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Form No. CAA.7

A

TPursuant to section 232 and rule 201

IN THE NATIONAL COMPANY LAW TRIBUNAL
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 LYMITED, an existing Company under the Companies
Act, 2013 having its registered office at 2, Red Cross Place, Kolkata
- 700001;
Petitioner Company no. 1/ Transferor Company
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And
In the matter of:
M/S SOMANY HOME INNOVATION LIMITED, 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
Campanies Act, 2013 having its reglstered 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
M/S SOMANY HOME INNOVATION LIMITED
3. M/S BRILLOCA LIMITED

.... Petitioners




Order Under Sections 230 and 232 of the Companies
Act,2013

1. The above CQmpany Petition coming on for further hearing on
the 18th June, 2019 and upon hearing the advocate appearing for
the Petitioners "a'nd upon hearing Deputy Director of Regional
Directorate, Eastern Region representing the Centra!' Government
the final order was passed on the 26t June , 2019,

2. It is submitted in this petition that object of this Petition is to
obtaln sanction 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 Iiabilitiés 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.l1 shall be
demerged and transferred to and be vested in Petitioner No. 3 on
the terms and conditions fully stated in the Scheme of Arrangement,
a copy whereof is‘annexed as ANNEXURE-A to this petition.



3. After hearing Counse! for the Petitioners, this Tribunal, by an
order dated 10-12-2018, in the Petition bearing CP (CAA) NO.
1597/KB/2018, connected with CA{CAA) No. 649/KB/2018, had
directed publication to be effacted of the hearing of the Petition,
issuance of the notices of this Petition to the statutory authorities
mentioned In the said order, for their objections, if any.

4, In compliance with the order dated 10-12-2018, passed In
CP (CAA) NO. 1597/KB/2018, connected with CA(CAA) No.
649/KB/2018, the Petitioner Companies have filed affipavit of
service duly affirmed on 7% January, 2019, evidé;wcing 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 proposea of 'Scheme of
Arrangement., However, in the said réport, the O/0. ROC,
WB has also reported that the complaint against the
demerged company has been received and the same is
under examination.




(b) That the Scheme is a composite scheme Iencompassing

several artangements le. 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 hetween a
(:ompany and any such persons as are mentioned in
section 230Q. Therefore an application can cover oOne
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,
5016 in form CAA2, a statutory format mandating no
deviatidn 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 I3 not according to
the Companies Act, 2013. o i



(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 pf section 68 of the Act is complied with in
respect of the payment of money to sharehoiders of the
Transferor companies against the fractional share
entitlements.

(d) Central Government on 10t 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 physical form. Hence the
Scheme is defective.”

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

%3, With reference to paragraph 2(2) 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, 1
say that the said objection made out in the said paragraph is
out of context and irrelevant. The proposed Scheme (s
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 fiecessarily 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)
Rules, 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 é[_npl'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, Ministry of’ Corporate Affairs,
Kolkata are not relevant for the purpose of sanction of the
proposed Scheme.



5.  With reference to paragraph 2 (¢ ) of the sald affldavit,
the petitioners state and submit that the share exchange
ratio is stated in the Scheme as 1:1 and the pe’éiEioners wiil be
issuing shares in the said ratio 1:1. The petltioners will not

issue any fractional shares.

6.  With reference to paragraph 2 (d) of the said affidavit, 1
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 Affldavit to issue shares only
in demateriailzed form.”
7. The Regional Director, Eastern Region, Ministry of Corporate
Affairs, vide his a'fﬂdavlt affirmed on May 6, 2109 has submitted
reply to the affidavit affirmed on February 01, 2019 by the
Petitioners, as below :

*2(a) The Petitioner 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 sald 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 aforesald Valuation Report to the Nationa! Stock
Exchange of India Limited and BSE Limited. Upon scrutiny of
said documents and Valuation Report, the BSE Limited raised a
query on 07-12-2017 that Valuation Report is required o s
submitted as per format of SEBI and accordingly, the Iﬁgﬁtr@?&?ﬁg
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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
obtained by the Company in the revised format p}ovided by BSE
Limited without any change in the Share Exchanige 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 woﬁld 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 m, the

format of SEBI without any change in the share exchange rﬁtlﬂ{nr_'
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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 in?the record of the Hon’ble Tribunal.

4, The aforesaid query was raised by the office 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,

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

9. Heard the argdments 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
Reglonal Director, the following orders in terms of prayers made by
the Petitioner Companies are passed by this Tribunal :




[HIS TRIBUNAL DOTH ORDER

a) That the Scheme of Arrangement is sanctioned by this
Tribunal \a}ith 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 Company and shall stand
transferred, as a going concern, to the First Transferee
Company; and (ii)that of the BPDM Undertaking (defined
in the Scheme) shall stand demerged from the Transferor
Company and shall stand transferred, as a golng 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 o 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.
T L
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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 leglb'l:e computerized
print out of the Scheme of Arrangement and the Schedule of Assets
in acceptable form to the department, the deparl’lclment will append
suéh computerized print out upon verification, tc; t(h:e\ certified copy

of the order without insisting on a hand written copy:fchereof.

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

Witness:

Sri Jinan K R, Hon’hle Member (Judicial) and Sri Hérish Chander Suri
Hon'ble Member (Technical) at Kolkata aforesai'dll: on the 26M June,
2019. ok

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

" Mr. Channakeshar, A.D., R.D., E.R.
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Schedule of Assets
First Part-I
(As per Annexure)
Second Part-I1
(As per Annexure)
Third Part-IIT

(As per Annexure)

Registrar-in-charge
National Company Law Tribunal
Kolkata Bench

D
Dated, the ) )/ day of July, 2019.



COMPOSITE SCHEME OF ARRANGEMENT

230'TO 232, READ WITH SECTION 66 AND OTHER APPLICABLE
PROV:SIONS OF THE COMPANIES ACT, 2013

UNDER SECTIONS

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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1.3

131

PREAMBLE

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

Details of the Demerged’'Company

HSIL Limited, the Demerged Company, is a public limited cempany incorporated under the
Companies Act, 1956, in ihe 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 Demel ged
Company was incorperated on February 8, 1960, under the name ‘Imdusthan Twyfords Limited’
Subsequently, the name of the Demerged Company was changed to “Hindustan Sanitarywure &
Industries Limited” with effect from May 3, 1969, and the Demerged Company obtained z fresh
certificate of incorporation from the Registrar of Companies, Kolkata, to the said effect. The name
Hindustan Sanitaryware & Industries Limited was further changed to 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 (he
Demerged Company is L51433WB1960PLC024539. The equity shares of the Demerged Company
are listed on the Stock Exchanges (defined hereinafter)

The Demerged Company is authorized tw conduct, and is inter alia engaged in, the business of
manufacturing, preparing, buying, selling, importing, exporting, trading and otherwise dealing in
all kinds of building products (sanitaryware, faucets, tites, other lifestyle products, UPVC wnd
CPVC pipes, fittings, etc.), consumer products, glass packaging products, plastic packaging
material, security caps and closures, wind power generation and retail business fur home interiot
solutions.

Details of Resunlting Compauy 1

Somany Home Innovadon Limited, Resulting Company 1. was incorporarcd  on
September 28, 2017, under the Companies Act, 2013, in the State ¢i West Bengal. The Corporare
Identity Number of Resulting Company 1 is U74999WB2017PLC222970, The registered office
of Resulting Company 1 is situated at 2, Red Cross Place, Kolkata, West Bengal 700 001. India
Resulting Company | is a wholly owned subsidiary of the Demerged Company,

Resulting Company 1 1s authorised, by its memorandum of association, to fafer alia carry on Uie
business of importing, exporting, buying, selling, processing, manufacturing and dealing in all
kinds of kitchen products like kitchen-sinks, chimmeys, hobs. kitchen appliances and faucets,
including chromjum-plated fittings, bath twbs & whirlpools, shower enclosures, home appliances,
furniture of all kinds, elecrrical products like air purifier, water purifier. air cooler, water healer
lamps etc,, decorative materiais and building chemicals and aiso products like fire bricks, fire clay,
fire cement, tiles. sewers, pipes, drain pipes, stone pipes, hume pipes, concrete pipes and pipes af
all kinds, pottery tiles, lime, cement, china and terracotta, ceramic wares, cement (o1 dinary white
coloured portland aluminia blast furnace, silica, etc.) and cement products of any description {pises,
poles, asbestos sheets, blocks tiles, garden wares, etc.).

Details of Resulting Company 2

Brilloca Limited, Resulting Company 2, was incorporated on November 2, 2017, under the
Companies Act, 2013, in the State of West Bengal. The Corporate [dentity Number of Resulting

e
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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 1s authorised, by its memorandum of association, to inter ajia carry on the
business of importing, exporting, producing, refining, buying, selling, processing, manufacturing
and dealing in all kinds of bullding material produects 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, pipes, insulators refractories of all deseription
and or by-products, thereof and faucets including chromium-plated fittings, bath tubs and
whirlpocls, shower enclosures, home appliances, electrical produets, decorative naterials 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,), rement 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 Companics Act, 2013, read
with Section 2(19AA), Section 2(41A) and other relevant provisions of the IT Act (delined
hereinafter), 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 concem, to Resulting Company 1; and

(ii) Demerger of the BPDM Undertaking (defined hereinafter) from the Demerged Company
and wransfer and vesting of the same, as a going concern, 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 Resultthg Company |. as
consideration, in terms of Part D of this Scheme, to the shareholders of the Demerged Company.
with the Stock Exchanges (defined hereinafter) shall be undertaken.

Additionally, this Scheme also provides for various other matters consequential or otherwise
integrally connected herawith

RATIONALE FOR THE SCHEME

The Demerged Company is a multi-business corporate which is primarily engaged in the foliowing
business activitigs:

(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
Dlstrlbutzon and Marketing Undertaking” or “BPDM Undertaking”);

(b) branding, mar ketmg, sales, distribution, trading, service, ete. of various 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 Produets
Distribution and Marketing Undertaking” or “CPDM Undertaking™);

L




(c) retail business, consicting of branding, marketing, sales, distribution, trading, service, et
of furniture, furnishings, home décor, cte,, more particularly  defined hereinafter
(hereinafter referred to as “Retail Undertaking™);

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

(d) manufacturing of building products like sanitaryware, faucets, UPVC and CPVC pipes,
fittings, cte. (hereinafter referred to as “Building Products Manufacturing Undertaling”
or “BPM Undertaking”™),

(e} manufacturing ~f certain specified consumer products like water heaters (heremafier
referred ¢ as “Consumer Products Manufacturing Undertaking™ or “CPM
Undertaking™);

() manufacluring and supply of packaging products likc glass bottles, PET bottles, security

caps and closurzs (hereinafter referred to as “Packaging Products Manulacturing
Undertaking” or “PPM Undertaking™); and

wind power generation (hereinafter referred to as “Power Undertalkine”
g P g g

The aforesaid businesses have been nurtured over a period of ume and are currently at different
stages of growth, The Demerged Undertakings and the Remaining Under taking (defined
hereinafter} have distinct capital requirements, nature of risk, competition, human skill-set
requirements, etc. ‘The segregation of businesses as envisaged in the Scheme will enabie shatpes
focus and better alignment of the businesses (o its customers, It shai! also cnable the respective
businesses to improve competitiveness, 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 such investors and strategic partners having
the necessary ability, experience and interests and shall provide an opportunity to the investors to
select investments which best suit their investment strategies and risk profiles.

