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5™ August, 2019

The Corporate Relationship Department
BSE Ltd.

Phiroze Jecjeebhoy Towers

1* Floor, New Trading Ring

Rotunda, Dalal Street,

Mumbai - 400 001

The Secretary,

National Stock Exchange of India Ltd,
Exchange Plaza, 5" 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 L.imited 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 9 June, 2019, we would like to
inform you that Hon’ble National Company Law Tribunal (NCLT), Kolkata Bench has
issued the certified copy of the order sanctioning the scheme of arrangement between HSIL
Limited (Transferor Company), Somany Home Innovation Limited (Transferee Company 1)
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 |
and Transferee Company 2 have filed a certified copy of the said order with the Registrar of
Companies, Kolkata on g 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

(Pay lﬂl\i/P(uri)

Company Secretary

Name: Payal M. Puri

Address: 301-302, 3rd Floor, Park Centra, Sector-30, Gurugram-122001
Membership No.: 16068

HSIL Limited

(An SO 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, lllY 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 | www.hindwarehomes.com | CIN No. - L51433WB1960PLC024539
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CP (CAA) No. 1597 / KB / 2018
CA (CAA) No. 649 / KB / 2018
In the matter of the Companies Act, 2013; Section ~ 230-232
AND

In the matter of: HSIL Ltd. & Ors

"Eertified Copy of the Order dated 26.06.2019 passed by this Bench.
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PRADEEP KUMAR JEWRAJKA
Advocate

12, Cld Post Ofiice Street
Znd Floor, Kolkata-70d) 001
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Form No. CAA.7

TPursuant to section 232 and rule 20]

T TIONAL COMPANY LAW TRIBUN

KOLKATA BENCH

CP (CAA) No. 1597/KB/2018
CONNECTED WITH
CA (CAA) No. 649/KB/2018

In the matter of:
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 Tross Place, Kolkata
- 700001;
... Petitioner Company no. 1/ Transferor Company
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And
In the matter of:
M/S SOMANY HOME INNOVATION LIMITED, an 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 LIMITED, 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 HSIL 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 Cc)mpany 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 26" June, 2019,

2. It is submitted in this Petition that object of this Petition is to
obtain sancticn of this Tribunal to the proposed Scheme of
Arrangement, between HSIL Limited, Petitioner No. 1, the
Transferor Company, Somany 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 liabilitiés 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 shail 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 10-12-2018, in the Petition bearing CP (CAA) NO.
1597/K8/2018, 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, Iif 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 affi’davit of
service duly affirmed on 7% January, 2019, evidélilcing 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 filed 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 proposeé:l‘ ~of Scheme of
Arrangement. However, in the said report, the O/o. ROC,
WB has also reported that the complaint against the
demerged company has been received and the same is
under examination.
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That the Scheme is a composite scheme encompassing
several arrangements l.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 between a
éompany and any such persons as are mentioned in
section 237. Therefore an application can cover one
arrangement at a time. In view of the clear language In
section 232 the scope of the scheme is restricted a single
arrangement only and not beyond. Furthermore, in sub-
section (1), subsection (3), sub-section (5} of section 230
of the Act, Rule 6(3) of the Companies (Arrangements and
Amalgamations) Rules, 2016 reference is made over to a
compromise 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,
201€ in form CAA2, a statutory format mandating no
deviation therefrom. The notice can be given for a
compromise arrangement only not more than that.
Consequently a scheme can cover only one compromise or
arrangement. Therefore the scheme iz not according to

the Companies Act, 2013, 4 e
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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 10f 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
entitlements.

(d) Central Government on 10% September, 2018 notified
Companies(Prospectus and Allotment of Securities) Third
Amendment .Rules, 2018 which is applicable from 2"
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 physicallform. Hence the
Scheme isl defective.”

6. The petitioners vide an affidavit affirmed on February 1, 2019
has replied to the affidavit of the Regional Directcr, Eastern Region,
Ministry of Corporate Affairs as follows :

“3. With reference to paragraph 2(a) of the said affldavit, 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 Company shall continue
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to be in existence after the proposed Scheme of Arrangement
is sanctionad.

4, With reference to paragraph 2(b) of the said affidavit, I
say that the said objecticn made out in the said paragraph is
out of context and irrelevant. The proposed 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 fecessarily be so in the context of Schemes
entailing amalgamation or demerger or cthérwise involving
two or more Companies. Further such compesite Schemes of
Arrangement are in fact encouraged by legisiation and judicial
precedehts 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)
Ruies, 2016. Rule 3(2) of the said Rules provides that “Where
more than one company is involved in a Scheme in relation to
which an ébpl’ication under sub Rule (1) is being filed, such
application may, at the discretion of such companies be filed
as a joint application.”

In view of the "a;b.ove, the objections raised by the Regional
Director, Eastefn Reglon, WMinistry of" Corporate Affairs,
Kolkata are not relevant for the purpose ‘of sanction of the
proposed Scheme,




5. With reference to paragraph 2 (c ) of the sald affldavit,
the petitioners state and submit that the share exchange
ratio is stated in the Scheme as 1:1 and the pefitioners 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 already 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 demateriatlzed form.”
7. The Regional Director, Eastern Region, Ministry of Corporate
Affairs, vide his affidavit affirmed on May 6, 2109 has submitted
reply to the affidavit affirmed on February 01, 2019 by the
Petitioners, as beiow :

“2(a) The Petitioner Companies submitted that they have
obtained the Valuation Report from M/s. .Santosh K Singh,
Chartered Accountants 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 Dlrectors
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 Indla 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 requxred LG m
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Company obtained revised Valuation Report: from the said
Chartered Accountant i.e. M/s. Santosh K Siﬁgh, Chartered
Accountants on 11-12-2017 In the format of SEBI 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 Executives of the company to take all
steps as are necessary for taking approval and 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
obtalned by the Company in the revised format p."ovided by BSE
Limited without any change in the Share Exchénge Ratio and/or
any other valuation under the Scheme. Therefore, Hon’ble
Tribunal may kindly decide the matter as deem fit and proper.

8. The Petitioners :vide 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 Exchange and BSE
Limited. Upon raising a query by the BSE Limited, that the said
valuation report wodld be required in the format of SEBI, the
petitioner companies obtained revised valuation report dated 11-12-
2017 from M/s. Santosh K Singh, Chartered Accountants H[«gj.’hg
format of SEBI without any change in the share exchange '%95#@-1“1/ )
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without making any other change in any other valuation. The said
revised valuation report dated 11-12-2017 was also.filed before this
Hon’ble Tribunal at the 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 in7the record of the Hon’ble Tribunal.

4, The aforesaid query was raised by the effice 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, 2b19 along with the
query raised by the office of Regional Director are annexed hereto
and collectively marked as ‘A’.

5. I respectfully submit before this Hon’ble Tribunal that
the proposed Scheme of Arrangement in respect of .the petitioner
companies, as filed lgefore this Hon’ble Tribunal be confirmed,
sanctioned and approved by this Hon’ble Tribunal.” .

9. Heard the arguhents of Ld. Senior Counsel appearing for the
Petitioner Companies, the Assistant Director, Office of the Reglonal
Pirector, Eastern Reglon, Ministry of Corporate Affairs and after
going through the documents available on record and recording the
reply affidavit as answers to objections of the Reglonal Director,
being satisfied that no further objections raised on the side of the
Regional Director, the following orders in terms of prayers made by
the Petitioner Compatiies are passed by this Tribunaj :
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THIS TRIBUNAL DOTH ORDER

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

b) The properties, assets, rights and claims whatsoever of the

(i) CPDM Undertaking (defined in the Scheme) and the
Retail Undertaking (defined in the Scheme) shail stand
demerged. from the Transferor Compfzny and shall stand
transferred, as a going concern, to the First Transferee
Company; and (ii)that of the BPDM iUndertaking (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
conditions stated in the Scheme of Arrangement as and
from April 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 Petitioners, 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 registration
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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
print out of the Scheme of Arrangement and the Schedule of Assets
in acceptable form to the department, the department will append
such computerized print out upon verification, to fhe certified copy
of the order without insisting on a hand written copy thereof.

11, Accordingly, CP (CAA) No. 1597/KB/2018, cornnected with CA
(CAA) No. 649/KB/2018, stands disposed of.

Witness:

Sri Jinan K R, Hon’hle Member (Judicial) and Sri Harish Chander Suri
Hon’ble Member (Technical) at Kolkata aforcsai’di. on the 26% June,
2010. e

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

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

T
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Schedule of Assets

First Part-I
(As per Annexure)
Second Part-11
(As per Annexure)
Third Part-II1

(As per Annexure)

J

Registrar-in-charge

—

National Company Law Tribunal

Kolkata Bench
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Dated, the )/ day of July, 2019,



COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTYONS 230 TO 232, READ WITH SECTION 66 AND OTHER APPLICABLE
PROVESIONS OF THE COMPANIES ACT, 2013

AMONGST

HSIL LIMITED
(The Demerged Company)

AND

SOMANY HOME INNOVATION LIMITED
(Resulting Company 1)

AND

BRILLOCA LIMITED
(Resulting Company 2)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

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

Details of the Demerged Company

HSIL Limited, the Demerged Company, 1s a public limited cempany incorporated under the
Cempanies Act, 1956, iz the State of West Bengal. The registered office of the Demerged
Company is situated at 2, Red Cross Place, Kolkata, West Bengal 700 001, India The Demerged
Company was incorperated on February §, 1960, under the namz ‘Hmausthm Twyfords Limited'
Subsequently, the narae of the Demerged Company was changed to “Hindustan Sanitaryware &
Industries Limited” with effect from May 3, 1969, and the Demerged Company obtained & fiesh
certificate of incorporation from the Registrar of Companies, Kolkata, to the said effect. The name
Hindustan Sanitaryware & Industries Limited was further changed io the present name HSI¢
Limited and a fresh certificate of incorporation was issued by the Registrar of Companies, [Kolkata
on March 24, 2009 in favour of the Demerged Company. The Corporate Identity Number ol the
Demerged Company is L51433WB1960PLC024539. The equity shares of the Demerged Company
are listed on the Siock Exchanges (defined hereinafter)

The Demerged Company is authorized w0 conduct, and is infer alia engaged i, the busincss of
manufacturing, preparing, buying, selling, importing, exporting, trading and otherwise dealing in
all kinds of building products (sanitaryware, faucets, tiles, other lifastyle products, UPV( i
CPVC pipes, fittings, etc.), consumer products, glass packaging products, plastic packaging
material, security capz and closures, wind power generation aind retail business for home interiot
solutjous.

Details of Resulting Compauy 1

Somany Home Inpovadon Limited, Resuiting Company 1. was incorporared  on
September 28, 2017, under the Companies Act, 2013, in the State ¢ West Bengal. The Corporare
Identity Number of Resulting Company [ is U74999WB2017PLC222970. The registercd office
of Resulting Compauny ! is situated at 2, Red Cross Place, Kolkata, West Bengal 780 001, India
Resulting Company | is a wholly owned subsidiary of the Demerged Company.

Resulting Company 1 1s authorised, by its memorandum of association, to infer alia carvy on Ui
business of importing, exporting, buying, selling, processing, manufacturing and dealing in ail
kinds of kitchen products like kitchen-sinks, chimneys, hobs, kitchen appliances and fancets,
mcluding chromium-plated fittings, bath twbs & whirlpools, shower enclasures, home appliances,
furniture of all kinds, elecrrical products like air puritier, water purifiet, air cooler, water healer
lamps etc,, decorative materials and building chemicals and also products like fire bricks, fire clay,
fire cement, tiles. sewers, pipes, drain pipes, stone pipes, hume pipes, concrete pipes and pipes of
all kinds, pottery tiles, lime, cement, china and terracotta, cerainic wares, cement (ordinacy white
coloured portland alumiria blast furnace, silica, etc.) and cement products of any description (pipes,
poles, asbestos sheats, blocks liles, garden wares, etc.).

Details of Resulting Company 2
Brilloca Limited, Resulting Company 2, was incorporated on November 2, 2017, under the

Companies Act, 2013, i the State of West Bengal. The Corporate 'dentity Number of Resulting
"“\-.
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Company 2 is U74999WB2017PLC223307. The registered office of Resulting Company 2 is
situated at 2, Red Cross Place, Koikata, West Bengal 700 001, India. Resulting Company 2 is a
wholly owned subsidiary of Resulting Company 1.

Resulting Company 2 is authorised, by its memorandum of association, to inter aiia carry on the
business of importing, exporting, producing, refining, buying, selling, processing, manufacturing
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), earthenware, stoneware, glass, china,
terracotta, porcelain products, bricks, tiles, pottery, pipcs, insulators refractories of all description
and or by-products, thiereof and faucets including chromium-plated fittings, bath tubs and
whirlpools. shower enclosures, home appliances, electrical products, decorative aterials and
building chemicals and also products like fire bricks, fire clay, fire cement, tiles, sewers, pipes,
drain pipes, stone pipes, hume pipes, concrete pipes and pipes of all kinds, pottery tiles, lime,
cement, china and terracotta, ceramic wares, cement (ordinary while coloured Portland alumina
blast furnace. silica, etc,), cement products of any description (pipes, poles, asbestos sheets, blocks
tiles, garden wares, etc.).

This Composite Scheme of Arrangement (“Scheme”) is presented pursuant to the provisions of
Sections 230 to 232, Section 66 and other applicable provisions of the Cempanics Act, 2013, read
with Section 2(19AA), Scction 2(41A) and other relevant provisions of the IT Acl (delined
hereinafier), as applicable, for:

(i) Demerger of the CPDM Undertaking (defined hereinafter) and the Retail Undertaking
{defined hereinafter) from the Demerged Company and transfer and vesting of each of
them, as a going cancern, to Resulting Company 1; and

(i1) Demerger of the BPDM Undertaking (defined hereinafter) from the Demerged Company
and wansfer and vesting of the same, as a going concer, to Resulting Company 2.

After the Scheme becomes effective, the listing of the entire share capital of Resulting Company 1,
including the New Equity Shares (defined hereinafter) issued by Resulting Company 1. as
consideration, in terms cf Part D of this Scheme, to the shareholders of the Demerged Company.
with the Stoclc Exchanges (defined hereinafter) shall be undertalen.

Additionally. this Scheme also provides for various other maters consequential or otherwisc
integrally connected herawith.

