

H-106, GIDC, Vitthal Udyognagar, E A 6 Maroli Udyognagar, At Post: Maroli Survey No. 183/P1, Zaroli Road, Village: Naroli,
Anand - 388 121, Gujarat, India. Bazar, Navsari - 396 436, Gujarat, India. Silvassa, Dadra & Nagar Haveli - 396 230, India.
Phone:+g12692 2368420 45 Phone:+g12637 270150t0 59 Phone: +919825115813 / +0108251 25953
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HLE Glascoat Limited

H LE @Glascoat CIN: L26100GJ1991PLC016173

Website: www.hleglascoat.com

STATEMENT OF CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED ON 31st DECEMBER, 2024

NOTES:

1) The above consolidated financial results have been reviewed by the Audit Committee and taken on record by the Board of Directors at their
Meeting held on 10th February, 2025. These financial results have been prepared in accordance with the recognition and measurement
principles laid down in the Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013 read with the rules
thereunder and in terms of the SEBI Circular dated 5th July, 2016.

2) The statutory auditors of the Company have carried out a limited review of the above consolidated financial results for the quarter and nine
months ended 31st December, 2024 and have issued an unqualified review report.

3) The consolidated financial results for the quarter and nine months ended 31st December, 2024, includes the financial results of Kinam
Engineering Industries, Kinam Engineering Industries Private Limited, Kinam Enterprise Private Limited and Kinam Process Equipment Private
Limited. The financial results for the quarter and nine months ended 31st December, 2024 are not comparable with the financial results for
the quarter and nine months ended 31st December, 2023 to that extent.

4) The Consolidated Statement includes the results of the following subsidiaries:
a) Thaletec GmbH
b) Thaletec USA Inc.
¢) Kinam Engineering Industries
d) Kinam Engineering Industries Private Limited
e) Kinam Enterprise Private Limited
f) Kinam Process Equipment Private Limited
g) Thaletec (Formerly known as HL Equipments )

5) Previous period figures have been re-grouped/re-classified, wherever necessary.

lascoat Limited

% Himanshu K. Patel
naging Director

Date: 10th February, 2025
Place: Maroli

Anand Works (Regd Office): Maroli Works: Silvassa Works:

H-106. GIDC, Vitthal Udyognagar, A-B, Maroli Udyognagar, At Post: Maroli Survey No. 183/P1, Zaroli Road, Village: Naroli,
Anand - 388 121, Gujarat, India. Bazar, Navsari - 396 436, Gujarat, India. Silvassa, Dadra & Nagar Haveli - 396 230, India.
Phone:+g12602236842t0 45 Phone: +g12637 270150t0 59 Phone: +919825115813 / +91 9825125053
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HLE Glascoat Limited

CIN: L26100GJ1g91PLC016173
Website: www.hleglascoat.com

SEGMENTWISE REVENUE, RESULTS, ASSETS AND LIABILITIES FOR THE QUARTER AND NINE MONTHS ENDED ON 31st

H-106, GIDC, Vitthal Udyognagar,
Anand - 388 121, Gujarat, India.
Phone:+912692 2368421045

A-6, Maroli Udyognagar, At Post: Maroli
Bazar, Navsari - 396 436, Gujarat, India.
Phone:+912637270150t0 59
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DECEMBER, 2024
X in lakhs
CONSOLIDATED
. Quarter Ended Nine Months Ended Year Ended
Particulars
31-Dec-24 30-Sep-24 31-Dec-23 31-Dec-24 31-Dec-23 31-Mar-24
UNAUDITED UNAUDITED UNAUDITED UNAUDITED UNAUDITED AUDITED
1) Segment Revenue:
a) Filtration, Drying and Other Equipment 7,111.06 6,495.48 9,219.49 20,488.36 25,850.76 37,366.66
b) Glass Lined Equipment 13,669.43 14,4359.93 11,605.06 41,426.74 36,906.90 49,675.65
c) Heat Transfer Equipment 2,232.85 2,473.60 2,922.68 6,815.89 2,929.23 8,869.59
d) Unallocable Revenue 89.55 168.86 175.89 656.97 421.89 880.12
Total 23,102.89 23,577.87 23,923.12 69,387.96 66,108.78 96,792.02
2) Segment Results:
Profit before interest and tax
a) Filtration, Drying and Other Equipment 821.08 699.41 1,175.25 2,447.82 3,572.60 5,135.20
b) Glass Lined Equipment 1,000.92 1,936.89 601.91 3,536.10 2,474.06 2,900.09
¢) Heat Transfer Equipment 231.15 255.42 860.43 687.06 860.43 2,160.27
Total 2,053.19 2,891.72 2,637.59 6,670.98 6,907.09 10,195.56
Less : Finance Costs 878.29 865.23 969.55 2,687.71 2,024.23 3,057.97
: Other Unall leE di t off
Lesss O er_ stallucable Expendiure net 34.26 73.26 844.04 196.67 1,131.88 1,269.88
Unallocable income
Total 1,140.64 1,953.23 824.00 3,786.60 3,750.98 5,867.71
3) Segment Assets:
a) Filtration, Drying and Other Equipment 34,402.15 30,467.71 42,828.79 34,402.15 42,828.79 33,165.00
b) Glass Lined Equipment 55,917.76 56,134.60 56,996.03 55,917.76 56,996.03 55,949.99
c) Heat Transfer Equipment 35,655.48 29,684.79 18,200.08 35,655.48 18,200.08 29,180.48
Unallocable Assets 2,272.26 2,148.96 3,968.24 2,272.26 3,968.24 1,900.22
Total 1,28,247.65 1,18,436.06 1,21,993.14 1,28,247.65 1,21,993.14 1,20,195.69
4) Segment Liabilities:
a) Filtration, Drying and Other Equipment 13,141.05 7,541.84 9,018.97 13,141.05 9,018.97 7,367.49
b) Glass Lined Equipment 19,843.49 20,891.06 22,816.90 19,843.49 22,816.90 22,015.62
c) Heat Transfer Equipment 11,798.67 6,118.99 6,208.62 11,798.67 6,208.62 6,165.69
Unallocable Liabilities 31,761.02 32,410.90 37,265.73 31,761.02 37,269.73 34,976.54
Total 76,544.23 66,962.79 75,314.22 76,544.23 75,314.22 70,525.34
Fi coat Limited
L/
—
Mrf Himanshu K. Patel
Managing Director
Date: 10th February, 2025
Place: Maroli
Anand Works (Regd Office): Maroli Works: Silvassa Works:

Survey No, 183/P1, Zaroli Road, Village: Naroli,
Silvassa, Dadra & Nagar Haveli- 396 230, India.
Phone:+919825115813 / +91 9825125953
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Tel. : 491 22 2496 9900
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LIMITED REVIEW REPORT ON UNAUDITED CONSOLIDATED FINANCIAL RESULTS OF
HLE GLASCOAT LTD FOR THE QUARTER AND NINE MONTHS ENDED 31t DECEMBER
2024

Independent Auditor’s Review Report

To,
The Board of Directors,
HLE Glascoat Limited

1. Wehave reviewed the accompanying Statement of Unaudited Consolidated Financial Results of HLE
Glascoat Limited (hereinafter referred to as “the Holding Company”) and its subsidiaries (the
Holding Company and its subsidiaries together referred to as “the Group”), for the quarter and nine
month ended 315t December 2024 (“the Statement”), being submitted by the Holding Company
pursuant to the requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended (“Listing Regulations”).

2. This Statement is the responsibility of the Holding Company’s Management and is approved by the
Holding Company’s Board of Directors. The statement, as it relates to the quarter and nine months
ended 31t December 2024, has been compiled from the related Consolidated Financial Statements
prepared in accordance with Indian Accounting Standard 34 “Interim Financial Reporting”
prescribed under Section 133 of the Companies Act, 2013 read with relevant Rules issued there under
and other accounting principles generally accepted in India and in compliance with the Regulation
33 of the Listing Regulations. Our responsibility is to issue a report on the statement based on our
review.

(#%)

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 Entity”,
issued by the Institute of Chartered Accountants of India. This Standard requires that we plan and
perform the review to obtain moderate assurance as to whether the financial results are free of
material misstatement. A review of interim financial information consists of making enquiries,
primarily of persons responsible for financial and accounting matters and applying analytical and
other review procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing and consequently does not enable us to obtain assurance that
we would become aware of all significant matters that might be identified in an audit. Accordingly,
we do not express an audit opinion.

We also performed procedures in accordance with the Circular issued by the Securities and Exchange
Board of India under Regulation 33(8) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended, to the extent applicable.

i 1:22:\‘&\“4‘;*
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4. The statement includes the results of the following entities:

Sr. No. Name of the Entity Country of Relationship
Incorporation
1L HLE Glascoat Limited India Parent
2. Thaletec (Partnership Firm - Previously | India Subsidiary
known as HL Equipments)
3. Thaletec GmbH Germany Wholly Owned
Subsidiary
4. Thaletec USA Inc. USA Step-Down Subsidiary
5. Kinam Engineering Industries | India Subsidiary  from 26t
(Partnership Firm) September 2023 to 11t
November 2024 (date of
Dissolution)
6. Kinam Engineering Industries Pvt. Ltd. | India Subsidiary w.ef. 1st
January 2024
7. Kinam Enterprise Pvt. Ltd India Subsidiary ~w.ef.  1¢
October 2023
8. Kinam Process Equipment Pvt. Ltd India Step-Down  Subsidiary
w.e.f. 1st October 2023

5. The Statement includes the financial results and other financial information of five subsidiaries whose

financial results have been reviewed by us.

The statement includes the interim financial results and other financial information of one foreign
subsidiary and its step-down subsidiary whose interim financial results reflect Group's share of total
revenue of Rs. 7,937.85 lakh and Rs. 27,257.26 lakh, total comprehensive income of Rs.599.32 lakh and
Rs. 2,837.25 lakh respectively for the quarter and nine months ended 31t December 2024, as
considered in the consolidated financial results.

The financial information of the foreign subsidiary have been prepared in accordance with accounting
principles generally accepted in its country which have been reviewed by local auditors under
generally accepted accounting standards applicable in its country. The Parent Company’s
management has converted the financial information from accounting principles generally accepted
in their respective country to accounting principles generally accepted in India.

The financial information of the step-down subsidiary have been prepared in accordance with
accounting principles generally accepted in its country which have been reviewed by the Parent
company’s management under generally accepted accounting standards applicable. The Parent
Company’s management has converted the financial information from accounting principles
generally accepted in its country to accounting principles generally accepted in India. According to
the information and explanations given to us by the Management, these financial results of the step-
down subsidiary are not material to the Group.

We have reviewed these conversion adjustments made by the Parent company’s management. Our
conclusion on the Statement is not modified in respect of these matters.

Page 2 of 3
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6. Based on our review conducted as stated in paragraph 3 above , nothing has come to our attention
that causes us to believe that the accompanying statement, prepared in accordance with applicable
Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013, read with
relevant rules issued thereunder and other accounting practices and principles generally accepted in
India, has not disclosed the information required to be disclosed in terms of Regulation 33 of the
Listing Regulations, including the manner in which it is to be disclosed, or that it contains any material

misstatement.

For M M NISSIM & CO LLP

Chartered Accountants
(Firm Regn. No. 107122W/W100672)

Hiren P Muni
Partner

Mem. No.: 142067
Place: Maroli
UDIN: 25 1420678MmnlAeg @34y
Date: 10t February 2025

Page 3 of 3
170/ 240




M M NISSIM & CO LLP Regd. Office : Barodawala Mansion,

CHARTERED ACCOUNTANTS B-Wing, 3rd Floor,
81, Dr. Annie Besant Road,

Worli, Mumbai - 400 018.

Tel. 1 +91 22 2496 9900
Fax : +91 22 2496 9995
LLPIN : AAT - 7548

Website : WWw.mmpnissim.com

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF KINAM ENTERPRISE
PRIVATE LIMITED

Report on the Audit of the Standalone Financial Statements

1. Opinion
We have audited the Separate financial statements (also known as Standalone Financial
Statements) of Kinam Enterprise Private Limited (“the Company”), which comprise the
Balance Sheet as at 31st March 2024, the Statement of Profit and Loss (including Other
Comprehensive Income), Statement of Changes in Equity and Statement of Cash Flows for the
period ended on that date, and a summary of material accounting policies and other

explanatory information.

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid Standalone 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 Indian Accounting Standards (Ind AS) prescribed under Section 133 of
the Act read with Companies (Indian Accounting Standards) Rules, 2015, as amended and
other accounting principles generally accepted in India, of the state of affairs (financial
position) of the Company as at 31st March 2024, and its loss (financial performance including
Other Comprehensive Income), the Changes in Equity and its Cash Flows for the period ended
on that date.

2. Basis for Opinion
We conducted our audit of the Standalone 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
Standalone 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 independence requirements that are relevant to our audit of the
Standalone Financial Statements 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 ICAI's Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the Standalone Financial

Statements.

3. Information Other than the Standalone Financial Statements and Auditor’s Report

thereon
The Company’s Board of Directors is responsible for the preparation of the other information.

The other information comprises the information included in the Board’s Report including
Annexures to Board’s Report but does not include the Standalone Financial Statements and
our auditor’s report thereon. Our opinion on the Standalone Financial Statements does not
cover the other information and we do not express any form of assurance conclusion thereon.

In connection with our audit of the Standalone Financial Statements, our responsibility is to
read the other information and, in doing so, consider whether the other information is
materially inconsistent with the Standalone Financial Statements or our knowledge obtained
during the course of our audit or otherwise appears to be materially misstated.

Page1of 9
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If, based on the work we have performed, we conclude that there is a material misstatement
of this other information, we are required to report that fact. We have nothing to report in this

regard.

4. Management’s Responsibility for the Standalone 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 Standalone Financial Statements that give a true
and fair view of the financial position, financial performance including other comprehensive
income, Changes in Equity and Cash Flows of the Company in accordance with the Ind AS
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 preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments
and estimates 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 Standalone Financial Statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

In preparing the Standalone Financial Statements, management is responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern 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 to

do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting
process.

5. Auditor’s Responsibility for the audit of the Standalone Financial Statements
Our objectives are to obtain reasonable assurance about whether the Standalone Financial
Statements as a whole are free from material misstatement, whether due to fraud or error, and
to issue 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 misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these Standalone financial

statements.

As part of an audit in accordance with SAs, we exercise professional judgement and maintain

professional scepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the Standalone Financial
Statements, 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, The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

¢ Obtain an understanding of internal financial controls relevant to the audit in order to
design audit procedures that are appropriate in the circumstances. However, as per the
Notification No. GSR 583(E) dated 13th June 2017 issued by Ministry of Corporate Affairs
the relevant Section 143(3)(i) of the Act, is not applicable to the Company.
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e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management.

e 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 to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. 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
Standalone Financial Statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to date of our
auditor’s report. However, future events or conditions may cause the Company to cease to

continue as a going concern.

e FEvaluate the overall presentation, structure and content of the Standalone Financial
Statements, including the disclosures, and whether the Standalone Financial Statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

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 complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

6. Report on Other Legal and Regulatory Requirements
As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the

Central Government in terms of Section 143(11) of the Act, we give in “Annexure A” a
statement on the matters specified in paragraphs 3 and 4 of the Order.