The implementation of this Scheme will result in:

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

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

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

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

PARTS OF THIS SCHEME

The Scheme is divided into the following parts:

(a)

(b)

(c)

(d)

(e)

PART A deals inter alia with definitions and interpretation, compliance with tax laws and
capital structure of the Companies

PART B deals with demerger and vesting of the CPDM Undertaking and the Retail
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

4, DEFINITIONS

4.] In this Scheme, unless repugnant to the subject or meaning or context lhereofl, the following
expressions shall have the meaning attributed to them as belov:

(a)

(b)

{c)

()

(e)

(8)

“Act” mears the Companies Act, 2013 and rules made thereunder (to the extent applicable)
and Comparies Act, 1956 (to the extent corresponding provisions of Companics Act, 2012
have not been nctified) and the rules made thereunder, and shall include any staltrory
madifications, re-enactments or amendments thereof for the time being in {orce;

“Applicable Law ' means any statute, notification, by-laws. rules. regulations, guidelines,
rule of comman lsw, pelicy, code, direclives, ordinancs, schemes, notices, orders or
instructions enacted or issued or sanctioned by any arpropriaic authority, including any
modification or re-enactment thercof for the time beirig in force;

“Appointed Date” means April 1, 2018 or such other date as the Hon’bie Tribunal mav
direct, which <hall be the date from which the Scheme shall ba deemed to be effective:

“Assets” shall include assets of cvery kind, natre and description and include movabie
property, vestiments, immovable property, Jeasehold property, freehold Property, owned
property, leassd property, tangible or intangible assets, inventories, debtors, advances,
Intellectunl Property Rights, computers and accessories, scfiware and related data,
leasehold improvements, plant and machinery, offices, capital work in progiess, vehicles,
furniture, fixtures, office equipment, eleclricals, appliances end 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, uniess repugnant 1o the context or otherwise, include a commitice of directors « 1
any person authorised by such board of directors or such committee of divectors:

“Book Value(s)” means the value(s) of the Assets and Liabilities of each of the CPDM
Undertaking, the Retail Undertaking and the BPDM Undertaking, as applicable. as
appearing in the books of account of the Demerged Compazy at the close of business as on
the day immediately preceding the Appointed Date and excluding any value arising out of
revaluation of any Assets;

“BPDM Undertaking” means and includes all the activities, business, opgrations and
undertakings of, and relating to, the distribution and marketing actvities of the building
products division of the Demerged Company, including storing, transporting, sctling,
distributing and trading in various building products like, sanitaryware, faucets, UPVC and
CPVC pipes, tiles, fittings and other wellness and allied producits, including water closels,
wash basins, pedestals, squatting pans, urinals, cisterns, bidets, showers, bathroom faucets,
kitchen faucets, bath wbs, shower panels, shower enclosures, whirlpools, sieam generators.
concealed cisterns, seat covers and PVC cisterns ete., through its chain of distriburors,
dealers, sub-dealers, display centers, modern trade channels, e-comimerce. e1e,, relating o
the sale of such products of the building products division. Without prejudice and
limitation 10 the gencrality of the above, the BPDM Jndertaking means and includes,
without limiwazing, the following; e

_—m e



(in)

(iti)

(iv)

(v)

(vi)

(viD)

(viii)

all Assets pertaining to or relatable to the BPDM Undertaking, wherever situated,
including but not limited 1o all trademarks, trademark applications, trade names,
and other Inzellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating 1o the BPDM Undertaking
(including, but not limited to, the registered trademarks identified in Schedule T},

all permits, licenses, permissions, approvals, consenls, municipal permissions,
benefits, registrations, rights, entitlements, certificates, clearances, aulliorities,
allotments, quotas, no-objection certificates and exemptions pertaining to the
BPDM Undertaking, including those relating to privileges, powers, facilitics 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, ferters 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 tex
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 templates and process information,
records of standard operating procedures. computer programmes along with their
licenses, manuals and back up copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in connection
with or 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, gratoity fund, Jabour weifare fund, staff welfare scheme or any
other special schemes, funds or benefits, existing for the benefit of such employees,
together with 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 agamst
the Demerged Company, pending as on the Appointed Date and relating to the
BPDM Undertaking, and



(1)

P

{ix) any other Asset or Liability specifically sllocated by the Board of Dircctors ¢f the
vemerged Company as relating to or belonging to the BPDM Undertaking

The Board of Directors of the Demerged Compauy'simll have the absolute right 1o include
or exclude » 7/ product or service from the de‘inition of “BPDM Undertaking”™ and the
determinaticn ol the Assets or Liabilities pertaining to or relatable o the BI'DM
Undertaking, as of the Appointed Date, shall be made in accordance with suck
determination of the Board of Directors of the Demerged Company. Any issue as (o
wheth:r any Asset or Liability pertains to or is relatable to the BPDM Undertaking or e
shall v¢ solely decided by the Board of Directors of the Demerged Company, on (he basis
of evidence that they may deem relevant for the pirrpose (including the books or records of
the Demerged Company;

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

“CPDM Undertaking” means and includes zil the activities, business, operations and
undertakings of, and relating to, the distributicn and marketing aclivities of the consuiner
products division of the Demerged Company, Including storing, transporting, szlling,
distributing and trading in various consumer products like kitchen appliances, cookiops.
chimneys, vents, hobs, water heaters, water purifiers, air coolers, air purifiers and water
purifiers, through its chain of distributors, dealers, sub-dealers, display centers, modern
trade channels, e-commerce etc, relating to the sale of such products of the consumer
products division.  Without prejudice and limitation to the generality of the above, the
CPDM Undertaking means and includes, without limiiation, the following;

(1) all Assets pertaining to or relatable 1o the CPDM Undertaking, wherever situated
including but not limited to all trademarks, trademark applications, trade names.
anc other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating to the CPDM Undciakany
(inciuding, but not Jimited to, the registered trademarks identified in Schedule 1),

(1) all permits, licenses, permissions, approvals, consents, municipal permissions.
benefits, registrations, rights, entitlements, cerlificates, clearances, authorites,
allotments, quotas, no-objection certificates and exemptions pertaining o the
CPDM Undertaking, including those relating 1o privileges, powers, facilites of
every kind and description of whatsoever nature and the bencfits thereof, including
applications made in relation thereto.

(1i1) all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, letters of inteal, commiiments
(i ncludmg to clients and other third partie), hire purchase arrangements, purchase
)1dem mvoices, assignments, grants, engagements, powers of atlorney, other
arrangements, underiakings, deeds, bonds, insurance covers and claims, clearancss
and other mstruments of whatsoever nature d4ad description, whether writlen, oral
or otheiwise, in connection with, or relatable Lo, the CPDM Undertaking,

-

(iv) taxes, share of advance tax, tax deducted ai source and minimum alternate rax
credits (including but not limited to credits in respect of any indirect taxes,
including goods and services tax (GST)), deferred tax benefils and other benefiis
10 respect of the CPDM Undertaking, cash balances, bank accounts and bhani
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(k)

balances, in connection with or relating o the CPDM U.dertaking,

(v) all books. records, files, papers, governance templetes and process information,
records of standard operating procedures, computer programmes along with their
licenses, manuals and back up copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in connection
with or 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 CPDM Undertaking, on the date immediately preceding the Effective Date
and contributions, if any, made towards any insurance, provident fund, employees
state nsurance, gratuity fund, labour welfare fund, staff welfare scheme or any
other special schemes, funds or benefits, existing for the benefit of such employees,
together ‘with such of the investments made by these Funds, which are relatable to
such Transferred Employees,

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

(vii)  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 Dare and relating to 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 CP'DM 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 cocmpany incorporated under the
Companies Act, 1956, having its registered office at 2, Red Cross Place, Kolkata, West
Bengal 700 001, India;

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

“Hon’ble Tribunal” means the Kolkata Bench of the National Company Law Tribunal;

“Intellectual Property Rights” means, whether registered in the name of or recognized
under Applicable Law as being the intellectual property of the Demerged Company, or in
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(0)
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(r)

(s)

(u)

(v

the nawre of common law rights of the Demerged Company. all domestic and forsiga,
(a) trademarks, service marks, brand names, internzt domain names, websites, onlne web
portals, trade names, logos, trade dress, and all applications and registration for tae
foregoing, and all goodwill associated with the foregoing and symbolized by the foregomg
(b) confidential and proprietary information and trade seerets; (¢} published and
unpublished works of authorship, and copyrights therein, and registrations and appheations
therefor, and all renewals, extensions, restorations and reversions thereof; {d} computer
software and programs {including source code, ovject code, firmware, operating systens
and spec¢ifications); (e) designs, drawings, sketches: () databases, customer lata,
proprictary information, knowledge, technology, licenses, software licenses and formulas;
(g} all other intellectual property or proprietary rights; and (h) all rights in all of the
foregoing provided by Applicable Law;

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

“Liability(ies)” means liabilities of every kind, nature and description, whether present
future ard ncludes contingent lLiabilities, secured loans, unsecured loans, borrowisgs,
statutors liabilities (including those under taxation laws, including goods and services tax
(GST) and stamp duty laws), contractual liabilities, dutics, obligations, guaraniees and
those arising out of proceedings of any nature;

“New Equity Shares” means the fully paid-up equity shares of Rs, 2 each to be issued an
allotted by Resulting Company | to the shareholders of 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. 1934,

“Record Date” means the date to be fixed by the Board of Directors of Demerged
Company, for the purpose of determining the sharehiolders of the Demerged Coung xny (0
whor the New Equity Shares will be issued and allotted by Resulting Company 1, pursiant
to this Scheme:

“Qemaining Undertaking” means the remaining activities, investments, Asscts, busmess.
contracts, empioyees and Liabilities of the Demerged Company, including the B
Undertaking, ©2PM Undertaking, PPM Undertaking and Power Undertaking but exciuding,
the CPDM Undertaking, the Retail Undertaking and ike BPDM Undertaking;

“Resulting Company 17 means Somany Home. [nnovation Limited, a company
incorporated under the Companies Act, 2013 and having its registered office at 2, Res
Cross Place, Kolkata, West Bengal 700 001, India: being a whelly 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 inclucdes all the activities, business. operations and

Y



undertakings of and relating to retail business undertakmg of the Demerged Company,
including storiag: transporting, selling, distributing and trading in furniture and home décor
and other products, mter alia, under the 'EVOK' trademark, through its chain of retai
oullels and afso includes the franchise business of the Demerged Company.  Without
prejudice and limitation to the generality of the above, the Retail Undertaking means and
includes, withgur limitation, the following:

(5

(1)

(1ii)

(iv}

(vi)

(vid)

all Assets pertaining to or relatable to the Retail 7ndertaking, wherever situated,

including but not limited to all trademarks, trademark applications, rade names,
and other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relaiing to the Retail Undertaking
(imecluding, but not limited 1o, the registered trademarks and copyrights identitied
in Schedule IITY,

all permits, licenses, permissions, approvals, consents, municipal permissions,
benefits, registrations, rights, entitlements, certificates, clearances, authorities,
allotments, quotas, no-objection 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, inciuding
appllcaho'ls made in relation thereto,

all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest; fetlers of intent, commitmeants
(mc]udmg to clients and other third parties), hirm purchase arrangements, purchase
orders, invoices, assignments, grants, engagements; powers of attorney, other
arrangements, undertakings, deeds, bonds, insurance covers and claims, clearunces
and other instruments of whatsoever nature and description, whether written, arel
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 to credits in respect of any indirect taxes,
including goods and services tax (GST)), deferred tax benefits and other henefits
in respect of the Retail Undertaking, cash batances, bank accounts and bank
balances, In connection with or relating to the Retail Undertaking.