RATIONALE FOR THE SCHEME

The Demerged Company is a multi-business corporate which is prirarily engaged in the following
business activitics:

(a) branding, marketing, sales, distribution, trading, service, etc. of various building products
like sanitaryware, faucets, other lifestyle products, UPVC and CPVC pipes, fittings, tiles,
etc., more particularly defined hereinafter (hereinafter referred to as “Building Products
Distribution and Marketing Undertaking” or “BPDM Undertaking”);

{b) branding, marketing, sales, distribution, trading, service, etc. of varions consumer products
like air purifiers, air coolers, kitchen appliances, water heaters, exhaust fans, water purifiers
etc., more particularly defined hereinafter (hereinafter referred to as “Consumer Products
Distribution and Marketing Undertaking” or “CPDM Undertaking™);




(c) retail business, consiciing of branding, marketing, sales, distribution, wading, service, ele
of furniture, furnishings, home décor, etc,, more particularly defined hereinatter
(hereinafter referred to as “Retail Undertaking”),

(The BPDM Undertaking, CPDM Undertaking and Retail Undertaking shall hereinafter be
collectively referred to as the “Demerged Undertakings”™ )

() manufacturing of building products like sanitaryware, faacets, UPVC and CPVC pipes,
fittings, ctc. (hereinafter referred to as “Building Products Manufacturing Undertaking”
or “BPM Undertaking”),

e) manufacturing of certain specified consumer products like water heaters (hereinafter
’ & p P
referred t¢ as “Consumer Products Manufacturing Undertaking” or “CPM
Undertaking™),
3] manufacturing and supply of packaging products like glass bottles, PET bottles, security

caps and closures (hereinafter referred to as “'Packaging Products Manulacturing
Undertaking” or “PPM Undertaking®); and

() wind power generation (hereinafter referred to as “Power Undertaking’™)

The aforesaid businesses have been nurtred over a period of ume andl are currently at different
stages of growth, The Demerged Undertakings and the Remaining Undertaking (defined
hereinafter) have distinct capital requirements, nature of risk, competition, humap skill-set
requirements, etc. ‘The segregation of businesses as envisaged in the Scheme will cnabie sharpes
focus and better alignment of the businesses (o its customers, It shail also cnable the respective
businesses to improve compcetitiveness, operational efficiencies and strengthen its position in the
relevant marketplace

The Scheme shall enable each of the respective Demerged Undertakings and the Remaining
Undertaking (defined hereinafter} to attract interest of sucl investors and strategic partners haviag
the necessary ability, experience and interests and shall provide an opportunity to the investors (o
select investments which best suit their investment strategies and risk profiles.

The implementation: of this Scheme will result in:

(a) creation of separate and distinct entities housing the Demerged Undertakings and the
Remaining Undertaking (defined hercinafter),

(b) optimal mcnetisation and development of each of the respective businesses, including by
attracting focussed investors and strategic partners having thie necessary ability, experience
and interests in the relevant sectors;

(¢) dedicated and specialised management focus on the specific needs of the respective
businesscs; and

(d) benefit to all stakeholders, leading to growth and value creation in iong run and maximising
the value and return to the sharcholders, unlocking intrinsic value of assets, achieving cost
efticiencies and operational efficiencies.
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he Scheme is in the interest of all the Companies, including their respective stakcholders and
creditors

PARTS ®F THIS SCHEME

The Scheme is divided into the following parts:

(a)

(b)

(c)

(d)

(e)

PART A deals inter alia with definitions and mterpretatlon compliance with tax laws and
capital stiucture of the Companies

PART B deals with demerger and vesting of the CPDM Undertaking and the Retall
Undertaking into Resulting Company 1.

PART C deals with demerger and vesting of the BPDM Undertaking into Resulting
Company 2

PART D deals with the consideration for demerger of the CPDM Undertaking, the Retail
Undertaking and BPDM Undertaking and the respective accounting treatment(s).

PART E deals with general terms and conditions that arc applicable to this Scheme.




PART A

DEFINITIONS

In this Scheme, unless repugnant to the subject or mieaning or contexl thereof, the following
expressions shal! have tive meaning attributcd to them as below:

(@)

(b)

©

(d)

(e)

(8)

“Act’ mears the Companies Act, 2013 and rules made, thereunder (to the extent applicablt)
and Comparies Act, 1956 (to the extent correspond:ing provisions of Companics Act, 203
have nct been nctified) and the rules made thereunder, and shall inclade any statutory
modificaticns, re-enactments or amendments thereof [r the time being in [orce;

“Appiicable Law ' mieans any statute, notification, by-laws. rules, regulations, guidelines,
rule of commen law, policy, code, direclives, ordinancs, schemes, notices, orders or
instructions enaceed «r issved or sancrioned by any arpropriaic authority, including any
modfication or ire-enactment thercof for the time beirig in force;

“Appointed Date” mcans April 1, 2018 or such other date as the Hon’ble Tribunal may
direct, which ¢hall be the date from which the Scheme shall be deemcd to be effective:
“Asscts” shall include assets of ¢very kind, nature and description and include movabie
property, hivestiments, Immovable property, leaseholu propeity, freehold properry, owned
properly, leased property, tangible or intangible assets, inventories, debtors, advances,
Intellectual Property Rights, computers and accessories, scfiware and related data,
leasehold improvements, plant and machinery, offices, capital work in progress, vchicles,
furniture, fixtures, office equipment, electricals, appliances znd accessories;

“Board of Directors” in relation to the Demerged Company and/ or Resulting Company |
and/or Resu'ting Company 2, as the case may be, means their respeclive board of directors
and shall, uritess repugnant to the context or otherwise, include a commitlee of directors ¢ t
any person authorised by such board of directors or such committee of diectors;

“Boolk Value(s)” means the value(s) of the Assets and 1.iabilities ol each of the CPDM
Undertaking, the [Xctail Undertaking and the BPDM Undertaking, as applicabie. as
appearing in the books of account of the Demerged Compas.y at the tlose of busingss as on
the day immediately preceding the Appointed Date and excluding any valuc arising out of
revaluation of any Assers;

“BPDM Undertaking™ means and includes all the activities, buriness, opcrations and
undertakings of, and rclating to, the distribution and marketing activities of thc buildn:g
products division of the Demerged Company, including storing, transporting, sclling,
distributing and trading in various building products like, sanitaryware, faucets, UPVC and
CPVC pipes, tiles, fittings and other wellness and allied products, including water closcls,
wash basints, pedestals, squatting pans, urinals, cisterns, bidets, showers, bathroom faucets,
kitchen faucets, bath tbs, shower panels, shower enclosures, whirlpools, sicam generators,
concealed cisterns, seat cévers and PVC cisterns cic., through its chain of distriburors,
dealers, sub-deaiers, display centers, modern trade channels, e-cominerce. eic,, relating 1o
the sale of such pioducts of the building products division. Without prejudice and
limitation 10 Wie genceality of the above, the BPDM Undertaking means and includes,
without limiwg:mn, the following:
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(in)

(iii)

(iv)

W)

(vi)

(vii)

(viii)

all Asscts pertaining to or relatable to the BPDM Undertaking, whercver situated,
including but not limited 1o all trademarks, trademark applications, trade names,
and other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating 10 the BPDM Undertaking
(including, but not limited to, the registered tradematrks identified in Schedule I

all permits, licenses, permissions, approvals, consenls, municipal permissions,
benefits, registrations, rights, entitlements, certificates, clearances, authorities,
allotiments, quotas, no-objection certificates and exemptions pertaining to the
BPDM Underraking, including those relating to privileges, powers, facililics of
every kind and description of whatsoever nature and the benefits thereof, including
applications made in relation thereto.

all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, ictters 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, oral
or otherwise; in connection with, or relatable to, the BPDM Undertaking,

taxes, share of advance tax, tax deducted at source and minimuin alternate tax
credits (including but not limited to credits in respect of any indirect taxes,
including gouds and services tax (GST)), deferred tax benefits and other benelits
in respect of the BPDM Undertaking, cash balances, bank accounts and bank
balances, in connection with or relating to the BPDM Undertaking,

all books, records, files, papers, governance templales 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
recerds whether in physical or electronic form, directly or indirectly in connection
with or relating to the BPDM Undertaking,

employees of the Demerged Company that are determined by the Board of
Directors of the Demerged Company, to be substantially engaged in or in relation
to the BPDM Undertaking, on the date immediately preceding the Effective Date
and contributions, if any, made towards any insurance, provident fund, employees
state insurance, gratuity fund, labour welfare fund, staff welfare scheme or any
other special schemes, funds or benefits, existing for the benefitof such employees,
together witli such of the investments made by these Funds, which are relatable to
such Transferred Employees,

all Liabilitics, present, future and the contingent, pertaining to or relatable to the
BPDM Undertaking,

all legal. tax, regulatory, quasi-judicial, administrative or other proceedings
(including arbitrations and show cause notices) of whatsoever nature, by or against
the Demerged Company, pending as on the Appointed Date and relating to the
BPDM Undertaking, and
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(h)

(1)

(ix) any other Asset or Liability specifically allocated by the Board of Dircctozs ef' the
vemerged Company as refating to or relonging to the BPDM Undertaking

The Board of Directors of the Demerged Company'sﬁmll have the absolute right e include
or exclude i1/ product or service from the definition of “BPDM Undertaking™ and tie
determinaticn of” the Assets or Liabilities pertaining te or relatable o the DBI'TIM
Undertaking, as of the Appointed Date, shall be made in accordance with suchk
determination of the Board of Directors of the Demerged Company. Any issue as (o
wheth:r any Asset or Liability pertains to or is relatakle to the BPDM Undertaking or e
shall bz solely decided by the Board of Directors of the Demerged Company, on the basis
of evidence that they may deem relevant for the piirpose (including the books or records of
the Demerged Company;

“Companies” means the Demerged Cempany, Resulting Company | and Resuhing
Company 2,

“CPDM Undertaking™ means and includes zil the activities, husiness, operations and
undertakings of, and relating to, the distributicn and marketing activities of the consuimer
products division of the Demerged Company, including storing, transporting, seiling,
distributing and trading in various consumer products like kitchen appliances, cookiops,
chimneys, vents, hobs, water heaters, water purifiers, air coolers, air purifiers and watcr
purifiers, through its chain of distributors, dealers, sub-dealers, display centers, maodern
trade chahnels, e-commerce etc, relating to the sale of such products of the consumer
products division. Without prejudice and limitation to the generality of the abov:, the
CPDM Undertaking means and includes, without iimitation, the fultowing:

(1) all Ajsets pertaining to or rejatable 1 the CPDM Undertaking, wherever situated
including but not limited to all trademarks, trademark appiications, trade names.
anc other Intellectual Property Rights that are determined by the Board o
Directors of the Bemerged Company as relating to the CPDM Undeiaking

(including, but not Jimited to, the registered trademarks identified in Schedute 1),

(i0) all permits, licenses, pernissions, approvals, consents, municipal permissions.
benefits, registrations, rights, entitlements, cerlificates, clearances, amhorittes,
allotments, quotas, no-objection certificates and exemptions pertaining :0 the
CPDM Undertaking, including those rclating to privileses, powers, facilities of
every kind and description of whatsoever nature and the benefits thereof, including
applications made in relation thereto.

(1) all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, lefters of nteat, commitments
(including to clients and other third parties), hire purchase arrangements, purchase
.)r‘ders, invoices, assignments, grants, engagements, powers of atlorney, other
arrangements, undertakings, deeds, bonds, insurance covers and claims, clea:ances
and other instruments of whatsoever nature aod description, whether writlen, oral
or otherwise, in connectien with, or relatable Lo, the CPDM Undertaking,

-

(iv) taxes, share of advance tax, tax deducted at sourcc and minimum alernate ax
credits (including but not limited to credifs in respect of any indirect taxes,
incliding goods and services tax (GST)), deferred tax bencfils and other benefiis
In respect of the CPDM Undertaking, cash balances, bank accounts and hanik
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(k)

0
(m)

balances, in conacction witl or relating to the CPDM U.dertaking,

(v) all books. records, files, papers, governance templates and process information,
records of standard operating procedures, computer prograimmes 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 relating to the CPDM Undertaking,

(vi) employees of the Demerged Company that arc determined by the Board of
Directors of the Demerged Company, to be substantially engaged in or in relation
10 the CPOM Undertaking, on the date immediately preceding the Effective Date
and contributions, if any, made towards any insurance, provident fund, employees
state insurance, grawity fund, labour welfare fund, staff welfare scheme or any
other special schemes, [unds or benefits, existing for the benefit of such employees,
together ‘»idh such of the investments made by these Funds, which are relatable to
such Transferred Employees,

(vii)  all Liabiiities. present, future and the contingent, pertaining to or relatable to the
CPDM Undertaking, '

(viii)  all legal, tax, regulatory, quasi-judicial, administrative or other proceedings
(including arbicrations and show cause notices) of witatsoever nature, by or against
the Demerged Company, pending as on the Appointed Date and relating 1o the
CPDM Undertaking, and

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

The Board of Directors of the Demerged Company shall have the absolute right to include
or exclude any product or service from the definition of “CPDM Undertaking” and the
determination 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
determination of the Board of Directors of the Demerged Company. Any issue as to
whether any Asset or Liability pertains to or is relatable to the CPDM Undertaking or not
shall be solely decided by the Board of Directors of the Demerged Company, on the basis
of evidence that they may deem relevant for the purpose (including the books or records of
the Demerged Company),

“Demerged Company” means HSIL Limited, a company incorporated under the
Companies Act, 1956, having its registered office at 2, Red Cross Place, Kolkata, West
Bengal 700 001, Ind:a;

“Lffective Date” means the last of the dates on which all the conditions and matters
referred o in Paragraph 14 in Part E of this Scheme have been fulfilied, obtained or waived,
as applicable.- Any references in this Scheme to “upon this Scheme becoming effective”
or “effectiveriess of this Scheme” shall refer to the Effective Date;

“Hon’ble Tvibunal” means the Kolkata Bench of the Nationa] Company Law Tribunal;

“Intellectual Property Rights” means, whether registered in the name ol or recognized
under Applicable Law as being the intellectual property of the Demerged Company, or in



(n)

(©)

p)

(@)

(r)

(s)

()

(W)

(v)

the nature of cemmon law rights of the Demerged Company. all domnestic and foreigs,
(a) trademarks, service marks, brand names, interngt domain names, websites, oilme web
portals, trade names, logos, trade dress, and all applhcations and registration for tae
foregoing, and all goodwill associated with the foregoing and symbelized by the foregoivg
(b) confidential and proprietary information and trade sccrets; (¢) published and
unpublished works of authorship, and copyrights therein, and registrations and applications
therefor, and all renewals, extensions. restorations and reversions thereof, (d) compurer
software and programs (including source code, object code, firmware, operating systenis
and specifications); (e) designs, drawings, skctches; (t) databases, customer :lata,
pronrietary information, knowledge, technology, licenses, software liceuses and {formulas;
(g) all other intellectual property or proprietary rights; and (h) all rights in all of the
foregoing previded by Applicable Law;