As required by Section 143(3) of the Act, based on our audit, we report that:

a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive
Income, the Statement of Changes in Equity and the Cash Flow Statement dealt with by
this Report are in agreement with the books of account.

d) In our opinion, the aforesaid Standalone Financial Statements comply with the Ind AS
specified under section 133 of the Act.

e) On the basis of the written representations received from the directors as on 31st March,
2024 taken on record by the Board of Directors, none of the directors are disqualified as on
31st March, 2024 from being appointed as a director in terms of Section 164 (2) of the Act.
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f) We are not required to report on adequacy of the Internal Financial Control with respect to
the financial statements of the company and the operating effectiveness of such controls,
vide Notification No. GSR 583(E) dated 13th June 2017 issued by Ministry of Corporate
Affairs.

g) We are not required to report as per the provisions u/s 197(16) of the Act since the company
is a private limited company and the provisions of section 197 are not applicable to the

company.

h) With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion
and to the best of our information and according to the explanations given to us:

i. As per the information and explanations provided to us by the management and based
on our audit, the Company does not have any pending litigations as of the period end;

ii. The Company has no long-term contracts including derivative contracts; and

ili. The Company is not required to transfer amounts to the Investor Education and
Protection Fund.

iv. (a) Asrepresented to us by the managementand to the best of its knowledge and belief,
no funds have been advanced or loaned or invested (either from borrowed funds or
share premium or any other sources or kind of funds) by the Company to or in any
other person(s) or entity(ies), including foreign entities (Intermediaries”), with the
understanding whether recorded in writing or otherwise that the Intermediary shall,
whether, directly or indirectly lend or invest in other persons or entities identified in
any manner whatsoever by or on behalf of the Company (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(b) As represented to us by the management and to the best of its knowledge and belief,
no funds have been received by the Company from any person(s) or entity(ies),
including foreign entities (“Funding Parties”), with the understanding, whether
recorded in writing or otherwise, that the Company shall, whether, directly or
indirectly, lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide
any guarantee, security or the like on behalf of the Ultimate Beneficiaries; and

(c) Based on such audit procedures, we have considered reasonable and appropriate
in the circumstances, nothing has come to our notice that causes us to believe that the
above representations under sub-clause (i) and (ii) of Rule 11(e) as provided under (a)
and (b) above, contain any material misstatement.

v.  The Company has not proposed any dividend in the current period. Therefore, Section
123 of the Companies Act, 2013 is not applicable to the Company.
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vi. Based on our examination which included test checks, the company has used
accounting software viz. Tally ERP9 for maintaining its books of account which has a
inbuilt feature of recording audit trail (edit log) facility and the same has been operated
from 3 January, 2024 for all relevant transactions recorded in the software. Further,
during the course of our audit we did not come across any instance of audit trail feature

being tampered with.

For M M Nissim & Co LLP
Chartered Accountants
Firm Reg.No.107122W / W100672 pe

N Kashinath
Partner
Mem.No.036490
UDIN: 24036490BKGTTB4160
Place: Silvassa

Date: 27th May 2024
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ANNEXURE "A” TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
STANDALONE FINANCIAL STATEMENTS OF KINAM ENTERPRISE PRIVATE LIMITED

(i) (a) The Company does not have any Property, Plant and Equipment and Intangible
Assets and hence reporting under clauses (i)(a),(b),(c) and (d) of the order are not
applicable.

(b) No proceedings have been initiated during the period or are pending against the
Company as at 31st March 2024 for holding any benami property under the Benami
Transaction (Prohibition) Act, 1988, as amended and rules made thereunder.

(i) (a) The Company does not have any Inventory and hence reporting under clauses (ii)(a)
of the order is not applicable.

(b) The Company has not been sanctioned any working capital limits by banks or
financial institutions on the basis of security of current assets during any point of time
of the year. Accordingly, reporting under clause (ii)(b) of the order is not applicable
to the Company.

(i) The Company has made investment in shares of a company. The Company has not
provided any guarantee or security and granted any loans or advances in the nature of
loans, secured or unsecured, to companies, firms, Limited Liability Partnerships or any
other parties during the period.

(a) The Company has not provided any loans or advances in the nature of loans or stood
guarantee or provided security to any other entity during the period and hence
reporting under clauses (iii)(a),(c),(d),(e) and (f) of the order are not applicable.

(b) In our opinion, the investment made in company is, prima facie, not prejudicial to the
company’s interest.

(iv) In our opinion, in respect of investments made ,the Company has complied with the
provisions of Section 186 of the Act.

(v) The Company has not accepted any deposits or amounts which are deemed to be deposits
within the meaning of Sections 73 to 76 of the Act and the Companies (Acceptance of
Deposits) Rules, 2014 as amended. Accordingly, the provisions of clause 3(v) of Para 3 of
the Order are not applicable to the Company.

(vi) The Company is not required to maintain the cost records pursuant to the rules made by
the Central Government for the maintenance of cost records under section 148 (1) of the
Act and hence reporting under clause (vi) of the order is not applicable.

(vii) The Company does not have liability in respect of Service tax, Duty of excise, Sales tax and
Value added tax during the period since effective 1st July 2017, these statutory dues has
been subsumed into GST.

(a) The Company is regular in depositing undisputed statutory dues, including Goods and
Service Tax, Provident Fund, Employees’ State Insurance, Income Tax, duty of customs,
cess and any other statutory dues with appropriate authorities, where applicable. There
are no undisputed amounts payable in respect of such statutory dues which have
remained outstanding as at 31st March, 2024 for a period of more than six months from
the date they became payable.
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(b) According to the records of the Company, there are no statutory dues referred to in
sub-clause (a) above which have not been deposited as on 31st March, 2024 on account

of any dispute.

(viii) There were no transactions relating to previously unrecorded income that were
surrendered or disclosed as income in the tax assessments under the Income Tax Act, 1961

(43 of 1961) during the period.

(ix) (a) The Company has not defaulted in repayment of loans or other borrowings or in the
payment of interest thereon to any lender during the period.

(b) According to the information and explanations given to us and on the basis of our
audit procedures, we report that the Company has not been declared wilful defaulter
by any bank or financial institution or government or any government authority.

(¢) The Company has not availed any term loans during the period and hence reporting
under clause (ix) (c) of the order is not applicable.

(d) According to the information and explanations given to us, and the procedures
performed by us, and on an overall examination of the financial statements of the
Company, funds raised on short-term basis have, prima facie, not been used during
the period for long-term purposes by the Company.

(¢) The Company does not have any subsidiary and hence reporting under clause (ix) (e)
of the order is not applicable.

() The Company does not have any subsidiary and hence reporting under clause (ix) (f)
of the order is not applicable.

(x) (@) The Company has not raised any moneys by way of Initial public offer or further
public offer (Including debt instruments), during the period and hence reporting
under Clause (x) (a) of Para 3 of the Order is not applicable to the Company.

(b) The Company has not made any preferential allotment or private placement of share
or fully convertible debentures (fully, partially or optionally convertible) during the
year and accordingly provisions of clause (x)(b) of Para 3 of the Order are not
applicable to the Company.

(xi) (a) On the basis of our examination and according to the information and explanations
given to us, no fraud by the Company or any material fraud on the Company has
been noticed or reported during the period, nor have we been informed of any such

case by the management.

(b) To the best of our knowledge, no report under sub-section (12) of section 143 of the
Companies Act has been filed in Form ADT-4 as prescribed under rule 13 of
Companies (Audit and Auditors) Rules, 2014 with the Central Government, during

the period.

(c) As represented to us by the management, there are no whistle blower complaints
received by the Company during the period.
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(xii)

(xiii)

(xiv)

(xvi)

The Company is not a Nidhi Company and accordingly provisions of clause (xii) of Para 3
of the order are not applicable to the Company.

On the basis of our examination and according to the information and explanations given
to us, we report that all the transaction with the related parties are in compliance with
Section 188 of the Act, and the details have been disclosed in the Standalone Financial
Statements in Note 11 as required by the applicable Indian Accounting standards.

The company is not required to appoint internal auditor in accordance with Section 138(1)
of the Act and hence reporting under clause (xiv) (a) and (b) of Para 3 of the order are not
applicable to the Company.

According to the information and explanations given to us, in our opinion during the year
the Company has not entered into any non -cash transactions with directors or persons
connected with the directors and hence provisions of Sec 192 of the Companies Act, 2013
are not applicable to the company.

(@) The Company is not required to be registered under section 45-IA of the Reserve Bank
of India Act, 1934 and accordingly, provisions of clause (xvi)(a) of Para 3 of the Order
are not applicable to the Company.

(b) During the period, the Company has not conducted any Non-Banking Financial or
Housing Finance activities and accordingly, provisions of clause (xvi)(b) of Para 3 of
the Order are not applicable to the Company.

() The Company is not a Core Investment Company (CIC) as defined in the Regulations
made by the Reserve Bank of India and accordingly the provisions of clause (xvi)(c) of
Para 3 of the Order is not applicable to the Company.

(d) The group does not have any CIC as a part of the group and accordingly reporting
under clause (xvi)(d) of Para 3 of the Order is not applicable to the Company.

(xvii) The Company has incurred cash losses of Rs. 9.12 lakhs during the period covered by our

audit.

(xviii) There has been no resignation of the statutory auditors of the Company during the period.

(xix)

On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and Management plans and based
on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which causes us to believe that any material uncertainty exists as on the date of
the audit report indicating that Company is not capable of meeting its liabilities existing at
the date of balance sheet as and when they fall due within a period of one year from the
balance sheet date. We, however, state that this is not an assurance as to the future viability
of the Company. We further state that our reporting is based on the facts up to the date of
the audit report and we neither give any guarantee nor any assurance that all liabilities
falling due within a period of one year from the balance sheet date, will get discharged by
the Company as and when they fall due.
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(xx) The Company is not required to spent the amount towards Corporate Social Responsibility
(CSR). Accordingly, reporting under clause (xx) of the Order is not applicable for the
period.

For M M Nissim & Co LLP
Chartered Accountants
Firm Reg.No.107122W / W100672

7
N Kashinath
Partner
Mem.No.036490
UDIN: 24036490BKGTTB4160
Place: Silvassa
Date: 27th May 2024
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341

Standalone Balance Sheet as at March 31, 2024

T in Lakhs
Particulars Note No. March 31:;;;;
I) Assets
1) Non-current assets
a) Financial assets
- Investments 2 668.14
2) Current assets
a) Financial assets
- Cash & cash equivalents 3 0.41
b) Deferred tax assets 4 1.96
Total assets 670.51
II) Equity and liabilities
1) Equity
a) Equity share capital 5 668.14
b) Other equity 6 (9.12)
Total equity 659.02
2) Liabilities
i) Current liabilities
a) Financial liabilities
- Borrowings 0.50
b) Others current liabilities 8 10.99
Total liabilities 11.49
Total equity and liabilities 670.51
1

Material accounting policies

Accompanying notes are an integral part of these financial statements

As per our report of even date attached

For M M Nissim & Co LLP
Chartered Accountants
Firm Reg. No. 107122W/W100672

N. Kashinath
Partner
Membership No. 036490
Silvassa, Dated 27" May, 2024

For and on behalf of the Board

Mehul Mehta
Director
DIN - 10213334

Kirit Mehta
Director
DIN ~10213333

Silvassa, Dated 27 May, 2024
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Kinam Enterprise Private Limited
CIN: U43229GJ2023PTC142341

Standalone Statement of Profit and Loss for the period ended March 31, 2024

2 in Lakhs

Particulars

Note No.

Period ended
March 31, 2024

I} Income
a) Revenue from operations

b) Other income

Total income (a+b)

II) Expenses
a) Cost of materials consumed

b) Changes in inventories of finished goods and work-in-progress

¢) Employee benefits expense
d) Finance costs
e) Depreciation and amortisation expense

f) Other expenses

11.08

Total expenses (a to f)

11.08

ITI) Loss before tax (I-IT)

IV) Tax expenses
a) Current tax
b) Deferred tax

(11.08)

(1.96)

Total tax expenses (a+b)

(1.96)

V) Loss for the period (III-IV)

(9.12)

VI) Other comprehensive income/(loss)

a) [tems that will not be reclassified to the Statement of Profit and Loss
b) Items that will be reclassified to the Statement of Profit and Loss

Total other comprehensive income/(loss) for the period, net of tax (a+b)

VII) Total comprehensive loss for the period (V + VI)

(9.12)

VIII) Earnings per equity share [nominal value of share ¥ 10/- each]

Basic EPS
Diluted EPS

10
10

(0.18)
(0.18)

Material accounting policies

Accompanying notes are an integral part of these financial statements

As per our report of even date attached

For M M Nissim & Co LLP
Chartered Accountants
Firm Reg. No. 107122W/W100672

N. Kashinath
Partner
Membership No. 036490

Silvassa, Dated 27" May, 2024

For and on behalf of the Board

\&M I

Mehul Mehta Kirit Mehta

Director Director
DIN - 10213334 DIN - 10213333

Silvassa, Dated 27 May, 2024
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Kinam Enterprise Private Limited
CIN: U43229GJ2023PTC142341

Standalone Statement of changes in equity for the period ended March 31, 2024

A. Equity share capital

¥ in Lakhs
Share Capital Nos. Amount
Issue of equity shares on incorporation 66,81,360 668.14
Balance as at March 31, 2024 66,81,360 668.14
B. Other equity

Zin Lakhs
Particulars Resew,es piid Slfrplus Total

Retained earnings

Loss during the period (9.12) (9.12)
Other comprehensive income (net of tax) - -
Balance as at March 31, 2024 (9.12) (9.12)

As per our report of even date attached

For M M Nissim & Co LLP
Chartered Accountants

N. Kashinat:

Partner
Membership No. 036490

Silvassa, Dated 27" May, 2024

10;52"2'.”
wwas?z’ o
MUMBAI /&)

For and on behalf of the Board

VN Sy .
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341
Standalone Statement of Cash Flow for the period ended March 31, 2024

Zin Lakhs

y Period ended
Raishare March 31, 2024
Cash flow from operating activities:

Net loss before tax (11.08)
Adjustment for:

Depreciation »
Operating (loss) before working capital changes (11.08)

Other liabilities 10.99
Cash (used in) operations (0.09)

Direct taxes paid -
Net cash (used in) operating activities {0.09)
Cash flow from investing activities

Investment in a company (668.14)
Net cash (used in) investing activities (668.14)
Cash flow from financing activities

Proceeds from issue of equity share capital 668.14

Proceeds from borrowings 0.50
Net cash from financing activities 668.64
Net increase in cash and cash equivalents 041
Cash and cash equivalents at the beginning of period -
Cash and cash equivalents at the end of the period 0.41
Footnotes to Cash Flow Statement:

(i) The above cash flow statement has been prepared under the indirect method.
(i) Reconciliation of financing liabilities:

: Period ended
bl March 31, 2024
Opening balance
Cash flow movement

Cash inflow from current borrowings 0.50
Closing balance 0.50
As per our report of even date attached For and on behalf of the Board

For M M Nissim & Co LLP
Chartered Accountants
Firm Reg. No. 107122W/W100672

MQJ»Q/LSLNJL

N. Kashinath Mehul Mehta Kirit Mehta
Partner Director Director
Membership No. 036490 DIN - 10213334 DIN - 10213333
Silvassa, Dated 27 May, 2024 Silvassa, Dated 27" May, 2024

183 /240




KINAM ENTERPRISE PRIVATE LIMITED
(CIN: U43229G]J2023PTC142341)

Notes to the standalone financial statements as at 315t March, 2024

Note 1 ~Material Accounting Policies under IND AS

A)

B)

ii.