all books, records, flles, papers, governance templates and process information,
records of standard operating procedures, computer programmes 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,

empleyees 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 1mmediarely preceding the Effective Date
and contributions, if any, made towards any insarance, provident fund, meloyees
slate insurance, gratuity fund, labour welfare fund, staff welfare scheme or any
other special schemes, funds or benefits, existing for the benefit of such employees,
together with such of the investments made by these Funds, which are relatable 1o
such Transferred Employees,

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

(viil) all legal, tax, regulatory, quast-judicial, admmistrative or other proceedings
{including arbitrations and show cause notices) of whatsocver nature, by or against
the Demerged Cempany, pending as on the Appointed Date and relating to the
Retail Undzertaking, and

(ix) anw other Asset or Liability specifically allocated by the Board of Direclors of the
Demerged Cempany as relating to or belonging to the Retail Undertaking,

I'he Board of Directors of the Demerged Company shal} have tre absolute right to inclhude
or exclude any product or service from the definition of “Ratail Undertaking” and the
determination of the Assets or Liabilities pertaining o or relatable to the
Retail Undertaking, as of the Appointed Date, shall be made In accordance with such
determination of the Board of Directors of the Demerged Cempany. Any issue as (o
whether any Asset or Liability pertains to or is relatable to the Retail 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 (itacluding the books or records of
the Demerged Company);

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

(x) “Sclteme” means this Composite Scheme of Arrangement in its present form, or with any
modifications, as may be approved by the Hon’ble Tribunal;

{v) “SEBI” means the Securities and Exchange Board of India, established under Secuion 3 of
the Securilies and FExchange Board of India Act, 1992; and

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

The expressions which are vsed in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary Lo the centext 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 (including the Regulations made thereunder), the Depositories Act, 1996, the
IT Act and other Applicable Laws, as the case may be.

COMPLIANCE WITH TAX LAWS

The demerger of the CPDM 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([9A A} read with section 2{41 A} of the IT Act.

This Scireine has been dravwn up to comply with the conditions relating (o “Denierger” as defined
under Section 2(19A A), and other relevant seciions, 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 date whether as a rerott of any amendment of law or any judicial or executive interpretation
ot for any other reason whatsoever, the aforesaid provisions of the tax laws shall prevail The
Scheme shall then stand modified to the extent determined nccessary 1o comply with the said
provisions, Such madification will however not affect other parts of the Sclieme. The power 10
make such amendments as mav become necessary shall vest with the Board of Directors of the
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Demerged Company, which power can be exercised at any time and shall be exercised in the best

intercsts of the Companies aud their shareholders,

CAPITAL STRUCTURE

+

Demerged Company

The authorised, issued, subscribed and paid-up share capital of the Demerged Company, as on

October 31, 2017 is as undet:
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2225.00

Total

2225.00

7.22.96;345 Equity Shares of Rs, 2 cach 144583
“Add: Forfeitsd Shars Capital g 04
Total 144597

Resulting Company 1

The authorised, issued, subscribed and paid-up share capital of Resulting Company 1, as on

QOctober 31. 2017 is as under:

T T e e
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000,000 Equity Shares.af Rs. 2 cach 100.00
Totzl LR

& 00,000 Equity Shares of Rs. 2 gach 1000
Tutal 10.00
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1 Resulting Company 2

The authorised, issued, subscribed and paid-up share capital of Resulting Company 2, as on
November 2, 2017, 1s as under:
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g e s s raraen
'.'I.

. — &
1 i L ] e
SR = HEY,

'l_.'...'.;.tLIII_:-_'JI....h.'-'-'__' Ll

(S e T

500,000 Equity Shares of Rs. 2 each 10.00

Total L.00




DEMERGER OF CPDM UNDERTAKING AND RETAIL, UNDERTAKING INTO
RLESULTING COMPANY 1

_Transfer and vesting of the CPDM Undertaking and the Retail Undertaking

PART B

Upon this Scheme becoming effective and with effect {rom the Appointed Date, the CPDM |
Underaking and the Relail Undertaking of the Demerged Company shall stand demerged and |

transferred and be vested in Resulting Company 1, each on a going concern basis, without any |
further act or deed, so as to become as and from the Appointed Date, the undertakings of Resulting
Company 1, and to vest in Resulting Company 1, all the rights, title, interest or obligations of the
CPDM Undertaking and the Retail Undertaking thercin, in the manner described hereunder

Transfer of Assets

(a)

(b)

(©)

(d)

Upon this Sclieme becoming effective and with effect from the Appointed Date, any and h

Lk

ali Assets relaing to each of the CPDM Undertaking and the Retail Undertaking, as are
movable in nature or incorporeal property or are otherwise capabls of transfer by manual ¢
delivery or by endorsement and delivery or by delivery instructions in relation {0
dematerialised shares or transfer by vesting and recordal pursuani to this Scheme, shall
stand transferred 1o and vested in Resulting Company 1 and shail become the property and
an integral part of Resulting Company 1. The vesting pursuant to this sub-Paragraph (a)
shall be deemed to have occurred by manual delivery or endorsement and delivery or by
delivery instructioas in relation Lo demarcrialised shares or by vesting, as appropriate (o the
property being vested and title to the property shall be deemed to have been transferred
accordingly

Upon this Scheme becoming effective and with effect from the Appointed Date, any and
all movable Assets of the Demerged Company relfating 1o each of the CPDM Undertaking
and the Retail Undertaking, other than those specified above, including cash and cash
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-Government, local and other authorities and bodies, customers and other persons shall

without any further act, instrument or deed become the property of Resulting Company . |

Upon this Scheme becoming effective and with effect from the Appointed Date, all
immovable properties (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 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 inf
Resulting Company 1, subject to Applicable Law, witliqut any act or deed required by the|
Demerged Coinpany and Resulting Company 1. Upon'this Scheme becoming effectivef
and with effect from the Appointed Date, Resulting Compény 1 shall be entitled to exercise||
all rights and privileges and be liable to pay ground tent, nnicipal taxes, as applcable,

and fulfill all obligations, in relation to or applicable to such immovable properiies. '

Upon this Scheme becoming effective and with effect from the Appointed Date, the
Intellectual Property Rights of the Demerged Company relating to each of the CPDME,
Undertaking (including, but not limited to, the registered trademarks identified inf.
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(e)

(1)

(2

Schedule II) .and the Retail Undertaking (including, but not limited to, the registered
trademarks and copyrights identified in Schedule IIT} shall, without 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 favoar 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 to it
pursuant to this Scheme by way of license, on such terms and conditions as may b
mutually azceed between the relevant parties,

Upon this Scheme becoming effective and with effect from the Appointed Date, the
Demerged Comnany agrees to execute and deliver, at the request of Resulting Company |,
all papers and instruments required in respect of all Imeilectual Property Rights, Lo 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 Resultiy
Company | as the current owner of the Intellectual Prope-ty Rights.

In relation to Assets belonging to each of the CPDM Undertaking and Lhc Rewit
Undertaking, which require separate documents for vesting in Resulting Company |, or
which the Demerged Company and/ or Resulting Company 1 otherwise desie 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.

AJl Assets acquired by the Demerged Company after the Appointed Date and prior 1o the
Effective Date for operation of the CPDM Undertaking and/or the Remail Undertaking shall
be deemed to-have been acqmrcd for and on behalf of Resulting Company 1 and shall also
stand transferred to and vested in Resulting Company 1, with effect from the Effcctive
Dare.

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

Upon this Scheme becoming effective, the past track record of the Demerged Company
relating to each of the CPDM Undertaking or the Retail Undertaking, including withous
limitation, the profitability, experience, credentials and market share, shall be decmed to
be the rack record of Resulting Company 1 for all commercial and regulatory purposcs,
including for the purposes of eligibility, standing, evaluation and participation of Resuiting
Company ! in all existing and future b1ds tenders and contracts of all authorities, ageneies
and clients.

Transfer of Liabilities

(a)

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 CPXM 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, from the Apﬂomted
Date, the Liabilities of Resulting Company 1 and Resulting Company | undertakes 10 mee

diseharge =nd satisfy the same, It Is hereby clarified 1|ul.J shall.not be necessary (o oblain
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{b)

(c)

(d)

(e)

(g

the consent of any third party or other person who is a party to any contract or arrangeinent
by virtue of which such Liabilities 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 Underlaking 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 Undertakmg 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 Remaiiting 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 to the existing securities, charges, hypothecation and mortgages, 1f 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 1 as per this Schemé, 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 further that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the Assets, or any part thereof, of Resuiting
Company 1 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, ali of which instruments shall stand modified and/or superseded by the
foregoing provisions. For avoidance of doubt the provisions of Paragraph 7.1.3(¢) 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 1 shall,
without any further act or deed, stand enhanced by an amount being the aggregate 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 1 shall not be required to pass any separate resolution in this regard.
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Contracts, Deeds, Bonds and Other Instruments

a2l

(c)

(d)

Upon the coming into effect of the Scheme, and subiect to the provisions of this Scheme,
all contracts, de=ds, bonds, lease deeds, agrecments entered mto with various persons
including indeperdent consultants, subsidiaries/ associate companies and other
shareholders of such subsidiaries/ associate companies, arrangements and ofher
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 whicn
the Demerged Company may be eligible, and whicl are subsisting or have cficet
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 1 and may be enfurced as fully and
effectually as if, instead of the Demerged Company, Resulting Company | had been a party
or beueficiary or cbligee thereto or thereunder,

Without prejudice 1o the other provisions of the Scheme and notwithstanding that the
vesting of the CPDM Undertaking and the Retail Undertaking with Resulting Company |
oceurs by virtue of this Scheme itself, Resulting Compeny 1 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, execure deeds, con firmations or other witings o1
tripartite ariangements with any party to any contract or arrangement to which ths
Demerged Company 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 | shall, under the provisicys
of this Scheme, pe deemed to be authorised to execute any such writings on behalf of the
Demerged Company and to carry out or perform all snch fonmalities or compliances
referred to above on the part of the Demerged Company to be carried oul or pertormed

Without prejudice to the generality of the foregoing, it is clarified that upon this Scheme
hecoming effective and with effect from the Appointed Date, all consents, agreements,
permissions, all statutory or regulatory licences, certificates, insurance covers, clearances
authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Company il relation to each of the CPDM Undertaking and the Retail Undertaking shall
stand transferred to Resulting Company 1 as if the same were originally yiven by, 13sued
(0 or executed in tavour of Resulting Company 1, and Resulting Company § shall 5e bound
by the terms thereof, the obligations and duties thereunder, and the rights and beneiits under
the same shall be available to Resulting Company 1. In so far as the various incentives
subsicies, schemes, special status and otler benefits or privileges enjoyed, granted by any
governmenta! body, local authority, or by any other person, or availed by the Demerged
Company i relation to cach of the CPDM Undertaking and the Retail Undertaking are
concerned, the same shall vest with and be available to Resulting Company 1 on the same
terms and conditions as applicable 1o the Demerged Company, as if the same had bees
allotted ard/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 ol
along with any other company or holding or subsidiary company of such other company
Subject to provisions of the Companies Act, 2013, it is proposed that the HSIL Corporate
Social Responsibility Foundation be restructured to pernut Resulting Company | 1 utilize

the same for fulfilling its corporate social responsibility under Hig Gxumpiies Act, 2013 as
S i Ly
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(a)

(b)

(c)

(d)

well. I
It is hereby clarified that if any contract, deeds, bonds, agreemenits, schemes, arrangements
ot other instruments df whatsoever nature in relation to the CPDM 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 Demerget Company shall hold such
contract, deeds, bonds; agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of Resulting Compaﬁ'y 1.

