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NEAPS/ BSE ONLINE 

5
th August, 2019 

The Corporate Relationship Department 
BSE Ltd. 
Phiroze Jeejeebhoy Towers 
} st Floor, New Trading Ring 
Rotunda, Dalal Street, 
Mumbai - 400 001 

The Secretary, 
National Stock Exchange oflndia Ltd, 
Exchange Plaza, 5

th 
Floor, 

Plot No. C/1, G-Block 
Bandra-Kurla Complex, 
Bandra (E), Mumbai - 400 051 

Dear Sirs, 

Sub: Update on the Scheme of Arrangement between HSIL Limited, Somany Home 
Innovation Limited and Brilloca Limited and their Respective Shareholders and 
Creditors 

Pursuant to Regulation 30 of_ the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and in furtherance to our letter dated 27

th June, 20 I 9, we would like to 
inform you that Hon'ble National Company Law Tribunal (NCLT), Kolkata Bench has 
issued the ce1iified copy of the order sanctioning the scheme of arrangement between HSIL 
Limited (Transferor Company), Somany Home Innovation Limited (Transferee Company I) 
and Brilloca Limited (Transferee Company 2) and their respective shareholders and creditors 
under Sections 230 to 232 of the Companies Act, 2013 (the "Scheme"). 

Pursuant to Clause 14.1 (b) of the Scheme, the Transferor Company, Transferee Company 1 
and Transferee Company 2 have filed a certified copy of the said order with the Registrar of 
Companies, Kolkata on 5

th 
August, 2019. 

The certified copy of the order, duly issued by Hon'ble NCLT, Kolkata Bench, is attached 
herewith for your information. 

You are requested to take the aforesaid information on record. 

For HSIL LIMITED 

HSIL Limited 

(Paf:.t/ 
Company Secretary 
Name: 
Address: 
Membership No.: 

{An1S0900I 14001 OHSAS 18001 Ce1ti�edCompany} 

Payal M. Puri 
301-302, 3rd Floor, Park Centra, Sector-30, Gurugram-122001
16068

Corporate Office: 301-302, lll'd Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001. T +91-124-4779200, F +91-124-4292898/99 

Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001. T +91-33-22487407/5668 

marketing@hindware.co.in I www.hindwarehomes.com I CIN No. - LS 1433WB 1960PLC024539 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH 

CP (CAA) �o.1597 /KB/ 2018 

CA (CAA) No. 649 / KB / 2018 

In the matt_er- of the Companies Act, 2013; Section - 230�232 

AND 

In the matter of: HSIL Ltd. & Ors 

. ertified Copy of the Order dated 26.06·.2019 passed by this Bench. 
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Form No. CAA. 7 

[Pursuant to section 232 and r·,u!e 201 

lN THE NATIONAL COMPANY LAW TRIBUNA,l. 

In the matter of: 

KOLKATA B'ENCH 

CP(CAA)No.1597/KB/2018 

CONNECTED WITH 

CA (CAA) No. 649/KB/2018 

The Companies Act, 2013; 

And 

In the matter of: 

Sections 230, 231 and 232 of the said Act; 

And 

In the matter of: 

M/S HSIL LIMITED, an existing Company under the Companies 

Act, 2013 having its registered office at 2, Red Cross Place, Kolkata 

• 700001;

... Petitioner Company no. 1/ Transferor Company 
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And 

In the matter of: 

M/S SOMANY HOME INNOVATION LIMITED, a� existing 

Company under the Companies Act, 2013 having its registered 

office at 2, Red Cross Place, Kolkata - 700 001; 

... Petitioner Company no. 2/ First Transferee Company 

And 

In the matter of: 

M/S BRILLOCA LIMii.ED, an existing Company under the 

Companies Act, 2013 having its registered office at 2, Red Cross 

Place, Kolkata - 700 001; 

... Petitioner Company no. 3/ Second Transferee Company 

And 

In the matter of: 

1. M/S �SIL LIMITED

2. M/S SOMANY HOME INNOVATION LIMITED

3. M/S BRILLOCA LIMITED

.... Petitioners 

• 



.. 
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Order Under Sections 230 and 232 of the Companies 

Act,2013 

1. The above Company Petition coming on for further hearing on

the 18th June, 2019 and upon hearing the advocate appearing for

the Petitioners ·and upon hearing Deputy Director of Regional

Directorate, Eastern Region representing the Central Government

the final order was passed on the 26th June , 2019.

2. It is submitted in this Petition that object of this Petition is to

obtain sanction of this Tribunal to the proposed Scheme of

Arrangement, between HSIL Limited, Petitioner No. 1, the

Transferor Company, Som any Home Innovation Limited, Petitioner

No. 2, the First Transferee Company and Brilioca limited, Petitioner

No. 3, the Second Transferee Company and their respective

shareholders and creditors, whereby and whereunder all the assets

and liabilities pertaining to the CPDM Undertaking and the Retail

Undertaking of Petitioner No. 1 shall be demerged and transferred

to and be vested in Petitioner No. 2 and all the assets and liabilities

pertaining to the BPDM Undertaking of Petitioner No.1 shall be

demerged and transferred to and be vested in Petitioner No. 3 on 

the terms and conditions fully stated in the Scheme of Arrangement,

a copy whereof is. annexed as ANNEXURE-A to this petition .
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3. After hearing Counsel for the Petitioners, this Tribunal, by an

order dated 10�12N:201s, in the Petition bearing CP (CAA) NO.

1597/KB/2018, connected with CA(CAA) No. 649/KB/2018, had

directed publication to be effected of the hearing of the Petition,

issuance of the notices of this Petition to the statutory authorities

mentioned in the said order, for their objections, If any.

4. In compliance with the order dated 10-12-2018, passed In

CP (CAA) NO. 1597 /KB/2018, connected with CA(CAA) No.

649/KB/2018, the Petitioner Companies have filed affidavit of
, • I 

service duly affirmed on 7th January, 2019, evidencing publication

of notice in the newspapers and service upon the Central

Government, Statutory Authorities.

5. The Regional, Director, Eastern Region, Ministry of Corporate

Affairs has flied his report vide affidavit affirmed on January 24,

2019, as below

"2(a) On examination of the report dated 3.12.2018 of the 

ROC, West Bengal, it appears that no complaint and/or 

representation has been received against the resulting 

companies regarding the proposed , of Scheme of 

Arrangement. However, in the said report, the 0/o. ROC, 

WB has also reported that the col'!)plaint against the 

demerged company has been received and the same Is 

under examination. 
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(b) That ttie Scheme is a composite scheme _encompassing

several arrangements I.e. two separate demergers.

According ·to· the provisions of section 232 (1) of the

Companies Act, 2013 Hon'ble Tribunal· may order a

meeting of the creditors or class of creditors or the

members or the class of members on an application made

before the Hon'ble Tribunal for sanctioning of a

compromise or an arrangement proposed qetween a

company and any such persons as are mentioned in

section 230. Therefore an application can cover one

arrangement at a time. In view of the clear language In

section 232 the scope of the scheme 1s restricted a single

arrangernent only and not beyond. Furthermore, in sub­

section (1),· subsection (3), subMsection (5) of section 230

of the Act, Rule 6(3) of the Companies (Arrangements and

Amalgamations) Rules, 2016 reference· is made over to a

compromis·e or an arrangement only:. Moreover, in the

notice required to be given for the meeting of the

Creditors and Members pursuant to Rule 7 of the

Companies (Arrangements and Amalgamations) Rules,

2016 in form CAA2, a statutory format mandating no

deviation therefrom. The notice can be given for a

compromise arrangement only not more than that.

Conseqoently a scheme can cover only one compromise or

arrangement. Therefore the scheme !s not according to

the Companies Act, 2013.

�-
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( c) Clause 9.2.4 of the Scheme is not commensurate with

the provision of section 230(10) of the Companies Act,

since nothing has been stated that in what manner the

provision ,of section 68 of the Act is complied with in

respect of the payment of money to shareholders of the 

Transferor companies against the fractional share 

entltl ements. 

(d) Central Government on 10th September, 2018 notified

Companie's(Prospectus and Allotment of S�curitles) Third

Amendment . Rules, 201� which is applicable from 2nd

October, 2018. Rule 9A thereof provides that every

unlisted public company shall Issue the securities only in

dematerialized form. Clause 9.2.7 of the Scheme is

contrary to the said Rule as it enables the transferee

company to issue shares in physicar form. Hence the

Scheme is defective."

6. The petitioners vide an affidavit affirmed on February 1, 2019

has replied to the affidavit of the Regional Director, Eastern Region,

Ministry of Corporate Affairs as follows :

"3. With reference to paragraph 2(a) of the said affidavit, I 

say that the same are matters of record. I further say that It 

has been stated in the said affidavit that a complaint received 

against the Demerged Company is under examination. 

However, such examination, If necessary, may be continued 

by the authorities concerned even after sanction of the 

proposed Scheme as the Demerged Co,mpany shall continue 

�-· 
--�� ❖t��- �� 

,:Af''f�b,"'t!i��\ 

f_U ��f ;��"fi··) \ I\'�\ �:_..):y� • ir .. -�._.. J:' 
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to be In existence after the proposed Scheme of Arrangement 

is sanctioned. 

4. With reference to paragraph 2(b) of the said affidavit, I

say that the said objection made out in the said paragraph is

out of context and Irrelevant. The propos'ed Scheme is

squarely covered and contemplated by the Act and is in

accordance therewith. Such Schemes are clearly contemplated

and provided for under the provisions of the Companies Act,

2013 and must 11ecessarlly be so in the cont€xt of Schemes

entailing amalgal'.11ation or demerger or otherwise Involving

two or more Companies. Further such composite Schemes of

Arrangement are in fact encouraged by leg·1slation and judicial

precedents for avoiding multiple and cumbersome applications

and procedures and facilitating a single window clearance to

such Schemes. This principle is also enshrined in the

Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016. Rule 3(2) of the said Rules provides that "Where

more th_an one ·company is involved in a Scheme in relation to
- - !. \ J 

which an applkation under sub Rule (1) is being filed, such

application .m·ay, at the discretion of such c0mpanies be filed

as a joint application."

In view of the -a:bove, the objections raises by the Regional
J,; 

Director, Eastern Region, Ministry oV Corporate Affairs,

Kolkata are not relevant for the purpose· ·of sanction of the

proposed Scheme.
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s. With reference to paragraph 2 (c ) of _the said affidavit,
the petitioners state and submit that the sha_re exchange
ratio is stated In the Scheme as 1: 1 and the petitioners will be
issuing shares in the said ratio 1: 1. The petitioners will not
issue any fractional shares.

6. With reference to paragraph 2 { d) of the said affidavit, I
say that as afready stated in Clause 9.2.7 of the Scheme, the
shares shall be issued In dematerialized form. The petitioners
further undertake by way of this Affidavit to issue shares only
in demateriallzed form."

7. The Regional Director, Eastern Region, M!nistry of Corporate
Affairs, vlde his affidavit affirmed on May 6, 2109 has submitted
reply to the affidavit affirmed on February 01, 2019 by the
Petitioners, as below :

"2(a) The Petitioner Companles submitted that · they have 
obtained the Valuation Report from M/s. · .Santosh K Singh, 
Chartered Accc,untants on 08-11-2017 in respect of its proposed 
demerger under the said Scheme of Arrangement which was 
considered and acted upon the same by the Board of Directors 
at their meeting held on 10�11-2017. Thereafter, the Petitioner 
Company submitted an Application along with necessary 
documents and aforesaid Valuation Report to the National Stock 
Exchange of .India Limited and BSE Limited. Upon scrutiny of 
said documents and Valuation Report, the BSE Limited raised a 
query on 07-12-2017 that Valuation Report is requirerJ·ffi�

"' 

submitted as per format of SEBI and accordingly, the �•f�K�\ 
• 

i' � .L� Jlj� 
0 ,:} ,,..,, --- �>.., "II 

• • •� -��:a:� � 

� 
���-�# 
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Company obtained revised Valuation Report, from the said 
Chartered Accounltant i.e. M/s. Santosh K Singh, Chartered 
Accountants on 1'1-12-2017 In the format of �EBI without any 
change in the Share Exchange Ratio and/or any other Valuations 
made In the said previous Valuation Report. Further, the Board 
of Directors in their meeting held on 10-11-2017 authorized 
some of the Directors and Exe�utives of the company to take all 
steps as are ne-c:essary for taking approval �nd implementation 
of the proposed Scheme of Arrangement including providing 
information/clarification to the concerned Authority(ies) and 
accordingly, the revised Valuation Report dated 11-12-2017 was 

. . 

obtained by the C1mpany in the revised format provided by BSE 
Limited without any change in the Share Exchange Ratio and/or 
any other valuation under the Scheme. The·refore, Hon'ble 
Tribunal may kindly decide the matter as deem fit and proper. 

8. The Petitione·rs ,vfde affidavit affirmed on June 6, 2019, have
stated as below :

"3. With reference to paragraph 2(a) of the said affidavit, I 
say that the petitioner companies obtained the· valuation report 
dated 08-11-2017 from M/s. Santosh K Singh, Chartered 
Accountants in respect of the proposed Scheme of Arrangement and 
submitted the same to the National Stock Exch_ange and BSE 
Limited. Upon raising a query by the BSE Limited, that the said 
valuation report would be required in the format of SEBI, the 
petitioner companies obtained revised valuation report dated 11-12-

6· 
. 

2017 from M/s. Santosh K Singh, Ch.artered Accountants�1!J?�:;��-:�:\
format of SEBI without any change in the share exchange tif( o�· -,�- -}: 

"'•�v,. .. ;:J

� 
\��4'· 

�· 
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without making any other change in any other valuation. The said 

revised valuation report dated 11-12-2017 was als.o,-filed before this 

Hon'ble Tribunal at tne first instance along with the application 

praying for convening meetings of the equity shareholders, secured 

and unsecured creditors of the petitioner no.1. Thus the said revised 

valuation report. is in the record of the Hon'ble Tribunal. 

4. The aforesaid query was raised by the o'ffice of Regional

Director and the same has been duly replied to by the petitioner no. 

1. A copy of the said reply dated March 25, 2019 along with the

query raised by the office of Regional Director are annexed hereto

and collectively marked as 'A'.

5. I respect�ully submit before this Hon'bl� Tribunal that

the proposed Scheme of Arrangement in respect of.,the petitioner 

companies, as filed before this Hon'ble Tribunal be confirmed, 
. 

' 

sanctioned and approv.ed by this Hon'ble Tribunal." _ 

9. Heard the arguments of Ld. Senior Counsel appearing for the

Petitioner Companies, the Assistant Director, Office of the Regional

Director, Eastern Region, Ministry of Corporate Affairs and after

going through the documents available on record and recording the

reply affidavit as answers to objections of the Regional Director,

being satisfied that no further objections raised on the side of the

Reglonal Director, th_e following orders in terms of prayers made by

the Petitioner Compar:ii�s are passed by this Tribunal,:: 

I ••••

1, 
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TH�S TRIBUNAL DOTH ORDtR 

a) That the Scheme of Arrangement is sanctioned by this
Tribunal with effect from the Appointed Date, i.e. April 1,
2018 so as to be binding on all the Shareholders,
Creditors and all other persons concerned with the
Petitioner� and on the Petitioners.

b) The properties, assets, rights and claims whatsoever of the
(i) CPDM Undertaking (defined in th'e Scheme) and the
Retail ·undertaking (defined in the Scheme) shall stand
demerged, from the Transferor Company and shall stand
transferred, as a going concern, to the First Transferee
Company; and (ii)that of the BPDM Undertaking (defined
in the Scheme) shall stand demerged from the Transferor
Company and shall stand transferred, as a going concern,
to the Second Transferee Company; on the terms and
condJtions stated in the Scheme of Arrangement as and
from �pril 1, 2018, without any further act or deed
pursuant to the Companies Act, 2013.

c) Leave is granted to the petitioners to file the Schedule of
Assets within six weeks from the date of this order.

d) The Petl;tioners, within 30 days after the date of this order,
cause a certified copy of this order to be delivered to the
Registrar of Companies, West Bengal for registt{i.ltion. ,. .... -� ---� ll ;,t-,, I � ,,. ,,-.:,,, ( .,."., 

�

.ti-�--- ·- ¥ •• -� \ ,�.,� 'ft ,.. \1 . l �• 1� t'• 
----/ "Ii ,, .. , 

-· .... -I/ 
1-tat� �s''� /• 
,._...,,,. �ef.• ¼i ,., .. ru-- ...... ,.. "'/' 
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e) Any person interested shall be at liberty to apply to this

Tribunal for any direction that may be necessary.

10. In the event, the petitioners supply a legible computerized
, J 

print out of the Scheme of Arrangement and the Sctledule of Assets

in acceptable form to the department, the depar:tment will append
..... .' 

such computerized print out upon verification, to the certified copy
' I , ' ' . 

of the order without insl_sting on a hand written copy thereof. 

11. Accordingly, CP (CAA) No. 1597/KB/2018, connected with CA

(CAA) No. 649/KB/2018, stands disposed of.

Witness: 

Sri Jinan K R, Hon 'blc Member (Judicial) and Sri Harish Chander Suri 

Hon'ble Member (Technical) at Kolkata aforesaid· on the 26th June, 

2019. 

Mr. P.K. Jewrajka, Advocate of petitioners. 

Mr. Channakeshar, A.D., R;D., E.R. 

(J .. 
�··· 
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Schedule of Assets 

First Part-I 

(As per Annexure) 

Second Part-II 

(As per Annexure) 

Third Part-III 

(As per Annexure) 

(!_____� 
Registrar-in-charge 

National Company Law Tribunal 

Kolkata Bench 

Dated, thel?,___day of July, 2019. 
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COMPOSITE SCHEME OF ARRANGEMENT 

UNDER SECTIONS 230-TO 232, READ WJTH SECTION 66 AN,I) OTHER APPLICABLE · 
PROV�SIONS OF THE COMPANIES ACT, 2013 

AMONGST 

IJSIL LIMITED 
(The Demerged Company) 

AND 

SOMA NY Ho:vrn 11\"l\OVA fION U!\HTEO 
(Resulting Company I) 

AND 

BRlLLOCA LIMITED 
(Resulting Company 2) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 



PREAMBLE 

l. BACKGROUND AND,DESCRIPTION OF THE COMPANIES 'WHO ARE PARTIES TO

THE SCHEME

J .1 Details of the Demerged 'Company 

1.1.1 HSIL Limited, the Deme,g�d Company, 1s a public limited cc1!1pa!1y incorporcited undc1- lhi.: 

Companies Act, 1956, i,: u-,e State of West Bengal. The regi5t�red office of the Dcmcrged 
Company is situated at 2, Red Cross Place, Kolkata, West Ben6al '/00 001, India The Deme1ged 
Company was incor•pcrated 011 February 8, 1960, under the na1r,;: 'Hmdustlrnn Twyfords L11

1
1ited' 

Subsequently, the na1·,1e of the Demerged Company was changed t:) 'Hindustan Sanitaryware & 
Industries Limit-:d· with effect from May 3, 1969, and the Dc•ner�ed Company obtained,: fre�h 
certificate of incorporation from the Registrar of Companies, Kolk,,ta, to the said effect. The name: 
Hindustan Sa11itmyware & Industries Limited was further chnnged to tbc present narne HSI! 
Limited and a fiesh certificate of incorporation was issued by the Registrar of Compa11ies, Knlkata 
on March 24, 2009 in favo:ir of the Demerged Company The Corporate ldentity Numbc, oC l11e 
Demerged Company is LS 1433 \VB] 960PLC024539. The equity shares of the Demcrgcd Corn pan) 
are listed on the Srnck Exchanges (defined hereinafter) 

l. l 2 The Dernerged Company is authoriz.ed w conduct, and is inter alia engaged in, the business of
manufacturing, preparing., buying, selling, importing, exporting, trnd:ng and otllciwise dealing- in 
all kinds of building prodncts (sanitaryware, faucets, tiles, other lifostylc prod L1cts, L'PVC '1'1( 
CPVC pipes, fittings, etc.), consumer products, glass packi:lging products, plastic packaging 
material, security cap� :md closures, wind power generation ,md retail business for lwme interio1· 
solutions. 