O

Corporate Information

Kinam Enterprise Private Limited (the ‘Company’) was incorporated on 26th June, 2023
under the provisions of the Companies Act, 2013 and is a private limited company
domiciled in India. The registered office of the Company is at 746.3 Parikrama Apartment

A, Luncikui 62437, Navsari Gujarat - 396445,

The principle business activity of the Company inter alia is manufacture of general
engineering products including Heat transfer equipment, Pressure & storage vessels,
Filtration & drying equipments and perform engineering and related technical and

consultancy services.
Basis of preparation of financial statements

Statement of compliance

These separate financial statements (also known as Standalone Financial Statements) have
been prepared in accordance with IND AS as prescribed under Section 133 of the Companies
Act, 2013 read with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 and
subsequent amendments thereto.

Basis of preparation and presentation

The Financial Statement is presented in Indian Rupee (“%”) and all values are rounded off
to Rupees Lakhs unless otherwise stated.

The financial statements of the Company for the period ended 31st March, 2024 were
approved for issue in accordance with a resolution of the directors on 27t May, 2024.

Summary of Material Accounting Policies:

1) Financial assets

Financial assets of the Company comprise investment and cash & cash equivalents.

Initial recognifion and measurement

All financial assets are recognised initially at fair value plus, in the case of financial assets
not recorded at fair value through profit or loss, transaction costs that are attributable to
the acquisition of the financial asset. Transaction costs of financial assets carried at fair
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KINAM ENTERPRISE PRIVATE LIMITED
(CIN: U43229GJ2023PTC142341)

Notes to the standalone financial statements as at 315t March, 2024

Subsequent measurement

For purposes of subsequent measurement financial assets are classified in three
categories:

e Financial assets measured at amortized cost

* Financial assets at fair value through OCI

s Financial assets at fair value through profit or loss

Financial assets measured at amortized cost

Financial assets are measured at amortized cost if the financials asset is held within a
business model whose objective is to hold financial assets in order to collect contractual
cash flows and the contractual terms of the financial asset give rise on specified dates to
cash flows that are solely payments of principal and interest on the principal amount
outstanding. These financials assets are amortized using the effective interest rate (EIR)
method, less impairment. Amortized cost is calculated by taking into account any discount
Or premium on acquisition and fees or costs that are an integral part of the EIR. The EIR
amortization is included in finance income in the statement of profit or loss.

Financial assets at fair value through OCI (FVTOCI)

Financial assets are mandatorily measured at fair value through other comprehensive
income if the financial asset is held within a business model whose objective is achieved
by both collecting contractual cash flows and selling financial assets and the contractual
terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding. At initial
recognition, an irrevocable election is made (on an instrument-by-instrument basis) to
designate investments in equity instruments other than held for trading purpose at
FVTOCI. Fair value changes are recognized in the other comprehensive income (OCI). On
derecognition of the financial asset other than equity instruments, cumulative gain or loss
previously recognized in OCI is reclassified to Profit or Loss.

Financial assets at fair value through profit or loss (FVTPL)

Any financial asset that does not meet the criteria for classification as at amortized cost or
as financial assets at fair value through other comprehensive income, is classified as
financial assets at fair value through profit or loss.

Derecognition

The Company derecognizes a financial asset only when the contractual rights to the cash
flows from the asset expire, or when it transfers the financial asset and substantially all the
risks and rewards of ownership of the asset to another entity.
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KINAM ENTERPRISE PRIVATE LIMITED
(CIN: U43229GJ2023PTC142341)

Notes to the standalone financial statements as at 315t March, 2024

2) Financial Liabilities

D)

The Company’s financial liabilities include loans and borrowings.

Initial recognition and measurement

All financial liabilities at initial recognition are classified as financial liabilities at amortized
cost or financial liabilities at fair value through profit or loss, as appropriate. All financial
liabilities are recognized initially at fair value and, in the case of loans and borrowings and
payables, net of directly attributable transaction costs.

Financial Liabilities classified as Amortised Cost:

All Financial Liabilities other than derivatives are measured at amortised cost at the end
of subsequent accounting periods. Interest expense that is not capitalised as part of costs
of assets is included as Finance costs in Profit or Loss.

Derecognition

A financial liability is derecognized when the obligation under the liability is discharged
/ cancelled / expired. When an existing financial liability is replaced by another from the
same lender on substantially different terms, or the terms of an existing liability are
substantially modified, such an exchange or modification is treated as the de recognition
of the original liability and the recognition of a new liability. The difference in the
respective carrying amounts is recognized in of profit or loss.

Recent Accounting Pronouncements

Ministry of Corporate Affairs (‘MCA’) notifies new standards or amendments to the existing
standards under Companies (Indian Accounting Standards) Rules as issued from time to
time. For the year ended 31st March, 2024, MCA has not notified any new standards or
amendments to the existing standards applicable to the Company.
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341
Notes to the Standalone Financial Statements as at March 31, 2024

Note 2
Investments T in Lakhs
Particilrs Face Number of As at
value | Securities held March 31, 2024
Unquoted - Investment (At FVTPL)
Kinam Process Equipments Private Limited 10 66,81,400 668.14
Total 668.14
Note 3
Cash and cash equivalents (as per cash flow statement) ¥ in Lakhs
. As at
SIS March 31, 2024
Cash on hand -
Balance with banks 0.41
Total 0.41
Note 4
Deferred tax assets 2 in Lakhs
s As at
a—— March 31, 2024
Deferred tax assets 1.96
Total 1.96
Recogni in th
Particulars gSl:;:z:l:;t 0; -
: March 31, 2024
Profit and Loss
Deferred tax assets in relation to:
Business loss 1.96 1.96
1.96 1.96

Total
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Kinam Enterprise Private Limited

CIN: U43229G]J2023PTC142341
Notes to the Standalone Financial Statements as at March 31, 2024

Note 5

Equity share capital T in Lakhs
. As at

Share Capital Number of Share March 31, 2024

Authorised capital

Equity share of ¥ 10/- each 70,00,000 700.00

Issued, subscribed and fully paid-up

66,81,360 equity shares of  10/- each 66,81,360 668.14

Reconciliation of number of equity share outstanding

Issue of equity shares on incorporation 66,81,360 668.14

Qutstanding at the end of the period 66,81,360 668.14

Terms / rights attached to equity shares

The company has only one class of equity shares having par value of ¥ 10/- per share. Each holder
of equity shares is entitled to one vote per share. In the event of liquidation of the company, the
holders of equity shares will be entitled to receive remaining assets of the company, after
distribution of all preferential amounts. The distribution will be in proportion to the number of

equity shares held by the shareholders.

The details of shareholder holding more than 5% shares as at March 31, 2024 are as follows:

As at March 31, 2024
Shareholder N -
srenolder Nate Number of Share % holding
Kirit N Mehta 33,23,977 49.75%
Mehul K Mehta 33,23,976 49.75%
The details of the shares held by promoters as at March 31, 2024 are as follows:
As at March 31, 2024
hol
e ke Number of Share % holding
Kirit N Mehta 33,23,977 49.75%
Mehul K Mehta 33,23,976 49.75%
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Kinam Enterprise Private Limited

CIN: U43229G]J2023PTC142341
Notes to the Standalone Financial Statements as at March 31, 2024

Note 6

Other equity T in Lakhs
y As at

Particulais March 31, 2024

Retained earnings (9.12)

Total other equity (9.12)

The movement in other equity:

(i) Retained earnings

Add: Loss for the period (9.12)

Balance at the end of the period (9.12)

Nature and purpose of each component of equity

{i) Retained earnings

Accumulated balance of total comprehensive income for the period

Note 7

Borrowings (Current) ¥ in Lakhs
" As at

gl March 31, 2024

Loan from a Director (refer footnote) 0.50

Total 0.50

Footnote:

The loan taken from a director is interest free and is repayable on demand.

Note 8

Current Liabilities ¥ in Lakhs
; As at

i i March 31, 2024

Liabilities for expenses 10.99

10.99
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341
Notes to the Standalone Financial Statements for the period ended March 31, 2024

Note 9

Other Expenses T in Lakhs
. Period ended
FETHG March 31, 2024
Legal and Professional Fees 10.83
Audit fees 0.25
Tofal 11.08
Note 10
Earnings per share T in Lakhs
. Period ended
Fartulars March 31, 2024
Loss after tax
Loss for the period {9.12)
Weighted average number of equity shares for the purpose of calculation of .
earnings per share oLLAD
Earnings per equity share
Basic EPS (0.18)
Diluted EPS (0.18)
Note 11
Related party disclosures

The disclosure for related parties as per Ind AS-24, notified under section 133 of the Companies Act
2013 (the Act) read with Companies (Indian Accounting Standards) Rules 2015 (as amended from

time to time) are as follows:

Names of related parties and description of relationship:

Key Management Personnel (KMP) Mr. Mehul K. Mehta (Director)
Mr. Kirit N. Mehta (Director)

Mr. Harsh H. Patel (Director)

HLE Glascoat Limited
Kinam Process Equipments Private Limited
Kinam Engineering Industries Private Limited

Entities in which KMPs are interested, with
whom the Company has transactions

190/ 240




Kinam Enterprise Private Limited

CIN: U43229G]J2023PTC142341
Notes to the Standalone Financial Statements for the period ended March 31, 2024

Transactions with related parties (excluding reimbursements)

Payable/
Transactions (Receivable) /
Nature of Transactions Closing Balances
Period ended As at
March 31, 2024 31st March 2024
I. Key management personnel :
Loan 0.50 0.50
Equity share subscribed 664.80 664.80
II. Entities in which KMPs are interested, with
whom the Company has transactions:
Business support expenses 10.74 10.74
Equity share subscribed 3.34 3.34
Investment in Kinam Process Equipments 668.14 668.14
Private Limited

Footnotes:
The transactions with related parties are made on terms equivalent to those that prevail in arm’s

length transactions. Outstanding balances other than unsecured loan at the period end are unsecured
and interest free. This assessment is undertaken in each financial year through examining the
financial position of the related party and the market in which the related party operates. No
balances has been written off during the period.

Note 12
ADDITIONAL / EXPLANATORY INFORMATION:

a) Contingent Liabilities not provided for:
N.A.

b) Other statutory information is as follows:
(1) The Company does not have any Benami property nor any proceeding has been initiated or

pending against the Company for holding any Benami property.

(if) The Company does not have any transactions with companies struck off.

(iif) The Company does not have any charges or satisfaction which is yet to be registered with ROC
beyond the statutory period.

(iv) The Company has not traded or invested in Crypto currency or Virtual Currency during the
period.
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341
Notes to the Standalone Financial Statements for the period ended March 31, 2024

(v) The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies),
including foreign entities (Intermediaries) with the understanding that the Intermediary shail:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

(vi) The Company has not received any fund from any person(s) or entity(ies), including foreign
entities (Funding Party) with the understanding (whether recorded in wntmg or otherwise) that the
Company shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner

whatsoever by or on behalf of the Company (Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries.

(vil) The Company has not recorded any transaction in the books of accounts that has been
surrendered or disclosed as income during the period in the tax assessments under the Income Tax
Act, 1961 such as, search or survey or any other relevant provisions of the Income Tax Act, 1961.

(viii) The Company has not been declared a wilful defaulter by any bank or financial institution or
any of the lenders.

¢) Requirements under Schedule III of The Companies Act, 2013 are disclosed to the extent applicable.

d) Previous year's figures are not given, as this is the first year of the formation of the Company.

S\

As per our report of even date attached For and on behalf of the Beard

For M M Nissim & Co LLP
Chartered Accountants
Firm Reg. No. 107122W/W100672
/—-— —==

N. Kashinath Mehul Mehta Kirit Mehta
Partner Director Director
DIN - 10213334 DIN - 10213333

Membership No. 036490

Silvassa, Dated 27" May, 2024 Silvassa, Dated 27" May, 2024
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Kinam Enterprise Private Limited

CIN: U43229G]J2023PTC142341
Standalone Balance Sheet as at December 31, 2024
Z in Lakhs

Paﬂicuhrs : . “De ¢ 31, 2024
I} Assets
1) Non-cutrent assets
a) Financial assets
- Investments 2 668.14
2) Current assets
a) Financial assets
- Cash & cash equivalents 3 0.51
b) Deferred tax assets 4 1.96
Total assets 670.61
II} Equity and liabilities
1} Equity
a) Equity share capital 5 668.14
b) Other equity 6 (9.62)
Total equity 658.52
2) Liabilities
i) Current liabilities
a) Financial liabilities
- Borrowings @ 1.35
b) Others current liabilities 8 10.74
Total liabilities 12.09
Total equity and liabilities 670.61

For and on behalf of the Board

For KINAM ENTERPRISE PVT. LTD
Director
Mehul Mehta
Managing Director

DIN - 10213334
Silvassa, Dated 20th January, 2024
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341
Standalone Statement of Profit and Loss for the period ended December 31, 2024

T in Lakhs
~ Period ended
Dec 31, 2024
a) Revenue from operations =
b) Other income -
Total income (a+b) -
I} Expenses
a) Cost of materials consumed 2
b} Changes in inventories of finished goods and work-in-progress -
c) Employee benefits expense -
d} Finance costs -
€} Depreciation and amortisation expense =
f) Other expenses 9 0.50
Total expenses (a to f) 0.50
111} Loss before tax (E-I1) {0.50)

1V) Tax expenses
a) Current tax )
b) Deferred tax -

Total tax expenses (a+b) Z

V) Loss for the period (I11I-1V) {0.50)

V1 Other comprehensive income/(loss)
a) Items that will not be reclassified to the Statement of Profit and Loss -
b) ltems that will be reclassified to the Statement of Profit and Loss -

Total other comprehensive income/(loss} for the period, net of lax (a+b) -

VII) Total comprehensive loss for the period (V + VI) (0.50)

VIII) Earnings per equity share [nominal value of share Z 10/- each]
Basic EPS 10 {0.01)
Diluted EPS 10 (0.01)

For and on behalf of the Board

For KINAM ENTERPRISE PVT. LTD
Mehul Mehta - Director
Managing Director

DIN - 10213334
Silvassa, Dated 20th January, 2024
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Kinam Enterprise Private Limited

CIN: U43229G]2023PTC142341
Standalone Statement of Cash Flow for the period ended December 31, 2024

¥ in Lakhs
AR B A Period ended
Patticulars . Dec 31, 2024
Cash flow from operating activities:
Net loss before tax (0.50)
Adjustment for:
Depreciation :
Operating (loss) before working capital changes (0.50)
Other liabilities {0.25)
Cash (used in) operations : (0.75)
Direct taxes paid B
Net cash {used in) operating activities (0.75)
Cash flow from investing activities
Investment in a company -
Net cash (used in) investing activities -
Cash flow from financing activities
Proceeds from issue of equity share capital =
Proceeds from borrowings 0.85
Net cash from financing activities 0.85
Net increase in cash and cash equivalents 0.10
Cash and cash equivalents at the beginning of period 0.41
Cash and cash equivalents at the end of the period 0.51
Footnotes to Cash Flow Statement:
(i) The above cash flow statement has been prepared under the indirect method.
(if) Reconciliation of financing liabilities:
R et - Dec 31,2024
Opening balance
Cash flow movement
Cash inflow from current borrowings 1.35
Closing balance 1.35

For and on behalf of the Board
For KINAM ENTERPRISE PVT. I'TD

Managing Director

DIN - 10213334
Silvassa, Dated 20th January, 2024
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Kinam Enterprise Private Limited
CIN: U43229GJ2023PTC142341

Standalone Statement of changes in equity for the period ended December 31, 2024

A, Equity share capital

¥ in Lakhs
Share 'Capit al : = “““ . NOS & T . —
Issue of equity shares on incorporation 66,81,360 668.14
Balance as at December 31, 2024 66,81,360 668.14
B. Other equity

¥in Lakhs
t’arti;:ulars | Resgr‘.res gnd Sl_lﬂﬂus Total

Retained earnings

Loss during the period (0.50) (0.50)
Other comprehensive income (net of tax) - -
Balance as at December 31, 2024 {0.50) (0.50)

For and on behalf of the Board
For KINAM ENTERPRISE PVT, LTD

Mehul Mehta Direct
Managing Director .