Upon this Scheme becommg effective, all the resolutlons 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 musatis mumndzs to such resolutions
and shall constitute the aggregate of the said limits in ReSuItmg Company 1.

71,5 Employces

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 on the same rerms and conditions as those applicable to them wilh 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 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, grawity fund,
superannuation fund, staff welfare scheme or any other special schemes or benefits created
or existing for the benefit of such employees of the CPDM- Undertaking and the Retaii
Undertaking, Resulting Company 1 shall, upon this Scheme becoming eflective, stand
substituted for the Demerged Company for all purposes whatsoever, including with regard
lo 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,
superannoation fund, the staff welfare scheme and any other schemes or benefits created
by the Demerged Company for such employees of the CPDM Undertaking and the Retail
Undertaking shall be continued on the same terms and conditions or be transierred to the
existing provident fund, employee state Iinsurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, ete,, 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 employecs 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&QO Insurance™) taken by the Demerged Company as on the Effective
Date, then, irrespective of their transfer to Resulting Company 1, such employecs shall
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 1, 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 Gazettc dated
October 22, 1968. issued by the Secretary to the Government, Haryana, Labeur and
employment departinents, in exercise of the powers conferred under Paragraph 27-A of the
Employees’ Provident Funds Scheme, 1952, has been granted an exewnption from the
operations of the Employees” Provident Funds Scheme, 1952 and currently deposils the
provident fund collections of certain employees 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 Compary 1o
utilize the same for depositing the provident fund collections of its employees as well.

The Demerged Company has set up a fund. by the name of “IH S [ Employces’ Gratuic
Fund”, to meet the graluity obligations of the Demerged Company towards its eligible
emplovees. Subject o receipt of appropriate regulatory approvals, it is proposed that the
H § [ Employees” Gratuity Fund may be restructured to peanit Resulting Company [ 1o
utilize the same for its gratuity obligations towards its employees us well.

716 Continuation of Legal Proceedings

:ﬂ_-}-_-:

(a)

(b)

(c)

From the Bffective Date, all legal or other proceedings {including before any statutory o1
quasi-judicial authority or tribunal) by or against the Demerged Company under any
statute, whether pending on the Appointed Date, or which may e 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 and enforced by or against
Resulting Company 1 after the Effective Date, 1o the extent legally pet missible. To the
extent such Demerged Undertaking Proceedings cannot be taken over by Resulting
Company 1, such proceedings shall be pursued by the Demerged Company as per the
instructions of and entirely at the costs and expenses of Resulting Company 1.

If the Demerged Undertaking Proceedings are taken against the Demerged Comparny m
respect of 1-e matters referred to in Paragraph 7.1.6(a) above, it shall defend the same In
accordance with the advice of Resufting Company 1 and at the cost ol Resulting
Company 1, and the latter shall reimburse and indemnify and hold harmless the Demerged
Company against all liabilities and obligations incurred by the Demerged Company in
respect thereof

It 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 tlie
proceedings may be continued, prosecuted and eaforced, by or against Resulting
Company ! m the same manner and to the same extent as they would or might have been
continued, prosecuted and enforced by or agaimnst the Demerged Company, as if this
Scheme had not been made.

In the event of anv difference or difficulty on whether any specific legal or other
proceedings relates to the CPDM Undertaking or the Retail Undertaking or not, e
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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I (1)

L&}

(d)

el

(1)

it ATreatment of taxes

With effect from the'Appointed 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 advan¢e'tax payments, tax deducted at source, any refund and claims shall,

for all purposes, be treated as advance tax payments, tax deducted at source or refunds and
claims, as the case may be, of Resulting Company 1.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of
carried Torward losses and other statutory benefits, including in respect of Income fax
(including MAT credit), Cenvat, customs, VAT, sales tax, service tax, goods and services
tax (GST), ete. relating to the CPDM Undertaking and/or the Retail Undertaking to which
the Demerged Company is entitled to shall be available io and vest in Resulling
Company 1, without any further act or deed

Upon this Scheme beceming effective, the Demerged Company and Resulting Company 1
are permilted o revise and file their respective income lax returns, including tax deducted
at source certificates, sales tax/ value added tax returns, service tax returns, goods and
services 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.

[he Board of Direc:ors of the Demerged Company shall be empowered to determine if any
specific tax liability or any tax proceeding relates to the CDM 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 returns 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 issted and returns were filed by Resulting Company 1.

All the expenses ingurred by the Demerged Company and Resulting Company 1 in relation
to the demerger of the CPDM Undertaking and the Retail Undettaking, 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,

T.1.8  Saving of concluded transactions

The transfer of Assets and -Liabilities to, and the continuance of proceedings by, or against,
Resulting Company 1 as eiwisaged in Part B above shall not affect any transaction or proceedings
already concluded by the Demerged Company on or before the Appointed Date and after the
Appomted Date (3] the Effective Date, to the end and intent that Resulting Company 1 accepts and
adopts all acts, deeds and things done and executed by the Derherged Campany in respect thereto
g5 done and executed on behalf of itself

7.1.8  Conduect of Business

(1)

With cffcet from the A ppointed Date and up to and including the Effective Dale:
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(b)

1]

£i) The Demerged Company undertakes to carry on and shall be deemed tg carry on
all businesses and activities and stand possessed of the propertics and Assets of
eash of the CPDM Undertaking and the Retail Undertaking, for and on account ol
and in trust for Resulting Company 1

(i} All profits aceruing to the Demerged Company and all taxes thereon ar losses
artsing or Incurred by it with respect to each of the CPDM Undertaking and the
Retail Undertaking shall, for all purposes, be treated as and deemed w be the
profits, taxes or losses, as the casz may bz, of Resulting Company 1

(i) the Demerged Company shall carry on the business of each of the TPDM
Undertaking and the Retail Undertaking with reasonable diligence and busness
prudence and in the same manner as it had been doing hitherto and shaii be enitled
to take all decisions in relation to the CPDM Undertaking and the Retail
Undertaking, as may be required; and

(iv) except with the consent of the Board of Directors of the Demerged Cuompany and
Resulting Company 1, Resulting Company 1 shall not make any change in s
capital structure either by any increase (by issue of equify shares, boius shares,
convertible debentures or otherwise), decrease, reduction, reclassification, sub-
division or consolidation, re-organisation, or in any other manner cffect the
reorganisarion of capital of Resulting Company |

Resulting Company | shall also be entitled, pending the sanction of the Scheme, to apply
w the Central Government, State Government, and all other agencies, departrients and
statutory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which Resulting Company 1 may reguire including the registration, anpravals,
exemptions, reliefs, etc., as may be required/ granied under any Applicable Law (or thue
being in force for carrying on business of iz CPDM Undertaking and ihe Retail
Undertaking

Upon coming into effect of the Scheme, the articles of associalion ol the Denwrged
Company as at the Effective Date, shall nuratis mutandis become applicable to Resulting
Company 1. without the requirement to do any further act or thing

The abovementioned change, being an integrai part of the Scheme, 1t 1s hereby provided
that the said revision to the articles of associarion of Resuiting Company 1 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 o puss

any separate resolution(s). i
|" L L3
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PART C

fpon this Scheme becoming effective and with effect from the Appointed Date, the BPDM
; "';Iil-:rtaklng of the Demerged Company shall stand demerged and transferred and be vested in
gt lting Company 2, ot a going concern basis, without any further act or deed, so as to become
r,ls and from the Appointec Date, the undertaklng of Resulting Company 2, and to vest in Resultmg
C.:-mpany 2, all the ngh*’s title, interest or obligations of the BPDM Undertaking therein, in the

Upon this Scheme becoming effective and with effeet from e Appointed Date, any and
all Assets relating to the BPDM Undertaking, as are movable in nature or incorporeal
property or are otherwise capable of transfer by manual delivery or by endorsement and
delivery or by delivery instructions In relation to dematerialised shares or transfer by
vesting and recordal pursuant to this Scheme, shall stand transferred to and vested in
Resulting Company. 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
M 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
G and titie to the property shall be deemed to have been transferred accordingly

(b) Upen this Scheme becoming effective and with effect from the Appoinred Date, any and
all movable Assets 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 he
received, bank balarices and deposits, if any, with Government, semi-Goverument, local
and other authoritics and bodies, customers and other persons shall without any further act,
instrument or degd become the property of Resulting Company 2

() Upon this Scheire 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 Undertaking, 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 Resulting Company 2, subjeet to
Applicable Law, without any act or deed required by the Demerged Company and
Resulting Company 2. Upon this Scheme becoming effective and with effect from the
Appointed Date, Resulting Company 2 shall be entitled to exercise all rights and privileges
and be liable to pay ground rent, municipal taxes, as applicable, and fulfill all obligations,

in relation to or applicable to such immovable properties

i | , N . .

ik {d) Upon this Scheme becoming effective and with effect from the Appointed Dare, the
g Intellectual Property Rights of the Demerged Company relating to the BPDM Undertaking
'i;i‘r Rl (including, but not limited to, the regiswered trademarks identified in Schedule 1) shal
L without further act or deed, stand transferred and vested in Resulting Company 2 Tlm

Scheme shall serve a$ a requisite consent for use and transfer of such Intcllectual Property
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Riphts without requiring the execution of any further deed or document bs 10 rinsler ot
the said Intellecwal Property Rights in favour of Result:ng 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 the trademarks heing
transferred to it pursuant to this Scheme by way i a licznse, on such terms and conditions
as mav pe mutually agreed between the relevant parties

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

In relation to Assets belonging to the BPDM Undertaking, which require separnte
documents for vesting in Resulting Company 2, or which the Demerged Company and: o
Resulting Company 2 otherwise desire to be vested separately, the Demerged Company
and Resuiting Company 2 will execute such deeds, documents or such other instrumets,
if any, as may be mutually agreed,

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

It is hereby clarified that if any Assets in relation to the BPDM Undertaking which th»
Demerged Company owns, cannot be transferred to Resalting Company 2 for any reason
whatsoever, the Demerged Company shall hold such Asset m rust lor the benetit of
Resulting Company 2

Upon this Scheme becoming effective, the past track record of the Demerged Company
relating to the BPDM Undertaking, cluding without limitation, the prolilability,
expericnce, credentials and market share, shall be deemed (0 be the wack record of
Resulting Company 2 for all commercial and regulatory purposes, including for the
purposes of eligibility, standing, evaluation and participation of Resulting Company 2 in
all existing and future bids, tenders and contracts of all zuthorities, agencies and clients

Upon this Scheme becoming effective and with effect from the Appointed Date, all
Liabilities of every kind, nature and description relating to the BPDM Undertaking snail
withour any further act or deed, be transferred to, or be deemed o be transferred o
Resuiting Company 2 so as to 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 hiereby clarified that it shall not be nccessary to obtain the consent of any
(lird party or other person who is a party to any contract or arrangement by virtue of which
such Liakilities have arisen, i order to give effect to the provisions of this sub- Paraprar!
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: .'._",;‘r"-:!here any of the liabilitics and obligations pertaining to the BPDM Undertaking on the

(2)

(a)

Appointed Date, lias 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 2

All loans raised and used, and Liabilities incurred, if any, by the Demerged Company afesr
the Appointed Date, but prior 1o the Effective Date, for the BPDM Underlaking shall be
deemed 1o be transferied to, and discharged by Resulting Company 2 without any further
act or deed,

Upon the Scheme becoming effective, the secured creditors of 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, iypothecation and mortgages, if any, subsisting in relation to any loans
or borrowings of-the BPDM Undertaking, provided however, any reference in any security
documents or arrangements 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 construéd as a reference to only the Assets
pertaining to the BPDM Undertaking, as applicable, as are vesled in Resulting Company 2
as per this Scheme . to the end and intent that any such secutity, charge, hypothecation and
mortgage shall not extend or be deemed to extend to any cof the other Assets of the
Demerged Company or any of the Assets of Resulting Company 2. Provided further that
the securitics, charges, hypothecation and mortgages (if any subsisting) aver and in respect
of the Assets, or any part thereof, of Resulting Company 2 shall continue with respsct 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 w 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 limiting the operation of Part E of this Scheme.