!.2 Details of Resulting Com r1a1!y 1

L2, ! So many Horne Innova,ioll Limited, Resulting Company L was inco,•rrn med :m 
Sertcmbcr 28, 2017. ,1nde.- tl1e Companies Act, 201], i11 the Staten West Bengal. The Corpo1arr, 
Iden ti Ly Number of Resulting Company I is U74999WB20 l 7PLC2'2.2970. The registered officl:' 
of Resulting Company 1 is situated at 2, Red Cross Place, I<olkara, West Bengal 700 00L India 
Resulting Company J is a wholly owned subsidiary of the Demerged Company,

I 2,2 Resulting Company l is authorised, by its memorandum of association, to inter alia carry u11 ll1,' 
business of importing, cxroning, buying, selling, processing, manufacturing and dealing in al! 
kinds of kitchc11 product� like kitchen-sinks, chimneys, hobs, kitchen 2.ppliances 2.nd f'a 11cct�, 
inducting chromium-plated fittings, bath rnbs & \Vhirlpools. shower1 enclosures, home c1ppliances, 
furniture of all kinds, eleccrical products like air purifier, water pt1rifie1, air coolei, walt:r heal�t 
lamps ei:c,, decorntive materials and building chemicals and also products I ike fire bricks, foe day, 
fire cement, tiles. sewers, pipes, drain pipes, stone pipes, hume pipes, concrete pipes and pipes :1f 
all kinds, pottery tiles, lime, cement, d1ina and te1ncotta, ceramic wares, cement (ordinary white: 
coloured port!and alumiria blast furnace, silica, etc.) and cement products of any descrlption (pipe�, 
poles, asbestos sheets, blocks Liles, ga1 den ,vai es, etc.). 

l .3 Details ofRcsuhing Company 2

l ,:J l Rrilloca Limited, Restiltin£ Company 2, was incorporated on November 2, 2017, under the
Companies Act, 20iJ, in th;i )tate of Wesr Bengal. The Coroo11atc /de11tily Number of'Rcsttlting 

A�;}� 
17, 4"';_.,.pt- t l;

,.. 
'\�\
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Compan) 2 is U74999WB2017PLC223307. The registered office of Resulting Company 2 is 
situated at 2, Red Cross Place, Kolkata, West Bengal 700 001, lndi::i. Resulring Company 2 is a 
wholly owned subsidiary of Resulting Company 1. 

1..3.2 Rcs11lling Company 2 is authorised, by its memorandum of association, to inter aiia carry on the 
business of impo1iing, expo1iing, producing, refining, buying, selling, processing, 11Ja11ufacturi11g 
and dealing in all kinds of building material products like sanitary ware (including sanitary ware 
made of plastic, fiber glass or any other synthetic product), earthenwa�e, stoneware, gl;iss, chrna, 
tenacotta, p01celain products, bricks, tiles, pottery, pipes, insulators refiactories of all descripti\"m 
and or by-products, thereof and faucets including chromium-plated fittings, bath tubs and 
whirlpools. shower encbsures, borne appliances, eleclrical products, decorative materials and 
building chemicals and also products like fire bricks, fire clay, fire cement, tiles, sewers, pipes, 
drain ripes, stone pipes, Imme pipes, concrete pipes and pipes of all kinds, pottery tiles, lime, 
cement, china and terracotta, ceramic wares, cement (ordinary while coloured Portlaml alumina 
blasr furnace. silica, etc,), r:ement products of any description (pipes, poles, asbestos sheets, blocks 
tiles, garden \Vares, etc ). 

1 4 1 hi� Composite Scheme of Arrangement ("Scheme") is presented pursuant to the provisions of 
Sections 230 to 232, Section 66 and other applicable ptovisions of tl1c Companies Act, 2013, read 
with Section 2(19AA), Section 2(4JA) and other relevant provisions of the IT Acl (defined 
hereinafter), as applicable, for: 

(i) Deincrgci· of the CPDM Undertaking (defined hereinafter) and the Retail lincicrtaking
(defined hereinafter) from the Dernerged Company and transfer and vesting of each of
them, as a going co11cern, to Resulting Company I; and

(ii) Demerger of the BPDM Undertaking (defined hereinafter) from the Dcmerged Company
and u ans fer and vesting of the same, as a going concern, to Resulting Company 2.

1 5 After the Scheme becomes effective, the listing of the entire share capital of Resulting Company 1, 
including rhe New Equity Shares (defined hereinafter) issued by Resulting Company I, as 
co11side1atio11, in terms of Part D of this Scheme, to the shareholders of the Demerged Company. 
with the Stock Exchanges (defined hereinafter) shall be undertakl:'n. 

I 6 Aciditionally. this Scheme also provldes for various other ml!tters consequential or otherwise 
integl'ally co11nccted herJwith 

2 RA Tl ON ALE FOR THE SCHEl\lE 

2 1 The Derncrged Comp.my is a multi-business corporate which is prinial'ily engaged in the following 
business activities: 

(a) branding, marketing, sales, distribution, trading, service, etc. of various building products
like sanitaryware, .faucets, other lifestyle products, UPVC and CPVC pip.es, fittings, tiles,

etc., more particula,'ly defined hereinafter (hereinafter referred to as "Building Products
Distribution and Marketing Undertaking" or "BPDM Undertaking");

(b) branding, marketing, sales, distribution, trading, service, etc. ofvarious consumer products
like air purifiers, air coolers, kitchen appliances, _water heaters, exhaust fans, water purifiers
etc., more particularly defined hereinafter (hereinafter refe_rred to as "Consumer Products
Distribution and Marketing Undertaking" or "CPDM Undertaking");



(c) retail business, consi::ting of branding, marketing, sales, d;strir.ution, trnding, service, clc
of furniture, fornisl1ings, home decor, etc,, more p:1rtir,ula,1ly defined hereinafter
(hereinafter rt::ferr�ci to as "Retail Cndertaking");

(The BPDM Undertaking, CPDM Undertaking and Retail Undenaking shall heieinaftcr be
collectively referred to as the "Demergcd Undertakings" )

(d) manufacturing of building products like sanitaryware, faJcets, UPVC: and CPVC pipes,
fittings, etc (hereinafter referred to as ·'Building Products Manufacturing Undcrt:1king"
or ''DPM Undertaking");

(e) manufacturing �r certain specified consumer products like water heaters (hereinaftc,
referred tc, as "Consumer Products Manufacturing Undertaking" or "CPM.
Un dcrtal<l ng");

(f) manufaclunng and supply of packaging products like glass bottles, PET bottles, �ecurity
caps and c)ost:;,;:.c; (hereinafter referred to as ·'Packaging Products Manufacturing
Undertaking·' N '1PPM Undertaking"): and

(g) wind power generatio?� (hereinafter referred to as "Power Umlertaldng")

The aforesaid businesses bav� been nunured over a period of nme and are currently at different 
stages of growth, The Demerged Undertakings and the Remaining Unde!laking (tldiued 
hereinafter) have distinct capital requirements, nature of risk, co1Ppetitioo, human skill-set 
requirements, etc. '! he sewegation of busine�ses as envisaged in the Scheme will cnabie sha1pe, 
focus and better alignment of the businesses lo its customers, Lt �hai\ al.�o enable the 1·espect1vc 
businesses to ,mprove competitiveness, operational effic1enc1es and strengthen its position in the 
relevant marketplace 

The Scheme shall enable each of the respective Demerged Unciertakings :rnd lhe Remain tng 
Undenaking (defined hereinafter} to attract interest of such investors and strategic partners having 
the necessa1y ability, experience and interests and shalt provide an opportunity to the investors to 
select investinenrs which best suit their investment strategies and risk profiles. 

The i 1nplementation of this Si::heme will 1esult in: 

(a) 

(b) 

( C) 

(d) 

creation of separate and distinct entities housing the D�.nergcd Undertakings and the 
Remaining Un<le1 t[}king (defined hereinafter); 

optimal monetisation and development of each of the respectivF. businesses, inclutl ing by 
attracting focussed investors and su ategic partner� having tlie 11ecessary ability, cxpcl'icnce 
and interests m the 1•clcvant sectors; 

dedicated and speci_alised management foct1s on the specif:c needs of the iespcclive 
businesses; and 

benefit to all srnkeholders, leading to growth and value creation in long run and maximising 
the value and return to the shareholders, unlocking intrinsic value of assets, achievi11g cost 
efficiencies and operational efficiencies. 
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2.5 '!'he Scheme is in the int�rest of all the Companies, 1t1,clut1�rg ti(eir rcs1:ice-fivc: stakeholders and 
c1editors, 

"l PARTS OF THIS SCHEME 

T!ic Scheme is divided into the following pa1ts: 

(a) PART A deals inter alia with definitions and interpretation, compliance with tax laws and
capital strncture of the Companies.

(b) PART B deals with deme1ger and vesting of the CPDM Undcrtakmg and the Retail
Undertaking into Resulti11g Company 1.

(c) PART C deals with derneiger anci vesting of the BPDM Undertaking into Resulting
Company 2.

(d) PART D deals with the consideration for demergc1' of the CPDM Undertaking, the Retail
Undertaking and Br>DM Unde11aking and the respective accounting treatment(s).

(e) PART E deals with general terms and conditions that arc applicable to this Scheme.
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PART A 

4. DEFINITIONS

4.1 In this SchcmL'., unless repugnant to the subject or meaning or context Lhereor, the followi;�g
expressions shall have tile meaning attributed to them as below:

(a) ·'Act" mez.!'S the Companies Act, 2013 and rules madt, thereunder (to lhe extent applicabh.:)
and Compar,1cs Act, 1956 (to the extent correspond::1g provisions of Comp an ics Act, 2(1 '. 3
have not been ncfified) and the rules made thereunder, and shall inch1de any slalm0ry
modifications, re-enactments or amendments thereof for ti10 time being in force:

(b) "Appijcable J�R" 'n,eans nny statute, notification, by-la\��;. rules, r�gulations, guideli11t.::.,
rnle of cc-1m1non l�w, polli:y. code, directives, ordinanc,�, schemes, notices, onkr� or
instmctions enac.tt:d <if issued or sanctioned by any ar-proj>ria,c authority, inclmling any
m,1dificatio.1 or re-enactment thereof for the time beir,g in force;

(c) ''Appointed Date" means April 1, 20t8 or such olhe1 di>te as the Ho11'ble Tribunal may
direct, which ,,;hall be the date from which the Scheme shall be deemed to be effective:

(d) "Assct!I'' shall incjude assets of every kind, natul'e Pind description and include m0vuhii::
property, r11vc:;tmen1:s, Jmmovable property, leasehoiC property, freehold propeny, ownctl
property, leai;:on pmpert}', tangible or intangible as�ets,. inve111ories, debtors, ndvnncc.�.
[ntel lectual P 1·ope_rty R.ights, computers and accessQries, sc ft ware and i-elated data,
leasehold 1mprow:mer.(j� plant and machinery, offices, capital work in prog,ess, vehicles,
furnitu!'e, fixtures, office equipment, electricals, appliances .:nd accessories;

(e) 

(f) 

(g) 

"Board of Dir,ectors" in relation to the Dernerged Company a11d/ or Resulting Company l
and/or Resu 'ting Company 2, as the case may be, mea11s their respective board of ctirectl1r�
and ")hall, ur. iess repugnant to the context or otherwise, include a comm itt\.'.c of d irectcw. i r
uny person authoi'ised by such board of directors or such ,::Jmmittee ofdi,-ectors:

"Book Value(s)" 1�1ca11s the value(s) of the Assets and l.i�bilities of each of the CPDM
Undertaking, the R,�,ail Undertaking and the BPDM U?Jdertaking, as applicabie, 'IS
appearing in the books of account of the Ocmerged Compar.y at the dose of!msiness a� ,,,rt
the day immediately preceding the Appointed Date and cx�foding any value arising out of
re'laluat1on of any Assets:

"BPDM Undertaking" means and includes all the acfr,ities, bu.,iness, Of)(.:iatio;1<, and
undertakings of, and relating to, the distribution and marketi1114 activities of Ll!c build11,f!
products d iv1sion of the Demerged Company, including �wring, transporting, selling,
distributing and t;acling in variot1s building products like, sani1aryware, faucets, UPVC and
CPVC pipes, tiles, fittings ond other wellness and allied products, including water closcls,
wash basius, pedestals, squatting pans, urinals, cisterns, bidels, showers, tiathfoorn foucets,
Idtchen faucets, bat!1 rnbs, shower panels, shower enclosures, 'Nhirlpools, steam generators.
concealed cisterns, seat covers and PVC cisterns etc., through its chai11 or distriburors,
dealers, sub-dealers, display centers, modern trade cha1�nels, e-corn111c:11ce, etc,, relating to
the sate of such p1oducts of the building products division. Without pt-e_judice 'l:ll!
limitation ro tl.l' gencu1li1y of the above, the BPDM "Jmlertaking means and indudes,
without 1Jmi,.::�10n, the following: 

/::-=-�� .,. . .. ,.--..;., . 
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(i) all Ass.els peitaining to or relatab!e to the BPDM Undertaking, wherever situated,
includ i11g but not limited 10 all trademarks, trademark applications, tradt: names,
and other In�ellectual Propel'ty Rights that are determined by the Board of
Direcrors of the Demerged Company as relating to the IJPDM Undertaking
(including, b:.,t not limited to, the 1egistered trademai•ks identified in Schedule I),

(i1) all permits, licenses, permissions, approvals, cor,senls, municipal permissions,
benefits, registrations, rights, entitlements, certificates, clearances, aulhorities,
allotments, quotas, no-objection certificates ai)d exemptions pc1taining to the
BPDM Underraking, including those relating to privileges, powers, facilities of
every kind and description of whacsoever nature and the benefits thereof, including
applications made in relation thereto.

(iii) all contl"acts, tenancies, ag1 eements, memoranda of understanding, leases, ltlavc
and lice,1ses, bids, tenders, expressions of interest, letters of intent, commitments
(including to clients and other third parties), hire purchase arrangements, purchase
orders, invoices, assignments, grants, engagements, powers of attorney, other
arrangements. undertakings, deeds, bonds, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, whether written, orai
or othel'wise, in connection with, or ielatable to, ti1c BPDM Undertakir1g,

(iv) taxes, shat e of advance tax, tax deducted at source and minimum alternate tax
credits (including but not limited to credits in 1espect of any indirect taxes,
including golids and services tax (GST)), deferred tax benefits and other benefits
in respect of the BPDM Unde1iaking, cash balances, bank accounts and bank
balances, in .;onnection with or relating to the BPDM Undertaking,

(v) all books, records, files, pape,s, governance templates and process information,
recorcis of standard operating procedures. computer programmes along will\ their
licenses, manuals and back up copies, advertising materials, and other data and
records whether in physical or elect,onic form, directly or indirectly in connection
with or relating to the BPDM Undertaking,

(vi) employees' of the Demerged Company that are determined by the Board of
Directors of the Demerged Company, to be substamiaHy engaged in or in relation
to the )3PDM Undertaking, on the date immediately-preceding the Effective Date
a11d contributions, if any, made towards any insurance, provident fund, employees
state insurance, gratuity fund, labour welfare fond, !;taff welfare scheme or any
other special schemes, funds or benefits, existing for the b�nefit of such employees,
together witll such of the investments made by these Funds, which are relatable to
such Transferred Employees,

(vii) all Liabilities, present, future and the contingent, pertaining to or relat<1ble to the
BPDM Und,�itaking,

(viii) all legal. tax, regulato1y, quasi-judicial, admi_nistrative or other pfoceedings
(includ i11g arbitrations and show cause notices) of whatsoever nalu1•e, by or against
rhe De1:1erged Company, pending as on the Appointed Date and relating to the
BPDM Undertaking, and
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. 

(ix) any other Asset or Liability specifically .1l\ocatcd by the Board of Dirccto�s c/' the
�Jemerged Company as 11elating to or l�elongi11g to the BPDM Undert3k111g

1 he Board pf Directors of the Demerged Compa1�y's'. i ,1!1 have the c1bsolute right rn 1nc.!udL: 

or exclude•. ,t_i iJroduct or service from the de:inition of "l3PDM Uml1;;;naking" ;i.n(I 11:c 
determina.tic,, of the Assets or Liabilities perta;ning to or rclatable to the □PD\.1 
Undertaking, as of the Appointed Date, shall Ix: ma<lc in accordance with sue!� 
determinati-::m of the Board of Directors of the !JE.-merged Company. Any isstrL m, lo

wheth.:, any Asset or Liability pertains to or is rclatable lo the BPDM llnde11aking ;-r 1:c 
sha!l OJ 3olely decided by the Board of Dh·ectors of the Demerged C,lmpimy, nn the ba�;s 
of e--1 idence \hat they may deem relevant for the p(irpose (including the books ni· rc1.:nrd,- ur

the Demerged Company; 

(h' "Companies" means the Demerged Company, Rcs1:lti11g Company l <1ml Re�·lilri;1g 
Company 2, 

(i) "CPD;\1 Undertaking'' means and includes ail the activities, ht1si11css, upeia1io1�s ;,,nd
l111Je11akint;s of, and relating to, the distribution and rnai kr.::ting c1clivities of the consumer
products d:vision of the Demergcd Company, including storing, transpo11ing, se: 1 111 g,
distributi11g and trading in various consumer products ,like kitchen appliances, CN1Ktnp�,
chimneys, vents, hobs, water heaters, water purifiers, air coolers, air purifiers and w.:1 tcr
pudfi,�rs, through its chain of distributors, deak:rs, �ub-dealers, display centers, ml'dern
lrade cirnirnels, e-commerce etc, relating to !he sale of such products of the cons,uncr
products division, Without prejudice and lirnitati011 to the gcnc11,ilily or 1he abovt:. tl�l'
CP[)M Undertaking means and includes, without li1111l21tio11, the following:

( i) 

( ii) 

( iii) 

(iv) 

all A..;sets pertaining to or relatable ro the CPDM UndeJ'taking, wherever snuatcd
including but not limited to all trademarks, '.iademark appiications, trade names.
anc: oth�r Intellectual Propeny Rights �h:it a1·e determined by the Board :,r
0:1ectors of the Dernerged Company as relating to the CPDM Uncle; L<tkd;/
( includ10g, but not l iini ted to, the registered t\ ad::marks identified in Sdied uh· lJ j_

ali permits, licenses, permissions, approvals, C;Onscnts, municipal pcnnis;;1uns. 
benefits, registrations, rights, entit!emc!tts, cerl1ficates, clea1 anccs, <1t1\horille�, 
allot111ents, quotas, no-objection certificates and exemptions pertaining :o the 
CPDM Undertaking, including those relating lo privileges, powers, facilit,e� of 
every kind and description of whatsoever nature and the benefits 1he1eof, including 
applications made in relation thereto, 

all c.cntrac,s, tenancies, agreements, me11101'a1frla of understanding, leases, leave 
and licenses, bids, tenders, expressions of interest, lelte1 s of in tent, (;OJ!lll' itm,�nts 
(including to clients and other thi1·d part1ei'), hire pun:liase arrangements, pu1 c\nse 

'.)rclers, invoices, assignments, grants, engagements, power� or attorney, other 
arrangements, undenakings, deeds, bonds, insu,·ancc covers and claims, cka,au·�� 
and othel' instruments of v,1lrntsoever nature a11d description, whcllu:r wrillen. oral 
or otbe; wise, in connection with, or relatr.ble Jo the CPD:vl Undertaking, 

taxe::i, sl1r,re of advance tax, tax deducted at source and minimum alrenrnre mx 
credit.? (including but not limited to credits in respect of any indirect luxe�, 
i11clL1di1l'g goods and se1vices tnx (GST)), deferred tax benctils uml olher hcncfi,., 
111 respect of the CPDM Underraking, cash balances, ban],. nccoums and hr1:1i, 
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(v) 

(vi) 

(vii) 

(viii) 

(ix) 

balances, in ·connection with or relating to the CPDM LJ.1dertaking, 

all books. records, files. papers, governance temphues and process information, 
records of standard operating procedures, computer programmes along with their 
licenses, manuals and back up copies, advertising materials, and other data and 
records whether in physical or electronic form, directly or indirectly in connection 
with or relatin.g to the CPDM Undertaking, 

employees of the Demerged Company that arc determined by the Board of 
Directors of the Dcmerged Company, to be substantially engaged in or in rdatinn 
to the CPDM Undertaking, 011 the date immediately preceding the Effective Date 
and contributions. if any, made towards any insurance, provident fund, employees 
state msurance, gratuity fund, labour welfare fund, staff welfare scheme or any 
other sp�cial schemes, funds or benefits, existing for the benefit of such employees, 
together ·Nich such of the investments made by these funds, which are relatable to 
such Tn{nsferred Employees, 

all Liabilities. present, future and the contingent, pe1iain ing to or relatablc to the 
CPDM ·cndertaking, 

all legal, tax, regulatory, quasi-judicial, administrntiw or other proceedings 
(including arbicrations and show cause notices) of.wi1at�oever nature, by or against 
the Dcmeiged Company, pc11ding as on the Appointed Date and relating tO 6e 
CPD?v'i Undertaking, and 

any of1er Asset or Liability specifically allocated by the Board of Directors of the 
Demerged Company as relating to or belonging to the CPDM Undertaking, 