DIN - 10213334
Silvassa, Dated 20th January, 2024
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Kinam Enterprise Private Limited
CIN: U43229GJ2023PTC142341
Notes to the Standalone Financial Statements as at December 31, 2024

Note 2
Investments g in Lakhs
Particulars jaface s Numberof ot
; i : | value | Securities held | . Dec 31,2024
Unquoted - Investment (At FVTPL)
Kinam Process Equipments Private Limited 10 66,81,360 668.14
Total 668.14
Note 3
Cash and cash equivalents {as per cash flow statement) ¥ in Lakhs
" e e e it G o e = ; As at
Pérl}cula;s?_-. T gl = : Dec 31, 2024
Cash on hand -
Balance with banks 0.51
Total 0.51
Note 4
Deferred tax assets Tin Lakhs
‘ = - —_— TR - S TR =
Pa#lcu]ars: = ; s e e et R NI & FY Ky B
Deferred tax assets 1.96
Total 1.96
= . - = ' ngogjlsed in the Aot
Ifar[-l?u]ars. : = 3 ____,Statement-'of ""Dec 31, 2004
e e e e Profit and Loss it
Deferred tax assets in relation to:
Business loss - -
Total - -
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Kinam Enterprise Private Limited
CIN: U43229GJ2023PTC142341
Notes to the Standalone Financial Statements as at December 31, 2024

Note 5

Equity share capital ¥ in Lakhs
g i 0e e Ty i : AS at

Shapetapial S 5L =5 L —h o S Nimbernfifare Dec 31, 2024

Authorised capital

Equity share of ¥ 10/- cach 70,00,000 700.00

Issued, subscribed and fully paid-up

66,81,360 equity shares of ¥ 10/- each 606,81,360 668.14

Reconciliation of number of equity share outstanding

Issue of equity shares on incorporation 66,81,360 668.14

QOutstanding at the end of the period 66,81,360 668.14

Terms / rights attached to equity shares

The company has only one class of equity shares having par value of ¥ 10/ - per share. Each holder
of equity shares is entitled to one vote per share. In the event of liquidation of the company, the
holders of equity shares will be entitled to receive remaining assets of the company, after
distribution of all preferential amounts, The distribution will be in proportion to the number of
equity shares held by the shareholders.

The detalls of shareho]der holding more than 5% shares as at December 31, 2024 are as follows:

----- = = -~ Asat December 31, 2024

Sh h ld N

are 5 BN : Number of Share - % holding
Kirit N Mehta 33,23,977 49.75%
Mehul K Mehta 33,23,976 49.75%

The details of the shares held by jromoters as at December 31, 2024 are as follows:
i ; L ~ Asat December 31,2024

.Shareholder Name

. Number of Share =~

e : " Y% holding -
I(lnt N Mehta : 33,23,977 49,75%
Mehu! K Mehta 33,23,976 49.75%
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Kinam Enterprise Private Limited
CIN: U43229G]J2023PTC142341
Notes to the Standalone Financial Statements as at December 31, 2024

Note 6

Other equity % in Lakhs

e s e __ Dec31,202

Retained earnings (9.62)

Total other equity (9.62)

The movement in other equity:

(i) Retained earnings

Add: Loss for the period (9.62)

Balance at the end of the period (9.62)

Nature and purpose of each component of equity

(i) Retained earnings

Accumulated balance of total comprehensive income for the period

Note 7

Borrowings {Current}) ¥ in Lakhs

Particulars = | j ienet
: e S e e e e e Dec 31, 2024

Loan from a Director (refer footnote} 1.35

Total 1.35

Footnote:

The loan taken from a director is interest free and is repayable on demand.

Note 8

Current Liabilities Tin Lakhs

s : : i ' As at

Part:cgl_ars;- " . Dec 31, 2024

Liabilities for expenses 10.74

Total - 10.74

199 /240



Kinam Enterprise Private Limited
CIN: U43229G]2023PT (142341
Notes to the Standalone Financial Statements for the period ended December 31, 2024

Note 9
Other Expenses ? in Lakhs
Particulars . R e =iy Fgriod “nded
R : el e e ~ Dec31,2024

Bank Charges 0.04

© Audit Fees 0.05
Professional Fees 0.42
Total 0.50
Note 10
Earnings per share Z in Lakhs
i e T ; ' ' B A = 1 . Period ended
Particulars " Dec 31,2024

Toss after tax .
Loss for the period (0.50)
Weighted average number of equity shares for the purpose of calculation of

earnings per share 51,11,423
Earnings per equity share

Basic EPS (0.01)
Diluted EPS (0.01)

Note 11

Related party disclosures

The disclosure for related parties as per Ind AS-24, notified under section 133 of the Companies Act 2013
(the Act} read with Companies (Indian Accounting Standards) Rules 2015 (as amended from time to
time) are as follows:

Names of related parties and description of relationship:
Key Management Personnel (KMP) Mr. Mehul K, Mehta (Director)
Mr. Kirit N. Mehta (Director)

Mr. Harsh H. Patel (Director)

Entities in which KMPs are interested, with whom HLE Glascoat L.imit'ed - e
the Company has transactions Kinam Process Equipments Private Limited

Kinam Engineering Industries Private Limited
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PTC142341
Notes to the Standalone Financial Statements for the period ended December 31, 2024

Transactions with related parties (excluding reimbursements)

AP b SRy il Payable /
~+ Transactions = j{Receivable)/Closing
Nature of Transactions L F Balances
- T Periodended | Asat
ST Dec 31, 2024 | 31st December 2024
I. Key management personnel :
Loan 0.85 1.35
Equity share subscribed - 664.80
II. Entities in which KMPs are interested, with
whom the Company has transactions:
Business support expenses - 10.74
Equity share subscribed - 334
Investment in Kinam Process Equipments - 668.14
Private Limited
Foolnotes:

The transactions with related parties are made on terms equivalent to those that prevail in arm’s length
transactions. Qutstanding balances other than unsecured loan at the period end are unsecured and
interest free. This assessment is undertaken in each financial year through examining the financial
position of the related party and the market in which the related party operates. No balances has been
written off during the period.

Note 12
ADDITI ANAT FORMA

a) Contingent Liabilities not provided for:
N.A,

b) Other statutory information is as follows:
{i) The Company does not have any Benami property nor any proceeding has been initiated or pending
against the Company for holding any Benami property.
(ii) The Company does not have any transactions with companies struck off.
(iti) The Company does not have any charges or satisfaction which is yet to be registered with ROC
beyond the statutory period.

{iv) The Company has not traded or invested in Crypto currency or Virtual Currency during the period.
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Kinam Enterprise Private Limited

CIN: U43229GJ2023PT(C142341
Notes to the Standalone Financial Statements for the period ended December 31, 2024

(v} The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies),
including foreign entities (Intermediaries) with the understanding that the [ntermediary shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

(vi) The Company has not received any fund from any person(s) or entity(ies), including foreign entities
(Funding Party)} with the understanding (whether recorded in writing or otherwise) that the Company
shall:

{a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries.

(vil) The Company has not recorded any transaction in the books of accounts that has been surrendered
or disclosed as income during the period in the tax assessments under the Income Tax Act, 1961 such as,
search or survey or any other relevant provisions of the Income Tax Act, 1961.

(viii) The Company has not been declared a wilful defaulter by any bank or financial institution or any of
the lenders.

c} Requirements under Schedule 1 of The Companies Act, 2613 are disclesed to the extent applicable.
d) Previous year's figures are not given, as this is the first year of the formation of the Company.

For and on behalf of the Board

For KINAM ENTERPRISE,PVT. L; !‘
J;

Mehual Mehta

Managing Director
DIN - 10213334
Silvassa, Dated 20th January, 2024
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KINAM ENTERPRISE PVT. LTD.

Designers & Manufacturers of shell & Tube Heat Exchangers,
Corrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment's.

ABRIDGED PROSPECTUS

This abridged prospectus (*Abridged Prospectus’) has been prepared solely as per the
requirernents of the SEBI Circular no. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February
04, 2022 (“SEBI 2022 Circular”) and SEBI Master Circular No. SEBI/HO/CFD/POD-
2/PICIR/2023/93 dated June 20, 2023, as amended from time to time (“SEBI Master
Circular™), in connection with the Scheme of amalgamation between HLE Glascoar Limited
(“Transferee Company”) and Kinam Enterprise Private Limited (“Transferor Company™)
and their respective Shareholders and Creditors under Sections 230 to 232 of the Companies
Act, 2013 and other applicable provisions of the Companies Act 2013 (*the act’) (*Scheme™)
filed before the Hon’ble National Company Law Tribunal, Ahmedabad bench.

This abridged prospectus discloses applicable information as prescribed in the format for
Abridged Prospectus provided in Pan E of Schedule VI of the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 pertaining 1o
Kinam Enterprise Private Limited. being an unlisted company in the Scheme.

This Abridged Prospectus shall be considered as a part of and should be read together with
the Scheme, and the Notice & the Explanatory Statement sent to the sharcholders of HLE
Glascoat Limited (“Transferee Company™).

THIS ABRIDGED PROSPECTUS CONTAINS 7 PAGES, PLEASE ENSURE THAT YOU
HAVE RECEIVED ALL THE PAGES.

Noting in this abridged prospectus constitutes and offer or an invitation by or on behalf of
either the Transferor Company or the Transferee Company to subscribe for or purchase any
of the securities of the Transferor Company or the Transferee Company. This abridged
prospectus should be read together with the Scheme and the notice sent to the shareholders
and secured creditors of the Transferee Company.

'KINAM ENTERPRISE PRIVATE LIMITED

Registered Office: 746.3, Parikrama Apartment, A Luncikui. 624 37, Navsari, 396445
Gujarar, India.
Telephone: 9820126068 : Email: rohitékinam.in
CIN: U43229GJ2023PTC 14234 -.
Contact Person: Mr. Kirit N Mehta / Mr.Mehul K Mehta |

PROMOTERS 1

1. Mr. Kirit N Mehta
2. Mr. Mehul K Mehta

| : : DETAILS OF THE SCHEME

. ; }

| The Scheme of amalgamation between HLE Glascoat Limited (“Transferee Company”) and |

| Kinam Enterprise Private Limited (“Transferor Company™) under Sections 230 to 232 of the

| Companies Act, 2013 and other applicable laws. The Scheme of amalgamation providing for
the Amalgamation of Kinam Enterprise Private Limited (KEPL) with HLE Glascoat Limited |

| (HGL) and various other matters consequential or atherwise integrally connected therewith |

_("Scheme™) trom the Appointed Date.

B e e L P 2 i e ke 2 s e n o 2 222 2 2 o SRR
.......................................................................................................

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email Id- rohit@kinam.in, CIN.NO:-U43229G]2023PTC142341.
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{INAM ENTERPRISE PVT. LT

esigners & Manufacturers of shell & Tube Heat Exchangers,
urrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment’s.

{;1& Share exchange ratio for the amalgamation of KEPL into HGL as stated in Clause § of the

| Scheme is:
1

100 {One Hundred) Equity Shares of Rs.2 each fully paid up of HLE Glascoat Limited for |

| every 559 (Five Hundred Fifty-Nine) equity shares of Rs.10/- each fully paid up of Kinam
| Enterprise Private Limited. '

The Transferee Company shall make application for issue and listing of the said shares issued !
| upon the Scheme becoming effective.

The Transferor Company shall dissolve without winding-up upon the Scheme becoming
effective.

| _ :
’ ' 2 e R SSTATUTORY AUDITORS

M/s M M Nissim & Co. LLP
‘ Chartered Accountants
Barodawala Manison, B wing, 3" Floor, 81, Dr. Annie Besant Road.
Worli, Mumbai — 400 018,
| Phone No.: +91-22-24969900; Fax: +91-22-24969995; Email : mail@mmnissim.com

f
i ISSUE DETAILS , LISTING AND PROCEDURE

' The procedure with respect to public issue/ offer would not be applicable being the Scheme. Hence |
| the procedure with respect to a General Information Document is not applicable,

- PRICE INFORMATION OF BOOK RUNNING LEAD MANAGER(S) - Not Applicable |
| Details of the Merchant Banker Not Applicable '
| Credit Rating o I Not Applicable )

Statutory Auditors of KEPL, M/s M M Nissim & Co. LLP

Chartered Accountants |

Barodawala Manison, B wing, 3 Floar, 81, Dr, |

Annie Besant Road,

Worli, Mumbai —400 018.

Phone No.: +91-22-24969900; .

Fax: +91-22-24969993; |
Email ; m:sil-’."'.'?_mnmiss:m.com___

S i e | —"T_"“'
| Registrar to the issue of KEPL Nat Applicable \\'{ E R}‘??}\

In case of issues by Small and Medium Enterprises under Chapter IX, details of the [

-

market maker to be included: Not Applicable <: \'7 }g)
_Name of Syndicate Members Not Applicable e \ -
| Nume of Credit Rating Agency and the rating or grading Not Applicable e
obtained, if any.
Name of Debenture trustee, il any. Not Applicable |
v L Self-Certified Syndicate Banks ] Nat Applicable

..................................................................................................

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
mntact No:-9820126068, Email 1d- rohit@kinam.in, CIN.NO:-U43229G|2023PTC142341.