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

-Contracts, Deeds, Bonds and Qther Instruments

Upon the coming into effect of the Scheme, and subject to'the provisions of this Scheme,
all contracts, dee¢ds, ‘bonds, lease deeds, agreements entéfed into with various persons
including independent consultants, subsidiaries/ associate companics and other
shareholders of such subsidiaries/ associate companies, arrangements and othe:
imstruments of whatsoever natwre in relation to the BPDM Undertaking, to which the
Demerged Company is a party or to 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)

[

shall continee in full force and effect on. or-against or in tavour, as the case may be, of
Resulting Company 2 and may be enforced as fully and effectually as if, instead of 1he
Demerged Company, Resulting Company 2 had been a party or beneliciary or obligee
thereto or thereunder '

Witkout prejudice to the other provisions of the Scheme and notwithstanding that 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 iuio clfect of this
Scheme in accordance with the provisions hereof, if so required, under any Applicable 1aw
oy otherwise, execute deeds, confirmations or other writings or Lripartite arrangeents with
any party to any contract or arrangement to which the Demerged Company ix a pavty ol
any writings as may be nccessary to be executsd merely in order to give formal eltect o
the atove provisions, The Demerged Company will, if necessary, also be a pueiy o the
above. Resulting Company 2 shall, under the provisions of this Scheme, be deermed w be
authoiised to execute any such writings on behzlf of the Demerged Company and 1 carry
out or perform all such formalities or compliances referred to above on o pzrt of the
Demerged Company to be carried out or performed, N

Without prejudice to the generality of the forzgoing, it is clarified that upon this Scheme
becoming effective and with effect from the Appointed Date, alf consents. agresments,
permissions, all statutory or regulatory licences, certificates, insurance covers, clearanaes,
authorities, powers of attorney given by, iszued to or executed in favour of the Demerged
Company in relation to the BPDM Undertaking shall stand transferred 1o Resulting
Company 2 as if the same were originally given by, issued to or executed in favour of
Resulting Company 2, and Resulting Company 2 shall be bound by the terms thereof. tue
vbligations and duties thereunder, and the rights and benefits under the same shall be
available to Resulting Company 2. In so far as the various meentives, 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 Company (n relation
to the BPDM Undertaking are concerned, the sane shall vest with and be aailable 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 ollowed
to Resulting Company 2

The Demerged Company has set up a trust, by the name of “HSIL Corporare Sncal
Responsibility Foundation”, for the purpose of fulfilling its corporate social resporsibiiity
under the Companies Act, 2013, either singly sr along with its subsidiary companies or
along with any other company or holding or subsidiary company of such other curpany
Subject to provisions of the Companies Act, 2013, it is proposed that the HSIL, Covporate
Social Responsibility Foundation be restructured to permit Resulting Company 2 to utilize
the same for fulfilling its corporate social responsibility under the Com panies Act, 241 2 o
well

It 1s hereby clarified that if any contract, deeds, bonds, agreements, schemus, arrangements
or other instruments of whatsoever nature in relation to the BPDM Undertaking 1w which
the Demerged Company is a party, cannot be transferred to Resulting Company 2 for any
reasor: whatsoever, the Demerged Company shali hold such contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in frust for
the benefit of Resulting Company 2

Lpon this Scheme becoming cffective, il the resolutions, if any, of the Demerged
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Campany which are valid and subsisting on the Effective Date, shall continue to be valid
1 "and subsisting and be considered as the resolutions of Resulting Company 2, to the extent
= such resolutions pertain to the BPDM Undertaking, and, if any such TBSDILIthI]b liave an
' upper monetary or 2ny other limits imposed under the provisions of the Act, then the said
limits shall apply mutatis mutandis 1o such resolutions and shall constitute the aggregate
.of the said limits in Resulung Company 2

'lqaw

'F 1pon:the Scheme becoming effective, all employees of the BPDM Undertaking shall be
: i'":jeemed to have become employees of Resulting Company 2, without any intercuption of
“service and on the basis of continuity of service and on the same terms angd conditious as
“those applicable to them with reference to the Demerged Comphny, 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 which the said employees may be
eligible, including forthe purpose of payment of any retrencliment compensation, gratu ity
and other terminal benefits.

With regard to provident fund, employee state insurance conwibution, grawity 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 o 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 {und, employee state insurance contribution, gratuity fund,
superannuation fund, the staff welfare scheme and any other schemes or benelits 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 ingurance 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 to 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 bemng transferred to Resulting
Company 2 as part of this Scheme are covered under any directors and officers liability
insurance policy (“D&O Insurance”) policy taken by the Demerged Company as on the
Effective Date, then, irrespective of their transfer to Resulting Company 2, such employees
shall continue to be covered by such D&O Insurance, for the remainder of the term of the
insurance policy, and the Demerged Company and/or Resulting Company 2, 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, Haryana, Labour and
employment departments, in exercise of the powers conferred under Paragraph 27-A of the
Employces’ Prowident Funds Scheme, 1952, has been granted an cxemption from the
operations of the Employees’ Provident Funds Scheme, 1952 and currently deposits the
provident fund collections of certain employees into the fund, “Somany Provident Fund
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i Insus .r‘ri(ml”. Subject 1o receipt of appropriate regulatory approvals, it is proposed that 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 I,

e ) The Demerged Company has set up a fund, by the name of “H § I Employtces’ Gramity
Fund”, to mieat the gratuity obligations of the Deiverged Company towards its sligible
einployees. Subject to receipt of appropriate rezulatory approvals, it is proposed ihat the
H S 1 Employees’ Gratuity Fund may be restructured te permit Resulting Company 2 to
utilize the same for its gratuity obligations towards its emplovees as well

| Continuation of Legal Proceedings

{a) 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 m relating to the BPDM Undertaking (“BPDM Undertaking Proceedings™
shall be continued and enforced by or against Resulting Company 2 afier the Effective
Date, to the extent legally permissible. To the extent such BPDM Undertaking Proceedmgs
cannot bz taken over by Resulting Company 2, such proceedings shall be pursued by the
Demerged Company as per the instructions of and catirely at the costs and expenses of
Resulting Cormpany 2.

(b} If the BPDM Undertaking Proceedings are taken against the Demerged Company in raspect
of the matners referred to in Paragraph 8.1.6(a} above. it shall defend the saine in
accordance with the advice of Resulting Compaiv 2 and al the cost of Resuiing
Company =. and the latter shall reimburse and indemnily and hold harmless the Demecgad
Company against all liabilities and obligations incarred by the Demerged Company i
respect thereol. ’

(e} If any 3PDM Undertaking Proceedings is pendwing, the same shall not azate o
ot discontinued or in anyway be prejudicially aflected by reason ol this Scheme and ine
proceedings may be continued, prosecuted and enforced, by or against Resulting
Compaay 2 1n the saine manner and to the same extent as they would or might have been
continued, prosecuted and enforced by or against the Demerged Company, as it thus
Scheme had not been made,

- {d) In the event of any difference or difficulty on whether any specific legal or other
' proceedings relates to the BPDM Undertaking or not, the decision of the Board of Directors
of the Demerged Company in this regard shall be conciusive and binding on the Demerged
Company and Resulting Company 2,

ii1a) With effcct from the Appointed Date and upon the Scheme becoming effective, all taxes
and duties payable by the Demerged Company, acutuing and relating to the operations of
the BPDM Undertaking from the Appointed Date onwards, including all advance iex
payments, tax deducted at source, any refund and clzims shall, for all purposes, be treatad
as advance tax payments, tax deducted at source or refunds and claims, as the case may be,
of Resultiung Company 2.

. ) Upen the Scheme becoming effective, all unavailed credits and exemptions, benefir of

e
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1| carried forward losses and other statutory benefits, including in respect of income taxg
ax, service tax, goods and sarvices

@l | (including MAT credit), Cenvat, cusioms, VAT, sales t
tax (GST), etc. relating to the BPDM Undertaking to wltich the Demerged Company isg

i entitled to shall be available to and vest in Resulting Company 2, without any furtber acfy
1 or'deed. [

i -i_Ipon this Schmﬁé'becoming effective, the Demerged Company and Resulting Company . :

are permitted to revise and file their respective income lax returns, including tax deducted
at source cerfificates, sales tax/ value added tax retufns, service tax teturns, goods and
services tax (GST) returns and other tax returns for th}él period commencing on and frong
the Appointed Date, and to claim refunds/ credits, pursuant to the provisions of thif

Scheme,

The Board of Directors of the Demerged Company shall be empowered to determine il aug
specific tax lability or any tax proceeding relates to the BPDM Undertaking and whetheg
the same would be transferred to Resulting Company 2. i
Upon this Scheme
by the Demerged Company relatin
as if such amounts were deposite
Resulting Company 2.

becoming effective, any tax deposited, certificates issued or returns tileg
g 1o the BPDM Undertaking shall continue to hold go
d, certificates were issued and returns were filed &

All the expenses incurred by the Demerged Company dnd Resulting Company 2 in relatic
45 the demeriigr of the BPDM Undertaking. as per Part C of this Scheme, inclnding stanf
duty expenses, if any, shall ba aliowed as deduction to the Demerged Company 28
Resulting Company 2 in acsordance with Gection 35DD of the IT Act over a period off
years beginning with the previous year in which this Scheme becomes effective.

1 16 transfer of Assets and Liabilities to, and the continuance of proceedings by, or againfg

- Resulting Company 2 as envisaged in Part C above shall not affect any transaction or proccedingy
already concluded by the Demerged Company on or before the Appointed Date and after iF
- Appointed Date till the Effective Date, to the end and inteut that Resulting Company 2 accepts i
" “ adopts ali acts, deeds and things dene and executed by the Demerged Company in respect therdt

i as done and executed on behalf of itself. |

* Conduct of Business

- ofm) With effect from the Appointed Date 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 possesséd of the properties and Asssts of §
BPDM Undertaking, for and on account of and in trust for Resulting Compaény

Giy Al profits accruing to the Demerged Coripany and all taxes thereon or log
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 ¢
may be, of Resulting Company 2;

(i the Demerged Company shall carry on the business of the BPDM Undartakk
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with reasenable diligence and business prudence and in the same manner as it had
been doing hitherto and shall be entitled 1o take all decisions in relaion to the
BPDM Undertaking, as may be required; and !

(iv) except with the consent of the Board of Directors of the Demerged Compary anul

Resulting Company 2, Resulting Company 2 shall not make any change i its
capital structure either by any increase (by 1ssue of equity shares, bonus sharcs,
convertible debentures or olherwise), decrease, reduction, reclassification, sub-
division or consolidation, re-organisation, or in any other manner effect the
" reorganisation of capital of Resulting Company 2.