“IT Aci” means the lncome-tax Act, 1961 and shall inciude any statutory modilicaticms,
re-enactments or amendments thereof for the time being in {orce;

“Lizbility(ie2)” means liabilities of every kind, nature and description, whether present
future arid m<ludes contingent liabilities, secured loans, unsecured loans, borrowings,
statutory Jiab.hittes (including those under taxation laws, including goods and services tax
(GST) and stamp duty laws), contractual liabilities, duties, obligations, guarantees and
those arising out of proceedings of any nature;

“New Equity Shares” means the fully paid-up equity shures of Rs. 2 each to be issued an
allotted by Resulting Company | to the shareholders ot the Demerged Company as of the
Record Date, in accordance with Paragraph 9.2 in Part D of this Scheme, in consideration
for the demerger of the CPDM Undertaking and Retail Undertaking into Resulting
Company 1 and the BPDM Undertaking into Resulting Company 2,

“RBI” means the Reserve Bank of India, established under Section 3 of the Reserve Bank
of India Act. ]934,

“Record Date™ means the date to be fixed by the Board of Directlors ol Dermnerged
Company, for the purpose of determining the sharcholders of the Demerged Cuing 4ty ©
whom the New Equity Shares will be issued and aliotted by Resulting Company 1, pursiant
to this Scheme:

“Remaining Undertaking” means the remaining activities, investments, Asscts, busmess.
contracts, empicyees and Liabilities of the Deinerged Company, including the BPW
Undertaking, CPM Undertaking, PPM Undertaking and Power Undertaking but exchiding
the CPDM Undertaking, the Retail Undertaking and ihe BPDM Undertaking;

“Resulting Cempany 17 means Somany Home. lanovation Limited, a compan,
incorporzted under the Companics Act, 2013 and having its registered oftice at 2, Res:
Cross Place, Kolkata, West Bengal 700 001, India: being a wholly owned subsidiary of the
Demerged Company;

“Resulting Company 2” means Brilloca Limited, a company incorporated under the
Companies Act, 2013 and having its registered office at 2, Red Cross Place, Kolkata, West
Bengal 700 001, India, being a wholly owned subsidiary of Resulting Company 1;

“Retail Undertaking” means and includes all the activities, business. operations and




undertakings of and relating to retail business undertaking of the Demerged Company,
incliding stortage transporling, selling, distributing and trading in furniture and home décor
and other products, mter alie, under the 'EVOK' trademark, through its chain of retaii
oullets and atso includes the franchise business of the Demerged Cempany. Without
prejudice and limitation to the generality of the above, the Retail Undertaking means and
includes, witliout himitation, the following: i

(0

(11)

(iii)

(iv)

()

(vi)

(vii)

all Assets pertaining to or relatable to the Retail 'ndertaking, wherever situated,
including burt not limited to all irademarks, trademark applications, rade names,
and other Intellectual Property Rights that are deterinined by the Board of
Directors of the Demerged Company as relaiing o the Retatl Undertaking
(including, but not limited 1o, the registered trademarks and copyrights identitied

in Schedule III),

all permits, licenses, permissions, approvals, consents, municipal permissions,
benefits, registrations, rights, entitlements, certificates, clearances, authorities,
allotments, quotas, no-objecition certificates and exemptions pertaining to the
Retail Undertaking, including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the benefits thereof, inciudin g
applicati‘os]s made in relation thereto, '

all coatracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest; letters of intent, commitments
(including to clients and other third parties), him purchase arrangements, purchase
orders, invoices, assignments, grants, engagements, powers of attorney, other
arrangements, undertakings, deeds, bonds, insurance covers aic! claims, clearancss
and other instruments of whatsoever naturo end description, whether written, oral
or otherwise, in connection with, or relatable to, the Retail Undertaking,

taxes, share of advance tax, tax deducted at source and minimum aliernate tax
credits (including but not limited te credits in respect of any indirect taxes,
including goods and services tax (GST)), deferrec tax benefits and other henefits
in redpect of the Retail Undertaking, cash batances, bank accounts and bank
balances, in connection with or relating to the Retail Undertaking.

all books, records, files, papers, gaveimance templates and process information,
records of standard operating procedures, computer programmies along wilh their
licenses. manuals and back up copies, advertising materials, and other data and
records whether in physical or clectronic form, directly or indirectly in connection
with or relating to the Retail Undertaking,

emplcyees of the Demerged Company that are determined by the Board of
Directors of the Demerged Company, to be substantially engaged in or in relation
to the Retail Undertaking, on the date immediately preceding the Effective Date
and contriputions, if any, made towards any insdrance, provident fund, cmployees
slate insurance, gratuity fund, labour welfare fund, staff welfare scheme or any
other special schemes, funds or benefits, existing for the benefitof such employees,
together with such of the investments made by these Funds, which are relatable to
such Transferred Employees,

all Liabiliiies, present, future and the contingent, pertaining to or relatable Lo the
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Retait Undertaking,

(viii)  all legal, 1ax, regulatory, quasi-judicial, administrative or other proceedings
{including arbitrations and show cause notices) of whatsocver nature, by or against
the Dernerged Company, pending as on the Appainted Date and relating to the
Retail Undertaking, and

(ix) anv other Asset or Liability specifically allocated by the Board of Dircclers of the
Deimerged Ccopany as relating to or belonging to the Retail Undertaking,

1he Board of Directors of the Demerged Company shall have ti-e absolute righ( to tuclule
or cxclude any product or service from the definition of *Rotail Undertaking” and the
determination of the Assets or Liabilities pertainmg to or relatable to the
Retail Undertaling, as of the Appointed Date, shall be made in accordance with such
determination of the Board of Directors of the Demergec Cempany. Any issue as (o
whether any Asset or Liability pertains 10 ot is refatable to the Retail Undertaking or not
shall be solely decirled by the Board of Directors of the Demerged Company, on the basis
of evidence that they may deem relevant for the purpose (iacluding the books or records of
the Demerged Company);

(w)  “Rs.” means rupces, being the lawful currency of the Repubilic of India;

) *Sclteme” means this Composite Scheme of Arrangement in its nreseat form, or with any
modifications, as may be appreved by the Hon’bie I'ribunal;

) “SEBI” means the Securities and Exchange Board of Tndia, established under Section 3 of
the Securilies and Exchange Board of India Act, 1992; and

(2) “Stock Exchanges’; means collectively BSE Limited and the National Stock Exchange of
India Limited

The expressions which are vused in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary Lo the coentext or meaning hereof, have the seme meaning ascribed 10 them
under the Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board
of India Act, 1992 (includmg the Regulations made thereunder), the Depositories Act, 1996, the
IT Actand other Applicable Laws, as the case may be.

COMPLIANCE WITH TAX LAWS

The demerger of the CPPM Undertaking and the Retail Undertaking into Resulting Company 1
and the BPDM Undertaking into Resufting Company 2 shall comply with the provisions of
Section 2(19AA) read with secrion 2(41A) of the IT Act.

This Scireiie has been draws up te comply with the canditions retating o “Demerger” as defined
under Scetion 2(19A A), and other relevant sections, of the IT Act. If any terms or provisions of
the Scheme are found to be or interpreted to be inconsistent with any of the said provisions at a
later darc whether as a resplt of any amendment of law or any judicial or executive interpretation
ot fer any other reason whatsoever, the aforesaid provisions of the tax laws shall prevail The
Schemne shall then stand modified 1o the extent determined necessary 10 comply with the said
provisions. Such medification will however not affect other parts of the Scheme. The power 10
make such amendments as may become necessary shall vest with the Board of Directors of the
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6.1

Demerged Company, which power can be exercised at any tiime and shall be exercised in the best
intercsts of the Companies and their shareholders.

CAPITAL STRUCTURE

Demerged Company

The authorised, issucd, subscribed and paid-up share capital of the Demerged Company, as on
QOctober 31, 2017 is as under;

" 11,12,50,000 Equity Shares of Rs. 2 each 2225.00

= Total 2225.00 |
7.22.96,395 Equity Sheres of Rs. 2 cach 1445.93
“Add: Forfeited Shars Capital ] 0.04
Total 1445.97

Resulting Company 1

The authorised, issued, subscribed and paid-up share capital of Resulting Company 1, as on
October 31. 2017 is as under:

. sace Capital 20 T A mount (10 Rs) (in lakhs) 0
50,00,000 Equity Sharesof Rs. 2 cach _100.00
B " Toral ' 100.00
$,00,000 Equity Shares of Rs. 2 each . 10,00
Total 1000
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Resulting Company 2

The authorised, issued, subscribed and paid-up share capital of Resulting Company 2, as on
November 2, 2017, is as under:

AN ey
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SR TANCh g msElSShrne s ntaly T D e s

500,000 Equity Shares of Rs. 2 each 14.00

5.00.000 Equity Shares of Rs. 2 each 10.00 |

'Totul 10,00




PART B

DEMERGER OF CPDM UNDERTAKING AND RETAIL UNDERTAKING INTO
RESULTING COMPANY 1

. Transfer and vesting of the CPDM Undertaking and the Retail Undertaking !

il Upon this Scheme becoming effective and with effect from the Appointed Date, the CPDM
' Undenaking and the Retal] Undertaking of the Demerged Company shall stand demerged and r
transfcrred and be vested in Resulting Company 1. each on a going concern basis, without any
furiher act or deed, so as tq become as and from the Appointed Date, the undertakings of Resulting I.
Cemipany 1, and to vest in Resuiting Company 1, all the rights, title, interest or obligations of the
CPDM Undertaking and the Retail Undertaking thercin, in the manner described hereunder

m1.§.2  Transfer of Assets

(a) Upon this Sclieme becoming effective and with effect from the Appointed Date, any and §
all Assets relaiing to each of the CPDM Undertaking and the Retail Undertaking, as are
movable in nature or incorporeal property or are otherwise capable of transfer by manual |3
delivery or by endorsement and delivery or by delivery instructions in relation io ff
dematerialised shares or transfer by vesting and recordal pursuant to this Scheme, shall :.‘-f'
stand transferred 1o and vested in Resulting Company 1 and shall become the property and g
an integral past of Resulting Company 1. The vesting pursuant 1o this sub-Paragraph (a): 4
shall be deemed tc have occurred by manual delivery or endorsement and delivery or by 1§
delivery instructioas in relation lo demarerialised shares or by vesting, as appropriate (o the
property being vested and title to the property shall be deemncd to have been transferred [§
accordingly

(b) Upon this Scheme becoming effective and with effect from the Appointed Date, any anc
all movable Assets of the Demerged Company relating 1o each of the CPDM Undertaking

equivalents, sundry debtors, outstanding loans and advances, if any, recoverable m cash or |
in kind or for value to be received, bank balances and deposits, if any, with Government, §
semi-Governiment, local and other authorities and bodies, customers and other persons shall b
without any further act, instrument or deed become the property of Resulting Company 1. [

(©) Upon this Scheme becoming effective and with effect from the Appointed Date, all
immovable prope:ties (including land rogether with the buildings and structures standing
thereon) of the Demerged Company relating to each of the CPDM Undertaking and the
Retail Undertaking, whether freehold or leasehold, as tl:e tase may be, and any documents
of title, rights and easements in relation thereto shall stand transferred to and be vested in
Resulting Company 1, subject to Applicable Law, witligut any act or deed required by the
Demerged Comnpany and Resulting Company 1. Upon'this Scheme becoming effectivef
and with effect from the Appointed Date, Resulting Company 1 shall be entitled to exercisef

all rights and privileges and be liable to pay ground rent, municipal taxes, as applicable,
and fulfill a[l obllgat\ons in relation to or applicable te such immovable properties.

(@ Upoun this Scheme becoming effective and with effect from the Appointed Date, the
Intellectual Property Rights of the Demerged Company relating to each of the CPDM|
Undertaking (including, but not limited to, the registered trademarks identified it

g L
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1.3

(¢)

(f)

()

(1)

Schedule IT) .and the Retail Undertaking (including, but not limited to, the registered
trademarks and copyrights identified in Schedule IV} shall, withoul further act or deed,
stand transferred and vested in Resulting Company 1. This Scheme shall serve as a
requisite consent for use and transfer of such Intellectuai Property Rights withoul requiring
the execution of any further deed or document as to transfer of the said Intellectual Property
Rights in favour of Resulting Company 1. Upon the Scheme becoming effective, and to
the extent required by the Demerged Company and Resulting Company 2, Resuiting
Company 1 may grant to them the right to use the trademarks being transferred o it
pursuant 1o tiis Schemme by way of license, on such terms and conditions as may be
mutually azceed between the relevant parties,

Upon this Scheme becoming effective and with effect from the Appointed Date, th2
Demerged Cominany agrees to execute and deliver, at the request of Resulting Company |,
all papers and instruments required in respect of all Inteilectual Property Rights, o vesl
such rights, title and interest in the name of Resulting Company 1 and in order to updale
the records of the respective registrics to reflect the name and address of Resulting
Company ., as the current owner of the Inteltectual Propety Rights.

In relation to Assets belonging to each of the UPDM Undertaking aud Llhic Re:i!
Undertaking, which require scparate documents for vesting in Resulting Company |, or
which the Demerged Company and/ or Resulting Company i otherwise destie to be vesied
separately, the Demerged Company and Resulting Company | will execute such deeds,
documents or such other instruments, if any, as may be mutually agreed.

All Assets acquired by the Demerged Company alter the Appointed Date and prior 10 the
Effective Date for operation of the CPDM Undertaking and/or the Retail Undertaking shail
be deemed to have been acquired for and on behalf of Resulting Company ! and shall aiso
stand transferred to and vested in Resulting Company 1, with effect from ihe Effcerive
Dare.

It is hereby clarified that if any Assets in relation o either the CPDM Undertaking ar thie
Retail Undertaking which the Demerged Company owns, cannot be transterred to
Resulting Company 1 for any reason whatsoever, the Dzmerged Company shall hold sucl
Asset in trust for the benefit of Resulting Company 1,

Upon this Scheme becoming effective, the past track record of the Demetged Company
relating tc each of the CPDM Undertaking or the Retaii Undertaking, including without
limitation, the profitability, experience, credentiale and imayket share, shall be decmed tw
be the wack record of Resulting Company 1 for all comnmercial and regulatory purposcs,
including for the purposes of eligibility, standing, evaluation and participation of Resuing
Company 1 in alf existing and future bids, tenders and contracts of all authorities, ageneies
and clients.