The Hoard of Directors of the Deme1ged Company shall have the absolute right to include 
or exclude any product or se1•vice from the definition of "CPDM Undertaking" and the 
deterrni11ation of the Assets or Liabilities pertaining to or relatable to the CPDM 
Undertaking, as of the Appointed Date, shall be made in accordance with such 
dete1mi11ation of the Board of Directors of the Dcmetged Company. Any issue as to 
whethe1 any Asset or Liability pe11ains to or is relatable to the CPD.tvl Unde1iaki11g or not 
shall be solely decirlcd by rhe Uoard of Directors of the Demerged Company, on the basis 
of evidence that ,hey may deem relevant for the purpose (lnch!ding !he books or records of 
the Dernerged Company); 

(i) "Demerged Company'' means HSlL Limited, a cc,mpany incorporated under the
Companies Act, ; 956, having its registered office at 2, Red Cross Place, Kolkata, West
Bengal 700 00 I, [nd ia;

(k) "Effective Date" rneans the last of the dates on which all the conditions and matters
referred to in Paiagraph 14 in Part E of this Scheme have been fulfilled, obtained or waived,
as applicable.- Any references in this Scheme to "upon thi3 Scheme becoming effective"
01 "effectiveness of this Scheme" shall refer to tbe Effective Date; 

(I) "Hon'blc Tribunal" means the Kolkata Bench of the National Company Law Trib11nal:

(m) "lnlellectual Properly Rights" means, whether registered in the name of or recognized
under Applicable, Law as being the intellectual prope1ty of the Demergcd Company, or in



Lhe uarure ,:,f common law rights of the Dcmeq;ed Cornrany. all do111cstic and fo1e1g.-:, 
(a) trademarks, service marks, brand names, inrern;t d:::nnam names, websites. unhw.: \\,:b
portals, trade names, logos, trade dress, and all r,_ppJication� and registration for tnc
foregoing, and all goodwill associated with the foregoing and _c;ymbolizcd by the fo1cgoit1g�
(b) confidcn tial and proprierary information c1nd \radl: secrets; ( c) published and
un�ublishcd W(>rks of authorship, and copyrights th-erein, and registrations <111d applil::1tillm
the1efor, and all renewals, extensions, restorations and reversions thereof; (d) computer
softv-,are and programs (including source code, ooject code, firrnwan:, upcrati11g systems
and specifications); ( e) designs, drawings, skdchcs: (t) databases, customer dat;:i,
pronJ ictary information, knowledge, technology, licenses, software liccuscs and 1rn mu las;
(g) all oth t:, intellectual property or proprietary rights; ant..! (h) all nghts in all of the
forl'going provided by Applicable Law;

(n) "IT Au" means the lncorne-wx Act, 1961 and shall inciude any swlutory rnudilicatit,•1s,
re-enactments or amendments thereof for the time being in lt.1rce;

( o) ''Lhbility(ie�)" rr,eans I iab il1ties of every kind, m,tur� and description, wllcthcr prcsc1,t , 'I
future arid in,:-,ludes contingent liabilities, secured bans, unsecu1 ed Joans, borrow ii:;;�,
statutor5 liab:iitLes (including those under taxation laws, inclLiding goods and serYices la:-.
(OST) and stamp duty laws), contractual liabilities, duties, obligations, guarantees and
those arising Ol) t of pioceed ings of any nature;

(p) "New Equity Shares" means the fully paid-up eqL:ity .�hurcs of Rs, 2 each to be i:m1cd c1�1, 

allotted by Resulting Company I to the shareholders of the Demer ged Company as oflhe
Record Date, in accordance ,vith Paragraph 9,2 in Pa11 D of this Scheme, in consicicrat10:1
for the demerger of the CPDM Undertaking and Retail Undertaking i1110 Re�ulting
Company 1 and the BPDM Undertaking into Resulting Compnny 2,

(q) ''RBr means the Reserve Bank of India, establishc<l llnder Section 3 of the Reserve 8,rnk
oflidiaAct.1934;

(r) ·'Record Date" means the date to be fixed by the Doard of Directors or Dc•neiged
Co.npany, for the purp0se of determining the slrn.rcholders of the Dernerged C,...,.,., ''.II\ lo
whom the :'iew Equity Sh ares will be issued and a lhlted tiy Rcsu !ting C:0111pany l, pur Si 1at'. t
to this Sd:eme:

(s) "Rem:iining Undertaking" means the remaining acti 1.• ities, investmen ls, Asset�, bus111c�s.
ccntracts, ernployees and Liabilities of the Dcme• ged Company, including the Dl� 1,'i
Undertaking, 1...:PM Undertaking, PPM Unciertaking acd Power Undertaking but exl:iulh11•.
the CPDM Undertaking, the Retail Undertaking and i_be BPDM Undertaking;

(t) "Resulting Company I" means Somany Hime·, Innovation Limited, a -:l)111pa,1_,
incorr:wited under the Companies Act, 2013 and h.::iving its n:gistcrcd oftic1;; nt 2, Rec
Cross Place, Kolkata, West Bengal 700 001, India: b(�ing a wholly owned subsidiary ot tl;e
Dernerged Company;

(u) "Resulting Company 2" means Brilloca Limited, a company illcoqJOrated under the
Companies Act, 2013 and having its registered office at 2, Red C1oss Place, Kolkata, West
Bengal 700 00 I, India, bemg a ,vho!ly owned suh.:;idiary of Resulting Cornpony 1;

(v) ''Rdail t:ndertaldng" means and includes all the activ1ties, busi11ess oreralion� and
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undertaki11gs o•f dnd relating to retail business unde1tak1ng of the Demerged Comµany, 
including stori:Jg,1 transporting, selling, distributing a�d trading in fu l 'llrture and home decor 
and ocher products, mter aha, under tl1e 'EVOK' trademark, through irs chain of retail 
nullcls and also includes the franchise business of the □emerged Company Without 
prejudice and I imitation to the generality of the above, the Retail Undertaking means and 
includes, without limitation, the following:

( i) 

(u) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

all Assets pe1iaining to or relatable to the Retail l :1 \,di.:riaking, wherever situated, 
including but not limited to all trademarks, trademark applications, uo.de names, 
and other Intellectual Property Rights that are determined by the Board of 
Directors of the Demerged Company as relaling lo the Retail Undertaking 
(including, but not limited to, the registered trademarks and copyrights identitied 
in Schedule III),

all permits, licenses, permissions, approval�, consents, municipal permissions, 
benefits: ··{egistrations, rights, entitlements, certificates, clearances, authorities, 
allotments, quotas, no-objec,tion certificates ahd exemptions pertaining to the 
Retail tfodertaking, includi11g those relating to privileges, powers, facilities of 
every kind and description of whatsoever nature"and the benefits thereof, including 
applicatib!�S made in relation thereto, 

all cci,1tra'cts, tenancies, agreements, memo,ra.nda of understanding, leases, leave

an\i lici.etises, bids, tenders, expressions of interest.letLcrs of mtenl. commitments 
(includi1�g· to clients and other third parties)., hiri purchru;e arrangemenas, p-u.rch4se 
orders, invoices, assignments, grants, cngagt:melTl.s.; ()Owers of nlt0rney, oU,cr 
arrangernents, undertakings, deeds, bonds. iMumncc'Co\'ers and claims. clenranus 
and otl1er instruments of whatsoever naturt'I and dcsorlptlon, '"heth� wriltM, oral 
or otherwise, in connection with, or relatable to, the Retail Undertaking, 

taxes, share of advance tax, tax deducted at source nnd rni11irnu111 alternate tax 
ciedits (including but not limited to credits in respect of any inditect taxes, 
including goods and services tax (GST)), deferrec! tax bendits and other heneRts 
in ri!�pect of the Retail Undertaking, cash baiances, bank accouI1ts <111d bank 
balances, .'n connection with or relating to the Re Lail Undertaking, 

all books, records, files, papers, gove1�1ance temp I cites and process information, 
records of standai·d opeiating procedures, computer programmes alo11g wiLh their 
licenses, manuals and back up copies, advertising materials, and other data and 
records whether in physical 01· electronic fo1111, directly or indirectly in connci.:tion 
with or relating to the Retail Undettaking, 

cmplcyees of the Demerged Company that are dete1 mined by the Board of 
DirectlJrs '.lfthe Demerged Company, to be substantially engaged in or in relation 
to the Reta.ii Undertaking, on the date immediately preceding the Effective Date: 
and contrioutions, if any, made towards any insura11ce, provident fo ll cl, cmpioyees 
slate insurance, gratuity fund, labour welfare fund, striff \velfare scheme or any 
olher special schemes, funds or benefits, existing for the benefit of such employees, 
togcthtr with such of the investments made by rhesc Funds, which are relatable to 
such Tra11sfe1 red Employees, 

all Liabilities, present, future and the contingent, pertaining to or relatable Lo the 
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Retail Unde11aking, 

(viii) all legal, rn.x, regulatory, quasi-juciicial, administrative or other pruceedings
(including arbitrations and show cause notices) of w.Jiatsocver 1rntu1·e, by or against
the Oemerr�ed Ccmpany, pending as on the App�inted Dute and relating to the
Rciail U1·,dc:rtaking, and

(ix) a,1y other Asset or Liability specifically allocated by the;, Board of Directors of' the
De,nerged C0.--1_1pany as relating to or belonging to the Re:ail Undertaking,

·rhe Board of Directors of the Demerged Company shall have t'i·e absolute right to incli1:k
or cxc lude any prodti:.:t or service from the Jefinition of •�R�'tai l lJ ndertaking" and the
detenninati'on of the Assets or Lia bi I ities pe,tain i11g t1) or relatable to tbc
Retail Undertaking, as of the Appointed Date, shall be mad<:\ i11 accordance with such
determination of the Board of Directors of the Demergec Ccrnpany. Any issu<; as lu
whether any Asset or Liability pertains to or is relatable tu the Retail undertaking or nut
shall be solely decided by the Board of Directors of the □emerged Company, on the basis
of evidence that they may deem relevant for the purpose (i,1cluding the hooks or reco!'ds of
the Demerged Company);

(w) ''Rs." means rupees, being the lawful currency of the Reput-lic of India:

(x) ·'Scheme" means thi'.; Composite Scheme of A!'rangement in its )Jt'esem fo1111, 011 with any
modificatiCJns, as may be approved by the Hon 'blc Tribunal;

lY) "SEBI" means t11e Secu1 ities and Exchange Board of India, establ,�hed unde;:1· S1.:L:tio11 3 of
the Securities anJ Exchange Board ofindia Act, 1992; and

(z) "Stock Exchan�es" means collec,ively BSE Limited and the National Stock Exchange of
India Limited

The expressions \.vhich nrc used in this Scheme and not defined in this Scheme slrnll, unle�� 
repugnant or contra1y lo the ccntext or meaning hereof, have the sr,ne meaning ascribed rn them 
under the Act, the Secu1 ities (:ontracts (Regubtion) Act, 1956, the Securities and Exchange Board 
ofrndia Act, 1992 (includmg the Regulations made thereunder), the Depositories Act, 1996. th•� 
IT Acr and other Applicable Laws, as the case may be. 

COMPLIANCE WITH TAX LAWS 

The dcmerge1 of the CPDM Undertaking and the Retail Un<lcrtak,ng i11to Resulting Company 
• and thc BPDM Undertaking into Resulting Company 2 shall comrly with the provisions of
SeL:tion 2(!9AA) read with seciion 2(41A) of the IT Act.

This Scheme lrns been d1 �,, 1 :1 up to comply with the conditions relating lo "1Jcn1c1gcr" as defined
under Scctio11 2(19A A.), and other relevant seccions, of the IT Act If aJ!Y terms or ptovisions of
the Scheme are fo.111d to be or interpreted to be inconsistent with 1.ny of the said provisions <It a
later clmc \vhcThcr ns '.t 1 .��11\l of any amcngme11t of law or any jud:cial or executive interpretation
01 for any other reason whatsoever, the aforesaid provisions of the rn.x laws shall prevail The
Scbtanc shn ll then �tand mod ificd to the extent determined nccessr,ry tO cornr ly with th� said
provisions. Such mr;�i ification ·will however not affect other parts of the Scheme. The row�1• to
make such amendments as mn_,' become necessary shall vest with rh;; Board of Direcmrs of the

11 



Demcrged Company, vlh1ch pov.'er can be exercised at any time and shall be �xcrcised in the best 
inte1 csls of the Compa11ies and their shareholders. 

� CAPITAL STRUCTURE 

6, I Demerged Company 

The authorised, issued, subscribed and paid-up share capital of the Demergcd Company, as on 
October 31, 2017 is as unc!er: 

222.S.0O 

r-0tnl 1125.00 

B. 

Sheres or Rs.� each 1 '145.93 

Adrl Forfcrttd Sha� Ca itl!I 0.04 

T�nal 1445.97 
._ ______________ _;__,_......_ ___________ _

6.2 Resulting Company 1 

The authorised, is!>ued, subscribed and paid-up share capital of Resulting Company l, as on 
October J 1. 201 7 is as under: 

50,00.000 E UI Shan.1}-0f Rs. 2 c�-oh 

S.00,000 u1f\' Shnres of R�. 2 t!�ch

100.00 

Total 100.00 

Tntal 
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� Resulting Company 2 

The authorised, issued, s11bscribed and paid-up share capital of R0.:1cilli11g Company 2, as on 
November 2, 2017, is as under: 

- Shares of Rs. 2 each 10.0l} 

Total 

5,00.000 E uitv Shares of Rs. 2 each 

'fotaJ 
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PARTB 

n,M.EN:GER OF CPDM UNDERTAKING AND RETAI�, UNDERTAKING INTO 
�SULTING COMPANY 1 

1
1 '"(ransfer and vesting of the CPDM Undertaking and the Retail Undertaking 

Jl 

l)�n fhj�; Scheme becom_ing effecti�e and with effect frurn rhc Appointed Date, the CPDM
Uttl'.lcnakmg and the Retail Undertakmg of the Demerged Company shall stand dcrnerged and 
tr�fcrrcd and be vested in Resulting Company 1. each on a going concern b�sis, without �ny 

1fo!iher act or deed, so as �Q become as and from the Appointed Date, the un9ertakmgs of Resultmg 
Company I, and to vest in Resulting Company I, all the rights, title, interest or obligations of the I 
CPDM Undertaking and the Retail Undertaking therein, in the manner described hereunder, 1 

ri1'.L2, Transfer of Assets 

(a) 

(b) 

(c) 

(d) 

Upon this Scheme becoming effective and with effect from i:he Appointed Date, any and 
all Assets rela�:ng to each of the CPDM Unde1iak111g and the Retail Underraking, as are' 
movable in m:turc or incorporeal properly or are otherwise capable of transfer by manual 
delivery or by endor·scment and delivery or by delivery instructions in relation io 
dematerialiscd shares or transfer by vesting and recordal pmsuant to this Scheme, sha!l 1 
stand trnnsferrc:d rn and vested in Resulting Company 1 and shall become the propi;;rly .'lnd i 
an integral part of Resulting Company 1. The vesting pursuant to thrs sub-Paragraph (a), 
shall be deemed to have occurred by manual delivery or endorsement and delivery or by' 
delivery instl\lctio;1s in relation lo de1mncr1alised shares or by vesting, as appropriate lo the 
pr'Operry being vested and title to rhe property shall be deemcJ to have been trnnsferred 
accordingly 

Upon this Scheme becoming effective anci with effect from the Appointed Date, any and 
all 111ovable Assets of the Derncrged Company relating to each of the CPDM Unclcrtakingl 
a11d the Retail U11de1·taking, other than thost! specified above, including cash and cashi 
equivalents, sundry debtors, outstanding loans and advances, if any, recoverable in cash or' 
iu kind or for value to be 11eceived, bank balances and deposils, if any, with Government, 
semi-Government, local and othet" au',horities and bodies, customers a11d other persons shall 
without any further act, "instrument or deed become the property of Resulting Company l. ,' 

I 
Upon this Sc.heme becoming effective and with effect from the Appointed Date, all 
immovable prope:ties (including la11d together with the buildings and structurns standin� 
thereon) of the Demerged Company relating to each of ,th�;' CPDM Undertaking and thi.1 � 
Retail Undertaking, whether freehold or leasehold, as tl:e case may be, and any documents 
of title, rights and easements in relation thereto shall stfino ·transferred to and be vested ini 
Resulting Company 1, subject to Applicable Law, witliqu't: ariy act or deed required by the' 
Demerged Com·pany and Resulting Company I. Upo1� ·this Scheme becoming effective 
and with effect from the Appointed Date, Resulting Comp�ny 1 shall be entitled to exercise ,; 
a!I rights and pr_ivileges and be liable to pay ground re,�t; 'n:,-Jnicipal taxes, as applicab!.e, 
and fulfill a!I obligations, in relation to or applicable to s1.1ch immovable properties. , , . 'I 
Upo11 this Scheme becoming effective anci with effect from the Appointed Date, Lh� i� 
Intellectual Prop_erty Rights of the Demerged Company relating to each of the CPD.\.11 ) 
Undertaking (including, but not limited to, the registei·ed trademarks identified nt,: \ 



Schedule II) .and the Retail Undertaking (includil;g, but not limited to, the registered 
trademarks and copyrights identified in Schedule lllj shall, w:Lhoul furlhcr act or deed, 
stand transferred and vested in Resulting Company l This Scheme shat! serve as a 
requisite consent for use and transfer of such Intellectuai Property Rights without requiri 11g 
the execution of any further deed or document as to transfer of the said lntcl\cctunl P1 ope1 ty 
Rights in favo,1r of Resulting Company I. Upon the Scheme becoming effective, and 10 

the extent required by the Demerged Company and Resulting Company 2, Rcsuiting 
Comrany l may grant to them the right to use ihe t:·ademarks being tJ'ansfer-�e1.! i;; it 
pursuant ro this Scheme by way of license, on s1,ch terms and condition� as rnav b,,: 
mutually "gitcd between the relevant parties, 

(e) Upon this Scheme becoming effective and ,vilh cffor.t from the Appointed Date, t!1 �
Demerged C_0rr;-p:my agrees to execute and deliver, at the request of Resulting Company I,
all papers and instruments required in respect of all Imeltectual Properly Rights, LL\ ,·cs1
sucb rights. title and interest in the name of Resulting Company 1 and in order to update
the records of the respective registries to reflect the name and address of Re5u ]• :ng
Cornpan) ; as the current owner of rhe Intellectual Propc-1y Rights.

(f) In relation to Assets belonging to each of the CPDM Undertaking a11d Lhc Ri-mil
Undertaking, which 1equire separate documents fo1 %sting in Resuliing Company I, u:
which the Demerged Company and/ or Resulting Company l oll1c1wise dcsi1e to be vested
separately, the Demerged Company and Resulting Company I will execute such dc;:cds,
documents or such other inst!'umcnts, if any, as may be mutuolly agreed.

(&) All As'.;ets acquired by the Demerged Company after the Appointed Date and prior to lhc
Effective Date for operation of the CPDM Undertaking mid/or the Retail Undertaking sliail.
be deemed to have been acquired for and on behalf ofResL,lting Company! alll! shall aiso
stand transftn-ed to and vested in Resulting Company l, with effect from the Effov iH'. 

Dare.

(h) It is hereby .::Jarified that if any Assets in relation to either the CPDM Undertaking M the
Retail U 11dcrtaking which the Demerged Company owns, cannot be transferred ''.o
Resulting Company 1 for any reason ,vhatsocver, thf; Dt;nerged Company shall hold s1,d1
Asset in trust f,,r the benefit of Resulting Company l 1 

(it Upon this Scheme becoming effective, the r,ast track record of tile Derne1ged Cornpauy
1elating to eac"h of the CPDM Undert8king or the Fetftii Undertaking, including w11;1<rnt
limitati011, th� p1ofitability, experience, c1edcntial,: and market share, shall be dcL:1m::d tr,
be the Lrack record of Resulting Company 1 for all co1nme1cial and regulator) purpm,c:;,
in duding for the purposes of eligibility, standing, evaluation and participation of Resu ltlns
Company 1 in al! existing and future bids, tenders and contracts of all authoritie�, agcucii.:�
and cliems.