Resulting Company 2 shall also be entitled, perding the sanction of the Sciienie, to apply
o the Central Government, State Governmment, and all other agencies, depammisnis and
statutory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which Resulting Company 2 may reguire including the registration, a>provals,
exemptions, reliefs, etc , as may be required/ grainied under any Applicable Law [or time
being in force for carrying on business of the BFDM Undertaking,
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PARTD

H:! l'CE-'Z)]thIOI'lS to increase or alter, to the extent requu‘ed 1ts a,’uthm ised 511are caplta[ suitably
i -'mml:ule it to issué and allot the New Equity Shares under this Schemé and if applicable, fos
ange of the necessary share certificates and/or letters of allgtment representing such Shares

i Jﬂmur_ any further act or deed and w1thout receipl of any cash issue and allot to the
iilders of the Demerged Company as on the Record Date, 1 cquity share of Rs, 2 each o
R511 ; 'Iig Company | for every | equity share of Rs, 2 each of the Demerged Company.

t1'i:' snid shareholders have also accorded all relevant consents under the Act for the issue anc
I-E'H_'?E“t of New Equity Shares by Resulting Company 1 to the shareholders of the Demergec

E['J:ﬂ Iew Bquity Shares shall be issued free from all liens, charges, cquitable mterests
nc%mhnmces and other third party rights of any nature whatsoever to each shareholder of the
merged Company whose name s recorded in the register of members of the Demerged Company
'Ell.'jjl.'lj: » shares as of the Record Date, Provided however that, the number of New Equily Share:
il Lbe ﬁqultably adjusted to reflect appropriately the effect ot any share split, reverse share spli.
including any extra-ordinary c¢ash dividend, reorgamzation recapitalisation,

= lﬁliﬂﬂ entitled to a fraction of an equity share in Resulting Company 1, Resulting Company |
H m,:-L allot fractionat shares to such shareholder but shall consolidate such fractions and issie
1,-.:':%5:1 ated equity shares to a separate trustee nominated by Resulting Company 1 in that behstf,
; hq E|]E|J| sell sufch eqLuty shares at prevalhng market prices withi in reasonable time frame afier

b8 1;1!,-::1 costs as applicabie) to the shareholders of the Demerged Company, in proportion to thei:
" ..frgcnnn alentitlements, During consolidation of the fractional shates, if the sum of such fractional
ml'&a s not a whole mteger Resulting Company 1 shall 1ssue such additional ‘rractmnal share t3

: I.|.f1T||-.: Maew Equity Shares shall be subject to the memorandum and articles of association of Resulting
n-L.n:-mpnng. I

E'“l e assue and allotmentof the New Equity Shares by Resulting Comgany | to the shareholders of
i JI]; Demerged Company as provided In this Scheme is an integral part thersof and shall be decmied
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uji‘j.-' Shaeres shall be issued in dematerialised form, unless otherwise notified in wriung B\
areholder »f the Demerged Company on or before such date as may be deterinined gy "he
] mﬂ ,Dlrectnrs of Resulting Company 1 or a duly authorised committee thereof. In the event
iatstehriotice has not been received by Resulting Company 1 in respect of any of the shareholcers
e Demecged Company as of the Record Date, the eguity shares shall be issued 1o sucn
"c.loldcrs in dematzrialised form provided that such shareholders shall be vequired to have an
:-_vmunt with a depository participant and shall be required to provide details thereof and such other
afirmations as may be required. In the event any sharehcldes has notified Resulting Company 1
-é- sk cantemplated above that they desire to be issued shares in the physical form or If the details
“Huriiished by any shareholder do not permit electronic credit of the shares of Resulting Company

n.r?:lr any sharcholder holding shares in the physical form does net notify the account detatls of the
d:FIE-‘E-I.tOl"y participant for electronic credit of the shares of Resulting Company 1 as contempiated
nl:r_u.-c then Rcsultmg Compan) 1 shal} issue cquity shares in physical form to such sharcholders

2 the event of there being any pending share transfer, whether lodged or outstandmng, ol any
shitrehalder of the Demerged Company the Board ofDlre\,tors ol the Demerged Company shall e
ﬁ Empnwered 1 appropriate cases, prior to or even subsequant to the Record Date or the Ellective
Il-am as the case may be to effectuate such a transfer in Resulting Company 1 as if such changes
"er rng;tcrcd holders were operatwe on the Record Date, m order to remove any (I1f iculties

| ¥ :

- |:|lm‘j.r shares 1o be issued by Resulting Company | pursuant to this Scheme, in respect of any
siiiity shares of the Demerged Company, which are held in abeyence under the provisions of the
il -:r otk er wise, shall pcndmg allolment or seftlement of dizpute by order of Court or other wise

mmiuktaneous with the issuance of the New Equity Shares, fn accordance with Paragraph 9.2 of this
3 ,..J:IEI'EI:. the initial issued and paid up equity share capital of Resulting Company I, comprising <1
f- I:ilf} 00 equity shares of Rs. 2 each, aggregating to Rs. 10,00,000, as held by the Demarge.!
umuun}- and its nominees, shall, without any further sppiication, act, instrument or deed, !
iutoimatically cancellzd. The share certificates held by the Demerged Company and its nominees
reoresenting the equity shares in Resulting Company 1 shall be deemed to be cancelled and from

Je

| cuncellation of the equity share capital beld by the Dlemerged Coripany and its nominees in
H’ ‘Festlting Company 1, in accordance with Paragraph 9.3.1 of this Scheme, shall be effected as a

“oart of this Scheme itself and not under a separate procedure, m terms of Section 66 of the

mpdnics Act, 2013 and the order of the Hon'ble Tribunal sanctioning this Scheme shall be
dm med tu be an order under Section 66 of the Companies Act, 2013, or any other applicable
-:-n:'.mons, confirming the reduction, The consent of the sharchol lders of Resulting Company | o
ﬁ_l-]_llrj Scheme shail be deemed to be the consent of its shareholders for the purpose of ellceting the
0 reduction under the provisions of Section 66 of the Companies Act, 2013 as well and no further

- zompliances would be separately required.
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ital upder paragraph 9.3.2 above.

tpen the reduction of cap
on of

ot involve amy diminuti

any 1, as above, does n
reholder of any paid-up share

of Resulting Comp
| or payment 10 any sha

n of capital
are capita

smect of any unpaid sh

mient in any other form.
red to remove such difficulties

npany shall be empowe
of new shareholders

nd registration
in the transition period.

diof 1l nerged Cot
zan the course of implementation of the Scheme 2
ivipg Company 1, on aceaunt of the difficulties, if any,
L

approval of this Schemea by the sharsholders of Resuiting Compan
eapproval by the shargholders for enabling mvestment by foreign patitutionnd investars /
2 SLETED foreign portfalic myestars, under the Portfolie Investment Schems up 1o 40%% of the pad
A ‘_E:E:-ﬂ.ﬁ]m] of Resulting Company i Resulting Compafy | shall, upom the coaning e effect
L Sehemae, utimate the RBI and comply with such other requirements oz mandated by the
e 1j i:g:rnigu exchange regulations relating thereto.

y 1 ahall aiso be deamed

1 isting of New Equity Shares
Fist L &ohaine, the share capital-of Resulting Company , incioding the New

gy Shares o be issued and allotted by Resulting Company | i terms of Parugraph 9,2 a00ve
baliall be listed and shall b admited for frading on the Stock Exchanges by virtue of this Scheme
idn aceardance with the provistons of gEQI Circular MNa. CED/DILACIR/2017/21 dated
Aurch 11, 2017 and SEBI Circulur No. CFD/DIL3CIRAN] 1126 dated March 23, 2017, Resulting
E-.]:I;Ig.mpany 1 shalt make all requisite applications and shall otherwise comply with the provisions of
= e aforesaid <irculars and Applicable Laws and rake all steps to get its share capital including the
l-f!};::".“' Equity Shares icsued by it in pursuance to this Scheme listed on the Stock Fxchanges.

i eifectiveness of this

iseued and allotted pursuant 10 Wiis Seheme shall ramain frozen in the

Visting and trading permissien s granted by the relfevant designated Stock
g und trading. Post the issuance of e Mew Equity Shares by Reselting
5. of this Scheme, there ghall be ra change in the ehare capital
Shares, or “Control’ in Resulting Company |
ghares of Resulting Company 1, whizh
and any ather governmental

w: AT Mew Equity Shares
'd_qp-:nsiinries. sy st until
Exchange for their listin

:\:_.,"‘;:i"inpany 1 i terms of Paragraph 9
SR esylting Company 1, including the New Equity

hetween Record Date and the date of listing of the equity
' may affect the stalus of the approval granted by the Stock Exchanges,

anthority in this regard.

ACCOUNTING TREATMENT

he books of account of the Demerged Company

Accounting treatment in t
irectors of the Demerged Company shall give effect10 the Scheme in the poaks of
iy the applicable Indian

erged Company. as they deem fit, in accordance Wi
table Accounting Principles. -

The Board of D

account of the Dem
Aceounting Standards and Generally AcCep

The ﬂem:rg::d Company shall, i its books of aceount, upon the 2cheme hecoming effective and
with effect from the Appainted Date, secouni Far the demerger &f, {a) the CPDM Undertaking and
e Retnil Undertaking into Resulting Company 1. and (b) the BPDM Undertaking into Resulting
Company 2, pursuant 1o this Scheme, as follows:

e Appointed Date, of the Assets and Liabilities of

(8) The respective carrying velues, as on th
il e
i o
f'd:i:g,(:' f;nﬁ‘ﬂﬂnf@
A ¢
N
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% the CPDM Undertaking, Retail Undertaking and 2PDM Undertaking, shall be redu-ed in
- the books of account of the Demerged Com pany.

Reserves of the CPDM Undertaking and Retail Un dertaking, as determined by the Lo ud
of Directors of the Demerged Company to be trausferred to Resulting Company 1, waall
accordingly be reduced in the books of accoun: of the Demerged Company

Reserves of the BPDM Undertaking, as determined by the Board of Directors of the
Demerged Company to be transferred to Restlting 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 Resnlting
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, ove: 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

1 The excess, if any, of Paragraphs 10.].2(a) and 10.1.2(d) above, over Paragraphs 10.1,2(b)

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

(1) Capital Reserve Account;

(i) Securities Premium Account; and

(ii)  General Reserve

JHe reduction, if any under Paragraph 10.1.2(f) above, of the securities premirm account, shali
! "hiz’j_n accordance with provisions of Section 66 of the Companies Act, 2013, and other appiicable
frivisions of the Companies Act, 2013 and the order of the Hon'ble Tribunal sanctioning this
Zcheme shall be deemed 1o be also the order under the aforesaid applicable provisions ol the Act
far the purpase of confirming adjustment to the securities premium account, as may be applicable

[ _‘_nﬂniﬁ_i@g treatment in the books of Resulting Company 1

%ﬁ: |:n|:n the Scheme becoming effective and with effect from the Appointed Dats, Resulling:

gmpany ! shall account for the demerger of the CPDM Undertaking and Retail Undertaking
Alirsiiine to tne Scheme, using the pooling of interest method in accordance with Appendix C
:l-,_'ﬁg_siness Combinations of entities under common control’ of Indian Accounting Standare (IND
(A5 103 — ‘Business Combinations’. On the Scheme becoming effective and with effect from e
ﬁpi:rhi::—l.ﬁd Date, in the books of Resulting Company 1:

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

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

Paragraph 9,2 of the Scheme,

Resulting Company 1 shall record the Reserves, as determined by the Doard of Directors
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g
emerged Company, i its financial statements.
fating share capital of Resulting Company 1 shall be cancelledhin accordance with

£
mph 9.3 of the Scheme.
gccounting under the Paragraphs above, shall be recorded
f Resulting Company 1.