Transfer of Liabilities

(7)

Upon this Scheme becoming effective and with effect from the Appointed Date, all
Liabulities of every kind, nature and description relating to each of the CPDM Undertaking
and the Retail Undertaking shall, without any further act or deed, be transferred to, or he
deemed to be transferred to Resulting Company 1 so as to become, flom the Appointed
Date, the Liabilities of Resulting Company 1 and Resulting Company | underiakes 1a meet,

discharge =rd satisfy the same, It is hereby clarified thut i-shall.not be necessary to obtun
s Rl Sl
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(b)

©

(d)

(e)

®

the consent of any third party or other person who is a party to any contract or arrangeinent
by virtue of which such Liabulities have arisen, in order to give effect to the provisions of
this sub-Paragraph

Where any of the Liabilities and obligations pertaining to the CPDM Undertaking and/or
the Retail Undertaking on the Appointed Date, has been discharged by the Demerged
Company after the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of Resulting Company 1.

All loans raised and used, and Liabilities incurred, if any, by the Demerged Company after
the Appointed Date, but prior to the Effective Date, for the CPDM Undertaking and/or the
Retail Undertaking shall be deemed to be transferred to, and discharged by Resulting
Company 1 without any further act or deed

Upon the Scheme becoming effective, the secured creditors of the Demerged Company,
relating to the Remaiting Undertaking shall not be entitled to security over properties,
Assets, rights, benefits and interest of Resulting Company i

The vesting of the CPDM Undertaking and the Retail Undertaking as aforesaid shall be
subject 1o the existing securities, charges, hypothecation and mortgages, if any, subsisting
in relation to any loans or borrowings of the CPDM Undertaking and/or the Retail
Undertaking, provided however, any reference in any security documents or arrangements
to which the Demerged Company is a party, wherein the Assets of the CPDM Undertaking
and/or the Retail Undertaking have been or are offered or agreed to be offered as securitics
for any financial assistance or obligations, shall be construed as a reference to only the
Assets pertaining to the CPDM Undertaking and/or the Retail Undertaking,. as applicable,
as are vested i Lesulting Company | as per this Scheme, to the end and intent that any
such security, charge, hypothecation and mortgage shall not extend or be deemed to extend
to any of the other Assets of the Demerged Company or any of the Assets of Resulting
Company 1. Provided futther that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the Assets, or any part thereof, of Resulting
Company | shall continue with respect to such Asset, or part thereof, and this Scheme shali
not operate to enlarge such securities, charges, hypothecation and mortgages.

The provisions of Paragraph 7.1.3(e) above shall operate notwithstanding anything to the
contrary contained in any deed or writing or the terms of sanction or issue or any security
document, all of which instruments shall stand modified and/or superseded by the
foregoing provisions. For avoidance of doubt the provisions of Paragraph 7.1.3(e) above
shall not be construed as limiting the operation of Part E of this Scheme.

Upon this Scheme becoming effective, the borrowing limits of Resulting Company | shall,
without any further act or deed, stand enhanced by an amount being the aggregaie of the
Liabilities pertaining to the CPDM Undertaking and the Retail Undertaking which arc
being transferred to Resulting Company 1 pursuant to this Scheme and Resulting
Company [ shall not be required to pass any separate resolution in this regard.
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(b)

(©

(d)

Upon the cominy into effect of the Scheme, and subiect to the provisions of this Scheme,
all contracts, de=ds, bonds, lease deeds, agrecments entered into with various persans
including indeperdent consultants, subsidiarizs/ associate companies and other
shareholders of such subsidiaries/ associate companies, arrangements and other
instruments of whatsoever nature in relation to each of the CPDM Undertaking and the
Retail Undertaking, to which the Demerged Company is a party or to the benefit of which
the Demerged Company may be eligible, and whicl. are subsisting or have eficet
immediately before the Effective Date, shall continue in full force and effect on or against
or in favour, as the case may be, of Resulting Company | and may be enfurccd as fully and
cffectually as if, instead of the Demerged Company, Resulting Company 1 had been a party
or beueficiary or cbligee thereto or thereunder,

Without prejudice 10 the other provisions of the Scheme and notwithstanding that the
vesting of the CPDM Undertaking and the Retail Undertaking with Resuiting Company |

occurs by virtue of this Scheme itself, Resulting Company | may, at any time after the
coming into effect of this Scheme in accordance with the provisions hereof, if so required,

under any Applicable Law or otherwise, execute deeds, confirmations or other writings o
tripartite arlangements with any party to any coitract or arrangement to which ths
Demerged “ompany is a party or any writings as may be necessary to be exceured meret;
in order to give formal effect to the above provisions, The Demerged Company will, &
necessary, also be a party to the above. Resulting Company ! shali, under the provisicss
of this Scheme, e deemed to be authorised to execute any such writings on behalf of the
Bcimerged Company and to carry out or performn all sach foumalities or compliances
referred to above on the part of the Demerged Company 'o be carried out or performed

Without prejudice to the generality of the foregoing, it is clarified that upon this Scheme
becoming efiective and with effect from the Appointed Date, all consents, agreements,
permissions, all statutory or regulatory licences, certificates, insurance covers, clearanceas
authorities, nowers of attorney given by, issued to or executed in favour of the Demerged
Company ilt relation to each of the CPDM Undertaking and the Retail Undertaking shall
stand transferred to Resulting Company 1 as if the same were originally pven by, 1ssved
to or executed in tavour of Resulting Company 1, and Resulting Company @ shall be bornd
by the terms thereof, the obligations and duties thereunder, and the rights and benetits under
the sanie shall be available to Resulting Company 1. In so far as the various incentives
subsicites, schemes, special status and other benefits e privileges enjoyed, granted by any
gove:nmenta! bedy, local authority, or by any other person, or availed by the Demerged
Company u: telation to cach of the CPDM Undertaking and the Retai! Undertaking are
concerned, the saime shall vest with and be available to Resulting Company 1 on the same
terms anc conditions as applicable re the Demerged Company, as if the same had been
aliotted arrd/or granted and/or sanctioned and/or allowed to Resulting Company 1,

The Demerged Company has set up a trust, by the name of “HSIL Corporate Socin!
Responsibility Foundation”, for the purpose of fulfitling its corporate social responsibility
under the Companies Act, 2013, either singly or along with its subsidiary companies o
along with any uther company or holding or subsidiary company of sucli other company,
Subject to jwovisions of the Companies Act, 2013, it is broposed that the HSIL Corporate
Social Respousibitity Foundation be restructured to pernut Resultmg Company | w utilize
the saime for fulfilling its corporate social respousrbllnv nndeuhg\t}mnm gs Act, 2013 as
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well, i
It is hereby clarified that if any contract, deeds, bonds, agreemexits, schemes, arrangements
or other instruments of whatsoever nature in relation to the CPYM Undertaking and/or the
Retail Undertaking to which the Demerged Company is a party, cannot be transferred to
Resulting Company 1 for any reason whatsoever, the Demergétl Company shall hold such
contract, deeds, bonds; agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of Resulting Compaiiy 1.

Upon this Schemé bécoming effective, all the resolutions; if any, of the Demerged
Company which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as the resolutions of Resulting Company 1, to the extent
such resolutions pertain to the CPDM Undertaking and/or the Retail Undertakmg. and, if
any such resolutions have an upper monetary or any other limits imposed under the
provisions of the Act, then the said limits shall apply mutafis mutandts to such resolutions
and shall constitute the’ aggregate of the said limits in Resultmg Company 1.

7.1.5  Employees

(a)

(b)

(c)

(d)

Upon the Scheme becoming effective, all employees of each of the CPDM Undertaking
and the Retail Undertaking shall be deemed to have become employees of Resulting
Company 1. without any interruption of service and on the basis of continuity of service
and en the same terms and conditions as those applicable to them with reference to the
Demerged Company, on the Effective Date. The services of such employees with the
Demerged Company up to the Effective Date shall be taken irto account for the purposes
of all benefits to which the said employees may be eligible, including for the purpose of
payment of any retrenchment compensation, gratuity and other terminal benetits.

With regard to provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme or any other special schemes or benetits created
or existing for the benefit of such employees of the CPIDM- Undertaking and the Retaii
Undertaking, Resuiting Company 1 shall, upon this Scheme becoming effective, stand
substituted for the Demerged Company for all purposes whatsoever, including with regard
(o the obligation to make contributions to the said funds and schemes, in accordance with
the provisions of such schemes or funds in the respective trust deeds or other documents.

The existing provident fund, employee state insurance contribution, gratuity fund,
superanncation fund. the staff welfare scheme and any other schemes ar henefits created
by the Demerged Company for such employees of the CPDM Undettaking and the Retail
Undertaking shall be continued on the same terms and conditions or be transferred to the
existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, cte,, being maintained by Resulting Company |
withoul any separate act or deed/ approval. Pending such transfer, the contributions
required to be made in respect of such employeces shall continue to be made by Resulting
Company | to the existing funds maintained by the Demerged Company.

If any of the employees of the Demerged Company being transferred to Resulting
Company ! as part of this Scheme are covered under any directors and officers liability
insurance policy (“D&O Insurance”) taken by the Demerged Company as on the Effective
Date, then, irrespective of (heir transfer to Resulting Company 1, such cmpioyces shali
continue 10 be covered by such D&O Insurance, for the remainder of the term of the
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insurance policy, and the Demerged Company and/or Resulting Company [, as the case
may be, shall execute all documents as may be required, including with the insurance
company(ies), to give effect to this sub-Paragraph (d).

The Demerged Company, pursuant to a notification in the Official Gazette dated
October 22, 1968, issued by the Secretary to the Government, Harvana, Labour and
employment departiments, in exercise of the powers conferred under Paragraph 27-A of the
Employees’ Provident Funds Scheme, 1952, has been granted an cxewmnption from the
operatiens of the Employees’ Provident Funds Scheme, 1952 and currently deposils the
provident fund collections of certain emplovees into the fund, “Somany Provident Fund
Institution™, Subject to receipt of appropriate regulatory approvals, it is proposed that the
Somany Provident Fund Institution may be restructured to permit Resulting Company 1 1o
utilize the same for depositing the provident fund collecrions of its employees as well.

The Demerged Company has set up a fund. by the name of “H S I Employces’ Gratuity
Fund”, to meet the gratuity obligations of the Demerged Company towards its efigible
cmployees. Subject 0 receipt of appropriate regulatory approvals, it is proposed that the
H S [ Employees’ Gratuity Fund may be restructured to pecmit Resulting Company | 10
atilize the same [or its gratuity obligations towards its employees us well.

7.1.6 Continuation of Legal Pi‘t.)_cleedings

(2)
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From the Cffective Date, all legal or other proceedings (including before any statutory ot
quasi-judicial authority or tribunal) by or against the Demerged Company under any
statute, whether pending on the Appointed Date, or which may be instituted any time in the
future and in cach case relating to the CPDM Undertaking and/or the Retail Undertaking
(“Demerged Undertaking Proceedings™) shall be continued ang enforced by or against
Resulting Company 1 after the Effective Date, 0 the extent legally permissible. To the
extent such Demerged Undertaking Proceedings cannot be taken over by Resulting
Compaity I, such proceedings shall be pursued by the Demerged Company as per the
instructions of and cntirely at the costs and cxpenses of Resulting Company 1.

If the Demerged Undertaking Proceedings are taken against the Demerged Compary in
respect of the matters referred to in Paragraph 7.1.6(a) above, it shall defend the same in
accordance with the advice of Resulting Company 1 and at the cost ol Resuling
Company 1, and the laiter shall reimburse and indemnify and hold harmless the Dermnerged
Cempany against all liabilities and obligations incurred by the Demerged Company in
respect thercof

If any Demerged Undertaking Proceedings is pending, the same shall not abate, be
discontinued or in anyway be prejudicially affected by reason of this Scheme and the
proceedings may be continued, prosecuted and enforced, by or against Resulting
Company | m the same manuver and to the same extent as'they would or might have been
continued, prosecuted and enforced by or against the Demerged Company, as if this
Scheme had not been made.

In the event of any difference or difficulty on whether any specific legal or other
proceedings relates to the CPDM Undestaking or the Retail tindertaking or nor, me
decision of the Board of Directors of the Demerged Company in this regard shall be
conclusive and binding on the Demerged Company and Resulting Company !
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(d)

(e)

8))

With effect from the'Appainted Date and upon the Scheme becoming effective, all taxes

-and duties payable by the Demerged Company, accruing and relating to the operations of
the CPDM Undertaking and/or the Retail Undertaking from'the Appointed Date onwards,

including all advanée'tax payments, tax deducted at source, any refund and claims shall,
for all purposes, be treated as advance tax payments, tax deducted at sovrce or refunds and
claims, as the case may be, of Resulting Company 1.

N
€

Upon the Scheme becoming effective, ali unavailed credits and exemptions, benefit of
carried forward losses and other statutory benefits, including in respect of income tax
(including MAT credit), Cenvat, customs, VAT, sales tax, service tax, goods and scrvices
tax (GGST), ete. relating to the CPDM Undertaking and/or the Retail Undertaking to which
the Demecrged Company is entitled to shall be available te and vest in Resuiling
Company |, without any further act or deed

Upon this Scheme beceming effective, the Demerged Company and Resulting Company 1
are permilted 1o revise and file their respective income lax rewrns, incleding tax deducted
at source certificates, sales tax/ value added tax returns, service tax returns, goods and
scrvices tax (GST) rewrns and other tax returns for the period commencing on and from
the Appointed Date, aid to claim refunds/ credits, pursuant to the provisions of this
Scheme.

The Board of Direc:ors of the Demerged Company shall be empowered te determine if any
specific tax liability or any tax proceeding relates to the CPDM Undertaking and/or the
Retail Undertaking and whether the same would be transferred to Resulting Company 1.

Upon this Scheme becoming effective, any tax deposited, certificales issued or returas filed
by the Demerged Company relating to the CPDM Undertaking and/or the Relail
Undertaking shall continue to hold good as if such amounts were deposited, certificates
were issued and returns were filed by Resulting Company 1.

All the expenses incurred by the Demerged Company and Reésulting Company 1 in relation
to the demerger of the CPDM Undertaking and the Retail Undertaking, as per Part B of
this Scheme, mcluding stamp duty expenses, if any, shall be allowed as deduction to the
Demerged Company and Resulting Company 1 in accordance with Section 35DD of the
IT Act over a period of 5 years beginning with the previcus year in which this Scheme
becomes effective,

Saving of cencluded transactions

The transfer of Assets and . Liabilities to, and the continuance of proceedings by, or against,
Resulting Company | as envisaged in Part B above shall not affect any transaction or proceedings
alrcady concluded by the Demzrged Company on or before the Appolated Date and after the
Appointed Date till the Effective [ate, (o the end and intent that Resulting Company 1 accepts and
adopts all acts, deeds and things dons and executed by the Demerged Commpany in respect thereto
as daone and excented on behalf of itself.