7.l J Transfer of Liabilities

(a) Cpon this Scheme becoming effective an<l with effect from the Appoinli.:u Date, ali
Liabilities of every kind, nature and description relating to each oflh� CPDM Undertaking
and rhe Retii.i1 Undertaking shall_ without any further act or deed, be transferred to, or he
deemed to be transferred to Resulting Company l so as to become, from the Appointed
D&te. the Li.\bthilej-cf R..�s-ultlngCompcmy 1 and R�1l.L.inQ CompaJJy I '111dcrl1.1kt:� lift 111�e�
tflscim1J..: �r.rl .satj.sfy 1lle 5ame, It Is betel,)' c-lnri riri:1 thn � {I.U:l1,ot be 1J1?c&.sssry to ubL11m 

f;...-r. 101,r d;l·-� 
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the consent of any third party or other person who is a party to any contract or arrangement 
by virtue of which such Liabilities have arisen, in order to give effect to the provisions of 
lh is sub-Paragraph 

,(b) Where any of the Liabilities and obligations pe1iaining to ihe CPDM Undertaking and/or 
the Retail UnderL/\kli1g on the Appointed Date, has been discharged by the Dcrncrged 
Company after th•� Appointed Date and prior to the Effoc_ti.vc,_Date, such discharge shall be 
deemed to have been for and on behalf of Resu !ting Company l. 

( c) A 11 loans raised clnd used, and Liabilities incurred, if any, by the Demerged Company after
the Appointed Date, but prior to the Effeclive Date, for the CPDM Unde1-taking and/or the
Retail Undertaking shal I be deemed to be transferred to, and J ischarged by Resulting
Company I without any further act or deed.

(d) Upon the Scheme becoming effective, the secured creditors o[ the Demerged Company,
1elating to the Remai11ing Undertaking shall not be entitled to security over properties,
Assets, rights, benefits and interest of Resulting Compnny 1.

(e) The vesting of the CPDM Undertaking and the Retail Urrdcrtaking as aforesaid shall be
subject to the existing securities, charges, hypothecation and mortgages, if any, subsisting
in relation to any loans or borrowings of the CPDM Undertaking <111d/or the Retail
Undertaking, provided however, any reference in any security documents or arrangements
to which rhe Demerged Company is a party, wherein the Assets of the CPDM Undertaking
and/or the Retail Unde1taking have been or are offered or agreed to be offered as securities
for any financial assistance or obligations, shall be construed as a reference to only the
Assets pertaining to the CPDM Unde1taking and/or the Retail Undertaking. as applicable,
as are vested in C..esulting Company l as per this Schern�, to the end and intent thnt any
such security, cl�arge, hypothecation and mortgage shall not extend or he deemed to ext(.)nd
to any of the other .Assets of the Demerged Company or any of the Assets of Resulting
Company 1. Provided fu11.her that the securities, charges, hypothecatio11 and mon:gages (if
any subsisting) over and in respect of the Assets, or any pai1 thereof, of Resulting
Company 1 shall continue with respect to such Asset, or part'thereof, and this Scheme shali
not operate to c-nlargc st1ch securities, charges, hypothecation e.nd mortgages.

(f) The provisions of Paragraph 7 l .J(e) above shall operate notwithstanding anything to the
co11trary contained in any deed or writing or the terms of s&nction or issue 01· any security
document, all of which instruments shall stand modified and/or supersedcJ by the
foregoing provisibns. For avoidance of doubt the provisions of Paragraph 7, l.J(e) above
shall not be construed as limiting the operation of Part E of this Scheme.

(g) Upon this Scheme becoming effective, the bonowing limits of Resulting Company 1 shall,
without any fllrther 3ct or deed, stand enhanced by an amoum being the aggregate of the
Liabilities pertaining to the CPDM Undertaking and the· Retail Undertaking which a,c
being transferred to Resulting Comrany 1 pursuant to this Scheme and Resulting
Company 1 shall net be required to pass any separate resolution in this regard .

• 

,. 
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Contracts, Deeds, .8ond_s and Other Instruments 

(a) Upon the com in�  i,,to effect of the Scheme, and sub.lect t:J the prov isions uf' !his Schemt,
a l l  contracts, dec-ds, bonds, lease deeds, agrecmcnt.0 e:1tered into with various persnn�
including inde,ier,dcnt consultants, subsidiaries/ a"�aciatc compan ies und (ili 1 c1·
shareholders of such subsidiaries/ associate co1:1p,mies, arrangements and other
instruments ;.:if whatsoever nature in relation to each of ti�<! CPDM Undertaking and t1 1c
Retail Undertci.k ing, to which the Demerged Company is a party or to the benefit of whkh
rhe Demerged Company may be eligible, and whic!: are subsisting or havi.; dfccl
immediately before the Effective Date, shal l continue i11 fo l l force and effect 011  or agai nst
or in favour, as the case may be, of Result ing Company 1 and may btc en li..,rccd a� fu lly and
effectual ly as if, instead of the Demerged Company, Resu ltiug Company 1 had been a pm ty
or be,1cfic iary or ohligee thereto or thercunucr, 

(b)

(c)

(d)

Without prej udice to the other provis ions of the Scheme and notwithsrnnding lliat the
vest ing cJf the CPDM Undertaking and the Retail Undertaking with Resulting Compan1 I 
occurs by virtue of th is Scheme itself, R esulting Company 1 may, at any time after t11r�
com ing into effect of th is Scheme in accordance with th� provisions hereof� if so 1·equir1;d,
under any Applicable Law or otherwise, execute deeds, confirmations or uth<.:r w1·iri 1 ig.s ()1

tripartite an angcments ·w ith any party to any conract or  nrrnngcment to which tho;
Demcrgec1 C'.ompany is a party or any w1• itings as may be necessary to be excct 1rcd mere'j
ia order to g,ive formal effect to the above provis ions, The Dernerged Company -,,viE, ;•·
necessary, also be a party to the above Resulting Coc1pany 1 shali , under the prov 1s1c, 1 �
of  th is Scheme, oe deemed to be  authorised to execu te 1ny such writings 011 behalf of  the
Dcmerged Con,runy and to carry out or perform a l !  .,.,,ch fo1 1nal i t ies or cornp l ian·:es
referred to above on the part of the Demerged Company 1.0 be carried out or pcdo1 med. 

Without preJuci.ice to the general ity of the foregoing, i t  :� clarifo.::d that upon th is Scheme
becoming effective and with effect from the AppoJnted Date, a l l  con�ents, agrccrnc1m,
perm issions, a l l  statutory or regulatory l icences, cert(ficate.s, insurance cover!>, ckni rrnc,�s 
authorities, powers of attorney given by, issued to o: executed in favour of the Demerged
Company i l l  relation to each of the CPDM Undertaking and the Retail lJ1"ldertakin!! sha l l
stand transferred to Resulting Company l as if the sam e were original ly given by, issued
to or executed in tavour of Result ing Company 1 ,  and Resu lt ing Company � shall :ic bo1 :nd
by the terms thereof, the obligations and duties thereunder, and the I ights rrnd benefits un<le1·
the same slial! be available to R1;:;sulting Company I In so far as the varion� 1ncent1ve:-­
subs ic! ies, schemes, speci,,t status and otller benefits 01· privi leges enjoyed, granted L0), an)
gove: nmental body, local au thori[y, or by any other per son, or availcc1 by the:: Dcmct1f!.ed
Company in : e lation to each of the CPD:vt Undc1iak ing and the Retail U 11Llcrwk inl:'. ar e
conce:rned, the sa:ne shal l vest with and be available to Resulting Company l 01 1  ! h�· �.:me
terms ancl conditions as app l icable TO the Demergcd Company, as if the same lrnll bee 1
al lotted a1°dii)r gr nntcd and/or sanctioned and/or al !owecl to Resu lt ing Compa11y l , 

Tht: Denwrged Company has set up a trust, by the nc1111e of  "HSIL Corporate Soci:• I
Respons 1b i ! ity foundation", for the purpose of fu l fi l l ing its corpornte soc ial respons l b i l i ty
u nder th-: Compnies Act, 20 1 3 , ei ther singly or along with its subs id iary companies 01·
along with any urher company or  hold ing or subs id iary eompany of such other company,
Subj ect to :1rov i s ions of the Companies Act, 20 1 3, ir is i:,roposed th at lhl: I-ISIL Crn pornt�
Soc i a l  Respo• ,s ib i l ity Foundation be restructured to pernt ,t Resul�jJ_1_g_ f.;_gmpany I lO ut i l i7c
the same for fu lfi l ling its corporate social respons ib i l ity 1 1 11cle�(�--- •• LyS Act, 70 1 3  '.l.S
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well. 

It is hereby clarified that if any contract, deeds, bonds, agree�ents, schemes, arrangements 
or other instruments cif whatsoever nature in relation to the CPDM Undertaking and/or the 
Retail U11dertaking to which the Demerged Company is a patfy, cannot be tra1,sferred to 
Resulting Company I for any reason whatsoever, the Demergdtl Company shall hold such 
contract, deeds, bonds; agreements, schemes, arrangemen�� or other instruments of 
whatsoever nature in trust for the benefit of Resulting Compati)' 1. 

Upon this Scheme b¢coming effective, all the resolutionsi if any, of the Demerged 
Company which are valid and subsisting on lhe Effective Daie,·�hall continue to be valid 
and subsisting and be considered as the resolutions ofResulth1g Company 1, to the extent 
such resolutions pe1iai;l' to the CPDM Undertaking and/or th'e Retail Undertaking, and, if 
any such resolutions h:we an upper monetary or any other l,imits imposed under the 
provisions of the Act,. then the said limits shall apply mutafis '!:1.1ftandis to such resolutions 
and shall constitute the'a&gregate of the said limits in Resulting.Company l. 

1.1 .:l'i Employees 

(a) Upon the Scheme becoming effective, all employees of each of the CPDM Undemking,
and the Retail Un,dertaking shall be deemed to have become e:,1ployees of Resulting
Company 1. without any interruption of service and on the basis of continuity of service
and 011 the same terms and conditions as those applicable to tliem with reference to the
Demerged Compa;1y, on the Effective Date. The servicesrof such employees with the
Demerged Company lip to the Effective Date shall be takeri i1:to account for the purpose�
of all benefits to which the said employees may be eligible, (nclud1ng for the purpose of
payment of any 1•etrenchment compensation, gratuity and othe: terminal benefits.

(b) With regard to provident fund, employee state insurance contribution, grarnity fund,
surerannuation fund, staff welfare scheme or any other special schemes or bc.;ncfits created
or existing for the benefit of such employees of the CPDM Undertaking and the Retaii
Undertaking, Resultir'lg Company I shall, upon this Scheme. becoming effective, stand
substituted for the D�rnerged Company for all purposes whatsoever, including with regard
LO the obligation to make contributions to the said funds and schemes, 111 accordance with
the p1ovisions of sHc:.h ,chemes or funds in the respective trust deeds or other documents.

(c) fhe existing provic.lent fund, employee state insura11c:e contribution, gratuity fund,
superannuation fond.. the staff welfare scheme and any other schemes 01· benefits created
by the Demerged Ccimpany for such employees of the CPDM Undertak111g and the Retail
Undertaking shall be continued 011 the same terms and conditions or be transferred to the
existing provident fund, employee state insurance contribution, gratuity fond,
superannuation fund, st:>.ffwelfare scheme, etc,, being maintained by Resu I ting Company I
without any separate act or deed/ approval. Pending such transfer, the contributio:r11,
required to be made in respect of such employees shall contin�1e to be maue by Resu ]ting
Company l to the existing funds maintained by the Demerged Company.

(d) If any of the employees of the Demerged Company being transferred to Resulting
Company 1 as part of this Scheme are covered under any directors and officers liability
insurn.nce policy ("D�O Insurance") taken by the Dernerged Company as 011 the Effective
Date, then, irrespective of their transfer to Resulting Company 1, such empioyccs shall
continue to be covered by such D&O Insurance, for the 1·emainder of the term of the
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insurance policy, and the Demerged Company and/or Res1,1ltmg Company I, a,; the case 
may be, shall execute all documents as may be required, including with the insurancr;> 
company(ies ), to give effect to this sub-Paragraph ( d). 

The Demerged Company, pursuant to a notificatio!' in the Official Gazette dated 
October 22, I 968. issued by the Secretary to the Govemr!ler:1, Haryana, Labour and 
employment departments, in exercise of the powers conferred under Paragraph 27-A of tht: 
Employees' Provident Funds Scheme, 1952, bas been grante<-1 a11 CX\:tnption from the 
operatio1:s of the Employees' Provident Funds Scheme, 1952 nnd currently deposits lhc 
provide!lt fund �·01lections of certain employees into the fund, ''Somany Pruvidcnt Fund 
Institution". SuiJject to receipt of appropriate regulatory approvals, it is proposed that tht: 
Soman: Provident Fund Institution may be restructured to permit Resulting CompaP.y 1 lo 
utilize the S'3me for depositing the provident fund collections of its employees as well. 

Tile Demcrged Co!'tlpany has set up a fund, by the name of ''I-1 S l Emplnyces' Gratuity 
Fund", to meet the gratuity obligations of the Demerged Company towards its eligible 
employees. SHbjt--;t lo receipt of appropriate regulatory a;Jpt'ovals, it is proposed that the 
HS [ Employees' Gratuity Ftind may be restructured to pc:mit Resulting Company i 1:.i 
utilize the same ro'r its gratuity obligations towards its ernpl'Jyees as well. 

I• 
1, l.� Continuation of Legal Proceedings, 

(a) 

(b) 

(c) 

(d) 

From the Effective Date, all legal or other proceedings• (including befo1e any statutory r.-: 
quasi-judicial authority or tribunal) by or against the Demerged Company 1111dc1 any 
statute, whether pe1�ding on tl:e Appointed Date, or which may oe instituted any time in the 
future and in each case relating to the CPDM Undertnkil"\g and/or the Retail Unde1tnking 
("Demergcd Undertaking Proceedings") sllal! be cuntinued and enfol'ced by or again:.l 
Resulting Company 1 afte1 the Effective Date, to the extent legally pe1 miss,blc To the 
extent such Demcrged Undertaking Proceedings cannot be taken over by Rt:�u lting 
Compa11y 1, such proceedings shall be pursued by the Demerged Compuny as per the 
instructions of a!1d entirely at the costs and expenses of Resulting Company 1. 

If the Demerged Undertaking Proceedings are taken against the Demcrgecl Com pat.)' in 
respect of tl�E' r'rlatters referreci to in Paragraph 7. l .6(a) above, it shall defend tl1e same in 
accordance with the advice of Resulting Company I and at the cost of' Rcs11l1i:ig
Compimy I, and the laaer shall ieimburse and indemnify ;IJld hold harmless the Dcrne,g�d 
Company against all tial.)ilities and obligations incurred b:i the Demcrged Company in 
respect th('!n.:of 

If ar,y Dcrnerged Undertaking P1oceedings is pending, tht same shall nut abate, he 
discontinued nr in anyway be prejudicially affected by 1'eason of this Scheme l'lnd tli� 
proceedings may be continued, prosecL1ted and ei-1forced, by or against Resulting 
Company l m the satne manner and to the same extent as'they would or might hav� beer. 
continued, prosecuted and enforced by or against tlie Demergcd Company, as if this 
Scheme had not been made. 

In the event of an;' difference or diflicLtlty on whether any specific legal 01 othet 
proceedings relates to the CPDM Undertaking or the Retail Undertaking or not, tnc 
decision of the Board of Directors of the Dcmerged. Company in this rc�:ard shult be 
conclusive ,me! binding on the Demerged Compa11y :111d Resulting Company I 
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' . 
Upon the Scheme becoming effective, ali unavailcd credits and exemptions, benefo of 
carried forward losses and other statutory benefits, including in respect of im;u1m: tax 
(including MAT c!"edit), Cenvat, customs, VAT, sales tax, sei:vice; tax, guU(.ls and services 
tax (GST), etc, relating to the CPDM Undenaking and/or the Retail Undertaking to which 
the Derncrged Company is entitled to shall be available to and vest in R�s�iiling 
Company l, without any further act or deed, 

Upo11 this Scheme bcccming effective, the Demerged Company and Resulting Company 1 
are permitted TO revise and file their respective income lax rcrurns, including tax deducted 
nt source certificates, sales tax/ value added tax returns, service tax 1;etums, goods and 
services tax (GST) nm1rns and other tax returns for the period commencing on and from 
the Appointed Date, a.1d to claim refunds/ cl'cdits, pursuant to the provisions of this 
Scheme. 

(d) fhe Board ofDirec:ors of the Demerged Company shall be e111powe1t:d to deter"mine if any
specific tax liability or any tax proceeding relates to the C?DM Undertaking and/or the
Retail Unde11aking and whether the same would be transferred to Resulting Company i.

(el Upon lh is Scheme becoming effective, any tax deposited, certi ficales issued or returns filed
by rhe Demerged Company relating to the CPDM Undertaking and/or the Retail
Undertaking sha!! continue to hold good as if such amounts wer..: deposited, certificmes
wet•e issued and returns wei•e filed by Resu I ting Company 1.

(f) All the expenses in.curred by the Demerged Company and Res;ulting Company 1 in relation
to the demerger of the CPDM Undertaking and the Retail Undertaking, as per Part B of
this Scheme, includin'g ,stamp duty expenses, if any, shall be allowed as deduction to the
Demerged Company at1d Resulting Company I in accorda1,1ee with Section 3SDD of the
IT Act over a period of S years beginning with the previcus year in which this Scheme
becomes effective,

7,_t8 Saving of concluded transactions 
' 

II 

The transfer of Assets anq :'Liabilities to, and the continuance qf :ptt>ceedings by, or against, 
Resulting Company I as eh.visaged in Part B above shall not affe.ct any transaction or proceedings 
:ilr��- «molud:cd b,y cht: ..lcrna»r:r:I C0n•pi1!11y on or before t11�: App�lnletl Dn.te and after the 
Appointed n�tl.'l l'ill ll1� Effeotlvo D.nte, to tl,e end and intent that R:t-6i:!1,tlng Company l accepts and 
adopifa ·al I ill.C[5\i deeds a.id 1J1 in!$ don,e aQd -e.>:.ecuted by the De1t1ergefCompaJ1!f1 i111 respect thereto
as d?!lC a;nd e>.isc:m.� r.m �hilf o F llsel f. . 

'' 

'1.!".91 Conduct of Business 

(a) With effect from the Appointed Date and up to and including ti1e Effeclive Date:
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, •.. '\, \u·,,

The Dernerged Company undertakes to c.1rry on and shall be deemed tG cau_y l)rl 
all businesses and activities and stand po3sessed of the propc1'\ ic� af'd !\ssets of 
en�h of the CPDM Unde,takrng aml ,he Retail Undertaking, for and 011 w:rnu111 of' 
and in tmst for Resulting Cornpan:'., l; 

All profits accruing to the Deinerged r..:ompany all(] all taxes the,eon or !v:.ses 
arising or incurred by it with respei.:t tr, e-ach of the CPDM Undertaking :-1nd the 
Retail Undertaking shall, for all purpose;;, be treated as and dcemd w he tht� 
µwfits, taxes or losses, as the case may b:.::, of Resulting Company 1: 

the Demerged Company shall car;-y on the business of each or tlit.: ':"'PD�vl 
Undertaking and the Retail Undertaking with reasonable di ligcncc aud bcn�:ncss 
prudence and in the same manner as it lrnd been doing hitl1erto and shai; be tro1illcd

to take all decisions in relation to the CPDM Undertaking and ti ll' 'i;>,.1::tail 
Unde11aking, as may be required; and 

(iv) except with the consent of the Board ofDirecto1·s of the Demec•ged Cl1:npany and
Resulting Company I, Resulting Company l shall not mah any change /11 •1s
capital strnccure either by any increase (by issue of equity sha1es, b\wus sha1i.:�.
convertible debentures 011 otherwise), decrease, 1 educ( ion, reclassiJicafrm, �lll"l­

division or consolidation, re-orga11isatio11, or in any other mnnncr effect 1! 11.: 

reorganisation of capital of Resulting Company 1.

(b) Resulting Company l shall also be entitled, pending the sanction of the Scheme, to apply
10 the Central Government, State Government, and 1ill other agencies, depnrtr:1c11l:. nnd
st::itutory authorities concerned, wherever necessary, for such consents, app1nvals ;ind
sanctions which Resultmg Company l may reg.Jl!'e including Lhe registration, a:1pr:wals,
exemptions, reliefs, etc, as may be requiredi gi1 amed unde11 any Applicable Lav. (�1; 1ii11,·
being in force for carrying on business of i:il•: CPDM Undenaking and ,he Rctnil
Undertaking

,(r.r1cnd1htm't to Articles of Association of Resulting Company 1 

(11) Upon coming into effect of the Scheme, t!1e ;:i11icles of association ot' the Dn1 ,.:rg1.:J
Company as at the Effective Date, shall mutcdis mulandis become applicable to R1?sulti11g
Company I. without the requirement to do any further act or ,hing,

(b) The abovernentioned change, being an integral part of the Scheme, 1t 1s hereby p1 l1vidcd
that the said revision to the articles of association of Resulting Company i shall be effective
by virtue of the fact that the shareholders of Resulting Company l, while appl'oving lhc
Scheme as a whole, have also resolved ana accorded the relevant consc11t as required
respec,tively under the applicable provisions of the Act ancl shall nol be required 10 pass
any separate molut;on(s).

t!J:. . . � .. -�ll'�J:4�.►-�.·•.
� � ((�f�

w

r11i1,j 1, I "I ..I; •_'!' ,J, 

,, ���,P; I. . 
I' . � 1f"l1.;:'i'J.�•:? 