5 shove, shall be adjusted

i :l':rence, if any, from the
IEapiial reserve in the books 0

i

s capital TeseTve, if ariy, created pursiant w0 Paragraph
of Restilting Company 1, in the mannet as decided by its Board
latioh with its Stamtory Auditors, in accordunce with the prescribed

d by the Central Government and the Genemally Accepted

L

1
0 r!?i[l.':l:tnl‘ﬁ, in consu
AL C uiting Giundards issue
Aecounting Principles

R
sUTE shareholding of the Demerged Company in Res
nntegral pan of this Scheme n accondance with provisions of Scction 66 ©
i1 anid any @ther applicable provisions af the Act and the order af the Hom'hie Tribunal
iy be also the order under the afaresail applicable

ity the Scheme shall bedesmed
firming the peduction, The ceduction would not involve

B s of the Act for the pUrpese af con
gLl diminution af lizbily in respectof unpaid share capital or pa}-lueutnf paid-up share capltal,
the provisions of gection 66 of the Companies Act, 2013 will not be applicable. Face value of

o acoount of Resulting

fig, equity shares 50 cancelied, shall be credited o the: capital reseTy
mpany 1.

ulting Company | shall be cancelled
£ the Companies

urities premium aceount, ghnll be
Act, 2013, and oiher applicable
“hle Tribunal sanetioning this
le provisions of the At
be applicable.

020 above, of the sa
of the Companics
the order of the Hob

dar the aforesaid applizab
a3 premium pecount, 43 MAY

o reduction, iF any, wider Paragraph
cp with provisions of Section 66
ampanies Asl, 2013 and

heme shall be decmed 10 be niso the order un
ar the purpose of confirming adjustment 1o the securith
o the Scheme in the books of

b Board of Directors of Resulting Compaiy 1 shall give effectt
in accordance with the applicable accounting

i -tﬁé.-;ount of Resulting Company 1, as they deem fit,

pstandards and Generally Acceptable Accounting Principles i

i  Accounting treatment in the books of Resulting Company 2
el bl

49 iUpon ine acae foctive and with effect from the appointed Liate, Resulting
CCompeny 2 shall account for N demerger of the DM Undenaking, pursunnt to the Scheme,

L asing the pooling of imerest methnd in sccordance with Appendix C ' Bugingss Comibinations of

g entities under wommon sontrol® of indian Accounting Srandard (IND AS) 103 - ‘Busing#s

N Combinations’. On the Sehemie ecomimg effective and with effect from the Appointed Date, n

{he books of Resuiting Company ~

Caboma bE_‘COH’llng <

The assets and labilities of the BPDM Underaking shall be reflected at thelr carrying

amounts.

(a)

(b Resulting Company 7 shall record the reserves, as determined by the Board of Directors of
the Demerged Company, in its financial statements.
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 pursuantto the Paragraphs 10.3 I(a) and (b} above,
shall be adjusted against the existing reserves of Resulting Company 2, in the manner as
decided by its Board of Directors, in consultation with the Statutory Auditors, in accordance

with the prescribed Accounting Standards issued by the Central Government and the
Gererally Accepted Acconnting Principles. '

i 1E"r'e.fiL1Cl‘i0|1, if any, under Paragraph 10.3.1(d) above, of the securities premiur accoun, shall be

scordiuize with provisions of Section 66 of the Compantes Act, 2013, and other appircable
isions of the Comparnies Act, 2013 and the order of the Hon’ble Tribunal sanctoning this
clieme shall be deemed to be also the order unde: the wforesaid applicable provisions o’ tite Act
irthe purpose of confirming adjustment to the securities premium account, as m ay be applicable
& Board of Directors of Resulting Company 2 shall give effect to the Scheme i
Fount of Resulting Company 2. as they deem fit, in \ccordance with the
: andards and Generally Acceprable Accounting Principles,

A
!

it the bouks of
applicabic accounting

INING UNDERTAKING

i . Properties, rights, Liabilities and obligations thereto
hall continue to belong to and be vested in and pe managed by the Demerged Company and
ssulting Company | and Resalting Company 2 sha!l have no right, claim or obligation in relation
hie Remaining Undertaking, From the Appomted Date. the Demerged Company shall cany of
SUEEHE detivities and operations of the Remaining Undertaking distinetly and as 2 scpirite business
fom the CPDM Undertaking, the Retai] Undertaking and the BPDM Undertaking,

Il'legal, taxation and other proceedings whether civil or criminal (including before any statutory
quast-judicial authority or tribunal) by or against the Demerged Company under any statute,

ther pending on the Appointed Date or which may be instituted at anv time thercafter, and in
2h case pertaining to the Remaining Undertaking shall be continued and enforced vy or against

* the Demerged Company after the Effective Date. Resulting Company 1 and Resulting Company 2
shali in no event he responsible or liable in relation o any such legal or other proceeding acainst
Jthe Demerged Company.

‘l.'_.-.’i’;h stleet from the Appointed Dinte and Up o, mcluding and bevend the Effective Date; the
Demerged Comparis:

{a) shali be deemed 10 have been carrying on.and o be carrying on all the busitess and
actvities relating to the Remaining Undertaking for and on its gwn behalf: and

b all profits accruing to the Demerged Company thereon or losses arising ar incurred by 1t

relating 1o e Remaining Undertaking shall for all purposes be treated ns the profits or
losses. as the case may be, of the Demerged Company. T
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4.1

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

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

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

Modificatlions 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 pravisions of thiz Scheme, could have an adverse
implication on all or any of the Companies. Eachiof the Companiss {acting through their respecti ¢
Board of Directors) be and are hereby authorised to take such steps and do all acts, deeds and things,
as may be necessary, desirable or proper to give affect to this Scheme, in part or in whole and to
resolve any doubts, difficulties or questions whether by reason of the order of the Hon’ble Tribunal
or of any directive or orders of any other authorities or otherwise howsoever arising out of, under
or by virtue of this Scheme and/or any matters concerning or cornected 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 1s held invalid, ruled illegal by any court of competenl jurisdiction, or
becomes unenforceable for any reason, whatsoever, whether under present or future laws, then it is
the intention of the Companies that such part shall be severable from the remainder of this Scheme
and this Scheme shall not be affected thereby, unless the deletion of such part shall cause this
Scheme to become materially adverse to either of the Companies in which cese the Companies
shall attempt to bring about a modification in this Scheme, s will best preserve for the Campanies
the benefits and obligations of this Scheme, including but not limited to such part.

Conditions f{or the scheme becoming effective
The demerger of the CPDM Undertaking and the Retail Undertaking into Resulting Company 1

and demerger of the BPDM Undertaking inte Resulting Company 2 are conditional upon and
subject 1o ' \

(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

() 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 Companies.
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of Directors of the Companies may authorise the execution of appropriate arrangements hetween
the Companies and the lenders, as may be required, in respect of any loans raised by the Demerped
Company prior to the Effective Date.

Dividend/ Distribution of Profits

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

Compliance with Applicable Laws

The Companies undertake to comply with all Applicable Laws (including all apphicable
compliances required by SERI 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 may be required for the implementation of this Scheme or which by law
may be required in relation 1o any matters connected with this Scheme,

Provisions incorporated as per directions of SEBI/Stock Exchanges

Action taken by SEBTTRE]

SER] has jssued a common order, Order No. WTM/PS/OS/CFD/IUNE/2013, dated June 04, 2013,
against 105 listed companics, 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 companry. 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 secutities of such non-compliant companies, either directly or indirectly, in
any manner 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 airy
listed company, til! such tirie such non-compliant companies comply with the minimum public
shareholding requirement. The Demerged Company has been given 1o understand that Mr. Nand
Gopal Khaitan (DIN: 00620788), an independent dircctor on its Board of Directors since
September 27, 1996, was alsc an independent director on the board of directars of India Power
Corporation Limited at the time the said order was passed. The Demerged Company further
understands that Mr. Nand (opal Khaitan has filed an appeal against the said order of SEBI before
(he Securities Appellate Tribunal, which appeal is currently pending.

India Power Corporation Limited is not in any way related to, or affiliated with, the Demerged
Company, Resulting Company 1 or Resulting Company 2. Further, it is pertinent to note that the
aforementioned order of SEBI is against Mr., Nand Gopal Khaitan in his individual capacity and

has no legal implication on the Demerged Company, Resulting Company 1 or Resulting
Company 2

1%4T
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SCHEDULE I

Registered trademarks forming part of the BPDM Und ertaking

LB Cly 239214
Z.| Hinsan Heat Rings 290967 |
1. | Zircodence ! 366563 T
4, | Alludence 366562
5| Brcohind | 346478
. ﬁ.IDurw]t !411139 ]
1. | H-Vitreous B ! 1780268 ]
_ 4. | HSI Vitreous Hindware 520824 -
4. | H-VITREOUS HINDWARE 529823
0} H-VITEROUS HINDWARE HINDUSTAN SANITARYWARE 1249275 ]
& INDUSTRIES LIMITED
11| HINDWARE 6082020
12| Hindware (stylized) 1270477 =
13] hindware 2127595
14, hindware ITALIAN COLLECTION 13118863 ]
T3] Hindware [TALTAN COLLECTION 1270478
.ﬁ Hindware PREMIUM 1270487
_:'.F BURROW BACK SEAT 969214 =}
8| PADDLE BOAT SEAT 068216 |
-.5? Relaxa Seat __I_ 9692135
CASCADE STEPS 559213 i
{ SLEEK HAI TO THEER HAI 2T T |



22| Sleek .. 1244117
23| Sleek Ultra (label) 1112898
24, LISPO i 1505314
25| LISPO 1505315
26, PONCHO 1467358
27 BENE LAVE 1589347
28 BENE LAVE 1589341
29| BENE LAVE 1589348
30{ BENE LAVE 1589349
31, BENE LAVE 1589350
32| BENE LAVE 1589353
33, BENE LAVE 15893352
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 1784754
41| hindware sleek essence 12799128 E
42| magan 12991258
43| magari - 2991256
44, magarl 2991259
45| magari 2991260 )
46 mamma mia 2591257
40
f'ﬂﬁ_l;;f:ﬁ’r{i[ﬁ:h
B 0y



F——‘—-'— —-—_—-_-——-_——|_—-—._—._--_.—._
E E s
{ 47 Mamma nia 2991255 o
- _-__—‘__—‘_ __‘_‘__-__
Bl ‘_—————‘——“:f 2951263 — =
LA —————-—.__,___‘_‘____—_.__—.__ =Zalhl — -
49) ebeilo ___"“_h_—__—_—_—‘_—_'__ S oen Zer =
———l—_————— __-_‘_‘_‘_\—-_\_\_‘_\_\_-_—_.__\_ —|——\—._—\_|_-—~———\—._—_ R S
~—20 hindware —

N Ty T
- e — ]
Tl e e e e e ]
3l J'ntahano_b_x_hmdware ™ S __J_Bi@_?_of_z__ _
QH R i

: 5fpﬂﬂﬂﬂéﬁéjig}ﬁﬁﬁﬁﬂﬁE | 3407017 ——
-] __\_'_‘—\__‘_\— —-——I—'—-—-—_ —_—

| 53|| hindware ITALIA

| 3407010~ L
————-—______ = |
Y HINDWARE ~

——— |
.14(] I (_9
I

_T%__;—__ —
60] INTATIA, INTALIANG By HINDWARE

——

-' SA07300 ==
-_.____._____._4_1_._
al hmdware JTALIAN - CoL

BATRRGOME Vot
COLLECTION BATHROOME v ||2991264 i
KEEPADMIRING (1apgy L)
= S
I

|
N = ey S
_——'_‘—-—-_____‘_——.__ —
340?00? |

o —_'_—I—-__ —_— ]

|

66) INTALIANG

'] II
| 3407207 '
——— = _.J_l A
67 I-Ifnd:{f—zl;g_};ﬁ_high_aﬂection
Lvare - \-—__,_____