Conduct of Business

()

With effeet [rom the Appointed Bate and up to and including the Effective Dale:
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(n)

i) The Demerged Company undertakes to carry on and shall be deemed to canry un
all businesses and activities and stand poasessed of the propertics and Assets of
each of the CPDM Undertaking and the Retail Undertaking, for and on account of
and in trust for Resulting Company i;

(i} All profits accruing to the Demerged Zompany and all taxes thereon or losses
artsing or incurred by it with respect 1o each of the CPDM Undertaking and the
Retail Undertaking shall, for all purposes, be treated as and deemed w0 b the
pofits, taxes or losses, as the cass may bz, of Resulting Company 1:

(i1iy  the Demerged Company shall carry on the business of each of the TPDM
Undertaking and the Retall Undertaking with reasonable diligence and binness
prudence and in the same manner as it had been doing hitherto and shali be entitled
to talke all decisions in relation to the CPDM Undertaking and the Retail
Undertaking, as may be required; and

(iv) except with the conseut of the Board of Directors of the Demerged Comnpany and
Resulting Company 1, Resulting Company 1 shall not make any changze m s
capital structure either by any increase (by issue of equity shares, bonus shares,
convertible debentures or otherwise), decrease, reduction, reclassilication, sub-
division or consolidation, re-orgauisation, or in any other manner ctfect the
reorganisation of capital of Resulting Compaoy 1.

Resulting Company | shall also be entitled, pending the sanction of the Scheme, to apply
1o the Central Government, State Governmient, and all other agencies, departments and
statutory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which Resulting Company 1 may requure including the registration, anprovals,
exemptions, reliefs, etc, as may be required/ gianied under any Applicable Law (01 thue
being in force for carrying on business of iz CPDM Undertaking and the Retail
Underteking

l“l{\ Amendment to Articles of Association of Resulting Company 1

Upon coming inlo cffect of the Scheme, the articles of association ol the Depierged
Company as at the Effective Date, shall muzstis muandis become applicable to Resulting
Company 1. without the requirement to do any [urther act or thing

The abovementioned change, being an integrai part of the Scheme, it 15 hereby provided
that the said revision to the articles of association of Resuiting Company I shall be effdetive
by virtue of the fact that the shareholders of Resulting Company 1, while approving the
Scheme as a whole, have also resolved ana accorded the relevant consent as required
respectively under the applicable provisions of the Act and shall not be required 1o puss

any separate resolution(s). "r‘_-",_i, 7‘*;-:\.,
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PART C

3 taultm g Company 2, on a going concern basis, without any further act or deed, sa as to become
l&sgand from the Appomtcc Date the undertakmg of Resultmg Company % and to vest in l{esultmg

Upon this Scheme becoming effective and with effect from e Appointed Dalte, 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 endorsement and
delivery or by delivery instructions in relation to dematerialised shares or transfer by
vesting and recordal pursuant to this Scheme, shall stand wansferred to and vested in
Resulting Commpany. 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 to have
occurred by manual delivery or endorsement and delivery or by delivery instructions in
relation to dematerialised shares or by vesting, as appropriate to the property being vested

i o and title to the property shall be deemed to have been transferrcd accordingly
L‘lt‘.".‘q!" |
'8 l‘v H (b) Upon this Scheme becoming effective and with effect from the Appointed Date, any and

all movable Asse:s of the Demerged Company relating to the BPDM Undertaking, other
than those specified above, including cash and cash equivalents, sundry debtors,
outstanding loans ard advances, if any, recoverable in-cash or in kind or for value to be
received, bank balances and deposits, if any, with Government, semi-Goveriment, local
and other authoritics and bodies, customers and other perszns shall without any further act,
instrument or deed become the property of Resulting Company 2

Upon this Schieire becoming effective and with effect from the Appointed Date, all
immovable properties (including land together with the buildings and structures standing
thereon) of the Demerged Company relating to the BPDM Undsrtaking, whether frechold
or leasehold, as the case may be, and any documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in Resuliting Company 2, subject to
Applicable Law, without any act or deed required by the Demerged Company ond
Resulting Company 2. Upon this Scheme becoming effective and with effect from the
Appointed Date, Resulting Company 2 shail 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 applicable to such immovable propertics

Upon this Scheme! becoming effective and with effect from the Appointed Date, the
Inteliectual Property Rights of the Demerged Company relating to the BPDM Undertaking
(including, but not limited to, the registered trademarks identified in Schedule I) shall,
without further act or dced, stand transferred and vested in Resulting Company 2. This
Scheme shall serve as a requisite consent for use and lransfer of such Intcllectual Property

22




“Righs without requiring the execution of any further. deed or document s 1o translir o
the said Intellecwal Property Rights in favour of Resultng Company 2. Upon the Scheme
becoming effective, and to the extent required by the Demerged Company and Resulting
Company 1, Resulting Company 2 may grant to them the right to use Lhe trademarks heing
transferred to it pursuant to this Scheme by way cf a license, on such terms and conditions
as may be mutually agreed between the relevant parties.

Upon this Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company agrees to execute and deliver. at the request of Resulting Compdl.v 2
all papers and instruments required in respect of all Intellectual Propesty Rights, to vest
such rights, title and interest in the name of Resulting Company 2 and in order lo update
the records of the respective registries to reflect the name and address of Resuliing
Company 2 as the current owner of the Intellectual Property Rights.

In relatior to Assets belonging to the BPDM Undertaking, which require separate
docments {or vesting in Resulting Company 2, or which the Demerged Company and: or
Resulting Company 2 otherwise desire to be vested separately, the Demerged Company
and Resuiting Company 2 will execute such deeds, documents or such other instruments,
if any, as may be mutually agreed,

All Assets acquired by the Demerged Company after the Appointed Date and prior to the
Effective Date for operation of the BPDM Undeitaking shall be deemed to have been
acquired for ana on behalf of Resulting Company 2 and shall also stand transferred to and
vested in Resulting Company 2, with effect from the Effective Date,

It is hereby clarified thar if any Assets m relation to the BPDM Undertaking which th»
Demerged Company owns. cannet be transferred to Resalting Company 2 for any reason
whatsoever, the Demerged Company shall hold such Asset i tust lor the benctit of
Resulting Company 2

Upon this Scheme becoming effective, the past track record of the Demerged Company
relating to the BPDM Undertaking, including without limitation, the prolilability,
expericnce, credentials and market share, shall be deemed (o be the track record of
Resuiting Company 2 for all commercial and regulatory purposes, including for the
purposes o: eligibility, standing, evaluation and participation of Resutting Company 2 in
all existing and future bids, tenders and contracts of ull authorities. agencies and cliznis

ansfer of linbilitles

Upon this Scheme becoming effective and with cffect from the Appointed Date, all
Liabilities of every kind. nature and description relatnig 1o the BPDM Undertaking stail
withoup any further act or deed, be transferred to, or be deemmed w be transferred o
Resuiting Company 2 so as 1o become, from the Appointed Date, the Liabilities of
Resulting Company 2 and Resulting Company 2 undértakes to meet, discharge and satisty
the same, It is hereby clarified that it shall not be necessary to abtain the consent of any
(hird party or other person who is a party to any contract or arrangement by virtue of whici,
such Liakilities have arisen, tn order to give effect to the provisions of this sub- Paraprap!
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aﬁd prlor to the Effectlve Date, such discharge shall be deemed to have been for and on
i-belmlf of Resulting Company 2

All loans raised and uscd, and Liabilities incurred, if any, by the Demerged Company after
the Appointed Date, but prior to the Effective Date, {for the BPDM Underlaking shall be
deemed 10 be transferied to, and discharged by Resulting Company 2 without any further
act or deed,

Upon the Scheme becoming cffective, the secured creditors ot the Demerged Company,
relating to the Remaining Undertaking shall not be entitled to security over properties,
Asscts, rights, benefits and interest of Resulting Company 2.

The vesting of the ‘BPDM Undertaking as aforesaid shall be subject to the existing
securities, charges, liypothecation and mortgages, if any, subsisting in relation to any loans -
or borrowings of: the BPDM Undertaking, provided howevet. any reference in any security
documents or ar r.mgements to which the Demerged Company is a party, wherein the Assets
of the BPDM Undertaking 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
peraining to the BPDM Undertaking, as applicable, as arz vesled in Resulting Company 2
as per this Scheme, to the end and intent that any such security, charge, hypothecation and
mortgage shall not extend or be deemed to extend to any cf the other Assets of the
Demerged Cormpany or any of the Assets of Resulting Company 2. Provided further that
the securitics, charges, hypothecation and mortgages (if any subsisting) over and m respect
of the Assets, or any part thereof, of Resulting Company 2 shall continue with respect to
such Asset, or part thereof, and this Scheme shall not operate to enlarge such securities,
charges, hypothecation and mortgages.

The provisions of Paragraph 8.1.3(e) above shall operate notwithstanding anything 1o the
contrary contained in any deed or writing or the terms of sanction or issue or any security
document, all of which instruments shall stand modified and/or superseded by the
foregoing provisions. For avoidance of doubt the provisions of Paragraph 8.1.3(e) above
shall not be construed as |imiting the operation of Part E of this Scheme.

Upon this Scheme becoming effective, the borrowing limits 6 Resulting Company 2 shall,
without any further act or deed, stand enhanced by an amount being the aggregate of the
Liabilitics pertaining to the BPDM Undertaking which are being transferred to Resulting
Company 2 purstant to this Scheme and Resulting Company 2 shall not be required to pass
any separate reso'ution in this regard.

-Contracts, Deeds, Bonds and Other Instruments J

(a) Upon the coming into effect of the Scheme, and subject to the provxsnom of this Scheme,
all contracts, deeds, bonds, lease deeds, agreements entefed into with various persons
including indepencdent consultants, subsidiaries/ associate companics and other
shareholders of such subsidiaries/ associate companies, arrangements and othe:
instruments of  whatsoever nature in relation to the BPDM Undertaking, to which the
Demerged Company is a party or te the benefit of which the Demerged Company may be
cligible, and which are subsisting or have effect immediately before the Effective Date,
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(c)

(di

(e}

shall continue in full force and effect on. or-against or in tavour. as the case may be, ol
Resulting Company 2 and may be enforcéd as fully and effectually as if, instead of the
Pemerged Company, Resulting Company 2 had been a party or beneficiary or obligee
thereto or thereunder, ‘

Witl:out prejudice to the other provisions of the Scheme and notwithstanding thar the
vesting of the BPDM Undertaking with Resulting Company 2 occurs by virtue of this
Scheme itself, Resulting Company 2 may, at any time after the coming inio effect of this
Scheme in accordance with the provisions hereof, if so required, under any Appl.cable Law
o5 otherwise, execute deeds, contirmations or other writings or tripartite arrange-nents with
any party to any contract or arrangement to which the Demerged Company i 2 party or
any writings as may be nccessary to be execured merely in order to give formul elrect o
the at-ove provisions. The Demerged Company will, if necessary, also be a puety to the
above. Resulting Compauy 2 shall, under the provisions of this Scheme, be deewed w be
authorised to execute any such writings on behzlf of the Demerged Company and to carry
out or perform all such formalities or compliznces referred 1o above on the pzrt of the
Demerged Company to be carried out or pecformed, )

Without prejudice to the generality of the foragoing, it is clarified that upoa: this Scheme
becoming effective and with effect from the Appointed Date, all consents, agreaments,
permissions, all statutory or regulatory licences, certificates, insurance covers, cleaiinzes,
authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Company in relation to the BPDM Undertaking shall stand twansferted w0 Resulting
Company 2 as if the same were originally given by, issued 10 or executed in favour of
Resulting Company 2, and Resulting Company 2 shall be bound by the terms thereof. tae
vbligations aad duties thereunder, and he rights and benefits under the same shall be
avaijable to Resulting Company 2. In so far as the various incentives, subsidics, schemes.
special status and other benefits or privileges enjoyed, granted by any governmental body.
local authority, or by any other person, or availed by the Demerged Coimpaay in relation
to the BPDM Undertaking are concerned, the saine shall vest with and be available 10
Rasulting Company 2 on the same terms and conditions as applicable to the Demerged
Company, as if the same had been allotted and/or granted and/or sanctioned and.or #1lowed
to Resulting Company 2

The Demerged Company has set up a trusi, by the name of “HSIL Corporate Sncal
Responsibility Foundation”, for the purpose of fulfilling ils corporate sociai respovsibiiity
under the Companies Act, 2013. either siugly 3r aleng with its subsidiary companies or
along with any other company or holding or subsidiary company of such other ccispany
Subject to provisions of the Companies Act, 2013, it is proposed that the I{SIL Coiporate
Social Responsibility Foundation be resiructured to permit Resulting Company 2 to utilize
the same for fulfilling its corporate social responsibility under the Companics Act. 2012 as
weli

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in relation to the BPDM Underlaking 1o which
the Demerged Company is a party, cannot be transferred to Resulting Company 2 flor any
reasor; whatsoever, the Demerged Company shall hold such contract, deeds, bords,
agree;nents, schemes, arrangements or other instruments of whatsoever nature in trust for
the benefit of Resulting Company 2

lpon this Scheme becoming cffective, 1il the resolutious, i aiy, of the Demerged
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and subsnstmg and be considered as the resolutions ochsultmg Company 2, to the extent
“such resolutions pertain to the BPDM Undertaking, and, if any such resolutions have an
2 upper monetary or #ny other limits imposed under the p:'ovi§i0|1s of the Act, then the said
Timits shall apply #utaris mutandis 10 such resolutions and shall constiwute the aggregate

'; ' pon the Scheme becoming effective, all employees of the :BPDM Undertaking shall be
deemed to have become employees of Resultmr Company 2, without any mterruption of

“those apphcable to them with reference to the Demerged Company, on the Effective Date.
. The services of such employees with the Demerged Company up to the Effective Date shall
be taken into account for the purposes of all benefits to whick the said employees may be
eligible, ncluding forthe purpose of payment of any retrenchment compensation, gratity
and other terminal benefits.

With regard to provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme or any other special schemes or benefits created
or existing for the benefit of such employees of the BPDM Undertaking, Resulting
Company 2 shall, upon this Scheme becoming effective, stand substituted for the
Demerged Company for all purposes whatsoever, including with regard 1o the obligation
to make contributions to the said funds and schemes, in accordance with Lhe provisions of
such schemes or funds in the respective trust deeds or other documents.