�_7 
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PARTC 

rp_on this Scheme becoming effective and with effect from the Appoimed Date, the I3PDM 
�- �[taking of the Demerged Company shall stand dernerged and t1•ansforred and be vesrcd in 
� .lting Company 2, on a going concern basis, without any fu�her act or deed, so as to become 

1 and from the Appointee: Date, the undertaking of Resulting Company 2, and to vest in Resulting
• '1 ri�pany 2, all the righfs, ti�le, interest or obligations of the BP:DM Undertaking therein, in the t f, I -fl: 
�ijtl'nanner described hereunder. 

� '�l) . i I ' .•.' ,ti:':mnsfer of Assets 

Upon this Scheme becoming effective and with effect from �l,t: Appointed Date, any and 
all Assets relating to the BPDM Undertaking, as are movable in nature or incorporeal 
property or are otherwise capable of transfer by manual delivery or by endo11semem and 
delivery or by delivery instructions in relation to demakr:alised shares M transfer by 
vesting and r•ecorqal pursuant to this Scheme, shall stan.,j trnnsforred to and vested in 
Resulting Corr.pany,2 and shall become the property and an integral part of Resulting 
Company 2. The vesting pursuant to this sub- Paragraph (a) shall be deemed t0 have 
occurred by manual delivery or endorsement and delivery or by delivery instructions in 
relation to dematerialised shaies or by vesting, as appropriate to the property being vested 
and title to the property shall be deemed to have been tr•ansferrccl accordingly. 

(b) Upon this Scheme becoming effective and with effect from the Appoimed Date, any and
all movable Assets c,f the Demerged Company relating to the BPDM Undertaking, other
than those spe•�ifieci above, including cash and cash equivalents, sundry debtors, I 1
outstanding loan·s ar·d advances, if any, recoverable in· cash oi· in kind or for value to be
received, bank b,ilat�ces and deposits, if any, with Goverrnnent, semi-Govcnrm�nl, local
and other authorities and bodies, customers and other p�rsons shall withol!t any further act,
instrument or di:cd become the property of Resu !ting Company 2,

(c) Upon this Sche1r:e becoming effective and with effect from the Appoinl<.;d Date, :ill
immovable properties (including land together with the buildings and structmes standing
thereon) of tl1e Demei·ged Company relating to the BPDM lJnJ';t-taking, whether freehold
or leasehold, as the case may be, and any documents of title, nghts and easements in
relation thereto sha!I stand transferred to and be vested in Resulting Company 2, subject to
Applicable La,.,!, without any act or cleed required by the Demerged Company nnd
Resulting Company 2. lJpon this Scheme becoming effoctive and with effect from the
Appointed Date, Resulting Company 2 shall be entitled to exercise all rights and privileges
and be liable to pay ground rent, municipal taxes, as applicable, and fulfill all obligations,
in relation to or appl:cable to such immovnble properties

(d) Upon this Scheme1 becoming effective and with effect from the Appointed Date, the
Intcllecrual Pi•operty Rights of the Derne1·ged Company relating to the BPDM Undertaking
(including, but not 1 im itcd to, the regisrcred trademarks identified in Sched ulc I) she:.!!,
without further act or deed, stand transfel!'ed and vested it1 Resulting Cornpany 2_ This
Schernc shall serve as a l'equisite consent for use a11d lransfei of such Intdlectual Property

' I 
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k�,.,.vim.ciut �uiring tlui exec:1Jt[i)11 of �Y funhc:t .dc-ed or clo1mmmL tl!i to lrrutsf� �i" 
the said Intelb.:tua! Propeny Rights in favour of R�sult:ng Company 2. Upon the Sr heme 
becoming effective, and to the extent required by !:he ])emerged Company and Resu I ting
Company l, Resu!ting Company 2 may grant to th!:i11 t:1e right lo use th<.:: trndmwrl<s hcini." 
transferred to it pursuant to this Scheme by way cf a l iccnse, on such terms and condit;on:· 
as may be mutually agreed between the relevant part;�., 

Upon this Scheme becoming effective and with effect from the Appointed Datt:, Ilic 
Demcrged Company agrees to execute and deliver_ at the request of Resulting Compm:y 2, 
all paper-s and instruments required in respect of all Intellectual Property Rights, t0 vest 
such rights, title and interest in the name of Resu!cing Company 2 ::ind in order lo updaie 
the r,�cords of the respective registries to reflec� the name and adurc:ss or Rc�1il1i1 1 g 
Comra11y 2 as the current owner of the Intellectual Propcrt) Rights. 

In re!ati01� to Assets belonging to the BPDM Undertaking, which require se;,arflte 
doc-.llnents for vesting in Resulting Company 2, er which the Dcinct'ged Comprn�y and: �11 

Resulting Company 2 otherwise desire to be vestd separately, the Demerged Company 
and Re-,'.dting Company 2 will execute Sllch deed:., documents or such other instiurnc 1 ts, 
if any, as may be mutually agreed, 

All ,;ssets acquired by the Dcmerged Company after tht: Appui11L1,;d Date and prior hi U:c> 
Effective Dale for ope1 ation of the BPDM Underta!(i_ng shall be deemed to have bet11 
acquired for ano 0!1 behalf of Resulting Company 2 and shall also stam.I tr ansfened to and 
vested in Resulting Company 2, with effect f1om t!1e Cffective Date, 

(h) lt is hereby clarified that if any Assets in relation to the RPD:V1 l!ndenaking which th•'
Demergcd Company owns. cannot be transferred to Res,ilting Company 2 for ,iny 1,·,as,,,1
whatsoever, the Demerged Company shall hold such Asset 111 trust for lhl' bcnctit )1'
Resl,lting Company 2

Upo11 this Scheme becoming effective, the past track recOl'd of the De merged Co111pany
relating to the BPDM Unde1iaking, including 1,.vithout limitation, the prnlilabilit)',
experience, credentials and market share, shall be deemed to be the rrnck 1eC01'd llf
Resulting Company 2 for all commercial and 1egulatory purposes, including for 1.l1t: 

purposes of eligibility, srnnding. evaluation and participatiun of Result111g Compan;, 2 in
all existing a.nd future bids, tenders and contracts <1f all authorities. agencies and cli;;;nts

1f ransfer of u� biiiiles 

Upo11 this Scheme becoming effective and with effect from the /\ppointed Date, all 
Labili:i�s of every kind. nature and description iel""lir,g to the !3PDM Undenaking 51,8.il 
wit,10u� any further act or deed, be transferred to, or be d1,;L:1ncd to be transferred ·c,. 
Resuiting Cornpnn_y 2 so as to become, from the Aprointed DMe, the Liabilities cf 
Resulting Compa11y 2 and Resulting Company 2 und�rl8kt:s to meet, discharge and satist)1 

the same, It is J1ereby clarified that it shall not be nc-ccssary to obtain the consent 0.f any 
third pnny er �ther person who is a party to any coi1trat-t or arrangement by vi1iue of whic::1 
such Uacilities have arisen, 111 order to give effect to the provisions of this sub- Pt1ral_\n'l('I 
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.•. . ., . '-l. , 
, :'f:/. ;��:;.r� any of the liabilities_ and obligations pertaining to tl�e BPDM Undertak!ng 011 the 
i . �1ppomted Date, has been discharged by the Demerged Company after the Appo111ted Date

• . �,an'o prior to the Eff�ctive Date, such discharge shall be deeme1 to have been for and on 
ii �elra.if o'FJ{,esult�ng Comr»rn)' 2. 

• �I�•' All loans raised and used, and Liabi 1 itics incurred, if any, by the Demcrged Company after 
1 C 'uthe Appointed Date, but prior to the Effective Date, for the BPDM lJndcrlaking shall be 

�:. �. deemed rn be t1·ansforred to, and discharged by Resulting Company 2 without any further 
1 1 act or deed, 

Upon the Scheme becoming effective, the secured credhors �f the Demergcd Company, 
relating to the Remaining Undertaking shall not be entit\ed to security ove1 properties, 
Assets, rights, benefits and interest of Resu !ting Company 2. 

The vesting of the 'BPDM Undertaking as aforesaid shall be subject to the.: cxi::;ting 
securities, charge�,")iypothecation and mortgages, if any, s1.ib�isti11g in relation to any loans 
or borrowings oftfrdBPDM Undertaking. provided bowe'ver. any reference in any security 
documents or arringements to which the □emerged Company is a party, wherein the Assets 
of the BPDM U1�dertaking have been or are offered or agreed to be Clffered as securities for ' 
any financial assistance or obligations, shall be construd as a rcfcrcnci.; to only the Assets 
perrai11ing to the BPDM Undertaking, as applicable, as an� vested in Resulting Company 2 
as per rhis Scheme, to the end and intent that any such security; charge, hypmhecation and 
mortgage shall not extend or be deemed to ex.tend to any cf the other Assets of the 
Derncrged Cor:1pa'ny or any of the Assets of Resulting Compr.ny 2. Provided further that , 
the securities, charges, hypothecation and mongages (if any subsisting) over and m respect 
of the Assets, 91· any pat t theJ'eof, of Resu I ting Company 2 sha 11 continue with respect to 
such Asset, or pa1i thereof, and th is Scheme shall not operate to en large such securities, 
charges, hypothecation and mongages. 

The provisions of Paragraph 8, 1 J(e) above shall operate notwithstanding anything rn the 
cont,·nry contained in ,my deed or writing or the terms of sanction or issue or any s�curity 
document, all of which insti'Uments shall stand modified and/or superseded by me 
foregoing rrovisions, For avoidance of doubt the provisions of Paragraph 8, l .3(e) above 
shall I1ol be construed as I i111 iting the operation of Pa1i E of th is Scheme. 

(g) Li pon th is Scheme beco111 i11g effective, the borrowing I im its or Resu !ting Company 2 shall, 
wichou t a:1y furthe1· act or deed, stand enhanced by an amou11 t being the aggregate of the 
Liabilities pertai:iin!3 to the BPDM Undertaking which are being transferred to Resulting 
Company 2 purscant to this Scheme and Resulting Company 2 shall not be required to pass 
any separate res0!utio11 :n this regard. 

, Contracts, Deeds, Bond� �nd Other Instruments 
• I 

(a) Upon the coming lpto effect of the Scheme, and subject t�'th� provisions of this Scheme,
all contracts, dee8.s,:bonds, lease deeds, agreements ente'fod Lnto wjth various persons
including independent consultants, subsidiaries/ associate companies and other
shareholders ,)f such subsidiaries/ associate companies, arrangements and other 
inslruments of whatsoever nmure in relation to the BPDM Undertaking, to which the
Demerged Co111pa11y is a party or to the benefit of which the Dernerged Company may be
eligible, and which tll'e subsisting or have effect immediately before the Effective Date,
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(c) 

(clJ 

slmll �onc.lnue in full force and effect on. or·against or in favour, as the case may bl:, ul' 
Re.sutti"g Compoct�• 2 and may be enforced as fully and effectually as it� inskad or 1he 
Demerged Company. Resulting Company' 2 had been a party or bcncliGiary or obligec 
th�reto er thereLmdi;r. 

Witl:'.out prejudice to the other provisions of the Scheme and notwithstanding that the 
ve5ting of the BPDM Undertaking with Resulting Company 2 occurs by vi11uc of' 1hi,; 
Scheme itself, Resulting Company 2 mn.y, at ,any time after the coming i:110 effect of th is 
Scheme in accordance with the provisions hei eof: if so iequired, under any Appl,cabk 1.aw 
(Sj otherwise, execute deeds, confirmations or other writings or lripa11ite arrange -.,e,,ts witli 
any pa11y to any contract or arrangement to which the Demerged Company i:, a o::trty 01 

any writings as may be necessary to be execur�d merely in order to give fornu I cJr'ect �o 
tlre ab)vc provisions. The Demerged Company will, if necessary, also be n pul:, to Lhc 
above. Rcsu !ting Company 2 shall, under lhe p; ovisions of th is Scheme, be deerncd to be 
alltho1·iscd to execute any such writings on beh,.lf of Lhe Demergcd Compar1y and to ,,,l'fy 
out or perform all such formalities or cornpli'!nces referred to above on Ll�� p::.11 of the 
Dcmerged Company to be carried om or perfori-;1ed, 

Witham prejudice to the generality of the for,,going, it is clarified thnt upo11 lhis ::icheme 
becoming effective and with effect from rl1c Appointed Date, all const:nts. agre:::111cnts. 
permissions, all statutory or regulatory liccm::es, certificates, insurnnce covers, ciea;•,111:�c:�, 
authorities, powers of attorney given by, is�L!'ed ro or executed in favour of tltt: Demergcd 
Company in relation to the BPDM Undertaking shall stand transfcncd co Resulting 
Company 2 as if the same were originall:1 given by, issued tO or executed in ".:1vour of 
Resulting Comp,111y 2, and Resulting Company 2 shall be bound by the terms thtcreof. t11c 
obligations and duties the1eunder, and Lhe rights and benefits under the same slwll be 
avai,lable to Resulting Company 2. In so far as the vnrious incentives, subsid;cs, .'>dwmi:.:;, 
speqial starns and other benefits or privileges enjoyed, granted hy nny govcmr,;ent::tl body. 
local authority, or by any other person, or av2.iled by the Dcmcrged Cc,mp�(ly in n:latio11 
to the BPDM Undertaking are concerned, the $ame shall vest with and be ;; 'ailable w 
F�5ultii1g Company 2 on the same terms and conditions as applicable to the :)e1rcrged 
Company, as if the same had been allotted and/or granted and/or �anctioned anci,\>r :•lhnved 
to Resulting Company 2 

The D�111erged Company has set up a tms1, �y the name of "HSIL Corporate �()c1al 
Respocsibility Foundation", Cor the purpoc;e of ft1!fi!ling its corporate socini 1�spo1·.sit>:iity 
tli1der the Companies Act, 2013. either si11p)y''...J.r along with its subsidiary comp.mies or 
along with any other company or holding or suhsidiary company of such olhe, cu.-1pany 
Suuject to provisions of the Companies Act, 20 l 3, it is proposed that the HSIL Co: po rate 
Social Responsibility Foundation be resm1cwrea to permit Resulting Company 2 to i1tilizl.! 
the same for fulfilling its corporate social responsibility under the Companies /\er. ](lJ.} c.� 
well 

11 is hereby clarified that if any contract, deeds, bonds, agreements, scherm.:s, �r,angeme.nts 
or other instruments of whatsoever nnture in relation to the BPDM Umlcrlaking w which 
the Demerged Company is a party, cannot be transferred to Resulting Company 2 for .qny 
11eason "vhatsoever, the Demerged Company shall hold such contract, deeds, bonus, 
agreements, schemes, arrangements or other insrruments of whatsoever na111n,; 111 trust for 
the benefit of Resulting Company 2 

i_lpo:1 this Scheme becoming effective, ill lhtt resolutions, if any, of 1)v; Demerged 
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Thm�tn• wllicl1 all!! '11,ilid and subsisting on the Effective Date,_shall continue to be valid 
: ·ai;d subs,isting and be considered as the ;esolutions of Resulting Company 2, to the extent 

• such resolutions pe!"�aic1 to Lhe BPDM Unde1taking, and, if any such resolutions have an
. ' � upper monetary or finy other limits imposed under the provis'ions of the Act, the11 the said

:t·., limits shall apply hwtolis mutandis to such reso Ju dons and, §ha! I constilutc the aggregate
, };r, · ,1,ofthe said limits in Resultmg Company 2 

,J4 ' . . 
. 

... . 'i" ,p1o ceX

11/P �pon:the Scheme becoming effective, all employees of th<;:·�PDM Undertaking shall be

-•� . ijeemed to have become employees of Resulting Company 2, without any in tern1ption ot' 
I •• 
, .. , service and on the basis of continuity of service and on the same terms and condiLions as 

�•• · 'those applicable to them with reference to the Demergcd Comphn,r', on the Effective D<1lt:. 
�11,i.:;_,,;;;; The services of such employees with the Demerged Company up to tl,e .Effective Dale sha 11 

be taken into account for the purposes of all benefits to whicb the said employees may be 
eligible, 111cluding for•the purpose of payment of any tetrencl1menl compensation, gratuity 
and other terminal benefits. 

With regard to provi'd.ent fund, employee state insurance contribution, gratuity fund, 
superannuation fund, staff welfare scheme or any other special schemes or benefits created 
01 existing for the benefit of such employees of the DPDM Undertaking, Resulting 
Company 2 shall, upon tilis Scheme becoming effective, stand substituted for the 
Demerged Compa!1y for all purposes whatsoever, including with regard to the obligation 
to make contributions to the said funds and schemes, in accordance with lhc pr•ovisions of 
�uch schemes or funds i.n th� respective trust deeds or other docurnen ts. 

I 

The existing prm,ident fund, employee state insur'ancc cont1 ibmion. gratuity fund, 
supcia1111uation fond, the staff welfare scheme and any other schemes or benefits created 
by the Dernerged Company for such employees of the BPDM Undertaking shall be 
continued on the same tei ms and conditions or be ti'ansfened ro the existing provident fund, 
employee state in�lll'ance cont1ibution, gratuity fund, superannuation fund, staff weifare 
scheme, etc,, being·maintained by Resulting Company 2 without any separate act or deed/ 
approvaL Pending such transfer, the contributions required tq_ be made in respect of such 
employees shall con!;nue to be made by Resulting Compai1y 2 to the existing funds 
maintained by t!1e Demcrged Company, 

If any of the �mployees of the Demerged Company bt·111g trnnsferred to Resulting 
Company 2 as part of this Scheme are covered under any directors ,md officers liability 
insurance policy ("D&O Insurance") policy taken by the De111erged Company as on the 
Effective Date, then, i!'respective of their transfer to Resulting Company 2, such employees 
shall continue to be cJvered by such D&O Insurance, for the remainder of the te, m of the 
insurance policy, and the Demerged Company and/or Res·ulting Company 2, as the case 
may be, shall execute all documents as may be required, including wilh the insurance 
company(ies), to g/ve effect to this sub-Paragraph (d), 

The Demerged Company, pursuant to a notification in the Official Gazette dated 
October· 22, 1968·, i.;sued by the Secretary to the Government, l-laryana, Labour and 
employment departments, in exercise of the powers conferred u'nder Paragraph 27-A of the 
Employees' Pro1J ideih Funds Scheme, 1952, has been granted an exemption from the 
operations of the Enip!oyees' Provident Funds Scheme, l �52, and currently deposits the 
provident fund coi!ections of certain employees into ti,e fund, :"Somany Provident Fund 
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Insti� .1tion". Subject to receipt of appropriate rcgu latory approvals, it is proposed thn the 
Soma!l)' Provident Fund Institution may be resm;ctured.to -[)�![nit Rcsulli�g C:urnpai�y 2 to 
utilize the:same for depositing the provident fund crillections of its employees as WE '.l.

'fhe Deme1ged Company has set up a fond, by the nmne of"H S ! Employ,a:s' Grn,'1i:y
Fund", to '1ie<!t the gratuity obligations of the 'Dc'.,;erged Company towards its eligiol� 
employees. Subject to receipt of appropriate re�ubtory approvals, it is prnposec! ihul ills: 
H S l Pmp!oyees' Gratuity Fund may be restrw�tmed tC' permit Resulting Company_:. to 
utilize th� same for its gratuity obligations towards its employees as well 

From the Effective Date, all legal or other procee_dings (including befoie any statuto1 y rn 
quasi-judicial authority or tribunal) by or against the Demerged Company under any 
statute, whether pending on the Appointed Date or which may be institnted any time in th-: 
future and in relating to the BPDM Undertaking ("BPDM Undertaking Procccdin�s") 
shci.l! be continued and enforced by or against Resulting Company 2 after lhl: Eff�r.;tive 
Date, to tl�e extent legally perm issibie. To the extent st.ch BPDM Undertaking P1 oceed ing� 
cannot be.. taken over by Resulting Company 2, such proceedings shall be pursm:o :1)' t:1c 
Demergd Company as per the instructious or a11d <.::1tirely at the wsts and nprnse::,; oC 
Resulting Company 2. 