204 /240



{INAM ENTERPRISE PVT. LTD.

esigners & Manufacturers of shell & Tube Heat Exchangers,
orrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment's.

Tun-s_\'mli'c':tlc Régist'crut] Brokers

[ Not Applicable ]

Details regarding website address(cs)/ link(s) from which the
| investor can obtain list of registrar to issue and share transfer

- agents depository participants and stock hrokers who can aceept

| application from investor (as applicable)

Not Applicable

Kinem Enterprise Private Limited (“Transferor Company™) is a private

li

under the provisions of the Act. The Transferor Company is engaged

efficient and reliable heat exchanger solutions to customers across v

objective is to design. manufacture

mited company incorporated
in the business of providing

arious industries and the primary
and deliver high quality heat exchangers that meets the unique

needs of customers. The Transferor Company strives to offer innovative and sustainable solutions that
provide optimal thermal performance, minimize downtime, and reduce operating costs.

Sharcholding pattern of Kinam Enterprise Private Limited as on December 31 , 2024

[
' h,r' | Particulars Number of shares u”" .lmhim‘g nf‘ L
l_:\u. ; . share Lpﬂltul
© Promoter & Promoter Group |
_‘ !_T\':um: | No. of shares ]
|| || KiritNMehta |33.23,977 | 66.47.953 $9.50%
Mehul K 33,23,976
[ | Mehta .
. 2. | Public 33.407 | 0.50%
| | Total 66.81,360) | 100.00%
[ - BOARD OF DIRECTORS OF KINAM ENTERPRISE PRIVATE LIMITED
Sr. | Nameof ‘Designation Other Directorships Experience and Education
No. | Directors & ' Qualification
KMPs > 4 3 e e =
I | Kirit Narbheram Director i Kinam Process | He is & qualified
! Mehta Equipiments  Private | Mechanical Engineer. He
' DIN: 10213333 | . Limited has more than 43 vears
: | of experience in the
business of Heat
| ! Exchangers equipment.
[ 2 [ Mehul Kirit Director | i. Kinam Process | He is a qualified
! Mehta ' Equipments  Private | Mechanical Engineer. He
DIN: 10213334 | - Limited has more than 23 years| [
[ ! ii. Kinam  Engineering | of experience in the\os
| g | Industries Private | pusiness of Heat
| | ! ' Limited Exchangers equipment.
3| Harsh Himanshu Director | i. HLE Glascoat Limited | He is a qualified
Patel it. HLE Engineers | Chemical Engineer from
DIN: 00141863 Private Limited the University of

T T T A R,

fad

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
mtact No:-9820126068, Email Id- rohit@kinam.in, CIN.NO:-U43229GJ2023PTC142341.
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KINAM ENTERPRISE PVT. LTD.

Designers & Manufacturers of shell & Tube Heat Exchangers,
Corrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment's.

il Yashashvi  Rasayan | Mumbai and has

Private Limited completed  his  MBA

liv.  Kinam Engineering | from the State University

i Industries Private | of New Jersey in 2002,

I L_-i_ﬂ!iKCd He has more than 23

| V. Kinam Process | vears of experience in (he

. tlil“_r’*‘”k"““‘ Private | i ciness of  chemicals
Limited

i, Thaleer LLp and engineering
| ] -

Desigaated Partner

vii.  Yash Speciality
Chemicals LLP -~ '
j Designated Partner | J

Mr. Harsh Pacel Direcior of the Transferee Company is also Directar of the Teansferor Compuny. The
Transferee Company holds 33,407 equity shares of the Transferor Company.,

T

T e T g T TR
| BUSINESS MODEL /
E LA T

il

INESS OVERVIEW AND STRATEGY

HLE Glascoat Limited (“Transferce Company”) a listed company (listed on BSE and NSE). is a
manufacturer of process equipment for the chemical and pharmaceutical industries. Over the years. it
has cstablished itself as a market leader in Filtration and Drying Equipment and is a leading
manufacturer of Glass Lined Equipment. It manufactures a wide range of chemical processing
equipment in an equally wide range of materials for some of the most demanding chemical
engineering applications.

Kinam Enterprise Private Limited (“Transfero Company"™) is a private limited company incorporated
under the provisions of the Aet. The Transferor Company is engaged in the business of providing
efficient and reliable heat exchanger solutions to customers across various indusivies and the priman
objective is to design. manufacture and deliver high quality heat exchangers that meets the unique
needs of customers. The Transferor Campany strives to offer innovative and sustainable solutions that
provide optimal thermal performance, minimize downtime, and reduce operating costs.,

Business Strategy:

The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company
and dissolution of Transferor Company without winding up,

OBJECT OF THE SCHEME:

Kindly refer to the brief details of the Scheme given under the scction titled ‘DETAILS OF THE
SCHEME".

DETAILS OF MEANS OF FINANCE: Not Applicable

DETAILS AND REASONS FOR NON-DEPLOYMENT OR DELAY IN DEPLOYMENT O
PROCFEDS OR CHANGES IN UTILISATION OF ISSUE PROCEEDS OF PAST PUBLIC
ISSUES / RIGHTS ISSUE, IF ANY, INTHE PRECEDING 10 YEARS Not Applicable

NAME OF MONITORING AGENCY, IF ANY: Not Applicable

TERMS OF ISSUANCE OF CONVERTIBLE SECURITY, IF ANY: Not A pphcable

e 8 LA e aaa  h a e e e b e b e LS BN o E IR S 0PN K ee kS h b b he 0 SN S v s
SRR e b e e e R s s Re i se R bt s e ea ks .

4
Regd.Off, :746.3 Parikram Apartment, A Luncikui 62437 Navasari,

Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email Id- rohit@kinam.in, CIN.NO:-U43229GJ2023PT(C142341.
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{INAM ENTERPRISE PVT. LTD.

esigners & Manufacturers of shell & Tube Heat Exchangers,
rrrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment’s.

] Sr. | T B B % Holding of total
-3 ’ Particulars Number of shares thiare capital

L[ Promoter & Promoter Group (66,47,953 99 .50%

[ 2. T Public 33,407 0.50%

L | Total 60.81,360 100,00 %

NUMBER / AMOUNT OF EQUITY SHARES PROPOSED TO BE

SOLD BY SELLING
SHAREHOLDERS, IF ANY: Not Applicable

]

AUDITED/ UNAUDITED FINANCIALS =

Since |
N IR asat 0™ inception 26" |
Particulars H Decelibre 202451 '_Seplcmbcr June 2023 to
o, | o UESE S SaE LS 00 4 31 March |
W SETE A aE e 2024+ i
Total income from operations (net) 0 0 0
Net Profit / (Loss) before tax and
extraordinary items ) ? T
Net Profit / (Loss) after tax and
| extraordinary items ) ley ~
Equity Share Capital 6.68.13.600 6,68,13,600 6.68,13,600 !
Reserves and Surplus / Other Equity - 2 =
Net worth 6,68,13,600 6.68,13,600 0.68.13,600
| Basic earnings per share () (0.01) - -
| Diluted earnings per share () (0.01) -
{ Return on net worth (%) = - |
| Net asset value per share (3) - = I

*audited not annnalized

The Transferor Company has one wholly-owned Subsidiary Company in the name of
Kinam Process Equipments Private Limited. HLE Glascoat Limited only holds 0.5% of
the Company, based on the control of one of the director/ promoter of HGL. the
Company is considered as the company under same control and thus considered as the
subsidiary of HGL. Consequently Kinam Process Equipment Private Limited (“KPEPL™)
is considered step down subsidiary of HGL. ’

In view of the above, the financials of the Compary and KPEPL are consolidated with
that of the HLE Glascoat Limited, in terms of AS 103 (Business Combination) and Ind
AS-27 (Consolidation and Separate Financial Statements).

Ly

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari
Navsari-396445, Gujarat, India.
ntact No:-9820126068, Email Id- rohit@kinam.in, CIN.NO:-U43229GJ2023PTC142341.
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KINAM ENTERPRISE PVT. LTD.

-orru

esigners & Manufacturers of shell & Tube Heat Exchangers,
gated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment’s.

Rs. In lakhs
Particulars
Total income f'rom operations (net).. 69387.96 66792.02
Net Profit / (Loss) before tax and
extraordinary items 3786.60 1953.23 5867.71
Net Profit / (Loss) after tax and ;
extraordinary itemns 3012.34 1442.14 4088.86
Equity Share Capital 1365.31 1365.31 1365.31
Reserves and Surplus / Other Equity 41802.20 41751.44 40314.83
Net worth 51703.42 51473.27 | 49670.35
Basic earnings per share (?) 4.41 21 5.99
Diluted earnings per share (?) 4.41 2.11 5.99
Return on net worth (%) 5.83 3.85 8.23
Net asset value per share (?) 75.74 75.40 72.76

I. The Transferor Company is an unlisted company and its equity shares are not available for trading

on the stock exchange.

r2

L

S

o

[t is yet to begin its commercial activities and is currently engaged in investment activity.

The success of the Transferor Company is largely dependent upon the knowledge and experience

of its Promoters and Key Management Personnel. Any loss of Key Management Personnel could
adversely affect the business, operation and financial conditions of the Transferor Company.

4. The Scheme provides for the amalgamation of the Transferor Company with the Transferee
Company and dissolution of Transferor Company without winding up.

A. Total number of outstanding litigations against and by our Company and amount involved: Nil

B. Brief details of top S material outstanding |

Nil

itigations against the Company and amount involved:_/é," gy
a"..f’.-- AN

= GlAannd

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters / Group companies in last 5 financial years including outstanding action, if any: Nil

D. Brief details of outstanding criminal proceedings against Promoters: Nil

Regd.Off. :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
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KINAM ENTERPRISE PVT. LTD.

Designers & Manufacturers of shell & Tube Heat Exchangers,
Corrugated Tube Heat Exchanger, Pressure Vessels & Allied Process Equipment’s.

B T T P

R

\NGEMENT =

i. The consolidation as a single eatity shall provide several benefits like reducing the number of
legal entities, reducing the multiplicity of legal and regulatory compliances and reduction of costs,
which would be beneficial for all stakeholders;

ii. Simplification of the shareholding structure and reduction in the shareholding tiers;
iil. Synergies that exist between the Transferor Company and the Transferee Company will ensure

better cash flows and better business etficiency. avoid duplication of wark and efforts and reduce
managerial overlaps towards their common advantage;

tv. Enhance sharcholder value accruing from consolidation of business, thus contributing to the
overall growth prospects of the Transferce Com pany;

v. The amalgamation is in the interest of all the companies, their respective shareholders, creditors
and employees.

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines /
regulations issued by the Gavernment of India or the guidelines / regulations issued by the SEBI
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 Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or the
rules made or guidelines or regulations issued thereunder. as the case may be. We further certify that
all the statements in this Abridged Prospectus are true and correet.

For, Kinam Enterprise Private Limited

For KINAM ENTERPRISE PVT. LTD

Mehul Mehia

Director Director
DIN:ID213334

Place: March 15, 2025
Date: Anand

Regd.Off, :746.3 Parikram Apartment, A Luncikui 62437 Navasari,
Navsari-396445, Gujarat,India.
Contact No:-9820126068, Email Id- rohit@kinam.in, CIN.NO:-U43229G]2023PTC142341.
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HLE Glascoat Limited

H LE @ G Iascoat CIN: L26100GJ19g1PLC016173

Website: www hleglascoat.com

Date: 15 March, 2024

Declaration

This is to declare and confirm the following:

(i) Details of ongoing adjudication and recovery proceedings, prosecution initiated,
and all other enforcement action taken, if any, against the Company and its
Promoters and Directors. - NIL

For, HLE Glasdoat Limited

Ac akkar

Company Secretary :
Anand Works (Regd Office): Maroli Works: SilvassaWorks:
H-106, GIDC, Vitthal Udyognagar A-6. Maroli Udyognagar, At Post Maroli Survery No.183/P1. Zaroli Road Village Naroli,
Anand - 388 121, Gujarat. India Bazar, Navsari - 306 436. Gujarat. India Silvassa, Dadra & Nagar Haveli - 396 230.India
Phone: *g126g2 236842t0 45 Phone: +g1 2637 270150 t0 59 Phone:+010825115813 / +g1 9825125053
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R. T. PATEL & CO.

CHARTERED ACCOUNTANTS
% FRN-128881 W

CA Rajesh T. Patel

M.Com,, L.L.M,, F.C.A,, DISA(ICAI)
PAN - AMWPP1473E
MEM No. 124929

Annexure A

Details of assets, liabilities, revenue and net worth of the companies involved in the

scheme, both pre and post scheme of arrangement, along with a write up on the history
of the Transferor Company

Kinam Enterprise Private Limited (“Transferor Company”) was incorporated on 26" June,
2023 in Gujarat to carry out the business of providing efficient and reliable heat exchanger
solutions to customers across various industries and the primary objective is to design,
manufacture and deliver high quality heat exchangers that meets the unique needs of customers.

HLE Glascoat Limited (“Transferee Company”) was incorporated on 26™ August, 1991 is a
listed company (listed on BSE and NSE) and engaged in the business of manufacturing of
process equipment for the chemical and pharmaceutical industries. Over the years, it has
established itself as a market leader in Filtration and Drying Equipment and is a leading
manufacturer of Glass Lined Equipment. It manufactures a wide range of chemical processing

equipment in an equally wide range of materials for some of the most demanding chemical
engineering applications.

The Scheme provides for the amalgamation of the Transferor Company with the Transferee
Company and dissolution of Transferor Company without winding up

. Since Inception
Particulars (26™ June, 2023

to Dec 31, 2023)
Equity Paid up Capital 668.14
Reserves and surplus -

Non-controlling Interest -

Net Worth 668.14

Miscellaneous Expenditure -

Secured Loans -
Unsecured Loans 0.50
Tangible Fixed Assets +

Capital WIP )
Investments 668.14

205, Annie Circle, Nr. Ganesh Circle, Anand - 388 001.
Mob. : 98249 16426 E-mail : rajeshbhai930@yahoo.com
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Cash and Cash Equivalent

0.50

Income from Operations

Total Income

Total Expenditure

Profit before Tax

Profit after Tax

Cash profit

EPS

Book value

10

Please note that post Scheme the Transferor Company will cease to exist

Place: ANAND

Date: 05" April 2024

For R T Patel & Co

- .'-._-\"."7" (Q_,I‘ .\”:&
For, B L\ CCOUNTANTS
CHARTEREY I
j AR T Pvr—.l‘r—'
RaJeSh T Pate]" mpﬂetcs
Chartered Accountants

Membership No: 124929
Firm Reg No: 0128881W
UDIN No.: 24124929BKACQG1620
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HLE Glascoat Limited

H LE @ G Ia SCOBt CIN: L26100G 11551PLCO16173

/|

Wehsite: wirw hleglascoal.com

REPORT ON RECOMMENDATIONS OF THE AUDIT COMMITTEE OF HLE GLASCOAT LIMITED
ON THE DRAFT SCHEME OF AMALGAMATION BETWEEN HLE GLASCOAT LIMITED AND
KINAM ENTERPRISE PRIVATE LIMITED ADOPTED AT THE MEETING HELD ON FEBRUARY 13,
2024 AT 05:45 PM AT H-106, A18 RD, PHASE -1V, GIDC, VITTHAL UDYOGNAGAR, ANAND,
GUJARAT 388121

PRESENT

Yatish Parekh Chairman
Sandeep Randery Member
Jayesh Shah Member
Aalap Patel Member

in Attendance

Mr. Naveen Kandpal Chief Financial Officer
Mr. Achal Thakkar ~ Company Secretary & Compliance Officer

Background

A meeting of Audit Committee of HLE Glascoat Limited was held on 13" February, 2024 to
consider and recommend to the Board of Directors the Scheme of Amalgamation between
Kinam Enterprise Private Limited (“Transferor Company”) and HLE Glascoat Limited
(“Transferee Company”)(hereinafter referred to as “Scheme”) to be implemented under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”) and
other applicable laws.