The existing provident fund, employee state insurancc contribution. gratuity fund,
superannuation fund, the staff wetfare scheme and any other schemes or benefits created
by the Demerged Company for such employees of the BPDM Undertaking shall be
continued on the same terms and conditions or be transferred 1o the existing provident fund,
employee state insurance contribution, 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 tc be made in respect of such
employees shall continue to be made by Resulting Company 2 to the existing funds
maintained by the Demerged Company,

If any of the =mployees of the Demerged Company being transferred to Resulting
Company 2 as part of this Scheme are covered under any directors and officers liability
insurance policy (“B&O Insurance”) policy taken by the Demerged Company as on the
Effective Date, then, ifrespective of their transfer to Resulting Company 2, such employees
shall continue to be covered by such D&O Tnsurance, for the remainder ot the term of the
insurance policy, and the Demerged Company and/or Resulting Company 2, as the case
may be, shall exccute all documents as may be required, including with the insurance
company(ies), to give effect to this sub-Paragraph (d),

The Demerged Company, pursuant to a notification in the Official Gazette dated
Oclober 22, 1968, issued by the Secretary to the Government, [Haryana, f_abour and
emp[oymentdepartments in exercise of the powers conferred under Paragraph 27-A of the
Employces’ Provuideit Funds Scheme, 1952, has been granted an cxemption from the
operations of the Eniplovees’ Provident Funds Scheme, 1952 and currently deposits the
provident fund collections of certain employees into tiie fund, “Somany Provident Fund
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 Imstitation”, Subject 1o receipt of appropriate regulatory approvals, it is proposed thart the
Somany Provident Fund Institution may be restructured to permit Resulling Compary 2 1o
utilize the same for depositing the provident fund eollections of its employees as we 1.

=) The Demerged Company has set up a fund, by the name of “H § I Employces’ Grawity
- Fund”, to niest the gratuity obligations of the Deierged Company towards its sligivle
employees. Subject to receipt of appropriate regulatory approvals, it is proposed ihal the
H S 1 Employees’ Gratuity Fund may be restructured te permit Resulting Company 2 o
utilize the same for its gratuity obligations towards its emplovees as well

Continuation of Legal Proceedings

() From the Effective Date, all legal or other proceedings (including before any statutory or
- quasi-judicial authority or wibunal) by or against the Demerged Company under any
statute, whether pending on the Appointed Date or which may be instituted any time in the
future and 1 relating to the BPDM Undertaking (“BPDM Uundertaking Proceedings™)
shall be continued and enforced by or against Resulting Company 2 afler the Effective
Date, to the extent legally permissibie. To the extent such BPDM Undertaking Proceed mps
cannot bz taken over by Resulting Company 2, such proceedings shall be pursned by the
Demerged Company as per the instructions of and catirely at the costs and expunses ol
Resulting Company 2.

(b} If the BPDM Undertaking Proceedings are taken against the Demerged Company in1espect
of the maters referred to in Paragraph 8.1.6(a} above, it shall defend the sainc
accordance w:ith the advice of Resulting Company 2 and at the cost of Resuiting
Company . and the latter shall reimburse and indemaifly and hold harmless the Demnergad
Company against all liabilities and obligations incarred by the Demerged Company
respect thereof. :

i (¢) If any B3PDM Undertaking Proceedings is vendwng, ihe same shall not azate e
' discontinued or in anyway be prejudicially affected by reason ol this Scheme und ine
preccedings may be continued, prosecuted and enforced, by or against Resultng
Company 2 in the same manner and to the same extent as they would or might have bevn
continued, prosecuted and enferced by or against the Demerged Company, as it (his
Scheme had not been made,

(d) In the event of any difference or difficulty on whether any specific legal o olher
N proceedings relates to the BPDM Undertaking or not, the decision of the Board of Directors
of the Bemerged Company in this regard shall be conclusive and binding on the Demerged
Companjy' and Resulting Company 2.

Treatment of tuxes

{n) With eifcct from the Appointed Date and upon the Scheme becoming effective, ali taxes
and duties payable by the Demerged Company, act.ruing and relating to the operations of
the BPDM Undertaking from the Appointed Date onwards, including all advance iwx
payments, wax deducted at source, any refund and clzims shall, for all purposes, be rearl
as advance tax payments, tax deducted at source or refunds and claims, as the case may be,
of Resulting Company 2.

) Upon the Scheme becoming effective, all unavailed credits and exemptions, benefir of
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(n)

The Board of Dirzctors of the Demerged Company shall be empowered 1o determine i[ ang

: “as done and executed on behalf of itscif.

' Cenduct of Business

ntitled to shall be available to and vest in Resulting Company 2, without any further act
or'deed.

-

Upon this Scheme becoming effective, the Demerged Company and Resulting Company I
are permitted to rewse and file their respective income tax retorns, including tax deductedf
at source certtﬁcates sales tax/ value added tax retutns, service tax returns, goods andf
services tax (GST) returns and other tax returns for the period commencmg on and fromg
the Appointed Date, and to claim refunds/ credits, pursuant to the provisions of thi§

Scheme.

specific tax liability or any tax proceeding relates tg the BPDM Undertaking and whethg
the same would be transferred to Resulting Company 2 '

'

Upon this Scheme becoming effective, any tax deposited, certificates issued or returns tileg
by the Demerged Company relating to the BPDM Undertaking shall continuc to hold gor
as if such amounts were deposited, certificates were issued and returns were filed b

Resulting Company 2.

All the expenses incurred by the Demerged Company ahd Resulting Company 2 in relatigd
%o the demerger of the BRPDM Undertaking. as per Part  of this Scheme, including stani
duty expenses, if any, shail be aliowed as deduction to the Demerged Company i
Resulting Company 2 in accordance with Section 35DD of the IT Act over a period ofif

years beginning with the previous year in which this Scheme becomes effective.

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

0] 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 Resulting Companyf

(iiy Al profits accruing to the Demerged Conipany and all taxes thereon or los
arising or incurred by it with respect to the BPDM Undertaking shall, for}
purposes, be treated as and deemed to be the profits, taxes or losses, as the of
may be, of Resulting Company 2;

e,

(1) the Demerged Company shall carry on the business of the BPDM Undertak
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with reasonable diligence and business prudence and in the same manner as it had
been doing hitherto and shall be entitled to take all decisions in relaiion to the
BPDM Undertaking, as may be required; and '

(iv) except with the consent of the Board of Directors of the Demerged Compary an
Resulting Company 2, Resulting Company 2 shall not make any change m its
capital structure either by any increase (by issuc of equity shares, bonus shares.
convertible debentures or otherwise), decrease, reduction, reclassification, sub-
.division or consolidation, re-organisation, or in any other manncr cffcet ihe
“reorganisation of capital of Resulting Company 2.

Resulting Company 2 shall also be entitled, pending the sanction of the Sciicinie, to apply
i the Central Government, State Government, and all other agencies, departm »nis and
statuiory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which Resulting Company 2 may require including the registration, a :provals,
exemptions, reliefs, etc, as may be required/ granted under any Applicable Law lor time
being in force for carrying on business of the BEDM Undertaking,
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PART D

- uan:sohtlons to increase or alter, to the extent requn'ed lts a,utllol ised share capital suitably
O unble it to issué and allot the New Equity Shares under this Scheme and if applicable, fo
ance of the necessary share certificates and/or letters of allotment representing such Shares

ers of the Demerged Company as on the Record Date, 1] cqmty share of Rs. 2 each of
ng Cempany | for every 1 equily share of Rs. 2 each of the Demerged Company.

.'.%mbrmces and othes third party rights of any nature \VI]dlSOe\'eI to cdch shareholder of [hl.
la crged Company whose hame (s recorded n the register of members of the Demerged Company

'hall sell such equity shares at prevallmg market prices w1th ina reasonable time frame aﬁer
i jent und distribute the net sale proceeds by cheque (after deduction of tax and all other
vt ‘55% ;atcd costs as applicabie) to the shareholders of the Demerged Company, in proportion to the
onub entitlements. Dusing consolidation of the fractional shares, if the sum of such fractical
¢ss not a whele integer, Resulting Company 1 shall issue such additional tractional share to
_' 'u'étcc, such that t]’r: to:al shares qo issued shall be rounded oFF to thc ncxt wholc imcgcr The

mjhp wsue and nilotment of the New Equity Shares by Resulting Comgany 1 to the shareholders of
stheDemerged Company a5 provided In this Scheme is an integral part thersof and shall be decmicd
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: -«qg. Shnm shall be issued in dematerialised form, unless otherwise notified in wriing b\
1 olde' ;f the Demerced Company on or before >uch date as may be determined by "

. Demecged Company as of the Record Date, the equity shares shall be issucd to such
tolders in demaf r!altsed form provided that such charetinl- ibrs shal‘ be required to haw: 2N

et ':iﬁnnat;ons as may be reqmred In the event any shareholde. lms notified Resulting (‘om )any 1
'?\ ebntemplated above that they desire to be issued shares in the physical form or if the delails
_ tthished by any sharcholder do not permit electronic credit of the shares of Resulting Company 1
BULGE S any shareholder holding shares in the physical farm does not netify the account details of the
3 dcpmtory participant for electronic credit of the shares of Resulting Company 1 as contemplared
@Ev biyve, then Resulting Company 1 shal} issue cquity shares in phvsmdl form to such sharcholiders
’ bec Demerged Company.

18: gp’owered in appropriate cases, prior to or cven subsequant to the Record Date or the Ellective
! Datn, as the case may be to effectuate such a transfer in Resulting Company 1 as if such changes
it h the registered holders were operatlve on the Record Date, in order to remove any difficultes
ising, to the transfer of the share in Resulting Company 1 and in relation to New Equity Shares

prdscntma the eqmtv shares in Resultmg Company 1 shali be deemed to he cam.elled and from
¢ i after such cancellation.

-Thc cncellation of the equity share capital held by the Demerged Comipany and its nominees in
' I{esultmb Company 1, in accordance with Paragraph 9.3.1 of this Scheme, shall be effected as a
a of this Scheme itself and not under a separate procedure, i terms of Section 66 of the
. mpnmcq Act, 2013 and the order of the Hon'ble Tribunal sanctioning this Scheme shall be
' fu be an order under Section 66 of the Companies Act, 2013, or any other applicable
i ﬁmﬂqlons, confirming the reduction. The consent of the sharcholders of Resulting Company | (o
.'J.mts Scheme shail be deemed to be the consent of its shareholders for the purpose of effceting the
'Qli'educilon under the provisions of Section 66 of the Companies Act, 2013 as well and no fu rther
. compliances would be separately required.

‘Resulting Company ! shall not be required to add the words ‘“and reduced” as suffix o ity oume
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"ect of any unpaid share capita! or payment to any shareholder of any paid-up share
: ymen. i any other torm.

_ se.‘*m the course of implemeatation of the Scheme and registration of new shareho lders
;‘\‘g_f“o;npalxyl 1, on accgunt of the difficulties, if any, in the transition period.
5 :

e;npptovnl by lhe rhureholders faif mablmg nvestment by Forcngn msmutmnnl investors /
od foreign portfolic investors, under the Portfolio lnvestment Sclisme ug to 40% ol tha paid
taxe,ulp)tal of Resuiting Company 1. Resulting Company | shall, upon the cominp iato effect
‘58chcmu. mtim ate the R.B! and comp!) with such other requirements as mandated by the

'u:y Shares to be issued and allotted by Resultmg (_,nmpuny I in tcrms of Pamgraph 8.2 above
alibe listed and shall be admitted for trading on the Stock Exchauges by virtue of this Scheme
d-in accordance with the provisions of SEBI Circular Na. CFD/DILI/CiR/2017/21 dated
arch 10, 2017 and SEBI Circulur No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, Resulting
Company | shall make all requisite applications and shall otherwise comply with the provisions of
g;aforesaid circulars and Applicable Laws and take all steps to get its share capital including the
New Equity Shares issued by it in pursuance to this Scheme listed on the Stock Exchanges.

«-The New Equity Shares issued and allotted pursuant to this Scheme shall remain frozen in the
i 1dcposiiories systom until listing and rading pc“musaan is-granted by the relevant designated Stock
31 Exchange for their listing snd trading. Post the issuance of the New Equity Shares by Reculting
. Company 1 In terms of Paragraph 9.2 of this Scheme, there shall b2 no chang: i the share capital
St ‘Resulting Company' 1, including the New Equity Shares, or “‘Cotitro)’ in Resulting Company !
“'between Record Date and the date of listing of the equity shares of Resulting Company 1, which
| may-affect the status of the approval granted by the Stock Exchanges, #nd any other govemmental
guthority i tns regard.

1
l' "
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4CCOUNTING TREATMENT

Accounting treatment in the boeks of account of the Demerged Company

The Board of Directors of the Demerged Company shall give effect 10 the Scheme in the books of
account of the Demerged Company. as they deem fit, in accordance with the applicable Indian
Accounting Staindards and Generally Acceptable Accounting Principles. .

The Demerged Company shall, in its books of account, upon the Scheme becoming effective and
with effect from the Appointed Date, rccount for the demerger of, {a) the CPDM Undertaking and
the Retzil Undertaking into Resulting Company ). and (b) the BPDM Undertsking into Resulting
Cotnpany 2, pursuant 10 this Scheme, as follaws:

(a) The respective carrying velues, as on the Appointed Date, of the Assets and Liabilities of
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.. the CPDM Undertaking, Retail Undertaking and 2PDM Undertaking, shall be reduzed in
the books of account of the Demerged Company.

Reserves of the CPDM Undertaking and Retail Undertaking, as determined hy the Lioard
of Directors of the Demerged Company to be wansferred to Resulting Company 1, saall
accordingly be reduced in the books of accoun: of the Demerged Company

Reserves of the BPDM Undertaking, as determined by the Board of Directors ot the
Dcemerged Company to be transferred to Resulling Company 2, shall accordingly ve

reduced in the books of account of the Demerged Company.

The investments held by the Demerged Company, in the equity share capital of Resulting
Company 1, shall stand cancelled in accordance with Paragraph 9.3 of this Scheme.