If the BPDM Underrnking Proceedings are taken against the Dernerged Company i:l r:.'spe1.:l 
of the matters referred to in Pa1agraph 8.1.6(a) above, it shall defend the Sf1:m; in 
accordance v:ith the advice of Resulting Comprni) 2 and al lhe cost of Rest,l!:ng 
Company:. and the latter shall reimburse and indeiniiify and hold harmless thL: Dnn::;_\e;·:d 
Company ::i.gainst ail liabilities and obligations inc 1rred by the Demei-ged Cornp::i.n) ::,
respect there0r 

If any BPDM Undenaking Proceedings is !Jendmg, the same shali not a��<tW · ,, 

discontinued or in anyway be prejudicially affec.:tcd by reason ol this Schc:rne :1m� ;Jl(; 

proceedings may be continued, prosecuted qnri enforced, by 011 t1gainsr Hesul11112 
Compa,1y 2 in the same manner and to the same extent as they would or might 11,wt b..:cn 
continued, prosecuted and enforced by or ag'.l.i1� st the Dernergi;:cl Co111pa11), ns ; I tl11s 
Scheme had not been made. 

ln the event of any difference or difficulty on whctltcr any specific kgal (,1 r,lh.:r· 
p1 e,ceedings relates to the BPDM Undertaking or not, the d!.:cision of the Roard ot'Dircl',trn s 
of the Demcrged Company in this regard shall be concluslve and bind mg on the Dc;11e1·ged 
Company and Resulting Company 2.

Wirh effect from the Appointed Date and upon the Scheme becoming effective, all taxes 
and dutir::s payable by tile Demcrgcd Company; acuuing and relating to the operations of 
the BPDM Undertaking from tl1e Appointed Date onwards, including iill advance i?X 
pay111enls, -mx deducted at source, any refund and ckims shall, for all purposes, he l,·ear �d 
as advance tax payments, tax deducted at source or r•�fu11ds and claims, as th(! case inuy be, 
of Re::;ultillg Company 2. 



carried forwartj l0sses and other statuto1y benefits, including in respect of incume rax 
(in'cluding MAT credit), Cenvat, customs, VAT, sales tax; service tax, goods and servict:s 
tax (GST), etc. relating to the BPDM Undertaking to wl�ich the Dr.:merged Company is 
entitled to shall be available to and vest in Resulting Company 2, without any further ad 
or deed. 
. . 

· -'l:.Jpon this Schem6.becoming effective, the Demerged Company and Resulting Company 2
are permitted to revise and file their respective income fax returns, including tax deduct
at source certifipates, sales tax/ value added tax retutns, service tax returns, goods an
�ervices tax (GSn returns and other tax returns for tli_e period commencing on and fto.
the Appointed t;iate, and to claim refunds/ credits, pursuant to the provisions of th'
Scheme.

The Board oE1ir-=cto1 s of the Demergcd Company shall be empowered to determine if ai

specific tax liability or any tax proceeding relates tQ the BPDM Undertaking and wheth
the same would be transfe11'ed to Resulting Company 2.

Upon th is Scheme becoming effective, any tax deposited, certificates issued or return!) file
by the Demerg<!d Company relating to the BPDM Undertaking �hall continue to hold go
as if such 1\mounts were deposited, certificates were issued and returns were filed
Resulti11g Company 2.

All the expe11�es· incurred by the Demerged Company dhd Resulting Company 2 in relati
to the demer�er of the BPD1-A 1 Tnciertaking_. as per Part C of this Scheme, including sta,
duty expense-,, if �ny, shall be llllow� o.s deduction to the Demerged Company fl
Resultios Comp�.my 2 in Jcwrdance with Section 35DD of the IT Act over a period o •
y� beginning wrth the pt-evi0u1> y11ar In which this Scheme becomes effective .

... 11ving of concluded transactions 

, trhe transfer of Assets and Liabilities to, and the continuance of proceedings by, or again
• •. ·· Resulting Company 2 as envisaged in Part C above shall not affect any transaction or proccedir.

- . -- - already concluded by the Demerged Company on or before the Appointed Date and after \
': : Appointed Date till tl)e Effective Date, to the end and intent that Resulting Company 2 accepts

: adopts all acts. deeds' a11d things done and executed by the De
1

merged Company in respect ther 
as done and executed 011 behalf of itself. 

Conduct of Dusiness 

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

(i) The Demerged Company undertakes to carry on' and shall be deemed to carry
all businesses and activities and stand possessed of the properties and Assets of
BPDM Undertaking, for and on account of and in trust for Resu lling Company

(ii) A!I profits accruing to the Demerged Cortipany and all taxes thereon or los
arising or incurred by it with respect to th� BPDM Undertaking shall, for
purpose£, be treated as and deemed to be the profits, taxes or losses, as the "
may be, of Resu I ting Company 2;

(1i1) the Demerged Company shall carry on the business of the RPDM Un.dert.nk 
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with reasonable diligence and business pnidence and in the same manner as it had 
been doing hitherto and shall be entitled to take all decisions in rel<ii.ior: to Lhe 
BPDM Undertaking, as may be required; and 

(iv) except with the consent of the Board of Directors of the De merged Comrm:y ,F1d
Resulting Company 2, Resulting Company 2 shall not make any change m i,s
-:apital structure either by any increase (by issue of equity shares, bonus :,harc,;.
convertible debentures or olhcrwise1, decrease, reduction, rcclass1ficutio11, sub­
.division or consolidation, re-organisation, or in c1ny other manner cffccl i11l.: 

'reorganisation of capital of R.esu I ting Company 2.

Resulting Company 2 shall also be entitled, pending the sanction of the SciH.:,;1e, to apply 
to th<:o Central Gove1 nment, State Government, and all other agencies, depa:i:m :'IH.� and 
sta'.11tory authorities concerned, wherever ncccssa·ry, for such con�ents, appro''als and 
sanction:. which Resulting Company 2 may reqtiire including the regist1ation, 1:uprovnls, 
exemptions, reliefs, etc, as may be required/ granled under any Applicable Law [,,,r time 
being in force for carrying on business of the BFDM Undc11nking, 

.. 
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PARTD 

, £ NE'V EQ{)ITY SHARES AND CANCELLATION 0:Er EXISTING SHARES .,. '-r � � . ..,_ • I '  \�, ' 

, •. :J - , , � 

·�.ijt)mpany I shal I have taken al I necessary steps, includ�ig by way of passing all enabl inE

.#:1:S"fes:ol�tion� to _in,c_rease or alter, to the �xtent required, i�:�1,1thorised_.?har: capit�I suitablj
.�-:i:1 JA�le 1t to issue a!ld allot the New Equity Shares under th.rs Scheme and 1f applicable, foi
. S'UllllQe·-cf the necessary share certificates and/or letters of al�g:�eut representing such Shares.

1 11 �,Pf ew Equity Shares

) 
�-th� ... Q;mµig into ·effect of this Scheme and in consideration ot: (a) the demerger of the CPDM
�-�·il1�0a�d.·.the Reta.i f Undertaking into Resulting Company l; and (b) the demerger of th.

cfiff-m-"'tll:™d_ertaking into Resulting Company 2, pursuant to this Scheme, Resulting Company 1
• i"f lit iool any fwiher act or deed and without receipl of any cash, issue and allot to the,., ' 

Sh,)� ld�n of the Demerged Company as on the Record Date, I e.quity share of Rs. 2 each ol
�iting Company l for every l equity share of Rs. 2 each of the Demerged Company. 

-Ii" 

�e\i:ovat of this Schemr, b,i the shal'eholders of Resulting Company l shall be deemed ro mean
'tit ithl!'$t.Lid shal'eholders have also accorded all relevant consents under the Act for the issue and

�rfflllln��,it of New Equity Shares by Resulting Company i to the shareholders of the De111ergec
1ij:, ��pl\n)' 'ijFt• 
�f icb�, �ew Equity Shares shall be issued free from all liei,1s. charges, equitable intercsts

1

il 
�

tlbUJnhruJ1ces and other third party rights of anv nature wiiaLsoever to each shareholder of tb�
, • :') ���· 

,I 

, , m_crged Company who:;e name is recorded in the register of members of the Demerged Corn pan)
f\plditlg shares as of rhe Record Date Provided however that, Lhc n um bcr of New Equ ily Shar��

.�till,be.-eq1utably adjusted to reflect apprnprlately the ettect ot any share split, reverse share split,
-�fviaond, including any extra-ordmary cash dividend, reorganization, 1•ecapitalisation,
_e;e�assll]tAtion, combination, exchange of shares, or other 1 il<e change with respect to Resu ltin1

"�
ffiflfJ,flY I shares on the·books of Resulting Company I as on rhe,Reco1 d Date. 

1 .. ;_:r 1 �e any shareholder's shareholding in the Demerged Company is such that the shareholder
•i"' 1�1'Tlf:i•entitled to a fraction of an equity share in Resulting Co1npany l, Resulting Company J
��t,� 1\1,)L allot fractional shares to such shareholder but shall consolidate such fractions and issu.e

• oo-n,'iOrfa-ated equity shares to a separate trustee nominated by Resulting Company 1 in that btil,111iJr
1 

\� }�hQ;�ioJl.sell such equity shares at prevailing market prices wit�in a reasonable time frame after
• llg!Jhc;tU 11nd distribute the net sale proceeds by cheque (after cleduction of tax and all otl�er

·,_iij_ cjatCt� costs as app!ic.aple) to the shareholders of the Demerged;�qmpany, in proportion to,thelr
�� ryj.tlon11Jentitlements. Qur-ing consolidation of the fractional shates, if the sum of such fractil)11¢,I

��esJs not a whole mteger, Resulting Company l shall issue such additional fractional share ti:i
lh�truste(:, such that tht to�al shares so issued shall be rounded off to the next whole integer. Th�•I � I assue. of lhl! fractional s11are by Resulting Company I to lhe trustee, shalj form an integral part cti
1hc!�n3ideration to be:paid under the Scheme. 

& .._.- I 

:lie -•�u� ilild p
f

lonnen, of"lhc: New Equky Snare-s bJ R�sulting C.omi':my 1 ra the s.hareliolders: a�
tl1d)am<1rgi:d C-ompany a� provided In 1h.lJi Scheme is an integral pnf"! thic:rcofn._nd sl�H bti di:.vmctl

30 



· .:.lu!:rr100 out as if the procedure !aid down under Section 62 read w lth Section 42 of' tl..:
, ............ i

'Dff,'� . .2-01 � and any other applicable provisions of the Act were duly complied with

... fl)� Slu1re;i shal! be issued in dernaterialiscd form, •-1nless otherwise notified in writ;11i; b)
· oTI�)!{.cµo_lde'.' .A the Demerged Company on or before ·,uch ditte as rnay be determined by _·he

_ •. Y'otl'.Directf)rs',of Resulting Company l or a duly authQri�<;:d committee thereof. In the, event
}�cil;riotice has _not been received by Resulting Company 1 in respect of any of the sharehotc'.ers 
.U):� Demecged Cor;1pa11y as of the Record Date, the equity shares shall be issuct.l lo s1-1ci1 

� �c!olders in demat.�.rialised form provided that such !:harehoHers $ha!! be 1•eguired to have c:r, 
cc,tiillt with a deposi:ory participant and shall be required to r,rovide details thereof and such other 

,, q_cifihnations as may be required. In the event any shareholde; has notified Resu l\ ing Company 1
�9?01.itemplated above that they desire to be issued share'; ,�, the physical form or if the detaib 
;'7finJJ:ished by any sl:areholder do not permit electronic cre<l it of �he shai'es of Resulting Comp,1,�) l 
for.nruiy shareholder holding shares in the physical form doe� '1(:t notify the ac.-::m111t details '.)ft!1--: 

., i:le�r.$[tory pai1icipant for electronic credit of the shares of Resulting Comrrnny l ns c011Templ:ued
ab�vc. then Resulting Company 1 shall issue equity shares in physical form to such �lrnn:hnlrk:r<s 

ft�t.c Demerged Company.

· - n'fflt: event of there being any pending share transfer, whether lodged or outstandmg, or :rny

, blireholder of the Demcrged Company, the Board ofDirectors of the DernergeJ CoJ11p1111y sh al I l,t
· : �npowim,d in appropriate cases, prior to or even subsequ�nt to the Record Date or the Ellcct1 v�
l Ifi;�, as the case may be to effectuate such a transfer in Resu l!ing Compnny 1 ns if such changes
r,,ti 'th'e registered holders were operative on the Record Date, in order to remove any cliffic,tltie�
�-�11is in-e: to the transfer of the share in Resulting Company 1 and in relation to New 8qu1ty Shares. 
)-

qujty shnres re, be issued by Resulting Company I p1;rsuant to this Scbeme, in respect of ,111y 
�?it} shares of'the Demerged Company, which are held in nbeyonce under the provisions ui' the 
, �tor ottcrwise, shall pending allotment or settlement of di�pute 61 ordci· of Court or other ,-_,ise 
�he-Id by cile truste�s �ppoinled by Resulting Company l 

·:;�dCllo?UiUlon of equity ">hares held by the Demerged Compnny in Resulting Company I

liraultooe.ous with the issuance of the New Equity Shares, fu accordance with Paragraph 9.2 of this 
_,ehejnc, the initL:i issued and paid up equity share capital of Resulting Company I, compris;11g ,_:,i 

8:60,00D equity shares of Rs. 2 each, aggregating to Rs, 10,00,000, as held by 1he De1mT,.;L..I 

�ci41pQa)"' and itg nominees, shall, without any furthe1• ll.ppiication, ad, iustrurnent or dccrl, !1e
. (luto1netic.1lly cancell�d The share certificates held by lhe !)emerged Compai1y and its nornrne(;;S 
¾��sc:iiiing the equity shares in Resulting Company 1 shali be deemed to be cancelled anci from 
Jilftl�ftei such cancellation. 

�.· 
,.� :the tamcel!ation of the equity share capital held by the Derr.erged Company and its nominees ill 
� '-.R�s{Jlting Company l, in accordance with Paragraph 9.3."l of Lhis Scheme, �ii all be effected as a 
-.. � of this Schen�e itself and not under a separate procedme, in terms uf Section 66 of the 

' .�Pf11P-dnics Act, 2013 and the order of the Hon'ble Tribunal sanctioning this Scheme shall be
.f�me<l tu be an orcler under Section 66 of the Companies Act, 2013, ur a11y other :ar1plicable 

. pro-.·isions, crnJfinning the reduction. The consent of the shareholders of Resulting Company I tu 
•1.fih�Scheme slH1! be deemed to be the consent of its shareholders for the purpose ofeffr:c:i11.2_ tile
_f' "reduction under the �1rovisions of Section 66 of the Companies Act, 20 I 3 as well and no ti.:rrher
.� _ compliance� \vould be separately required.
·,

• ResL1Jting Company 1 :;hall not be required to add the wol'ds
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. 

.�t ll�c,11 the reduction of capital under Paragraph 9 3,2 above. 
' 

,. �iiJtton of capital of Resulting Company 1, as above, does not involve aiw diminution of 
· iD,1 •n respect of any unpaid share capita! or payment to any shareholder of any paid-up share
·.� · u t1yrn�m in any other fom1.

�_-o:-Oirectors oftbe D�c-rgcu Company shall he empowered to remove such difficulties 
/'rt$,c in Llll! course of implementation of the Scheme and registration of. new shareholders 

"""'•�=:• .. qn� Company 1, on account of the difficulties, if any, in the transition period. 
r�: 

:(� ·.:
·��1;,:r, !ppro•Jal of this Scheme by lhe :sb.m�hoJdc-rs oiResultmg Compnny I �!Ill 01.$0 be d�mtd

.Jthc;approvisl by th� S:h!u·eho!ders fut eriMJfing in\le.sunent b;• rorcign in�titurionlll invcS!ors I
-e:tj�� foreign ponfolro i11veit0rs, undC't the Portfolio lnv�mment &:heme up to 400/4 oithe paid 
-�,ai� c.;ip1111l ofResulring Company l. llesul!ing Company t shal� upon I.he coming i:lto effect 

• 1-;.,, �huma, b:11itt1iuc the RBI ,md comply with such other i:equiremenl4 as r:ndndlli:td by !he 
CMf!.J\t.{��ig11 exchange regulations re\r..ting; th�-ero 
r-'! ·� 

. 1��1ft•�ffcctivene5s uf 1h15 Scl;eine. tJ1� si1J.re capitJ! of Resulting Company l, inci:ding the New 
�.:ciim'Y Sh-lJl:.S � oc iss:,Jed tµ1d alk•� by Resulting Comp1111y l i11 terms of enros.raph Q 2 a�ve 

�hall-be Ustc.d :and &t,;;!11 be ruhn1t1eJ"for trading on lhe Stock �hanse.s by virtue of U1is Scheme 
•111d ,n Mcardane-c wlli1 lltc provisions of SE131 Circular No. Cf0/0ll.J/CiRJ2017/'l I di:ur:d

�� M�h HI, 2017 and SEBl CirtulnrNo. CFOtOIL.3/CIR/2017126 dated Mu�h 2.3,, :2011, R.esumng 
�,' {:'1JTOpany i shall make nil requisite applica1ions and sit.all other.vise comply with the pro-visi<Jn5 Q-f' I!. the aforesaid circulars and Applicable Laws and take all steps to �t us shlit� ct!.pi1aJ inc.luding tht 

'. �e�v Equity Shares issued by it in pursuance to this Scheme listed on the Stock Exchanges. 

o';-;• Jfh� New Equity Sh&'es is-sued and nlk}Ugd pu.TSUJtnt to this Scheme �all remaL, froun In lhe 
�i .. !OcposilCYries. S)'S.t.mt unlit fistmg ntld trading pcrntissio11 ,s gr.snLed by the refov311t dcsigna.� Strn,:.k 
· E:X?JIWgo for d.:elr listing 1md rradtng. Po�t du: is6uuce of die N�w Eqµ'1y ShlllGi by Resulting

Company l tn t�rnl!i of P811!�1 9'.2 o ·tbt; Scheme, U1er� shall be no cban� ln u1e- �hare �pltal
-bf RC$Ulting C'O"mp.my I, mcludinr, r.hc New Equity Sh�s. or •co11trot • in Resulting Compan,Y J
betwcett Record Date nnd ti1e d!it:- of listing of lhc equity shar� of Rcsulling CnmpllTT)' 1, which
n,IIY affect rht'. sta!U.r; or the flPPro"'-'aJ gran�d by tl1e Stook E.xchao •es. an.d :my otter go\•�rnment:al
uuthority m 1\iis r�l'.rcl. 

ACCOUNTING TREATMENT

Accounting treatment in the book� of account of the Demerged Company

The Board of Directors of the Demerged Company shall give effect 10 the Scheme in the bo.oks of
account of the Demcrged Company. as they deem fit, in accordance with the applicable Indian
Ae(X)unting St.;nd.-m!s anci Generally Acceptable Accounting Principles.

The Oemerged Company sbal� in 11S hooks of accouul. upon the Sehema becoming effective and
, ·rth effect from tho Appointed Dau, l!Ctoum for the demerger of, (a� the CPDM Undertaking and
U1e Retail Undertaking int0 Resulting Compa.i,)o I. !llld (b) the BPPM Ulld.errwng into Resulting,
CQrnpany l, pursu,1nr to this t.hc:me, as follows·

(n) The respective carrying v2lues, as on the Appointed Date, of the Assets and Liabilities of
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I• 

the CPDl\1 Undertaking, Retail Undertaking and �-PDM UndertD.king, shall be redu n.ed in
the book� of account of the Demerged Company. 

Reserves of the CPDM Undertaking and Retaii u,0 clertaking, as determined hy the(;.;_, u'd
of Directors of the Demerged Company to be ua11"rcrred to Res11lting Company l, ,.1�11\ 
accordingly be reduced in the books ofaccoun� of the Dernergcd Company 

Reserves of the BPDM Undertaking, us determined by the Board of Directors of 1lic 
Dcmerged Company to be transferred to Resulting Company 2, shall accorili11gly oe 
reduced in the books of account of the Demerged Company. 

The investments held by the Demerged Comp:rny, in the equity share capital or Re ,u !ling 
C0mpany 1, shall stand cancelled in accordance with Paragrnph 9,3 of this Scheme. 