The Transferee Company is a listed public company incorporated under the provisions of the
Companies Act, 1956. The equity shares of the Company are listed on National Stock
Exchange of India Limited and BSE Limited.

The Transferor Company is a private limited company incorporated under the provisions of
the Act.

This report of the Audit Committee is made in order to comply with the requirements of the
Securities and Exchange Board of India (“SEBI”) (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and Clause 2 (c) of Para A of Part |
of the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
(“SEBI Master Circular”) and as amended from time to time.

The Report of Audit Committee is made in order to comply with the requirements of the
relevant applicable para of the SEBI Master Circular as amended from time to time, after
considering the following documents: :

o
Anand Works (Regd Office): Maroli Works SilvassaWorks

H-1a6, GIDC. Vitthal Udyognagar A= Margh Wdyogaanar AtFast Maralh Surviory Mo 1850P1, darab Ressel Villages NG
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HLE Glascoat Limited

HLE@GIascoat Ci: L26100G1591PLC016173

——

Woebsite wwwhlegliscodl com

1. Draft Scheme of Arrangement;

2. Valuation Report dated 13* February, 2024 jssued by M/s. RBSA Valuation Advisors LLP
(“Registered Valuer”);

3. Fairness Opinion dated 13+ February, 2024 issued by Navigant Corporate Services
Private Limited, Category | Merchant Banker providing the Fairness Opinion on the
Valuation Report (“Fairness Opinion”);

4. Certificate from the Statutory Auditors of the Company i.e. M/s. M. M. Nissim & Co.,
Chartered Accountants confirming that the Scheme is in compliance with applicable
accounting treatment notified under Companies Act, 2013 and other generally accepted
principles;

5. Certificate from the Stat'utary Auditors of the Company i.e. M/s. M.M. Nissim & Ca,
Chartered Accountants, certifying the undertaking clearly stating the reasons for non-
applicability of conditions specified in Paragraph 10(b) read with Paragraph 10(a) of Part
| of the SEBI Master Circular;

6. Audited financials statements of Kinam Enterprise Private Limited for the period ended
31+ December, 2023;

7. Audited financial statements of HLE Glascoat Limited for the preceding three financial
years (FY2020-21, FY2021-22 and FY2022-23).

8. Standalone and consolidated Financial Results for the half year ended September 30,
2023 and December 31, 2023 of HLE Glascoat Limited, subjected to limited review by the
Statutory Auditors.

The salient features of the Scheme are as under:

The appointed date for the purpose of the Scheme was August 7, 2023;

2. Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and be vested in the Transferee
Company, pursuant to Sections 230 to 232 read with other relevant provisions of the
Act and Section 2(1B) of the Income Tax Act, such that all the properties, assets, rights,
contracts, permits, claims, title, interest, benefits, authorities, investments, liabilities,
duties and obligations comprised in the Transferor Company immediately before the
amalgamation shall automatically, and without any further act, instrument, deed,
matter or thing, shall stand transferred to and vested in and/ or deemed to be
transferred to and vested in the Transferee Company, on a 'going concern' basis for
the consideration as set out hereinafter by virtue of operation of law and in the
manner provided in this Scheme:

3. Upon the Scheme becoming effective and upon the amalgamation of the Transferor
Company with the Transferee Company in terms of this Scheme the investment in
equity shares of the Transferor Company held by the Transferee Company shall stand
cancelled in the books of the Transferee Company;

4. the Transferee Company shall, without any further act, deed, issue and allot on a

proportionate basis to each shareholder of the Transferor Company (except

Transferee Company itself), whose name is recorded in the register of members on

the Effective Date, in accordance with the terms of the Scheme and without any

further application, act, deed, payment, consent, instrument or deed issue 100 (One

s

Anand Works (Regd Office): MaroliWorks! - SilvassaWaorks:
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HLE Glascoat Limited

HLE @ Glascoat

Website www hieglascoal.com
!

Hundred) fully paid up equity shares of Rs.2 each of the Transferee Company
(“Transferee Company New Equity Shares"), credited as fully paid up for every 559
(Five Hundred Fifty Nine) fully paid equity shares of Rs.10 each held by such
shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company (“Share Entitlement Ratio”);

5. Consequent to the amalgamation and as an integral part of the Scheme, upon the
Scheme becoming effective, the Authorized Share Capital of the Transferor Company
of Rs 7,00,00,000 (Rupees Seven Crore Only) will be reclassified, altered and combined
with the authorised share capital of the Transferee Company and shall stand increased
without any further att, instrument or deed and without payment of any fees to
Registrar of Companies, stamp duty, etc. pursuant to the provisions of the Act;

6. With effect from the Effective Date, all inter-se contracts solely between the Parties
(i.e., not having any other third Person other than the Parties) shall stand cancelled
and cease to operate, and appropriate effect shall be given to such cancellation and
cessation in the books of accounts and records of the Transferee Company. With
effect from the Effective Date, there will be no accrual of income or expenses on
account of any transactions in the nature of sale or transfer of any goods, material or
services, between the Transferor Company and the Transferee Company. For
avoidance of doubt, it is hereby clarified that with effect from the Effective Date, there
will be no accrual of interest or other charges in respect of any inter-se loans, deposits
or balances between the Transferor Compary and the Transferee Company;

7. On this Scheme becoming effective, the Transferor Company shall stand dissolved
without winding up and the Board of Directors 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 Registrar of Companies;

Comments by the Audit Committee on the Scheme
The proposed Scheme is likely to result in the following benefits:
Need for the Amalgamation and Rationale of the Scheme

1. consolidation as a single entity shall provide several benefits.like reducing the number
of legal entities, reducing the multiplicity of legal and regulatory compliances and
reduction of costs, which would be beneficial for all stakeholders;

2. simplification of the shareholding structure and reduction in the shareholding tiers;

3. synergies that exist between the Transferor Company and the Transferee Company
will ensure better cash flows and better business efficiency, avoid duplication of work
and efforts and reduce managerial overlaps towards their common advantage; and

4. enhance shareholder value accruing from consolidation of business, thus contributing
to the overall growth prospects of the Transferee Company.

Anand'Works (Regd Office): Maraoll Works. SilvassaWorks
H-106, GIDC Vitthal Udyegnagar A-G Marall Udyagnagar At Post Mol Furvary Mo 183/PL Zaralh Rl Village Naro:
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HLE Glascoat Limited

Website: wowrw hleglascoat com

The amalgamation is in the interest of the Transferor Company and the Transferee Company
and their respective shareholders, creditors and all other stakeholders and is not prejudicial
to the interests of the concerned shareholders, creditors or the public at large.

synergies of Business of the companies involved In the Scheme

The background and information of the Company and the Transferor Company is as under:

(a)

(b)

(c)

The Transferee Company is engaged in the business of design, manufacture,
development, dealing, selling and market of standard as well as customized glass
lined equipment, reactors, receivers/ storage tanks, dryers, filters, heat exchangers,
condensers, columns, agitators, valves, pipes and fittings and spares thereof;

The Transferor Company is engaged in the business of providing efficient and reliable
heat exchanger solutions to customers across various industries and the primary
objective is to design, manufacture and deliver high quality heat exchangers that
meets the unique needs of customers. The Transferor Company strives to offer
innovative and sustainable solutions that provide optimal thermal performance,
minimize downtime, and reduce operating costs; and

Upon amalgamation, the benefits the benefits/ rationale as mentioned above shall
be derived by the Transferee Company.

Impact of the Scheme on the Transferee Company and its Shareholders

(a)

(b)

(c)

(d)

(e)

Pursuant to the Scheme, the amalgamation of the Transferor Company with the
Company will result in benefits and/ or synergies to the Company as listed abdve in
this report;

In consideration for the amalgamation of the Transferor Company with the
Transferee Company, the shareholders of the Transferor Company will receive 100
equity of face value Rs. 2 each of the Transferee Compary for every 553 equity
shares, as on the Effective Date (as defined in the Scheme] heid by the shareholders
of the Transferor Company. Further, there will be no change in the economic interest
of the shareholders of the Transferee Company, before and after Scheme;

Upon the Scheme becoming effective and upon the amalgamation of the Transferor
Company with the Transferee Company in terms of this Scheme the investment in
equity shares of the Transferor Company held by the Transferee Company shall
stand cancelled in the books of the Transferee Company;

The aforesaid consideration has been arrived at basis the Valuation Report issued by
RBSA Valuation Advisors LLP (“Registered Valuer”) and the same has been confirmed
by the Fairness Opinion issued by Navigant Corporate Services Private Limited,
Category | Merchant Banker.

Considering the above exchange ratio the pre and post shareholding of the
Transferee Company will be as follows

Anand Works(Regd Office): MaroliWorks: SilvassaWorks,

H-106 GIDC. Vitthal Udyvognagar A8 Marohiltyegnagar ALPost Marah Survery No 183/P L Zaral Randd Villag
E L2 Gujaral. India PEazar Mavsarn - 366530 Guporat. bicha
i Phione g1 26922368320 45 Phigae =91 28 2&617”2-46 ] Fhare «ol 952018813/ gt a8as

Wk asa DA & & Magar Haved| - 38




HLE Glascoat Limited

H LE @ G Iascoat CIN: L26100GHg51PLC016173

Website: wiww hlaglascoal.com

Category Pre - Post
Scheme Scheme
Promoter and Promoter Group 66.69% 65.55%
Public 33.31% 34.45%
Total 100.00% 100.00%
(f) Upon the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up and the shareholders of the Transferor Company shall
become shareholders of the Transferee Company; and

(g) After the effectiveness of the Scheme and subject to receipt of regulatory and other
approvals, the equity shares of the Transferee Company issued as consideration
pursuant to the Scheme, shall be listed on BSE Limited and the National Stock
Exchange of India Limited.

(h) Based on the above the Committee is of the view that the Scheme is in the interest
of the Shareholders.

Cost Benefit Analysis of the Scheme
Although the Scheme would lead to incurring of some costs towards its implementation,
however, the benefits of the Scheme over a longer period would far outweigh such costs for

the stakeholders of the Company as described hereinabove.

Recommendation of the Audit Committee

Taking into consideration the draft Scheme, Valuation Report, Fairness Opinion and draft
certificate(s) issued by Statutory Auditors of the Transferee Company, need and rationale of
the Scheme, synergies of the business of the companies, impact of the Scheme on the
Transferee Company and its shareholders, cost benefit analysis of the Scheme and other
documents placed before the Audit Committee, the Audit Committee recommends the draft
Scheme for the favorable consideration and approval by the Board of Directors of the
Company.

For and on Behalf of the Audit Committee of HLE Glascoat Limited

Yatlsh . arekh ( j

Chairman - Audit Committee
DIN: 00168488

Place: Anand

Date: February 13, 2024

Anand Works(Regd Office). Maroh Works: SlivassaWorks
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HLE GLASCOAT LIMITED

(CIN: L268100GI1991PILC016173)
Post Merger Balance Sheet of Transferee Company & boolk value of Transferor Company

_—

2 inLakhs

ASSETS

Boak Value of Assats and
Liabilities of the Transferor

Post Merger Balance Sheat of
tie Transterae Company as at

Company 3tst December, 2023
1 |[Ner-Current Assets
al Proparty, plant aad equipiment - 21.392 87
i Brgnt Ql use gasety 73028
7} Cepital work-in-mogress - 128404
) Investinent pronorty 13352
2j Otherintangible gssels 233
£ Financizl ass41s;
N vastments 6EE.14 30,524 02
() Otners inanc gl dssets 121.68
o Non cutrent tax assets (Net} 1.245.38
’=:- Qihet nan-current 5ssats #9m 51
Ji |Current Assets
ER PERRIONeS 2362204
'8 Financral asgels,
th irade recoivabias 13,707 22
tu) Crsh and gash equivalerits .60 11.30
(i Baok batances 1,063 649
av) Loans 21.31
M Otharg tinaneal assets 41338
) Onrer currenl ossels - 119869
TOTAL ASSETS BGH.G4 96,639.43
Book Vailue of Assets end Post Merger Balance Sheet of
EQUITY AND LIARBILITIES Liabilitios of the Transfesor | the Transieree Company s at
Cumpany 3ist December, 2023
A lEquity
A Equdy share capial 2379 138910
Other ity 644,55 40 727 47
Total Equity 668.14 42 116.47
B LIABILITIES
1} [Non-Current Ligbilities
&) Fingneial Lotililes
11 Barrawangs 14,733 87
i) Lease tiatnltties 22y 47
Lt Qiher inanciat iatihies . 1,420,658
m Cher noft-culeent habeiges - 456D
Gl PLigions 95.61
o Defered tax habings (Netd - 1.223.54
2} |Current Liabilities
a} Finangial liabititics
1i) Borrovangs 050 21,1440
() Lense ligbiitigs 56.01
tin Trade payables - 827623
prd Othier Binancial havilities 1,330 95
HY hnet current igbiities 3,085 60
r Proee siong G361
Totat Liabitities 0.50 54,522.96
TOTAL EQUITY AND LIABILITIES £68.64 96,639,43'_'
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HLE @ Glascoat

HLE Glascoat Limited

CIN: L26100GJ1991PLC016173

Website: www hleglascoat.com

The financial details and capital evolution of the transferee/resulting and transferor/demerged
companies for the previous 3 years as per the audited statement of Accounts:

Name of the Company: HLE Glascoat Limited (Standalone) — Transferee/Resulting

Company
(Rs. in Lakhs)
1 year 2 years
Nine Half year As per prior to the | prior to the
last
month ended Audited last last
Particul ended September Elaancial Audited Audited
WIS December | 30, 2023 s Financial | Financial
31, 2023 Year Year
YTDDec | YTDSep | 549953 | 2021-22 | 2020-21
23 23
Equity Paid up 136531| 136531| 1,36531| 136531 130755
Capital
Reserves and 3310387 | 32,911.84| 31,527.19| 26,766.80 | 15,147.94
surplus
Non-controlling 5 _ E 5 T
Interest
Net Worth 34,469.18 34,277.15 32,892.50| 28,132.11 16,455.49
Miscellaneous 3 r L i i
Expenditure
Secured Loans 35,877.42 31,760.15 23,439.76 18,757.09 7,356.27
Unsecured Loans - - - 155.37 -
Tangible Fixed
Assets + Capital 23,286.91 22,697.11 21,748.83 16,924.10 10,594.12
WIP
'c")“"’me. from 4251113 | 2832864 | 64,946.44 | 5084893 | 42,071.11
perations
Total Income 43,954.50 28,714.25| 66,112.09 52,235.24 43,271.44
Total Expenditure 41,209.43 26,626.61 58,890.81 44 138.39 36,122.27
Profit before Tax 2,745.07 2,087.64 7,221.28 8,096.85 7,149.17
Profit after Tax 2,327.11 1,384.32 5,442.28 6,176.48 5,234.73
Cash profit 3,373.21 2,073.14 6,699.58 7,085.66 6,071.28
EPS 3.81 2.38 8.12 47.02 38.63
Book value 50.49 50.21 48.18 206.05 125.85
7L
7
(©(cuspiT=] %
Anand Works (Regd Office): Maroli Works: SilvassaWorks:
H-106. GIDC, Vitthal Udyognagar A-6. Maroli Udyognagar, Al Post: Marol Survery No.183/P1, Zaroli Road. Village: Naroli
Anan Gujar Bazar, Navsari - 366 436. Gujarat. India Silvassa. Dadra & NagarHaveli- 39 3
Phon 23684 1 Phone: +912637 2701501059 Phone +g1 0825115813 / +0198251 2505
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HLE Glascoat Limited

1=ty

CIN: L26100GJ1001PLC0O16173
H LE @ Glascoat Website: www hleglascoat.com

Name of the Company: HLE Glascoat Limited (Consolidated) - Transferee/Resulting

Company
(Rs. in Lakhs)
1 year 2 years
Nine Half year Als;spter prior to prior to
month ended Audited the last the last
T — ended September Einancial Audited Audited
wer December | 30, 2023 Vore Financial | Financial
31, 2023 Year Year
vigHee | YWOSep | anmas | 200100 | 200001
23 23
Equity Paid up
Capital 1,365.31 1,365.31 1,365.31 1,365.31 1,307.55
Reserves and 33,337.57 | 33,060.25 | 31,304.32 | 23,987.53 | 12.161.49
surplus
Non-controlling
Iriierasat 11,976.04 11,662.90 13.26 8.40 11.84
Net Worth 46,678.92 | 46,088.46 | 32,682.89 | 25361.24 | 13.480.88
Miscellaneous 4 . 3 ¥ L
Expenditure
Secured Loans 37,033.50 | 33,095.44 | 24,055.62 | 19,312.64 7,356.27
Unsecured Loans 651.02 610.60 - 150.00 175.00
Tangible Fixed
Assets + Capital 33,028.84 | 31,961.07 | 30,192.62 | 25948.73 | 11,173.15
WIP
Income from
Operations 66,108.78 | 42,160.73 | 93,152.21 | 65,221.82 | 48448.93
Total Income 66,794.07 | 42,568.06 | 93,957.37 | 66,025.38 48,842.25
Total Expenditure 63,043.09 | 39,453.93 | 84,024.56 | 56,682.68 | 41,118.17
Profit before Tax 3,750.98 2,926.98 9,932.81 8,431.28 7,724.08
Profit after Tax 1,142.36 2,011.20 6,980.65 5,823.34 5,337.10
Cash profit 3,078.51 3,214.11 9,250.53 6,945.92 6,198.09
EPS 4.23 2.95 10.37 44 .44 39.41
Book value 68.38 67.51 47.88 185.75 103.10
Anand Works (Regd Office); Mg_roliWorRS'. ” g Al Post-Maroli §ﬂ..‘-‘a—s,f-a|\?go::-?;:'»; Zaroli Road. Village: Narol
H-106, GIDC., Vitthal Udyognagar NN o p {4 \I |.r|t J. <a Dadra& Nagar Haveli - 306 230, India
Anand - 388 121 Gujarat, India RRVEBE. INAVIIEN 30 639- BUIEt e Phone: +910826115813 / *91 08251 25053

Phone: 912692 23684210 45 Phone: +g12637 2701501059
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HLE @ Glascoat

HLE Glascoat Limited
CIN: L26100oGhigg1PLC016173
Website: www hleglascoat.com

Name of the Company: Kinam Enterprise Private Limited — Transferor Company

Particulars

Since Inception
(26"™ June, 2023
to Dec 31, 2023)

Equity Paid up Capital

6,68,13,600

Reserves and surplus

Non-controlling Interest

Net Worth

6,68,13,600

Miscellaneous Expenditure

Secured Loans

Unsecured Loans

50,000

Tangible Fixed Assets +
Capital WIP

Income from Operations

Total Income

Total Expenditure

Profit before Tax

Profit after Tax

Cash profit

EPS

Book value

Anand Works (Regd Office):
H-106,GIDC, Vitthal Udyognagar
Anand - 388 121, Gujarat. India
Phone +g1 2602 23684210 45

Maroli Works:

A-6.Maroli Udyognagar. At Post: Maroli
Bazar, Navsari - 306 436, Gujarat. India
Phone: +g12637 2701501055
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Survery No, 183/P1, Zaroli Road, Village: Naroli
Silvassa. Dadra & Nagar Haveli - 396 230. India
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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
COURT -2
ITEM No.301
CA(CAA)/2(AHM)2025
Orders under Section 230 - 232 of Co.Act,2013
IN THE MATTER OF:
Kinam Enterprise Private Limited e Applicant
HLE Glascoat Limited
........ Respondent
Order delivered on: 06/03/2025
Coram:

Mrs. Chitra Hankare, Hon’ble Member(J) '
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T)

ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open Court, vide separate sheet.

S

By sl
DR. V. G. VENKAT& CHALAPATHY CHITRA HANKARE
MEMBER}TECHNl AL) MEMBER (JUDICIAL)
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT-2

CA(CAA)2/(AHM)/2025

[Company Application under Sections 230-232 read with other
applicable provisions of the Companies Act, 2013 read with Companies
(Compromises, Arrangements, and Amalgamations) Rules, 2016/

Memo of Parties

Kinam Enterprise Private Limited

(CIN U43229GJ2023PTC142341)

A company incorporated under the

Companies Act, 2013 and having its

registered office at 7463, Parikrama

Apartment, A-Luncikui, 62437,

Navsari-396445, in the State of ...Applicant Company
Gujarat. No.1/ Transferor Company

HLE Glascoat Limited

(CIN L26100GJ1991PLC016173)

A company incorporated under the

Companies Act, 1956 and having its

registered office at H-106, G.I.D.C.

Estate, Vithal Udyognagar-388121, ...Applicant Company
Dist. Anand, in the State of Gujarat. = No.2/Transferee Company

Order pronounced on 06.03.2025

Coram:

MRS. CHITRA HANKARE
HON’BLE MEMBER (JUDICIAL)

DR. VELAMUR G. VENKATA CHALAPATHY
HON’BLE MEMBER (TECHNICAL)

>
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CA(CAA)2/(AHM)/2025

Appearance:

For the Applicant Companies: Ms. Swati Soparkar, Advocate

JUDGMENT

1. This company application has been filed jointly by applicant
companies, viz. Kinam Enterprise Private Limited (Transferor
. Company) and HLE Glascoat Limited (Transferee Company). The
scheme of arrangement provides for amalgamation of both the
companies. The said Scheme is placed on record as “Annexure-J” to

the application.

2. It is represented that registered offices of both the applicant
companies are situated within the territorial jurisdiction of Registrar
of Companies, Ahmedabad, Gujarat, which is falling under the
jurisdiction of this Tribunal.

3. The Board of Directors for both the applicant companies have
approved the Scheme through Board Resolutions passed on
13.02.2024 passed in their respective Board Meetings. The
Affidavits in support of the joint application were sworn by Mr.
Achal Thakkar and Kirit Narbheram Mehta, authorized signatory of
applicant companies, duly authorized vide Board Resolutions

passed by the Applicant Companies.

4. The applicant companies in this Company Application have sought

for the following reliefs:

9{ - S
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CA(CAA)2/(AHM)/2025

Equity Preference Secured Unsecured |

Shareholders ;| Shareholders | Creditors Creditors |

Kinam Enterprise | Dispensation N.A N.A - Dispensation f
Private Limited of meeting - of meeting

. (Transferor ’ ;
- Company) |
' HLE Glascoat Directions N.A Directions | Dispensation |
Limited to convene to convene | of meeting f
(Transferee meeting meeting ‘ 5
Company) !

[

5. Kinam Enterprise Private Limited (Applicant Company No.l/

i.

Transferor Company):

From the certificate of incorporation filed, it is evident that Kinam
Enterprise Private Limited (CIN- U43229GJ2023PTC142341) was

incorporated on 26.06.2023 under the provisions of Companies

" SAct, 2018 and its registerea oiice 1> sfuated in the State of

Gujarat. The inain objects of the company inter alia are to design,

manufacture, and deliver high-quality heat exchangers, etc.

The details of Share Capital as on 31.03.2024 are as under:-

Particulars Amount (INR)

Authorized Share Capital

70,00,000 Equity Shares of 7,00,00,000
Rs.10/- each

Total 7,00,00,000
Issued, subscribed and Fully
paid-up share capital
66,81,360 equity shares of Rs.10/- 6,68,13,600
each

Total 6,68,13,600

Page 3 of 16 | 9"\\
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CA{(CAA)2/(AHM)/2025

jii. There are 3 (Three) Equity Shareholders. All the Equity

Shareholders of the said company have approved the proposed

Scheme of arrangement in the form of written consent letters on
affidavit and have further waived their right to attend the meeting.
The consent affidavits are placed on record alongwith the
application. In view thereof, the applicant company has prayed
that convening of the meetings of the Equity Shareholders of the

Transferor Company be dispensed with.

iv. There are no Secured creditors as on September 30, 2024.
Certificates from Harsh B Shah & Associates, Chartered
Accountants confirming the same are placed on record. In view of
the same, the meetings of the Secured Creditors of the Applicant

Transferor Company are not necessary.

v. The Applicant Company No. 1, has 3 (Three) Unsecured Creditors
and the total value of unsecured debt is-Rs. 1,71,050/- as on
September 30, 2024. All the Unsecured Creditors of the said
company have approved the proposed Scheme of arrangement in
the form of written consent letters on affidavit and have further
waived their right to attend the meeting. The consent affidavits
are placed on record alongwith the application. In view thereof,
the applicant company has prayed that convening of the meetings
of the Unsecured Creditors of the Transferor Company be

dispensed with.

vi. The applicant company has also produced certificates issued by
Harsh B Shah & Associates, Chartered Accountants confirming
the list of the Equity Shareholders, Secured Creditors and

SCJ,L Page 4 of 16 “ Qi}/
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CA(CAA)2/(AHM)/2025

Unsecured Creditors of the Applicant company as on September

30, 2024 and further confirming the fact of receipt of the written

approval from the respective shareholders/creditors.

6. HLE Glascoat Limited (Applicant Company No.2/Transferee
Company):

i. From the certificate of incorporation filed, it is evident that HLE
Glascoat Limited (CIN- L26100GJ1991PLC016173) Transferee
Company was incorporated on 26.08.1991 under the name and
style of Shri Glasteel Equipments Limited, under the provisions of
Companies Act, 1956 and its registered office is situated in the
state of Gujarat. The name of the company was changed to Swiss
Glascoat Equipments Limited vide a fresh certificate dated
03.03.1992. It was changed again to HLE Glascoat Limited vide a
certificate dated 05.12.2019. The main objects of the company
inter alia are to carry on the business as manufacturers,
producers, traders, etc. of all classes kinds, types, nature and
description of glass lined, exotic metals, equipment, tanks, trays

pipes and accessories, etc.

ii. The details of Share Capital as on the date of filing this

application are as under:-

Particulars Amount (INR)
Authorized Share Capital
9,00,00,000 Equity Shares of 18,00,00,000
Rs.2/- each
26,00,000 cumulative preference 2,60,00,000

shares of Rs. 10/- each

-

«QJ /,— Page 5 of 16 SC'”/
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CA(CAA)2/(AHM)/2025

Total 20,60,00,000
Issued, subscribed and paid-up
share capital
6,82,65,480 equity shares of 13,65,30,960
Rs.2/- each

Total 13,65,30,960

The Applicant Transferee Company, is a listed public limited
company. The shares are listed on BSE Limited and National

Stock Exchange of India Limited.

iii. The Applicant Transferee Company, is a listed public limited
company. It has more than 80,000 Shareholders as on September
30, 2024. A certificate from R.T. Patel & Co., Chartered
Accountants confirming the shareholding pattern of the Applicant
Transferee Company as on September 30, 2024 as submitted on
the Stock Exchanges is placed on record. The Applicant stated
that a meeting of the Equity Shareholders of the said company be
directed to be convened and held in order to obtain the approval

to the scheme.

iv. There are no Preference Shareholders as on September 30, 2024.
Certificates from R.T. Patel & Co., Chartered Accountants
confirming the same are placed on record. In view of the same,
the meetings of the Preference Shareholders of the Applicant

Transferee Company are not necessary.

v. There are 6 (Six) Secured Creditors in the Applicant Transferee
Company and total value of secured debt is Rs. 311.11 Crores as
on September 30, 2024. A Certificate from R.T. Patel & Co.,

Chartered Accountants for the same is annexed with the petition.

ol
Page 6 of 16 .

7

adf

<

228 /240



CA(CAA)2/(AHM)/2025

The Applicant stated that a meeting of the Secured Creditors be

directed to be convened and held in order to obtain their approval

to the Scheme.

vi. There are approx. 1016 (One Thousand Sixteen) unsecured
creditors and the cumulative value of the unsecured debt is
Approx. Rs. 92,82,19,239/- (Rupees Ninety Two Crore Eighty Two
Lakhs Nineteen Thousand Two Hundred Thirty Nine Only) as on
September 30, 2024. The Applicant submitted that, the rights and
interest of the said unsecured creditors are not affected as a
result of the Scheme. No compromise is offered to them under the
Scheme. There is excess of Assets over the Liabilities of the said
company nearly Rs. 347.73 crores in Pre-Scheme scenario and
the same shall be Rs. 424.08 crores in Post Scheme situation,
based on tlre financials as on 31st March, 2024. A certificate from
independent Chartered Accountant confirming the above is also
annexed. Therefore, it is prayed that the meeting of the

Unsecured Creditors be dispensed with.

vii. The applicant company has also produced certificates issued by
R.T. Patel & Co., Chartered Accountants confirming the list of the
Equity Shareholders, Secured Creditors and Unsecured Creditors
of the Applicant Company as on Sei)tember 30, 2024.

7. The applicant companies have produced Valuation Report dated
13.02.2024 from RBSA Valuation Advisors LLP, the Registered
Valuer recommending the Share Entitlement Ratio and also

produced Fairness Opinion dated 13.02.2024 from M/s Navigant

~

Page 7 of 16
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Corporate Advisors Limited confirming the recommended

entitlement ratio to be fair

8. The Transferee Company i.e. HLE Glascoat Limited is a listed public
limited company and the equity shares of the Transferee Company
are listed on BSE Limited and the National Stock Exchange of India
Limited. Pursuant to Regulation 37 of the SEBI (LODR) Regulations
2015 and SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, the proposed Scheme of
Arrangement, along with all requisite documents and information
was submitted to the Stock Exchanges. Both the Stock Exchanges
have issued their ‘No adverse observations’ and No objection’

letters, respectively, dated October 03, 2024.