The excess, if any, of Paragraphs 10.1.2(b) and 10.1.2(c) above, over Paragraphs 10.1 2(2)
and 10.1.2(d) above, shall be recorded as a ‘Reserve’ and the aforesaid Reserve shall be
considered as Net-worth. for regulatory purpos:s

The excess, if any, of Paragraphs 10.1.2(a) and 10.1.2(d) above, over Paragraphs 11.1.2(b)
and 10,1.2(c) above, shall be adjusted against the following reserves of the Demerged
Company, in the order specified:

(1) Capital Reserve Account;

(ii) Securities Premium Account; and

(i)  General Reserve

&ﬁuhcme shall be deemed 1o be also the order under th° atorcmud appllcable NrovIsions ol llu. Act
d'or the purpose of contirming adjustment to the securities premium account, as may be applicable

'nn't_gpg treatment in the books of Resulting Company 1
- the Scheme becoming effective and with effect from the Appomted D‘.tf 'h\l'llin[

siness Cvmblmtxons of entmes under common control’ of Indian Accounting Stancl(u' (IT\ D
'ﬁ 103 anmess Combinattons’. Ou the Scherne becorung effective and with effect {rom the

The assets and liabilities of the CPDM Undertaking and Rertail Undertaking shall be
reflected at their carrying amounts.

Resulting Company 1 shall credit its share capital account with the aggregate face valu. of
the New Equity Shares issued 1o the shareholders of the Demerged Company under

Paragraph 9.2 of the Scheme,

Resulting Company 1 shall record the Reserves, as determined by the anrd of Directors
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merged Company, ir its financial statements.

th ating share capital of Resulting Company 1 shall be cancelled in accordance with
arapraph 9.3 of the Scheme.

AT ore nee, if any, from the accounting under the Paragraphs above, shall be recorded
al rescrve in the books of Resulting Company 1.

piis above, shall be adjusted

gutive capital reserve, if any, created pursuant to Paragra
stthe existing reserves of Resulting Company 1. in the mannet as decided by its Board

. :lrébtors. in consultation with its Statutory Auditors, in accordunce with lhe’pre‘scribed
%oa,uming Stundards isssed by the Central Goverment snd the Generally Accepted

ounting Principles

; 5,,??)8 shareholding of the Demerged Company in Resulting Company | shal} be cancelled
rix:{ggxnl pary of this Scheme in accordance with provisions of Section 66 of the Companies
I'_?_'f and any ather applicable provisions of the Act and the order of the Hon’bie Tribunal
ing the Scheme shall be'déemed to be also the order under the aforesaid applicable
pi2gions of thy Act for the purpess of confirming the reduction, The reduction would not involve
1‘* diminution of liability in respect of unpaid share capital or payment of paid-up share capital,
#ind the provisions of Section 66 of the Companies Act, 2013 will not be applicable. Face value of
| B equity shares so cancelied, hall be credited W the capital reserve nceount of Resulting
,é;r ‘;m‘pany L,
A
T
@8i1accordance with provisions of Section 66 of the Companies Act, 2013, and other applicable
3 r,p,{mnim:s of the Companies Act, 2013 and the order of the Hou'ble Tribumal sanctioning this
i ¥ ]dsgheme- shall be decmed 10 be Riso the order nnder the aforesaid applicable provisions of the Act
o 507 the purpose of contirming wljug.rmcm te the securitiss preminm account, as may be applicable.
;m_zg Board of Directors of Resulting Company i shal] give effect 1o the Scheme in the books of
glceount of Resulting Company 1, as they deem fit, in accordance with the applicable accounting

;g‘mndards and Generally Acceptable Accounting Principles !

}’:\ccouuting treatment in the books of Resulting Company 2

“Upon e Scheme becoming effective and with effoct from the Appointed Date, Resulting
"Company 2 shall account for the demerger of the BPDM Undenaking, pursuant to the Scheme,
1 using the pooling of iterest method n accordance with Appendix C ‘Business Combinations of
" cntities under common control” of Indan Accounting Standard (IND' AS) 103 - ‘Busincss
- Combwations'. On the Schemme bécoming effective and with effect [rom the Appointed Date, in

the books of Resuliting Compeny 2:

The assets and habilities of the BPDM Undertaking shall be reflected at their carrying

i (a)
5'; amounts.
i (b) Resulting Company 2 shall record the reserves, as determined by the Board of Directors of
H the Demerged Company, in its financial statements.
(c) The difference, if any, from the accounting under the Paragraphs 10.3.1(a) and (b) above

shall be recorded as capital reserve.
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“Negative capital reserve, if any, created pursuant to the Paragraphs 10.3.1(a) and (b) above,
shall be adjusted against the existing reserves of Resulting Company 2, in the ianner as
decided by its Board of Directors, in consuitation with the Statutory Auditors, in accordance
with the prescribed Accounting Standards issued by the Central Government and tae
'é’-‘__'~ Gererally Accepted Accounnting Principles.

sreduction, if any, under Paragraph 10.3.1(d) above, of the securities premium accoups, shall be
cord:ize with provisions of Section 66 of the Companies Act, 2013, and othier appiicable
Provisions of the Companies Act, 2013 and the order of the Hon’ble Tribunal sanctoning this
‘ ...me shall be deemed to be also the order under tlie wforesaid applicable provisions o e Act
%e purposc of confirming adjustment to the securities preinium account, as may be appilicable

;.he Remaining Undertaking and all the Assets, propemes rights, Liabilities and obligations therzto
2% hal! continue to belong to and be vested in and ce managed by the Demerged Compuny and
mtmg Compam ! and Rcsultu) g Company 2 nhaJ have no nQﬂ c!mm ot obligation in r“fnnon

1 nctmttcs and operations ol' the Remnining Undmak:ng du:mctly and as i scparmc business
ﬁ'om the CPDM Undertaking, the Retail Undertaking and the BPDM Underizking,

'. Vlth éffect from the Appointed Date and up to, including and bevond the Effective Date, the
Demerg?cd Company:

(a) shali be deemed to have been carrying on.and w be carrying on all the busivess and
activities relating to the Remaining Undertaking for and on its own behalf; and

{H) all profits accruing to the Demerged Company thereon or losses arising er incuned by it
relating 10 the Remaining Undertaking shall for all purposes be ireated b the proﬁts or
losses. as 1he case may be, of the Demerged Company. =
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14.1

PART E - GENERAL TERMS AND CONDITIONS
Application to the Hon’ble Tribunal

The Demerged Company shall have obtained an observation/no-objection letter fram the Stock
Lxchanges, in accordance with Applicable Laws

The Demerged Company, Resulting Company 1 and Resulting Company 2 shall make the requisite
joint company applicalions uader Sections 230 to 232 of the Companies Act, 2013 and Section A6
of the Campanies Act, 2013 other applicable provisions of the Act, to the Hon’ble Tribunal, for
seeking sanction of this Scheme

Modifications to the Scheme

The Companies (acting through their respective Board of Directors) may, in their full and absolute
discretion, 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 necessary or desirable for settling any question or
doubt or difficulty that may arise for implementing and/or carrying out this Scheme, including any
individual part thereof, or if the Board of Directars are of the view that the coming into effect of
this Scheme, in part or in whole, in terms of the provisiens of this Scheme, could have an adverse
implication on all or any of the Companies. Each of the Companies (acting through their respectiz¢
Board of Directors) be and are hiereby authorised to take such steps and do all acts, deeds and things,
as may be necessary, desirable or proper to give effect to this Scheme, in part or in whole and to
resolve any doubts, difficulties or questions whether by reason of the order of the Flon’ble Tribunal
or of any directive or orders of any other authorities or otherwise hewsoever arising out of. under
oy by virtue of this Scheme and/or any matters concerning or cornerted therewith and may also in
their full and absolute discretion, withdraw or abandon this Scheme, or any individual part thereof,
at any stage prior to the Effective Date.

If any part of this Scheme ‘l—’S' held invalid, ruled illegal by any court of competent jurisdiction, or
becomes unenforceable for any reason, whatsoever, whether under preseat or future laws, then it is
the intention of the Companies that such part shall be severable from the rowalnder of this Scheme
and this Scheme shall not be affected thercby, unless the deletion of such part shall cause this
Scheme to become materially adverse to either of the Companies in which case the Companies
shall attempt to bring about a modification in this Scheme, a8 will bast preserve for the Companies
the benefits and obligations of this Scheme, including but not limited to such part.

Conditions for the scheme becoming elfective
The demerger of the CPDM Undertaking and the Retail Undertaking into Resulting Company 1
and demergcer of the BPDM Undertaking into Resulting Company 2 are 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 Companies Act, 2013, being obtained; and

(b) a certified copy of the order of the Hon’ble Tribunal sanctioning the Scheme being filed
with the Registrar of Companies, Kolkata, by each of the Cumpanies.




i he provisions contained in this Scheme are inextricably inter-linked with the other provisions and
Iic Scheme constitutes an integral whole. The Scheme weuld be given effect to only if it'is
i pro»ed in its entirety, unless spesifically agreed otherwise by the Bn'\.rd of Dircctors of the
emerged Company.

""'"« aence of coming into effect of this Scheme

"e Scheme shall come into ouerartion from the Effective Datc, but with effect from the Appoited
[Jate.

pon this Scheme becoming effective, with effect from the Appointed Date. Part B and Part C of
@Schcme shall be deemed to bave occurred and become effective and operative simultaneously

R zbmt:on, Withdrawal of this Scheme

jject to the order of the Hon'ble Tribunal, the Board of Directors of the Demerged Company
B2 entitied 10 revoke, cancel, withdraw and declare this Scheme of no effect at any stage if,
Mthis Scheme is not being sanctianed by the Hon'ble Tribunal or if nny of the consents, spprovals,
I ‘ltssms. zsolutions, agreements, sanctions and conditions required for giving effect to this
Mie are not obtained or for any uther reason; (h) in case any condition ar alteration imposed by
hireholders undfor credivers of the Companies, the Hon' ble Tribunal or any other avthority is
F Kcoptable to the Board of Directors of the Dcmergcd Company; or {c) the Board of Directors

: Demerged Company are of the view thut the coming into effect of this Scheme, in 1erms af
rmnsmns of this Scheme, or filine of the driswn up order with any govameental anthority
' ' ‘have adverse implication on all or any of the Companies. On revecation, withdsawal, or
'&llu.mn, thig Seheme shall stand revoked, withdrawn, cancelled and be ¢f no effect and in that
no rights and liabilities whatsoever shall accrue o or be incurrsd infer se benwveen the
pames or their respective shareholders or creditors or emp|oyees or aqy other person, save and
~in respect of any act or dzed done prior theroto a4 is contemplated hereunder or as 10 any
]Iabll!ty or obligation which has acisen or accrued pursuant theretn and which shali be
Wy rned and be preserved or worked out in accordance with the Applicable Law and in such case,
: merged Company shall bear all costs relating to this Scheme unless otherwise mutually

~

ot of non-receipt of approvals

this Scheme is not sanctioned by the Hon’ble Tribunal, or in the event any of consents,
als, permissions, resolutions, agreements, sanctions or conditions enumerated in this Scheme
ing obtained or complied or Tor any other reason, if this Scheme carnot be implemented,
s Scheme shall become null and void, and the Demerged Company shall bear the entire
$43 é’ha:geq and expenses i mnnect:on with this Scheme unless otherwise nmtually agreed.

.

54, charges and expenses

ic: s, charges, fees, taxes including duties, stamp dutics, levies and all other expenses, if any
Neers expressly agreed otherwise or if directed by the Hon’ble Tribunal) arising oul of, or
BIYES in carrying out and implementing this Scheme and matters incidental thereto, shall be
- m.u the Demerged Company. >

-.f.i:. _ﬁi‘mtuul sgreement between the Board of Directors af the Demerged Campany, Resulting. \s\:"
| and Resulnng Campany 2 and subject ta ihe provisions of Applicable Law, the B d‘* ) _\4’»‘
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20,

22

of Directors of the Companies may authorise the execution of appropriate arraugements bhetween
the Companies and the lenders, as may be required, in respect of any loans ratsed by the Demeryzed
Company prior to the Effective Darte.

Dividend/ Bistribution of Profits

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

Compliance with Applicable Laws

The Companies undertake to comply with all Applicable Laws (including ali applicable
compliances required by SERT and the Stock Exchanges) including making the requisite
intimations and disclosures to any statutory or regulatory authority and obtaining the requisite
consent, approval or permission of the central government, RBI (if required), SEBI, Stock
Exchanges, Competition Commission of India (if required) or any other statutory or regulatory
authority, which by law mmay be required for the implementation of this Scheme or which by law
may berequired in relation 12 any matters connected with this Scheme.

Provisions incorporated as per directious of SEBI/Stock Exchanges
Action taken by SEBI/

SEBI has issued a common order, Order No. WTM/PS/OS/CFD/JUNLE/2013, dated June 04, 2013,
against 105 listed companies, mcluding India Power Corporation Limited (previously known as
DPSC Limited), for non-compliance with the SEBI requirements of maintaining minimum public
shareholding in a listed company. By way of the said order, the directors of all such companies,
including India Power Corporation Limited, were inter alia (a) prohibited from buying, selling or
otherwisc dealing in securities of such non-compliant companies, either directly or Indirectly, in
any mannerr whatsoever, except for the purpose of complying with the minimum public
shareholding requirement; and (b) restrained from holding any new position as a director in aiy
listed company, till such titile such non-compliant companies comply with the minimum public
shareholding requirement. The Demerged Company has been given to understand that Mr, Nand
Gopal Khaitan (DIN: 00620988), an independent dircctor on its Board of Directors since
September 27, 1996, was also an independent director on the board of directors of India Power
Corporation Limitcd at the time the said order was passed. The Demerged Company further
understands that Mr. Nand Gopal IChaitan has filed an appeal against the said order ot SEBI before
the Securities Appellate Tribunal, which appeal is currently pending.

India Power Corporation Limited is not in any way rclated to, or affiliated with, the Demerged
Company, Resulting Company 1 or Resulting Company 2. Further, it is pertinent to note that the
aforcmentioned order of SEBI is against Mr, Nand Gopal Khaitan in his individual capacity and
has no [egal implication on the Demcrged Company, Resulting Company 1 or Resulting
Company 2
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SCHEDULE I

Registered trademarks forming part of the BPDM Undertaking

FEROA (0 - R el ol e (i
1| Dure Clay _' 239214 ‘
2. | Hinsan Heart RTn_lgs 2005967 —]
3. | Zircodence 366563 _{
4, | Alludence 366562 A
5. | Zircohind X | 346478
6| Duravic 411139 “*
i. 7.| H-Vitreous "l & 1780268 _1
4. | AST Vitreous Hindware 529824 _i
"9 | H-VITREOUS HINDWARE 529823 —
10/ H-VITEROUS HINDWARE HINDUSTAN SANITARYWARE | 1249275 \
& INDUSTRIES LIMITED !
1] HINDWARE 608202B :
12| Hindware (stylized) 1270477 E
13| hindware 2727595
14, hindware ITALIAN COLLECTION 2118863
13| Hindware ITALIAN COLLECTION 1270478
‘5 Hindwarc PREMIUM 1270487
7 BURROW BACK SEAT 969214 =
-
8| PADDLE BOAT SEAT 969216
19 Relaxa Seat 969215 |
0] CASCADE STEPS 1969213 ] .
{ SLEEK HAI TO THEEK HAI _mw_:_?_@v.‘:_:*\
) A\ k&;}rﬂ:n‘:ﬂ"-’:



22/ Sleek o Tmcm?
23| Sleek Ultra (label) . 1112898
24, LISPO ) ' 1505314
| 25[ LISPO 1505315
26, PONCHO 1467358
. 27| BENELAVE 1589347
28] BENE LAVE ) 1589341
29! BENE LAVE 1589343
30/ BENE LAVE 1589349
31| BENE LAVE 1589350
32| BENE LAVE 1589353
33, BENE LAVE r 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| GERMI CLEAN from Hindware 11784754
41| hindware slcek essence 2799128
42| magari 2991258
43| magari 2991256
44, magari 2991259
45| magari 2991260
46| mamma mia ]'2991257

40
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_ 47| m ama mia ‘F2991255 .