The excess, if any, of Parag1 aphs 10.1.2(b) and I 0. !.2( c) above, 0 ve1 Paragr<1.ph� ! 0. i .2( n.) 
and 10.! .2(d) above, shall be recorded as a 'Reserve' and the afon::said R�se1ve sh;11l be 
considered as Net-worth. for regulatory purpos�s 

The excess, if any, of Paragraphs 10
. 
I .2(a) and 10, 1.2( d) above, over Parngrnphs 11). l .2(b) 

and 10,1.2(c) above, shall be adjusted against tt,e. following reserves of the Demerged
Company, in the order specified: 

(i) Capital Reserve Account;

(ii) Securities Premium Account; and

(iii) General Reserve

-'
(

.'·', TI!� reduction, if a�y unde'. '.aragrnph l_0 l 2(f) above
,' 

of tl,e_securitic� premium acculln:; !ii�all
· �itm 11ccordance V•inh prov1s1011s of Section 66 of the Cumpan1es Ac.:t, 2013, and nthci appl1c.:11bk 

. t, p�vbions of the Companies Act, 2013 and the orde·. of the !-lon'ble Tribunal sanctioning thi,;
ij '�cb(lme shall be deemed tO be also the order under th� aforesaid applicable provision'> 1.11 tlic Act 
•� �or I.he p,urp<:1se ofcon1irming adjustment to the sec11rities p1•emiu111· ;cc.:ount, as rnay be applknble

1 

t 
'1:.A coUa.��g trea_tment in the books of Resulting Company 1 

.t)�p 1l1e
. 

Scheme becoming effective and with eff�ct from tbe Appointed Ontf-, Rc.:sullint:
t·@cffur,�riy l shal: account for the deme�ger of _the CPDM Und�rrnking and Ret�il li1Hkrillk ing

, liiltsu.lliht !o 111c. Scheme, usrng the poolmg of mteresc method m accordance wnh Appclilhx C
�l3ustness C0111binations of entities under common control' of [ndian /\ccmmting Stanchw'. (]1':D 

•Y'l$.kl0l- 'Business Combinations'. On the Scheme becoming effective o.nd with effect fl'\.)111 Ilic
f�lmed Date, in the books of Resulting Company I:

I� "'. 

The assets a11d liabilities of lhe CPDM Cndenaking and Remil Undcrlaking shall be 
refiecte� at the;ir cairying amounts. 

Result:,1g Company l shall credit its share capit3J account with the aggregate foce va!t.,, .Jl1 

the Ne\l,· Equity Shares issued to the shGrehokk.1s of the Demergcd C0mpa11y ,mder 
Paragraph 9,2 of the Scheme, 

Resulting Company l shall record the Reserves, as determined by the Ill>llrrl of Directors 

6, -= -•. _ �
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• I 

i�$.�\t. CQJ;l�litl Clef;er'\'c, ff nn.y1 cre�1ed puo.u.ant IO _PW'agJ'&phs above, �hall be _adjusted
�IDgi 1.he existing reserves ofResuJUpg Company t. 111 dlQ mannc1· as dee1d�d by its Board 
ottfir�ctor:1. in consulunloh with its Sttltutory Audlte)rs.. In ICOOl'\U!MCG wi,h lhe prescribed 

,,t\�unting l'llt1dards 1s1Jued by th1.1 Cenb'ol Govmnmtm Bnd 1he -Gcnem1ly Accepted 
�CCC?llnting Principles : 

�lstin� shareholding of the Demerged Company in Resulting Company I shall be cancelled 
'iiI�gn'.\l µ..in of tbi.'i Sch�me in KCor-dance with provisions of Section 66 of the Com panics 

· Ol)', nnd .iny other applicable p,ovlskms of the Act 1111d the order of ll1s Hon 'ble Tribunal
t{iortiDg the Scticme 'ShD!l be· deemed ·to bi, 1!1so rl10 order 1.n1,der the :tfof\!Sllid applictililc

�b1011s oruw A.cl for !he purpose of ronfinnmg me reduction, The redUl':lion wouJd no1, ltwolve 
�1,;;-ii rt bn11wt[<ln c, rtlal>i licy hi rc:::sp�ct or unJ,),llid share c�p1ta1 or pilymeut or po Id-up 1:.hare �P (rnl, 
,�

f',

u1c pro,ri5ions or Scetfon 66 of 1he Companies Act.2013 wm not be oppticuble. Fi>.ce val110 of 
. ·nit'eqwty llb1tres :m cancc!ied, b.lllltl be credited lo t,i,c eaµltal �s_ervc 11c�unl of R�ulcin� 
}
1� J 'Clmpany I. 
flttJB· 
3i,;l'� 11Cduc1ioJ1, if 1my, u,tder Parogroph•I0,2.l(f) Above, ofihe secutilie5 premium mxounr., shall be-
i-'b p�cord;1ncc "''JU1 prov1s1onc1, cf ection 66 of the Companies Atl. 2013, B.�d other 11ppltc!lhle 
F,?· pr'OVrdo11s of Tht> Campi.mies Act, 201) 11nd thi: ordci- of the Hon'blc Tr!bur.nl sam:,tionrng this 

-•t'nScµeme shnll be tlccmed io be also tht order under chc ofores.aed npptic.abtc provision& of the Acl 
i foJ tho pu-rpo11,e of confirming adjustmem to the securldi,11 pr�mlum ac:toum, tls mey be ,t!Jpllcablc. 

• IM. ! I ' . '�M» 

,.. [11� Board of Directors of Resulting Company i shall give effect m the: Scheme in the books of 
'-, �c:ount of Resulting Company l, as rhey deem fit, in accordance with the applicable accounting 
• itnndnrds and Generally Acceptable Accounting Principles 1 

� I rt\ 
Accounting treatment in the books of R�u)ting Company 2

\'lipon ilie Sc.!1eme becoming effective and with �ftQCt from the Appointed D11(e1 Rc!{u1ting 
Comp11ny 1 shn.U acco\lnt for the. ckmerger of d10 Bl'OM Unden.i.kins1 pursu1u1t to tho Scht:mi;'.� 
usjng tlte poollng of in�resl method m �"e<lrdancE' with Appendix C ',Businc:.ss Coir1bin�tion� of 
cotlties under common oontro1' ?f fnd1an ACCQW1ling Standard (fND' AS) l0J - 'Buslncss 

• Cornbil!D.tion!ii'. 01\ the Scheme bCCQmms ef1'ectlvc and with effect from the Appointed Date, in
!he books of Resulting Compin� 2!

(a) The assets and liabilities of the BPDM Undertaking shall be reflected at their carrying
amouncs.

(b) Resulting Company 2 shall record the reserves, as determined by the Board of Directors of
the Demerged Company, in its ti1umcial statements.

(c) The difference, if any, f:om the accounting under the Paragraphs I 0.3. l(a) and (b) above
shall be recorded as capital reserve.
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Negative capital reserve, if any, created punuant to the Paragraphs 10.J l(a) ,md tb) above, 
shall be ad Justed against the existing reserves of Resulting Company 2, in th� r,:anner a� 
decided by its Bo;ird of Directors, m consultation with the Statutory Auditors, in accordance 
with the pcescribed Accounting Standards issued by the Central Government and t'.1e 
Ger,e,;ally Accepted Accounting Principles. · 

.. "T1De.:erluction, if any, under Paragraph 10.3. l (d) above, of the securities pre111iurn .accou1\'., shal I be 
. �1ccord1Li.:::e with provisions of Section 66 of the Companies Acl, 2013, and other appi ,cable 
�lp•iisior.s of the Companies Act, 2013 and the mder of the Hon'ble Tribunal s<1nct··.1ni:1g this

" ' �heme shall be deemed to be also the order under'tbe,�foresaid applicable provisions�< 1i1e Act
't,�Wr tl;e p\1rposC' of :on firming adjustment to the securities j)rcmiu:n account, as mny be api,licahle 

r,l· 
" · J'lte.Board of Oirectors of Resulting Company 2 sllall_give effect to the Scheme m the bovk� of 
·f: J.�i?ount of Resulting Company 2. as they deem fit, in 1ccordance witb the applicahi-.:: ac�ounting 
. ,.��,;,hdards :-md Generally Acceprnble Accounting Principks.t ·� ,. ' 

!�'[ 

, i � � ,• rhe Remaining Undertaking and all the Assets, properties, righrs, Lia bi I it1es and o bligr.t1ons thereto 
� hall continue to belong to and be vested in and ·oe managed by the Dcmer�w CompillT) uttJ 

·�'.esL>!ring Compun� r end Resultcng Company 2 uha!J h:iv� no right, c.l111m 0r ubl1,gatk1n In rdiuiotl
• , rothc RemafnJJ1g lJtidcrt, king., From the Appoint\!>'J Dace, the Dcm�·.b'Cd Company .�h,dl c:.ir-,y on

·11\c 11.ctiviuos and opcratEons or the Remaining Undnrteking distinctly 3nd 11s, .t .!:!Cf'larrttc l)u!.inoss 
froo1 tho CPDM Undcrtudng, the IteLa.11 Un<leru.king. and 11,� BPDM Undcrmk1r,g,. 

'.-:>All' legal, tax;,.tion and other proceedings whether civil 01· criminal (including before any srntutor:' 
:.�t 'quasi-judrcial .1uthority or tribunal) by or against the Demerged Company unue'.' any stature, 
;:{vliether pending on the Appointed Date or which may be instituted at any Lime thereafter, ,11H.l in 

: . e.leh case p�rtaining to !11e Remaining Unclenaldng sl1c11l be continued and enforcect !'y 01 :i�ainsl 
• ·r�. the Deme:ged C::impany after the Effective Date. Resu I ting Company I and Resulting C :>mpa:iy 2 
l · '; ;-�iiall in ·w event he responsible or liable in relation to .-.r,y such legal or other proceed int,; ai;ainst 

the' Dernerged Company. 

With etl'ct, tiorn rht. Appomted Once nn<l up to, u,clu..ctins Fmd be:yc:u1d the: BffcctlYe- D:itc, the 
.Dcnlerged Comr,�f'I�: 

sha!. be deemed to have been carrymg on and to be canylng on all t\,c bu:-.i11e�s and 
activities relating to the Remaining Undertaking: for and on its own behalf; ancl 

all profits accruing to the Demerg,ed Company thereon or losses ;,rl.slqg CJr incurred by 1t 
rehiting t0 1he Remaining Undertaking shall for all purposes be lr�1ed l.1i!i the. profits or 
losses. us the case may be, of the Demcrgcd Company. • 
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PART E - GENERAL TERMS AND CONDITIO�S 

Applkation to the Hon'ble Tribunal 

The Dcmerged Company '.�hall have obtained an observation/no-objection lette1 from lhe Stock 
Exchanges, in accordance with Applicable Laws 

The Demerged Company, Resulting Company 1 and Resulting Company 2 shall make the rt:quisite 
joint company applications under Sections 230 to 232 of the Companies Act, 2013 and Sccl;on .';6 
of the Companies Act, 2013 other applicable provisions of the Act, to the Hon'b!e Tribunal, for 
seeking sm1ctio11 of this Scheme 

IJ. Modificalions to the Scheme 

13.l The Companies (acting through their respective Board of Directors) may, in their full and absolure
Jiscretion. assent to any amendments, alterations or modifications to this Scheme, in part or in 
whole, which the Hon 'ble Tribunal and/or any other authorities may deem fit to direct, approve or 
impose or which may otherwise be considered necessat'y or desirable for settling any question or 
doubt or difficulty that: may arise for implementing and/or ca1 rying Ot1t th is Scheme, including any 
individuai part thereof, or if.the Board ofDirectc,rs are of the view that the coming into effect of 
this Scheme, in part or in who le, in terms of tl,e provji>io□s of this Scheme, could have an adverse 
implication on all or any of the Companies. Each of 1.hc Companie$ (a01ing through their respecti :c 
Board of Directors) be and are hereby authorised lo t;'llce sucih s1eps and do all acts, deeds and things, 
as may be necessary, desirable or proper to give .eITe�l to thi! Scheme., ln part or 111 whole and to 
resolve any doubts, diffict: )ties or questions whether by reason of the order of the J·Ion 'ble Tribunal 
01 of any directive or order; of any other authorities or otherwise howsoever arising out of. under 
or by virtue of this Schcm� and/or any matters concerning or connerted therewith and mny alsu in 
their full and absolute discretion, wi,hdraw or abandon this Schcmt-, or any lndividual part thereof, 
at any stage prior to the Effec1ive Date. 

!3.2 If any part of this Scheme is· held invalid, ruled illegal by any court of competent jurisdiction, or
becomes unenforceable for.any reason, whatsoevttr, whether under pre�.;nt or future laws, Lhen it is 
the inrention of the Comµanies that such part shalf be 1:i'C\'Cr.tu!� frc,an ahe rmnl1inder ofthl.s Scheme 
&11d this Scheme shall not be affected thereby, unle!ls the deletion of �oh part s.l'Wlll cause this 
Scheme to become materially adverse to either of du:, Companies in wh1clli Cll!'fl ·thl) Compan\es 
shall attempt to bring about a: modification in this Scheme. ll.!I will be!it preserve for lhe Companies 
the benefits ,md obligations· pf this Scheme, includfug but not limic-ed to .s1.1ch JJIIU'L 

Conditions for the scheme becoming effective 

14.I The demerger of the CPDM Undertaking and the Retail Undertaki11g iuu.> Resulting Comp,my I
and demergcr of the BPDM Undertaking into Resulting Company 2 c:1re conditional upon and 
subject 10: 

(a) the sanction for the Scheme. by the Hon'ble Tribunal, under Sections 230 to 232 and
Section 66 of the <.:om1Janies Act, 2013, being obtained; and

(b) a certified copy of t!1e order of the Hon'ble Tribunal sani::doning the Scheme being filed
with the Registra1 o'f Companies, Kollrnta, by each of the Companies.
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___.-- .-

• e prov1s!ons contained in this Scheme are inextricably inter-linked with the other provisio11s and
tl\c Scheme constitutes an integral whole. The Scheme would be e,ive;; effecL to only if it· is
• proved in its entir-=:ty, u.nless sper.:fically agreed otherwise by the B0ard of Directors of the
�merged Company.

Q)ttflce of coming into effect of this Scheme 

er Scheme shall come into oc;erarion from the Effective Date, but with effect from the Appointed . ' 

ate. 

pon this Scheme becoming effective, with effect from the Appointed Date, Pan Band Part C of 
e Scheme shall be deemed to have occurred and become effective and ope1Rtive simultaneou�ly 

v1>-c11tlon, Withdrawal of this Scheme 

uq,.�0t 'to lhe on:lcr of tho Hon'b!e Tribunal, the Bu11rd of Directors of tJ1c- Dcimergad Ccmp.iny 
�!,bit:, enclded to re,·ok�. cancel1 withdraw and dc:·,;:fru-e t.hL� Scl1Cll1rto of no effoal .at ony st�e 11: 

f) tf1l1Scht!'1ne i� notbe-ing sanctt0ned 'by the Ho11'bleTribuiml or if rmy ofthfl l.!tmsents. approvo.�.
�ntfssfons, 1eliolutlo11s. o.gr,eemc:t,1!>. ll8llc.tion� a.nd conditions r1::4uired for giving effect Lo this
hr:m1enre noc obU1ined or for any Qther reason, (b) in co.!lcrnny ,011diLlori or nl:eration imposed by
sl!archoldcV' und/or crcdhr,rar df th..i C�fl\l)Mi�, the Hort'bk Trib:unnl ,Dr any other authority is
E:te�op'i.ible ro 'tae Bo�m:f of Olr«lc� of thf Demergc-o C?mpruij•: or (c.) �be �oard o'. Directors
�•J:>tmerged Comp3ny ru-e or rhe 'llle\Y tluu rhe ec,ml11g rnto �,ffectafthtf; Scnen,c,, m terms nr

!J'CYisions or tl\is SclJcrne, Q.r film!!. of thQ cfotwD up order with nny aovo.-nmenrJli crothon1}
.u Mve pdversc- i111ptico·1ion �11 aJ! oi ony of 1h� Companies On 1·cv(l<;L•lion, w1lh<lt11wi1J, or
.�ellMfon, 1hi!I Sllhc:me .shnU SlQJla r�vor«ro, ',Yitfldr11w11,,. canc�llt:d and �e d no effect an<l in that
11t,'"no rights and liabilities whatsoever shlllll-oce-rw: ro or be incurred inter se benve�n t!1e 

pa11ies or their respeclive shar1;ho lder$ �r ere.cl ltom or employees or any o: her pet son, save and 
Cl5t in respect of any act or ��ed done prior ctteroto 1.1:!1 is contemplated h�r(.,unde1' or as to any 
� liability or obligation which has arisen or accnied pursuant theret0 and which shali be 
�rned and be preserved or worked out in accordance with the Applicable Lav,' and in such case, 
�t5emerged Company shall bear all costs relating to this Scheme unlec;s otherwise murually 

"'d.

····e this Scheme is 1101 sanctioned by the Hon'ble Tribunal, or in the event any of consents,
�vats, permissions, resolutions, agreements, sanctions or conditions enumerntcd in this Scbeme

, eing obtained or complied er ·rc,r any other reason, if this Scheme cann9t be implemented,
this Scheme shall become null and void, and the Demerged Company shall bear the enrire 
charges and expenses in connection with this Scheme unless otherwise mutually agreed. 

! charges and expenses

. . 

ro� charges, tees, taxes includi;1g dulies, stamp duties, levies and al! otl':�r expenses, if any 
, ,:;p expressly agreed otherwise or if directed by the Hon 'ble Tribunal) arising out of, Ot'
red in canying out and 1mplemei�ting this Scheme and matters incidental thereto, shall be 
St· the Demerged Company, 
� .,.4;-

. JVsutt.m.l agreement bc1ween �le, Bt:iDl'd o{Dir�tOTii of lite Demt:rged Cornpru-1y� Resuhin,3., .J.�·� r.,��
I a:nd Result1n.E Cn111p:111y 2 111nd :Subjei:.c ro llle pro:Yis!or:t!\. of Applio:ihle Law. thi: Bo'f\..f,•,.�"• -:{.:'I�, 

��"··( i•' Iii I 
� 

t -

'-t\. ';.a.'•· 
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of Directors of the Companies may authorise the execution of appropriate arrangements hetween 
1hc Companies and the lenders, as may be requil'ed, in respect of any loans raised by the Demergcd 
Company prior to the Effective Dace. 

20 Dividend/Distribution of Profits 

The Companies shall be entitled �o declare and make a distribution/ pay dividends, whether interim 
or final. and/or issue bonus shar.�s, to their respective members/shareholders prior to the Effective 
Date in accordance with Applicable Law 

'Jl, Complinncc with Applicabl� Laws 

The Companies unde11ake to· comply with all Applicable Laws (including all t!pplicable 
compliance� required by SEBT and the Stock Exchanges) including making the requisite 
intimations ond disclosures to any statutory or regul<1tory authority and obmining the r�quisite 
consent, approval or perwission of the central government, RBI (if reqt1in.:d), SEBl, Stock 
Exchanges, Competition Commission of lndia (if required) or any other statutory or regulnwry 
authoriry, which by law m·ay be required for the implementation -:)f this Scheme or which by law 
may be 1equi1ed in relation to any matters connected with this Scheme. 

'22. Provisions incorporated as per directions of SEBI/Stock Exchanges 

A ... tion u,�i:n h)' SEBIIRBl 

SEBI has issued a common order, Order No. WTM/J>S/OSICfD/JUNI:::/2013, dated June 04, 2013, 
againsr I 05 listed companies, hlcluding India Power Corporation Limited (previously known as 
DPSC Limited), for non-compliance with the SEBI requiremems of maintaining minimum puhlic 
shareholding in a listed company. By way of the said order, lhe directors of all such companies, 
including India Power Corporation Limited, were inter alia (a) prohibited from buying, selling or 
otherwise dealing in secut ities of such non-compliant companies, either directly or indirectly, in 
any ma1rner whatsoever, except for the purpose of complying with the minimllm public 
shareholding requirement; aad (b) restrained from holding any new position as a director in an}' 
listed company, till such time Sllch non-compliant companies comply with the minimum public 
shareholding requirement. The Dcmcrged Company has been given to 'understand that Mr. Nand 
Gopal Khaitan (DIN: 00G20�88), an independent director on its Board of Directors since 
September 27, 1996, was ?.ISO an independent director on the board of directors of India Power 
Corporation Limited at 11-:e. time the said order was passed. The Dernergeu Company further 
understands that Mr. N and (}opal Khaitan has filed an appeal against the said order of SEBI before 
the Securities Appellate Tribunal, which appeal is cuncntly pet�d:ng. 

India Power Corporation Limited is not in any way related to, or affiliated with, the ()emerged 
Company, Resulting Company I or Resulting Company 2. Further, it is ricrtinent to note 1hat the 
aforementioned order of SEBl is against Mi-. Nand Gopal Khaitan in his individual capacity and 
has 110 legal implication on the Demcrgcd Company, Resulting Company l or Resulting 
Company 2. 
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SCHEDULE I 

i Registered trademarks forming part of the BPDM Undertaldng 
,' 

I. 

2, 

3. 

I 4, 

1. s.

6. 

(i 7, 

8. 

' 
9. 