9, The scheme provides for Amalgamation of the Transferor Company
viz. Kinam Enterprise Private Limited with the Transferee Company
viz. HLE Glascoat Limited. This company application is filed on
13.12.2024. The Board of Directors of both the companies have
agreed upon the Appointed Date as 7t August 2023. The ‘appointed
date’ is significantly ante-dated beyond a year from the date of filing.
It is submitted that the said delay has been caused by the lapse of
substantial time to obtain the observation/ no objection letters. The
Scheme of Arrangement was submitted to the Stock Exchanges on
29.02.2024 and 02.03.2024, for obtaining no objection letter.
However, the said observation letters were made available on
03.10.2024. It is further submitted that the said appointed date of
7ta August 2023, has been determined by Board of Directors of all
the Applicant Companies and that the same is not against the

public interest. The applicants have annexed the Scheme of

Page 8 of 16
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Arrangement with the petition and the material provisions of the

proposed scheme are mentioned in the petition including

Consideration at clause 8.
10. Rationale for the Scheme of Arrangement:

The proposed Scheme is likely to result in the following benefits:

a. consdlidation as a single entity shall provide several benefits
like reducing the number of legal entities, reducing the
multiplicity of legal and regulatory compliances and reduction
of costs, which would be beneficial for all stakeholders;
Optimum utilisation of resources by pooling in the managerial,
technical and administrative resources and efforts;

b. simplification of the shareholding structure and reduction in
the shareholding tiers; |

c. synergies that exist between the Transferor Company and the
Transferee Company will ensure better cash flows and better
business efficiency, avoid duplication of work and efforts and
reduce managerial overlaps towards their common advantage;
and

d. enhance shareholder value accruing from consolidation of
business, thus contributing to the overall growth prospects of

the Transferee Company.

11. It is submitted that the Statutory Auditor i.e. M M Nissim & Co.
LLP, of the applicant companies has examined the Scheme in terms
of provisions of Sections 230 to 232 of Companies Act, 2013 and the
rules made thereunder and certified that the Accounting Standards
are in compliance with Section 133 of the Companies Act, 2013. The

QJ/: Page 9 of 16 S CU/‘
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accounting treatment is proposed in clause 14 of the Scheme

reflecting Accounting Treatment in the books of the Applicant .

Transferee Company.

12. It is submitted that the Scheme is in the interest of the companies
and their respective shareholders, creditors, employees and all other
concerned and the Scheme shall not in any manner be prejudicial to
the interest of concerned shareholders directors or creditors or key
managerial personnel or any other stakeholder of either of the

companies or general public at large.

13. It is submitted that there are no investigation/proceedings against
the applicant companies under Sections 210 to 226 of the
Companies Act, 2013 as well as Sections 235 to 251 of the
Companies Act, 1956 or the like are pending. The scheme does not
contain any provision for restructuring its debts. The provisions of

the Competition Act, 2002 are not applicable.

14. Taking into consideration, the application filed by the Applicant
Companies and the documents filed therewith as well as the

position of law, we pass the following order:-

ORDER
1. Company Application ie., CA(CAA)2/(AHM)2025, is
allowed.
ii. In relation of Applicant Company No.l/ Transferor

Company i.e. Kinam Enterprise Private Limited:-

a. With respect to Equity Shareholders

( Page 10 of 16
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Convening of the meeting of the Equity
Shareholders of the company is hereby dispensed
with, in view of their consent affidavits.

b. With respect to Preference Shareholders

Since there are no Preference Shareholders, the
question of convening/holding the meeting of the
Applicant Transferor Company does not arise.

c. With respect to Secured Creditors

Since there are no Secured Creditors, the question
of convening/holding the meeting of the Applicant
Transferor Company does not arise.

d. With respect to Unsecured Creditors

Convening of the meeting of the Unsecured
Creditors of the company is hereby dispensed with,
in view of their consent affidavits.

vii. In relation of Applicant Company No.2/Transferee
Company i.e. HLE Glascoat Limited:-

a. With respect to Equity Shareholders

The meetings of the Equity Shareholders shall be
convened within 45 days through Video
Conferencing or other Audio Visual Modes for the
purpose of considering and if thought fit, approving
with or without modification(s), the proposed

Scheme.

b. With respect to Preference Shareholders

i e B Page 11 of 16
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Since there are no Preference Shareholders, the
question of convening/holding the meeting of the
Applicant Transferee Company does not arise.

c. With respect to Secured Creditors

The meetings of the Secured Creditors shall be
convened within 45 days through Physical
mode/Video Conferencing or other Audio Visual
Modes for the purpose of considering and if
thought fit, approving with or without
modification(s), the proposed Scheme.

d. With respect to Unsecured Creditors

The meeting of the Unsecured Creditors of the
Applicant Transferee Company is dispensed with
as it would not have any bearing on the scheme in
view of the certification provided by the
applicant/CA regarding excess of assets over the
liabilities in post scheme scenario.

viii. In terms of Sectién 103 of the Companies Act, 2013 the
quorum for the meeting of the Equity Shareholders is
prescribed as 30 (Thirty). Quorum for the meeting of the
Secured Creditors is prescribed as 03 (Three), present

either through authorised representative or by proxy.

iX. Mr. Darshan Hemant Pathak, PCS shall be the
Chairperson for the aforesaid meetings, and in any

adjourned meeting;

X. Mr. Nimish Mehta, PCS is appointed as Scrutinizer for

the aforesaid meetings.

~
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xi.. At least one month before the date of the aforesaid

meetings, an advertisement about convening of the said
meeting, indicating the date, place and time as aforesaid,
shall be published in “Business Standard” (National
Edition) in English language as well as Vernacular
language, in the State where the Equity shareholders are
residing. The publication shall indicate the time within
which copies of the Scheme of Arrangement and
explanatory statement shall be made available to the
concerned persons free of charge from the registered
office of the Applicant Transferee Company. The
publication shall also indicate that the statement
required to be furnished pursuant to Section 102 of the
Act read with Sections 230 to 232 of the Act can be
obtained free of charge from the registered office of the

Company.

xii. The Transferee Company shall ensure that the equity
shareholders (including overseas, if any) who have not
received notice of meeting or physical copy, can
access/download the said notice from its website. The
said notice will mention the procedure to register and

vote on the resolution proposed.

xiii. The Chairperson appointed for the aforesaid meetings
shall issue advertisements and send out notices of the
meetings referred to above. The Chairperson is free to
avail the services of the Applicant Transferee Company
or any agency for carrying out the aforesaid directions.
The Chairperson shall have all powers under the Articles

—
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of Association of the of the Applicant Transferee

Company and also under the Rules in relation to the
conduct of meetings, including for deciding any
procedural question that may arise at the meeting or
adjournment thereof proposed at the said meeting,
amendment(s) to the aforesaid scheme or resolutions, if
any, proposed at the aforesaid meetings by any person(s)
and to ascertain the decision of the sense of the
meetings of Equity Shareholders and Secured Creditors
of the Applicant Transferee Company.

xiv. The Chairperson shall file an affidavit not less than 7
(seven) days before the date fixed for holding of the
meeting and to report to this Tribunal that the directions
regarding issuance of notices and advertisements of
meetings have been duly complied with as per Rule 12 of
Companies (CAA) Rules, 2016.

xv. It is further ordered that the Chairman shall report to
this Tribunal on the result of the said meeting in Form
No. CAA.4, verified by his affidavit as per Rule 14 of the
Rules in Form No. CAA.4 within 7 (seven) days after the

conclusion of the meetings.

xvi. We direct the applicants to pay a sum of Rs.50,000/- to
the Chairman and a sum of Rs.25,000/- to the

Scrutinizer as their fees.

xvii. In compliance of sub-section (5) of Section 230 and Rule
8 of the Companies (CAA) Rules, 2016, the applicant

companies shall send a notice in Form No.CAA.3 along

Page 14 of 16
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with a copy of the Scheme of Amalgamation, explanatory

statement and the disclosures mentioned under Rule 6,
to (i) the Central Government through the Regional
Director, North Western Region; (ii) the Registrar of
Companies, Gujarat, Ahmedabad; (iii) Income Tax
Department along with full details of assessing officer
and PAN numbers of both the Applicant Companies with
copy also to the Principal Chief Commissioner of Income
Tax Office, (iv) concerned Stock Exchanges, viz. BSE
Limited and National Stock Exchange of India Limited
for the Applicant Transferee Company; (v) Securities and
Exchange Board of India for the Applicant Transferee
Company and further to; (vi) the Reserve Bank of India
for the Applicant Transferee Company; (vii) Official
Liquidator for the Applicant Transferor Company, to
such other sectoral regulatory authorities who may
govern the working of the Applicant Companies, stating
that representations, if any, to be made by them shall be
made within a period of 30 days from the date of receipt
of such notice, failing which it shall be presumed that
they have no objection to make on the proposed Scheme.
The said notices shall be sent forthwith by email or by
registered post or by speed post or by courier or by hand
delivery at the office of the authority as required by sub-
rule (2) of Rule 8 of the Companies (CAA) Rules, 2016.
The aforesaid authorities, who desire to make any
representation under sub-section (5) of Section 230 of
the Act, shall send the same to this Tribunal with a copy
of the same to be supplied to the Applicant Companies.
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xviii. All the aforesaid directions are to be complied with
strictly in accordance with the applicable law including
forms and formats contained in the Companies
(Compromises, Arrangements, Amalgamations) Rules,
2016 as well as the provisions of the Companies Act,

2013 by the Applicants.

xix. The applicant companies shall file a compliance affidavit
with the Registry with regard to the directions given in
this order.

i

Company Application i.e. CA(CAA)2/(AHM)/2025, is disposed of

accordingly. _ 0 s
DR. V. G. VENKATA CHALAPATHY CHITRA HANKARE
MEMBER (TEéHNICAL) MEMBER (JUDICIAL)
GP-LRA
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HLE Glascoat Limited

H LE @ G Iascoat CIN: L26100GJ1651PLC016173

Website: www hleglascoat com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE INDEPENDENT DIRECTORS’
COMMITTEE MEETING OF HLE GLASCOAT LIMITED HELD ON FEBRUARY 13, 2024 AT H-106,
GIDC ESTATE, VITTHAL UDYOGNAGAR, ANAND, GUJARAT, PIN 388121,

REVIEW OF THE VALUATION REPORT (RBSA VALUATION ADVISORS LLP), THE
FAIRNESS OPINION (NAVIGANT CORPORATE ADVISORS LIMITED) AND THE DRAFT
SCHEME OF AMALGAMATION BETWEEN HLE GLASCOAT LIMITED AND KINAM
ENTERPRISE PRIVATE LIMITED.

The Chairperson informed to the Committee that, the Board had approved the
acquisition of Kinam Engineering Industries, a firm engaged in the business of
manufacture and sale of heat exchangers and other related products for the chemical,
petrochemical, fertilizers, refineries, pharmaceutical, biotech, oil, paper, steel,
cosmetics and textile industries, in a phased manner, at the Board Meeting held on 7"
August, 2023.

As a part of the process of acquisition, the Committee considered and recommended to
the Board the Valuation Report (RBSA Valuation Advisors LLP) and Fairness Opinion
(Navigant Corporate Advisors Limited), for the purpose of scheme of amalgamation,
pursuant to the provisions of the applicable laws. Further, as a part of the process of
acquisition, the Committee reviewed and recommended to the Board the draft Scheme
of Amalgamation between the Company (HLE Glascoat Limited) and Kinam Enterprise
Private Limited, pursuant to the provisions of the applicable laws.

The Valuation Report, Fairness Opinion, Certificate issued by the Statutory Auditors for
non-applicability of majority of public shareholders’ approval, Scheme of amalgamation
along with other necessary documents were placed before the Committee for their
consideration and recommendation.

The Committee considered and in-principally approved the agenda item and further
recommended the same to the Board for its approval.

Date: 15.11.2024 For HLE Glascoat Limited

Place: Anand

Thakkar .

Company Secretary
Anand Works (Regd Office): Maroli Works: Silvassa Works:
H-106, GIDC, Vitthal Udyognagar A-6, Maroli Udyognagar. At Post: Maroli Survery No.183/P1, ZaroliRoad, Village: Naroli
Anand - 388 121, Gujarat. India Bazar, Navsari - 306 436, Gujarat. India Silvassa. Dadra & Nagar Haveli - 396 230.India
Phone:+g12692 2368421045 Phone:+g12637 270150 to 59 Phone: +91 0825115813 / +91 08251 25053
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HLE Glascoat Limited

H LE @ Glascoat CIN: L26100GJ1991PLC016173

Website: www hleglascoat.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE AUDIT COMMITTEE OF HLE
GLASCOAT LIMITED AT ITS MEETING HELD ON FEBRUARY 13, 2024 AT H-106, A18 RD,
PHASE -1V, GIDC, VITTHAL UDYOGNAGAR, ANAND, GUJARAT 388121

CONSIDERATION AND APPROVAL OF THE SCHEME OF ARRANGEMENT

The Chairperson informed to the Committee that the Board had approved the acquisition of
Kinam Engineering Industries, a firm engaged in the business of manufacture and sale of
heat exchangers and other related products for the chemical, petrochemical, fertilizers,
refineries, pharmaceutical, biotech, oil, paper, steel, cosmetics and textile industries, in a
phased manner, at the Board Meeting held on 7th August, 2023.

As a part of the process of acquisition, the Committee considered and recommended to the
Board for its approval, the Valuation Report (RBSA Valuation Advisors LLP) and Fairness
Opinion (Navigant Corporate Advisors Limited), for the purpose of scheme of amalgamation,
pursuant to the provisions of the applicable laws. Further, as a part of the process of
acquisition, the Committee reviewed and recommended to the Board for its approval the
draft Scheme of Amalgamation between the Company (HLE Glascoat Limited) and Kinam
Enterprise Private Limited, pursuant to the provisions of the applicable laws.

The Valuation Report, Fairness Opinion, Certificate issued by the Statutory Auditors for non-
applicability of majority of public shareholders’ approval, scheme of amalgamation along
with other necessary documents were placed before the Committee for their consideration
and recommendation.

The Committee considered and in-principally approved the agenda item and further
recommended the same to the Board for its approval.

;JE‘,
Date: 15.11.2024 '?'%U
~
Place: Anand 0(\

i Company Secretary
\\'\‘Q‘
Anand Works (Regd Office): Maroli Works: Silvassa Works:
H-106. GIDC. Vitthal Udyognagar A-6, Maroli Udyognagar At Post: Maroli Survery No.183/P1, Zaroli Road. Village: Naroli,
Anand - 388 121. Gujarat, India Bazar, Navsari - 306 436. Gujarat. India Silvassa, Dadra & Nagar Haveli - 396 230, India
Phone +G12692 236842to 45 Phone: +g12637 270150 to 59 Phone:+g19825115813 / +0108251 25053
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