[ E[ebeils Taosizes T
49| ebello 2991261

|

50, hindware

—

4
| 21 59746 |
|

51 Int al iay hindware

ﬁiom 2

—

52! Intaliano bv hindware

Womn inf "_3

|33 hindware ITALIA - } 34037001 |
R == : =)
|54 HINDWAREITALIA B ) (77
t 55/ INTALIANO BY HINDWARE = "':HJ“ 3407208
?ﬁ?l [ 36| ITALIA RY {INDWARE | 5417252 ”"":ﬂ
i 7] INTALIANO BY HINDWARE 13407299 St
Intaliano by hindware lL —“:
ITALIA BY HINDWARE T9407:9.1 e
0] INTALIANO BY HINDWARE T moma
Chindware 1TALIAN ~ COLLECTION BATHROOMS YOU | 2991264 1
KEEPADMIRING (LABEL) WSV
Tntaliano “””1374'6760*7*"‘1
LGl INTALIANO N L
Ea?rxNTAL_lANO __ T 13407295 PM’{
INTA LA 3407296

o INT. LIANO it T : (3407297 ‘,
Hindware British Collection Wéw_j

Hindware British C ollection

Hindware Gcmion

Hindware Ln_;:,lma uéiii&ﬁ




A T T N —

71! Hindware Eng!i§h Collection 3455654
72| Hindware French Collection 3455655
73| Hindware Paris Collection 3455658
74, HINDWARE SPANISH COLLECTION 3459928
75| HINDWARE SPANISH COLLECTION 3459929
76| Hindware Paris Ccllection 3455649 |
77| Hindware English Collection 3455652
78| Hindware French Collection 3455656
79| Hindware French Collection 3455657
80| TRUFLO PIPES & FITTINGS BY HINDWARE 13315070
&1/ TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315085
NAHI FLOW BHI SAH] '
82. TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315086
NAHI FLOW BHI SAHI
83| TRUFLO PIPES BY HINDWARE 3315061
i
84| TRUFLO BY HINDWARE 3315073 |
85 TRUFLQ BY HINDWARE 3315074
86, TRUFLO BY HINDWARE ' 3315076
. |
87, TRUFLO 3313836
88/ TRUFLO BY HINDWARE 3315078
89| TRUFLO PIPES & FITTINGS BY HINDWARE 3315079
90| TRUFLO PIPES & FITTINGS BY HINDWARE 3315080
91| TRUFLO PIPES & FITTINGS BY HINDWARE 3315084
92! TRUFLO PIPES BY HINDWARE 3313829
1 _ T
93| TRUFLO FITTINGS BY HINDWARE LEAKAGE FULL STOP | 3313878
94| TRUFLO BY HINDWARE 3315854 |
|
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|___ 95| TRUFLO PIPES BY HINDWARE 13315062 =
= ok st
96/ TRUFLO PIPES & FITTING BY HINDWARE [ 1315068 i
g —]— —

" 97 TRUFLO PIPES BY HINDWARE LEAKAGE FULL STOP | 3313865

l 98$ TRUFLO FITTINGS BY HINDWARE LEAKAGE NAHI FLOW [ 3313877

|

|

]

| | BHI SAHI . %

85 TRUFLO FITTINGS BY AINDWARE ] 331850 -2 =)

T P - - g | .

| 100. | TRUFLO 13313838 j
» ! .

'\_101‘ | TRUFLO | 3313839

=

i 102. | TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAC;EI 13315090

| NAHIFLOW Bili SAHI

l

\ —_— = U TSR LI e
| T03._| TRUFLO PIPES BY HINDWARE B T 7O,
_._4_* | o
!rlo.: TTRUFLO FITTINGS BY HINDWARE 3313853 ;
[ 105. | TRUFLO PIPES BY HINDWARE 3313828 i !
BT § ' S Tl
706 | TRUFLO PIPES BY HINDWARE (3315064
6_| W —— i

107, iTRLTi—“"L’?Ei’FEEBTHNDWARE"‘ 3515066

_,._;_

i08. | TRUFLO PIPES & FITTINGS BY HINDWARE LEA'(AGI:AT3313866 -

| FULL STOP 1

- r——————

——




SCHEDULE 11

Registered trademarks forming part of the CPDM Undertaking

| . SNOWCREST 3201515
2, MOONBOW 3297411
EZIL]
3. MOONBOW 3297410
| ACHELOUS
]
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SCHEDULE 111
Regrstered trndemarks tnd copyrights forming part of the Retail Undertaking

Registered trudemnrks forining part of the Retail Undertaking

v('

i uu-';ﬂ rru.u'...

‘-.\qu

S pp

GaE

1. Vevok | 1589342 1
L____!.Lw_erdper se) i_____,_,,_‘ .‘}
2. | evok 167 751 6
{ | homes with sou)

=3y _
(3 , evok , 1579362

i 4, evok ' 16775 17

1_ nomes with soul - o
i :
R | evok 1502530
e —
6, |evok | YY)
] e
L2 | EVOK HOMES WITH SOUL L 67518 l
! ) >
] | evok [ 1579363
l | (word per )
| |
9, ! evol 1677519 ‘
. HOMES WITH SOUL i
) S}
10, | evok L }
4 _
M7 Tevok T 1677520
| homes with soul __}
12. evok 157936 5
i3 evak 1677521
homes with soul ! < _%'
' D1
| PR, (S 2
| 14. | INCASA ! 1502533
15.  [ewk | 1502535
I
[ 16, | evok. 1 1512243
| | e
{17, Jewvok b 1677522
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| homes with soul

/8. evok 1502529
19, evok {Iogo) 1512244
20. - evok 1677523
HOMES WITH SOUL ' I
21, | evok 1502536 |
22, levok 1512245 1
23, EVOK HOMES WITH SOUL 1 1677524
The |ievok | 1502537
25. | evok 1512246 |
26, evok 1677525
homes with soul ”
27 evok 1502531
28 evok 1512247
I; (word rer se)
| 29, EVOK HOMES WITH SOUL 1677526 J
. 30. INCASA 1502534 ,__[
13 1. evok 1502538 |
|
132 |evok 1512248 J:
ST EVOK HOMES WiTH SOUL 1677527
34. evok 1677528
HOMES WITH SOUL
35 ' evok 1502532
|36 Evok 1512249
(LOG0D)
37. cvok 1677529
homes v:'ith soul 2 Bl
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‘Jyrights forming part of the Retail Undertaking;

EVOK Homes With Soul The Herte Fashion Mega Store (LABEL); and

EVOK. Homes With Soul (LABEL)

.- ,:_ ".:‘E-:‘-“ (% g “""
f'lr‘q'p, i i "\": __\'.
¢- 6 II;‘ ':"!r'. ;_‘:.‘ i -l’llll
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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
01A
TR

Lot AR o

Noh-current assets
(2} Property, plant and equipment 2,620.2}
Plant and equipment « 1,088.26
Office equipment 12901
Furnituce and fixres 1,203 23
Computers 94.74
Vehicles (As per lisc atached viz, 'Atcachment 17) 104.97
() Capiral work-in-progtess 7317

&) Gandwill .
(¢} Other intangible assets 53.05

(¢) Financral assecs
i} Investments (As per list avached viz. ‘Auachment 2') 157.28
(ii) Loans 431.02
(i) Other {inancial assets -

fy Income-tax assets (nct)

(g Other non-current assets 165.38

Total non-current assets 3,500.11
Current assets
(a) Inventories - 8,57055

®) Financial assets

I

i) lnvestments

(i) Trade reccivables 6,409.33
(1} Cash and cash ecuivaients 4,799 85
{1v) Bank balances otter than (iii) above 85.46
(v} [oans |
(v} Other financial assecs 481
| * {c) Other vurrenc asscm 1,551.88 |
| Total current assets 21,4288
'Tota) assets 24,921.99

B. Short description of the freehold property of the Transferor Company being transferred to
the First Transteree Company, as a part of the scheme of arrangement — Nil

(.. Skort description of the leaschold property of the Transferor Company being transierred to
the Yirst Transferee Company, as a part of the scheme of arrangement — Nil

D. Inrelleciuai property rights of the Transferor Company being transferred to the Lirst Transferee
Company, as a part of the Scheme of Arrangement:  All trademarks, copy rights and other
intcllectual property tights that are determined by the Board «f Directoss of the Transferor
Company as relating to the CPDM Uadertaking and the Retail Undertaking.




. Attachment -
: II Detal.ls of certain vehicles owned by the T:ansferor Company being
N transferted to the First Transferee Company

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

Derails of vehicies ae on 01 April 2018 bcing transferred to the First
Transferee Com any

47 1 15 Car Make
1 HR 26-(: 0 rO‘ Car Bmw 320D
2 HR 26 Y 0855 Honda City
3 HR-26 DD 7309 Honda Jazz Vme
4 HR-99-BK-4937 Mahindra Xuv500C
5 HR 26BS3750 Tovota Alts
6 HR 26 DM 7628 Honda Civy
7 HR 26 DC 9828 Creta Sx o
HR 26 DE 637’? Innova Crysta

8

*Thls 1s not an exhausm ¢ list

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

Company * :
S e el S ”: A 'éﬁanb‘l@;q_‘_:; "ui?»l'- f}ﬁ :.n.ll
Msahindra XUV

Mol "-'-"E? Ty ’Lﬁ»“&.b“"’m

ﬁ..i‘ Ayl b 2

1 HR 251 5245
e P R L T e B R

=<T'his is not an exhaustive list




Attachment - 2

Details of investments of the Transferor Company being transferred to the First Transferee Company

Investments in equity instruments
Hindware Home Rerail Private Limited (face value T 10 cach) 6,40,000 | INR 10 each
Luxxis Fleating Solution Ltd -{face value Rs. 10 each) 2,00,000 | INR 10 each &
Investments in Preference shares issued by Hindware Home
Retail Private Limited
(% non cumulaiive redeemable preference shares 1,79,800 | INR 100 each
R L2y AN
/ __E.T‘ﬁq‘ g% v;ﬁ G w:\l i
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Annexure-2

E. Schedule of assets of the Transferor Company being transferred to
the Second Transferee Company as a part of the Scheme of

Arran :

ement as on 01 April 2018

AR ST Ut R Lack)
== 1
Non-current assets |
(a) Property, plant and equipment 3,045.14
Plaac and ¢quipmeat 249.16
Office equipment 92,15
Furniture and fixwares 2,284.82
Computers 225,55
Vehicles {As per list atached viz, "Attachment 37 __ 19345
(b) Capital work-in-progress 338155
(d) Other intangible assets 166.30
(e) Financial assets
() Investments (As per list attached viz. ‘Attachment 4) 40.20
(i) Lozas ‘ 158,57
(f) Other non-current assets 899,38
Total not-curcent assets i T.685 _':;‘
Current assets
(a) Inventories 18,782 ‘
(b) Financial assets ]
() lnvesmments 1
(i) Trace recelvables 20 842,61 |
(i) Cash and cash equivalents 42521 ’
(¢) Other current assets 2 &A.f"
Total cusrent assets 47,903.4%
ITmal assers 55,5&_3125_{

F. Short desceription of the freehold property of the Transteror Company being transfesred 1o the
Second Transferee Company, as a part of the scheme of srrangement — Nil

G. Short description of the leasehold property of the Transferor Company being transferred
the Second Transferee Company, as a part of the scheme of arrangement — Nil

H. Intellectusd property nghts of the Transferor Company being transferred to the Second
Trmansferee Comnpany, 25 a part of the Scheme of Amangement; All wademarks, copy tights and
other intellectual property rights that are determuned by the Board of Ditectors of the Transteror

Company as rzlating to the BPDM Undertaking,



Attachment - 3
Details of certain vehicles owned by the Transferor Company being
transfetted 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
Transfesree Companv®
it

SiNo. [ Ca Nambee? 1 RIS IS § ChaMakeiais

1 HR -26-CIC-7228 Honda City
2 HR-26DB-8184 Tovora Innova
3 HR-26 B1.-6035 Forwmner 4X4
4 HR-26-CR-9440 Mahindra Xuv 500
3 [HR 26 B-9954 Renaut Duster Rxz (110)
6 HR-26DD-2252 Bmw Xi 20D Expedition !
7 CH 01 BG 2302 Mahindra Thar Crde 4Wd '
8 FR-26 DB 0054 Land Rover
9 FHR-26 DH 9633 Mahendra Tuv300
10 GJ01-HV30001 1.5 Ecosport
11 HR-26CQ-2199 Honda Crv 2.4L
12 HR 26 DA 4429 Makindra Xuv S500W6
13 HR 26 DB-5483 Toyora Innova Crysta
14 TS15ES1697 Macuthi Ertiga
| e i S ¢ Vv

“This is nor an exhaustive list

Details of vehicles acquired by the Transferer Company post 01 Aprii
2018 (existing as on 31 Mzy 2019) being transferred to the Second

Transferee Company®
SNo.[. E:ﬁMﬁMnﬁBéﬁﬁﬁfﬁwm&Eﬁﬁ& LR
| HR26DN-2311 Toyoto Altis
2 HR-26 BH-9371 Jeep Compass Limited
3 11R-13 77269 Mercedes Car E200
1 FIR 26 DV 4429 Crena SX
| il b B SR U Ry

“T'hus 15 not an exhanstive list




Atrachmem - 4

Detuils of investments of the Transferor Company being transferred to the Seccird Transferee Company

.&!:huw Internagonal Coopcmncf U.A., Netherlands ) Eurn hu:h
Halis Inezrnadonal Limited, Mansitus 15,47.600 USD 1 Each




D OR AR Court Officer
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