�:7:·· ·��-'if\i,�c1Ji,'�,�!��,���f�f�}� � j1fi llfi t I i1ii" :_ - rt-r'lhi•"_l,".i-:' _..-.: I . 
-�

Dal.rn.Clay 

Hins:rn Hem Rm1�s 

Zircodence 

.A I lud�n-ce· 

Z11c0Mnd 

Duravlt 

J I-Vitreous 

HSI Vitreous Hindware 

H-VITREOUS HINDWARE

l · �iiiiljtiou 
. .,,1 � nll¼l' 

2392)4 

290967 

J66563 

366562 

3464"/� 

l 411139

I \ 780268 

S29B:2� 

529823 

10 H-VlTEROUS HINDWARE HlNDUSTAN SANlTARYWARE 1249175 
• 

► 11
,. 

dl 

,1'3 

► 
► 141 

,� 
�-
l 

16 

l,17
..... 

'l·M 

I 
w 
-

& INDUSTRIES LlMlTED 

HT.NOW.ARE 

Hlndwru'e ��tylizeti) 

hindWlll'e 

-----

hindwnre ITAUAN COLLECTION 
·--- ·-

----�---- . ---
Hindware ITALIAN COLLECTION 

Hindwarc PRE.Mi UM 

BURROW BACK SEAT 

PADDLE BOAT SEAT 

Relaxa Seat 

6.08202B 

1270477 

2127595 

, 2118863 
-

1270478 

1270487 

:>�t)2 I 4

9692!6 

969'2 l5 

969213 

,, 
C 

. 

,_ 

:2-0 CASCADE STEPS ---
� - . 

�1 SLEEK HAI TO THEEK HAI V29840 f.i;i 
�- 39 

ii 
llf\,

I'• 
;,: 

..,._ 



II � 

22 Sleek 1244117 

'o • 

23 Sleek Ultra (label) '1112898 

24 LTSPO I 1505314 
. 

25 LlSPO 1505315 

26 PONCHO . 1467358 
.__ 

27 BENE LAVE 1589347 

28 BENE LAVE 1589341 

. 

29 BENE LAVE 1589348 

30 UENELAVE 1589349 

.-
31 BENE LAVE 1589350 

32 BENE LAVE 1589353 
-

33 BENE LAVE 1589352 
--

34 BENE LAVE 1589351 

� 

35 BENELAVE 2159751 
·-

36, BENELAVE 2159749 
---

37 
-

hindware ITALIAN COLLECTION 2127594 

38 hindware ART 2127596 

39 hindware ART 2118862 

40 GERMl CLEAN from Hii1dware 1784754 

I' 
41 hindware sleek essence 2799128 

42 maga1i . 
2991258 

,u 111agari 2991256 

44 1 magarr 
. 

2991259 

45 magar1 2991260 

46 mamrna mia 
• 2991257
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--------------------

•ti---: -: {-::-i--!1:,-11am-ma_n_1-:---ia --------_· =-:-'--l29�12s5
_--:! [ . fa��J,el�--------------------+�9i263 _-:! 

49! ebello 
I --------�-----�--

so: hind ware,__ __ I _____ --------------

-f299126I -=-- j

___ 1_2_15_97_46�-=- I

______ S�l ;,_I_n_ta_lia_n_o_b_,,_1v_h __ in_d_w_ar_e __________ ----{ l�Q.ZQ 12 ==--= · 
i----i-------------.-------------�-�------ --lS2� Intalianob_�hindware : 3407011 

_1 
53, hmdware ITALIA _LI,.iu�OOI-- �J 

__ 5_
.i
_H

_1_N_o._w_A_R=�E=1_1--_A-�L-=.1-A_--_:_-_-_ -_-_ -_ -_-_ -_ -_- _-_-_-----------h�z2_9_1 ___ �

55, lNT/\LIANO BY HINDWARE 
I 
1 3407298 ' 

I 
----

S6 !TALL_,,-8-=_Y-l-!_-l_N-=__ro--=_w�-A_-RE:.:·�----:-_-_-:-_-_:�_-_-:-_-_-_:_-�---t 3407292 _j 
57 tN1AlJANO BY HINDWARE u�07299 _\

1 J 
58 lntaliano ��J-iJ�!d_w_a_re� _____________ l .... 3_4_0_70 l 0 ___ 4

.l -
S9 lTALIA I3Y r-lINDWARE I "'40...,

..,9.' \ -------------,-=:-- , .... J --

�l�tANO BY _HINDW_A_l_�:::::�:::::::_:- - _ __.;_3-40-7-30_0 ___ -

j 
611 hindwa,e ITALiA1' COLLECTION BATHROOM:iYou ! 2991264 ___ 1

( I• 
KEEPADMTRfNG (LA.BEL) I 

-1
< 1 I ' . + . . . 

. 
" 62 lntaliano l 34070 0_1 __ 1_,.... 

- � � � . . -
- I ,.., 6,1 L'WALUNO I J.40,_9•,1 

I • fl_ . ..., ___ 64--.-, _
JN
_
T
_
A

.L_
IA
_

N
.,..,

0
�-------------- ; 3407295- j 

_6_sf ,m_Au; __ o: �--: : :_·_:, :�· = :
--,----,
; ! ���6��

l ...... c _: .;..:.�6+-,;;I l;;.._.;T;..;,.;;;.�.;.;.;:;l)A��.....;;.-o_�:��-�:-: =--= _____ _l34��
I I 

1 61 __ -::�_-_-_:-_-_-_-_-_-_-_:_-_-_:_-_-_:_-_-_:_-_-_-:-_-_-:_:_~_:_:_-:1-=_3-4_5_5_64_6_-__ _

··-------------------------------6.8!_%1dware Brit;s'.1 Collection 3455647 _ ---+, 
69 HiJldware Gi:rm-;m Collection � 3455650-_J 

I . �- , 



71 Hind ware English Collection 3455654 

72 Hindware French Co!lection 3455655 

73 Hindware Paris Collection 3455658 

74 HINDWARE SPANISH COLLECTION 3459928 

75 HINDW ARE SPANISH COLLECTION 3459929 

76 Hindware Paris Collection 3455649 

77 Hindwaie English Collection 3455652 

78 Hindware French Collection 3455656 

79 Hindware French Collection 3455657 

80 TRUFLO PIPES & FITTINGS BY HINDW ARE 3315070 

81 TRUFLO PIPES & FITTINGS BY HINDW ARE LEAKAGE 3315085

NAHi FLOW BHI SAHI 
'

82 TRUFLO PIPES & FITTINGS BY HlNDW ARE LEAKAGE 3315086

NAHI FLOW BHI SAHi 

83 TRUFLO PIPES BY HINDW ARE 3315061 

84 TRUFLO BY HJNDW ARE 3315073 

85 TRUFLO BY HfN0\VARE 3315074 

,-
86 TRUFLO BY Hli✓OWARE 3315076 

87 TRUFLO 3313836 

88 TRUFLO BY HINDWARE 3315078 

-
89 TRUFLO PIPES & FITTINGS BY HIND WARE 3315079 

,__ 
90 TRUFLO PIPES & FITTINGS BY HINDWARE ]315030 

91 TRUFLO PIPES & FITTINGS BY HINDWARE 3315084 
' I  

92 TRUFLO PIPES BY HINDW ARE 3313829 

93 TRUFLO FITTINGS BY HINDW ARE LEAKAGE FULL STOP 3313878 

94 TRCFLO BY Hb"JDWARE 331385'1 

.
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.------,-.,-----�---------------.-------
95 TRUFLO PIPES BY HINDWARE 3315062 

1--�----�--'--=---=---'--"-.__.:'------------------1 
. 

96 TRUFLO PIPES & FlITING BY HINDWARE 331506& 
-·--.- --� 

97 TRUFLO PIPES BY HlNDWARE LEAKAGE FULL ST.OP = \ 33i3865 --=

98 TRUFLO FITTINGS BY H!NDWARE LEAKAGE NJ\HI FLO\\' f 331387i
BHf SAHT 

1-----+------------------�--t -- ____,

----------------------------------
99 TRUFLO FITTfNGS BY HfNDWARE 33 t3850 

I 

I 

J 00. T.RUfL<:) -------------------t-3_3_13_8_38 ___ .-\
..--------------------------------------4 

IO'f. TRUFLO 3313839 1 

·----- ----1 

J-----1---------·----------------·--·-- �----

102 TRUFLO PIPES & FlTfINGS BY HINDWARE LEAKAGE 3315090 
NAHl FLOW Bl 11 SAHi 

___ __, ___ ---·-------------------------· 
-----·------------- --------------------

3313827 .103. TRUFLO PIPES BY HINDWARE 
t--;;.....-------•-·---··----------------1------

1--:--1-------,· --------·-------------·- ----•--i I o.,. IRUfLO_f rJTING_� By_I-_H_N_D_W_A_R_E ________ .... 3_3_1_3 8_5_3 ___ _
-· -------------------

W5. TRUFLO PIPES BY HlNDWARE 3313828 
..,.__...._ ______ __,. _________________ ,_

Hl6 TRUFLO PIPES BY HINDW ARE ______ 3315064 

._t_CJ_7,__,_ __ T_J_ZU_' F(QJ'!.PfuY H!NDW ARE � _ .E�L-� 
1iUFLo'-P!JJES & FITTINGS BY HIN-0\VARE LEAK;;:ois13313866 --_J 108. 

,FULL STOP __________________ _ 

4., .,
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SCHEDULE II 

Registered trademarks forming part of the CPDM Undertaking 

Sl.iNo, 

L. SNO\VCREST 3201515 

2.. M
O

ONBOW 3297411 

EZILI 

J. MOONBOW 3297410 

ACHELOUS
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SCBEDULEIII 

Reg, 1ecrcd trndem.iirks Md copyrights forming part of the Retail Undertaking 

I. Registered tl"Udemu:rks fnnnlng p:u-t nr the Retail Undertaking 

I 5�9J,t2 

hor�cs with soul 

C'.l{Ok 1579362 

-e_,._oi _________ ,._ __ !61_,�s_1�

I _,__-----= -i,·--1�751� �

____________ 15..Q.2SJO =l 

----------•1---�ll6�-7I27�
5
,4!·: 

i-:;:-- - EVOK HOMES WITH SOUL �rl 

evt1!, 1579363 
(wvrd .otl' ci.e} 

__ 1 -----------------------·-
1 ernk l 16775199, 

; HOMES '!_¥ITH SOUL 
--- , --�------------;, 

::1 o:·. =�· ...... l ..... e_�_o_k ____ · __ . ____ 1 ___ i_s_19_3�-=\
I I 
rr--\i-C~'v-Of_(_ ---

1 homes with soul j -----·------------------
,.E:, __ -i-1 _ev_o_k ________ --+ ___ l_S_79_3_6s�

7
l.l �\l(ik l 1677521------1

.15. 

homes with soul _J -------1

\ fNCASA 1502533 \ 

1502535 

i----------�--�--------

16. c:vol. l 512243 ---------i----------
1------ -----------�--! 
L t7, evok 1677522 __J 

15 



liornes with soul I 

IS. evok 1502529 

I 9. evok (logo) 1512241 

20, evok 1677523 

I IO MES WITH SOUL 

21. evok 1502536 I 

22. evok 1512245 
·-

23, EVOK HOMES WITH SOUL 1677524 

24 evok I 1502537 

25 evok 1512246 

26, evok 1677525 

homes with soul 

27. evok 1502531 

28 evok 1512247 

( word rer se) 

29 EVOK HOMES WlTH SOUL 1677526 

, 30. INCASA !502534

I 31. evok 1502538 

32. evok I 51224 8 

33. EVOK HOMES WITH SOUL 1677527 

34 evok 1677528 

HOMES WITH SOUL 

35 evok 1502532 

36 Evok 1512249 

(LOGO) 

37, cvok 1677529 

homes V'>'ith soul 
� 
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fYrights forming part of tb.e Retail Undertaking: 

,,.,. 

EVOK Hornes With S::ml The Horn� Fashion Mega Store (LABEL); and 

EVOK Homes With Soul (LA.l3EL). 
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Annexure-1 

A. Schedule of assets of the Transferor Company being transferred to

the First Transferee Company as a part of the Scheme of Arrangement

as on 01 A ril 2018 

• on-corrcnt ;is.sets
(2) Property, planr and e9u1pmcnt

Plant and e9uipment •.
Clf!icc equipment 
Fum1t-,1rc ar.d fixrnrc; 
Com;>uters 
Vt"h.iclcs (As per !is( altached viz. 'Atcachmenc 1') 

(o) Capiral work in-progress
(r) Good,utll
(c:) Ocher intangiuk assets
(e) Fin;inc1ai assec�

(1) Jnvcstmt:>nts (As per list attached viz 'Auachment 2�
(ii) Loans
(:ii) Other iinanci.al assets

(t) lncome-tax asse�, (net)
(g) Ocher non-currwt assers

ifotal non-current assets 

Current assets 
(a) Inventories
(b) fir,anc1al asset�

{i) lnvcstmrnts
(ii) Trade rccc1vablcs
(w) Ca�h �nd cash e<

1
uivalems

{IV) Bank balar.ces otJ-:er than (i1� above
(v) Loans
(vi.) Orhcr fininrn.l as��cs

{c) Uthtt tUi.'Jfflt as&eca 
1 ornl atrtcnl !l66<1ts 

Tflt.il lil55C1l1 

1,088,26 
12901 

1,203 23 
94.74 

10497 

2,62:0.il 

7317 

53 05 

157.28 
431,02 

165.38 
3,500.11 

8,570 55 

6,409 33 
4,790,85 

8'i.<16 

4 81 
1,551.88 

Z4 921.91) 

B. Short description of [he freehold property of the Transferor Comp:..ny being transferred to
che hrsr Transferee Company, as a part of the scheme of arrangement- Nil

C. Shorr clescnption 01 the leasehold property of the T1:ms[eror Cnrnpany being tran.,,ferrcd to
tl-ie Firsl Transferee Cor.1pany, ris a pan o! chc scheme ol anangc·Y1<:nt- Nil

D. lnrc'.lecLua, piuperry right� of the Transferor Company being t�ansferred to rhe FirsL Transferee
Company, as a pan of the Scheme of Arrangement: t\ll trademarks, copy rights and other

:rncllcctl1al pro perry rights thar are determined by the Board "r Direcrors of the Transferor
Company a� relating to the CPOM Undertaking and t�e Retail llndcrt..'lking.

&,.r:;.,�� .,-!lo (,'� /_ <r"" // ,!).��/\ ') J -.-�, ,��· 
;I • f.i,,• ) f, J.• \.', • "• •• _.. I'('. }) .,. ·� ..-·'I .. � l 

. ,..: :• ::,-�yr,•> � 
�:·· .. �,,:'I' �.,,?' 

...,:��� 



Attachment - 1 
Details of certain vehi�les owned by the Transferor Company being 

transferred to the First Transferee Company 

1 

1 11(bti11g an inclusive list (i.e., non-exhaustive list) of the vehicles being
. transferred) 

Details of vchicl.:� a� on 01 April 2018 being transferred to ,he Firsr 

1 

3 

4 

5 

6 
., 
I 

Transferee! Con an, *

.,, Ca�r: 
.....,____ --

Ca1• Brnw 320D 

HR 26 Y 0855 Honda City 
---i-------------

HR-26 DD 7309 Honda Jazz Vmc 

HR-99-BK-4937 Mahindra XuvSOG 

HR 26BS3750 Tovorn Ahis 

HR 26 DM 7628 Honda Ci•, 

Cret?. Sx 

"This is nor an exhausu\'C lisc 

Details of vehicles acquired by the Transferor Company post 01 April 
2018 (existing as on 31 May 2019) being transferred to the First Transferee 

Oc,irn· lilllJ. ,41 

"'This is nm an exhau ��lYe list 



Attachment - 2 

Details of investments of the Transferor Company being transferred t0 the First Transferee Corop,my 

Hrndware IIome Rrn.il Priv:tte Limited (face value < 10 each 

Luxx1s Heating Solution Ltd - face value Rs. 10 each) 
� 

Investments in Preference shares issued by Hindware Home

Retail Private Limited 

0% non cumula1jve redeemable meference shares 

6,40,000 INR 10 each 

2,00,000 INR 10 each 

1,79,800 INR 100 each 



I 
t 

Annexure-2 

E. Schedule of assets of the Transferor Company being transferred to

the Second Transferee Company as a part of th� Scheme of 

ril 2018 
----------------'--P,.-,-,.---,..-------.----·.!
N on-cutren t ass1=ta (a) Ptoperty, plant and equipmentPlane and equipment Office equiymeht Fu nnure and fixrurcs Comp,11ers VebjcJc� (As per list auached viz. 'Attnchmem 3') (b) Capital work.-m-progresa(d) Othet intangible aEscts(e) Pinaflcial assets(i) Invescq1ents (As per list attached vi.z. 'Attachmem 4')(ii) Lo�.,s(f) Other n.:.m-::urrenc assets
Total non-:;urtent assets 

Current asset;, (a) Inventories(b) Financial assets(i) lnv::3unents(ii) Tn:c1e t(ceivables(iii) Cash aod cash equivalencs(c) Orner currem assets
Total current assets 

Total assets 

249.1 C, 92,15 2,284.82 225.55 193 '15 

I 3,045.14 

3,381.55 16C.30 
40.20 158.57 899 . .58 

18,782.S>!. 
20,842.6 1

. 5.425.2l 12,852 7/l I 
1------47-',9'-G3.4:H 55,�'ll,8-7.5 

____________ ....;.. 

F. Shon c.csc,1puon of the freehold property of the Trar.sforor Cor.ipany bemg- rransfrrreJ tn theSecond Tramferee Company, as a part of the scheme of -�rrangem<:nt - Nil
G. Short d�scription of the leasehold property of the Transfer;or Company being transferred cothe Second Transferee Company, as a part of the scheme of arrangement - Nil
H lntc!letoul pcopcr:y nghcs of ,Ju: Tn-.mfero, Company bc.ing transfeueci to the Second Trffl�frrce Co.'lp1U1y, ir 11 pW" of the: Scheme of Anm�ement; f\11 trademarks, copy righcs and othtr .111td.!ecru:tl propaty right!! tluit :u-c dctcP11lll.ed h:; the Board of Directors of che TransterorCompany 11.s rcla.tlag to the BPDM UnderUlk.ing. 



Attachment - 3 
Details of certain vehicles owned by the Transferor Company bein_g

transferred to the Second Transferee Company 
(being an inclusive list (i.e., non-exhaustive list) of the vehicles being 

transferred) 

Details of vehicles as on 01 April 2018 being transferred to the Second 
'T Q.l +ransferee ,-i\panv'' 

- -

:s/�"',:,ij,' � ... c�·�N�Fii�t.,;_xJ �'t.uJ:-���.i:� �Cfl�;.M,'lJ�. •1t '·lliiir 1• iW;� 
l HR -26-CK-7228

2 HR-26DB-8184

3 HR-26 BL-6055 

4 HR-26-CR-9440 

5 I-IIl 26 B 9954 

6 HR-26DD-2252 

7 CI-J 01 BG 2302 

8 I-IR-26 DB 0054

9 fIR-26 DH 963J

10 GJ01-HV30001 

11 HR-2<1CQ-2199 

12 HR 26 DA 4429 

l3 HR 26 DB-5483 

14 TS15ES1697 
-., " • 

• I 
-

�This is no1 an exhaustive list 

Honda City 
Tovma Inriova 

Forruner 4X4 

Mahindra X uv 500 

Renaut Duster Rxz (110) 

Bmw Xi 20D Exocdition 

Mahindra Thar Crde 4Wd 

Land Rover 

Mahendra Tuv300 

1.5 Ecosporc 

Honda Crv 2,4L 

Mahindra Xuv SOOW6 

i';�<�� " 

Toyora Innova Crysta 

Maruthi Eniga
II 
- ..

' ' 
. J; 

·-

' 1.itr\ 

Details of vehicles acquircci by the Transferor Co,mpany post 01 Aprii
2018 (existing as on 31 M�'.Y 2019) being transfetred to the Second 

3 

Transferee Com an . .., 

Cai�1»mbct .. f;u Mo.kc 
H R2M..lN -1311 

hlR-2611tH-9l1 l Jeep Compass Limited 

I IR-13 ]7269 Mercedes Car E200 

�-_,.-J1, ______ .J.:.-...;. .......... __ _.:..:.:..=.:::___,!_ ___ .::..,;;;... __ _J 

''This is not an exhaustive !:st 



Atcachmcm - 4 

Det�ils of investments of the Transferor Company being transferred to the Se-ca.!J rransfcrec Compnny 

U Sl!> I F,J,; 1, 

., 

i .. + ,,'
• I

f .. 1_; .. 
,11. ,;r 

... � .. ;i.11. � 
�--�-·· 
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