)
_1_| 3455644 |
a8 Hmdware Buh;] Poliectxon 455647 j
__—_——'—-—_-_‘_'_'—_————-—_L
—__,__—-_._.__—-——.__________’ ___
Hindware Cerman Collection 345565_._[)__ _!
= ————______ =l
m Hindware I ghish Collection Ej_""":-_:‘:.
—— e
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4] ‘*---I":._-
|




! 71! Hindware Englich Collection 3455654
; 72| Hindware French Collection 3455655
i 73| Hindware Paris Collection E 3455658
74| HINDWARE SPANISH COLLECTION 3459928
75| HINDWARE SPANISH COLLECTION 3459929
76| Hindware Paris Collection 3455649
77, Hindware English Collection 3455652
78| Hindware French Collection 3455656
79| Hirdware French Collection 3455657
80| TRUFLO PIPES & FITTINGS BY HINDWARE 1 3315070
811 TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315085
NAHI FLOW BHI SAHI :
%) TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315086
NAHI FLOW BHI SAHI
83 TRUFLO PIPES BY HINDWARE 3315061
84 TRUFLO BY HINDWARE 3315073
85] TRUFLO BY HINDWARE 3315074
86/ TRUFLO BY HINDWARE |I 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
92I TRUFLO PIPES BY P.IINDWARE | 3313829
93| TRUFLO FITTINGS BY HINDWARE LEAKAGE FULL STOP | 3313878
94| TRUFLO BY HINDWARE 3313854
42
F‘-ﬁw -




95 TRUFL.O PIPES BY HINDWARE
—=-1 TRUFLO PIPES B

—56; TRUFLO PIPES & FITTING BY HINDWARE 3315068

—_|3315062 ___J
B |

|

|

97] TRUFLO PIPES BY HINDWARE LEAKAGE FULL STGP | 3313865
| N =
98/ TRUFLO FITTINGS BY HINDWARE LEAKAGE NAHI FLOW 3313 877 i

| BHI SAHI il
=z : g
2% TRUFLO FITTINGS BY ANDWARE g _[3303850 —
[ e e = e = L =
00, JTRUFLG — _ (3313838
L. = | = N
0. TTRUFLO (333835
102. | TRUFLO PIPES & FITTINGS BV }ﬁNDWAﬁIEEI(A’EE'I_sslsoW |
| NAHIFLOW Bili SAH] |
— | NAHTFLOW B .
_r@:—zz}su@é@g? HINDWARE B I —
——— — —
104, | TRUFLO FITTINGS BY HIN) DWARE h3|335‘ |
|_m§. TRUFLO PIPES BY HINDWARE . [3313828 _'_I|
, =i}
| 106 | TRUFLG PPES BY HINDWARE — [ Be
o i
I T T ———— —— e [
107, | TRUFLO PIPES BY HINDWARE i__?_"n_r:TDﬁE
| TRUFLO PIPES BY F [ Jals06e |
lr—l ) —'?iR*“upLo"ﬁﬂaEs:'&—ﬁ‘—“mNos—é‘ﬂqmﬁxm{f LEAKAGES (3313366

FULL STOP I




SCHEDULE II

Registered trademarks forming part of the CPDM Undertaking

I. | SNOWCREST 3201515 |
& MOONBOW 3257411
L EZILI
3. MOONBOW 3297410
ACHELOUS

44




tail Undeyg, king

|I- q. rvok R J-E??jl 7 |
|_ nomes with soy L -

3. I 2vak

e *512:‘_42___4

_‘_‘—H—\\____‘__ _|—__
(7. EVOK HOMES WITH SOUL [
P

1677518 B

|
[
[ ho:ms with sou]

Mﬂ -
L | evak I| 167752]'___—]'

homes w:th sou] y
Lq I
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[ NCASA =———$———x_—~—;

#a =1 3
1512243~ __|| 7 =

[evok ' 1502535 '
_‘—_‘_-————_‘4'———_._ =
E evel | ; _
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liomes with soul

18, evok 1502529
19, | evok {logo) 1512244
20. evok 1677523
HOMES WITH SOUL |
. evek 1502536
(22, | evok 1512245
232 EVOK HOMES WITH SQUL . 1677524 !
24, evok 1502537
25, avok 1512246
26, evok 1677525
homes with soul =
27. evok 1502531
28 evak 1512247
|I (word rer se) -
. 29, | EVOK HOMES WITH SOUL 1677526
36| INCASA ] 1502534 |
R evol 1502538
132, | evok 1512248 I
33, | EVOK HOMES WITH SOUL 1677527
34. evok 1677528
HOMES WITH SOUL
35. | evok = 1502532
36| Evok 1512249
(LOGO)
37 cvok 1677529
homes \:'_\'ith soul e B
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H

tyrights forming part of the Retail Undertaking:

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

EVOK Homes With Soul (LABEL)
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Annexure-1

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

the First Transferee Company as a part of the Scheme of Arrangement
as on 01 April 2018

e N TR TR

ASSETS

M an-curtent assets

(2} Property, plant and equipment 2,020.21
| Plant and equipment 1,088.26
Ofice equipiment 12901
Furnlture and fixwores 1,203.23
Computers 94.74
Vehicles (As per lisc atached viz. 'Atcachment 1) 104.97
{0) Capiral work-in-progress 7317
oy Gondwnl]

() Orher intangible assets 53.05

(¢) Finanetal assecs
(i} Investments (As per list arached viz, 'Atachment 2 157,28
(i) Loans 431.02
{i) Other {inuncial assets
Iy Income-tax assets (net)

(& Other non-current assers 165.38

Total non-current assets 3,500.12
Cutrent assets

(a) Inventories

8,570:55
{b) Financial assets
) Investments -
(iiy Trade recervables 6,409,33
(u} Cash and cash ecuivalents 4,799,85
{tv) Bank balances other than (i} above 85,46
{(v] Loans
(w1} Other financial asszcs 481
(o) Lither carrent asaes 1,551.88
[Toral current arsats 21,4288
"Total assers 24,921,949

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

(.. Shorr description of the leaschold property of the Transferor Company being transierred to

the First Transferee Company, as a part of the scheme ol artangement — Nil

D. Inrelleciuai property rights of the Transferor Company being transferred ro the First Transferee
Company, as a part of the Scheme of Arrangement: All trademarks, copy rights and other
nrellectnal property rights that are determined by the Board of Direcrors of the Transferor
Company as relating to the CPDM Undertaking and the Retail Undertaking.




kel s Attachment - 1
7 ok . Details of certain vehicles owned by the Transferor Company being
transferred to the First Transferee Company
" {being an inclusive list (i.e., non-exhaustive list) of the vehicles being
transferred)

Derails of vehicles as on 01 April 2018 being transferred to che Firse
Transferee Cumplm]r *

AN EE‘EE—:B‘ ﬂ"_‘i W A Car Make ;
HR 26 C-0501% Car Bmw 320D
HR 26 Y 0¢55 Honda City
HR.-26 DD 7309 Honda Jazz Vme
HR-99-BI<-4937 Mahindra Xuv500
3 HR 26BS3750 Tovora Alds
) HR 26 DM 7628 Honda Ciry
7 HR 26 1DC 9828 Crera Sx |,
8 HR 26 DE 6377 Innova Crysta
R A -

*This Is nor an exhausuve 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

o Car Malee, s
Mahindm XUV
R R TRt 1'||f,-'i"'.jh | R L

i

=~This is nor an exhaustive list
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Attachment - 2

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

Investments in equity instruments

0% non cumuladve redeemable pre ference shares

Hindware Home Retail Private Limited (face value ¥ 10 cach) 6,40,000 | INR 10 each
Luxxis Heating Solution Ltd -{face value Rs. 10 each) 2,00,000 | INR 10 each
Investrnents in Preference shates issued by Hindware Home
Retail Private Limited

1,79,800 | INR 100 each




Annexure-2
E. Schedule of assets of the Transferor Company being transferred to
the Second Transferee Company as a part of the Scheme of

Arrangement as on 01 April 2018

A v SR | T [t i Rs Lacs |

W L

i

Wan-current asseta |

(a) Property, plant and equipment 3,045.14 |
Planc and cquipment 24910
Office equipmett 92,15
Fusniture and fixnares 2,284.82
Computers 225,55
Vehicles {As per list avached viz. 'Attachment 3% 19345
(b) Capital work-in-progress : 338155
{d) Othet intangible assets 160.30
(¢) Financial assets |
(i) Investments (As per list attached viz. 'Attachment 4) 40.20
(i) Loaas ' 158,57
(f) Other non-current asscts 899,58
‘Total non-current assets | ':'.685‘3?

Current assets
(a) Inventories 18,7855 |
. . 1
(b) Financial assets

(if) Trace receivables 20,842.6° |

() lnvesuments

(iif) Cash and cash equivalents 542521 |

(¢ Other current assets 285270

Toral current assetrs 47,903.45.1_-
[Total assets 55, 54475

£ Short description of the freehold property of the Transferor Company being transferred 1o the
Second Transferee Company, as a part of the scheme of arrangement — Nil

G. Short description of the leasehold property of the Transferor Company being transferred (o
the Second Transferee Company, as 2 patt of the scheme of arranpement — Ni}

H. Tntellecrusl property nghts of the Transferor Company being transferred to the Second
Transferee Company, as & part of the Seheme of Amanpement; All wademarks, copy tights and
other intellecrual property dghts that are determined by the Board of Directors of the Transteror
Company 48 reiating (o the BPDM Undertaking.



Attachment - 3
Details of cettain vehicles owned by the Transferor Company being
transferred to the Second Transferee Company
(being an inclusive list (i.c., non-exhaustive list) of the vehicles being
transfetred) ‘

Details of vehicles as on 01 April 2018 being transferred to the Second
Transferee Compan

T T 0 e e s L T e sl

[ HR -26-CK-7228 Honda City
2 HR-26DB-8154 Tovora Innova
3 HR-26 BL-6035 Formner 4X4
4 HR-26-CR-9440 Mahindra Xuv 500
A HR 26 B-9934 Renaut Duster Rxz (110)
6 HR-26DD-2252 Bmw Xi 20D Expedition
7 CH 01 BG 2302 Mahindra Thar Crde 4Wd
8 HR-26 DB 0054 Land Rover
Y HR-26 DH 9633 Mahendra Tuv300
10 GJ01-HV30001 1.5 Ecosport
i HR-26C-2199 Honda Crv 2,4L
12 HR 26 DA 4429 Mahindra Xuv S00W6
13 HR 26 DB-5483 Toyora Innova Crysta
14 TS15ES1697 Maruthi Ertiga

i R | PR I R T

“This Is ot an exhaustive list

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

.....

SN [ L HGar umber: T T Make 1
L HREZSDMN-231 Toyoto Altis
2 HE-Z& AH-2371 Jeep Compass Limited
3 TIR-13 J7269 Mercedes Car E200
| 4 FIl 26 D423 Creti 3K
W ETRrIEER S e R TgrT v e T

1 3 i ki L
| Rl oI g L 1T
5 1

*1'lus 15 not an exhaustive list




Attachmem - 4
Delails of investments of

15 e sty v e e

e

the Transferor Company being transferred to the Secaad Transferee Compuny

b e bl diarien s s
Alehesryy Internatomal Cooperatief U.A,, Netherlands {1 Eurn  Bsch
Halb Inezenaronal Limiied, Mansdes 10,47 800 UED 1 Bach
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